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SIMPLY STRONGER

The best way to simplify is to set your priorities straight.
So in 2014, Aegion established three priorities:

e Qur first priority was, is and always will be
to maintain a safe work environment.

 Our second priority was to reshape our portfolio and
footprint to focus on municipal and energy markets
that offered scale and favorable earning profiles.

e Qur third priority was to seek technological
differentiation in those markets through
innovation and new product development.

AEGION CORPORATION FINANCIAL HIGHLIGHTS

(IN THOUSANDS, EXCEPT PER SHARE DATA)

Revenues
Gross Profit
Operating Income (Loss)

Net Income (Loss) Attributable
to Aegion Corporation

Adjusted Net Income Attributable
to Aegion Corporation (non-GAAP)'

Earnings per Share:
Net Income (Loss) per Diluted Share
Adjusted Net Income per Diluted Share
(non-GAAP)'

Operating Cash Flow

With those priorities to guide us, our simplification process
began. Since then, we have shed businesses totaling more
than $300 million in 2014 revenues and introduced new
operating models in others. By rebalancing our portfolio
and reducing our complexity, we are left with stronger
businesses that serve sustainable markets with best-in-class
safety performance and increasingly differentiated solutions.

Our work to BE BETTER continues. Entering 2019,
Aegion is SIMPLY STRONGER.

2017 2016 2015 2014

FOR THE YEARS ENDED DECEMBER 31

$ 1,359,019 $ 1,221,920 $ 1,333,570 $ 1,331,421
284,812 253,927 275,024 279,983
(43,520) 50,791 17,729 (20,715)

(69,401) 29,453 (10,284) (34,223)

34,438 38,606 45,016 51,299

(2.09) . (0.28) (0.91)

1.02 1.10 1.22 1.34

$  63,59% 71161 $ 131,255 $ 81,419

'For 2018, 2017, 2016, 2015 and 2014, non-GAAP amounts exclude, as applicable, restructuring charges, goodwill and definite-lived intangible asset
impairment charges, impacts from the Tax Cuts and Jobs Act, a change in accounting estimates, reversal of a contingency reserve, reserves for disputed
and long-dated receivables, certain litigation settlements, certain acquisition-related escrow settlements, acquisition and divestiture expenses, prior
debt redemption expenses, prior debt redemption expenses and joint venture and divestiture activity; see reconciliation on pages A-1, A-2 and A-3.




DEAR FELLOW STOCKHOLDERS,

Aegion is focused on the rehabilitation, monitoring and
maintenance of pipeline infrastructure, primarily in North
America. We continue to develop technologies that protect
communities by making pipeline infrastructure stronger,
safer and more reliable.

As we wind down our restructuring efforts to simplify Aegion,
| am excited about leveraging the scale and market position
of our key businesses and delivering more value through our
renewed focus on technical differentiation. We are entering
2019 with the people, solutions and capital to serve our core
municipal and energy markets and earn the returns our
stockholders expect.

2018 SAFETY RESULTS

Aegion again demonstrated best-in-class safety results
companywide in 2018, with total Recordable and Lost Time
Incident Rates continuing to rank in our industries’ top safety
tiers. We believe ZERO INCIDENTS ARE POSSIBLE, and our
Energy Services and Corrosion Protection segments are
proving it. Energy Services, for example, has not experienced
a lost time accident in the last four years and Corrosion
Protection reported fewer injuries in 2018 than ever before.
As we continue our safety journey toward ZERO INCIDENTS,
we are focused on the Infrastructure Solutions segment
attaining a safety record consistent with the excellent
performance across the rest of Aegion.

Maintaining a safe work environment remains our first and
highest priority, and we are committed to providing the best
available safety equipment and training to drive safety
awareness and performance companywide.

THE AEGION SIMPLIFICATION PLAN

2018 OPERATING RESULTS

Aegion delivered 17 percent growth in adjusted earnings per
share in 2018, despite a slight decline in consolidated revenues
compared to 2017. When excluding businesses that were exited
or that we've recently announced plans to exit, revenues grew
by 7 percent, reflecting the strength of our key markets. While
more than 80 percent of Aegion’s 2018 revenues were generated
in North America, we also benefited from strong operations

in southeast Asia and the Middle East. In addition, approximately
85 percent of our revenues in 2018 were generated from work
on existing infrastructure, rather than being dependent

on funding for new construction.

Strong project execution on an offshore coating project in the
Middle East and significant top- and bottom-Lline growth from
our Energy Services segment positively contributed to our
2018 earnings growth. Our Infrastructure Solutions segment
delivered strong contributions, aided by record growth for our
Fusible PVC® pipe offerings and the successful restructuring
of our Fyfe North American operations, though results were
negatively impacted by temporary challenges in our North
American sewer rehabilitation business. Additionally,

we saw a slower than expected recovery in our cathodic
protection business.

Continued strong cash flow generation allowed us to invest

in the maintenance and growth capital required to sustain

and grow the businesses, pay down bank debt, fund the 2017
restructuring program, close two small acquisitions and return
$25 million to stockholders through our stock repurchase
program. This program has allowed us to repurchase nearly

7 million shares and return more than $140 million to Aegion’s
stockholders through open market share repurchases over
the last five years.

2014 > 2016 >

- Sold or exited unprofitable
international CIPP
operations in France,
Switzerland, Hong Kong,
Malaysia and Singapore

- Shed upstream exposure
in Energy Services and
Corrosion Protection

- Eliminated idle facilities
at the Bayou Louisiana
coatings operations

2017 > 2018 >

- Exited non-pipe-related
contract applications for the
Tyfo® system and switched to
a lower-risk, higher-margin
operating model

- Addressed North America
cathodic protection
underperformance by
right-sizing our footprint
in Canada

- Further reduced upstream
exposure by divesting Bayou

- Divested or announced plans
to exit Insituforme contracting
operations in Australia,
Denmark and England/Wales,
Corrpro activities in the Middle
East and Portugal and liner
activities in Argentina, Brazil,
Mexico and South Africa

SIMPLY STRONGER < 1



INFRASTRUCTURE SOLUTIONS SEGMENT OVERVIEW

Aegion delivered 17 percent growth

In adjusted EPS in 2018.

Our INFRASTRUCTURE SOLUTIONS segment is a market
leader in the rehabilitation of municipal and industrial pipelines
in North America and select markets throughout the world.

As a world leader in cured-in-place pipe (CIPP], Aegion continues
to invest in technologies to advance our CIPP offering in both
gravity and pressure pipe applications.

We recently introduced the application of ultraviolet (UV)
light technology to cure our felt CIPP tubes for gravity sewer
rehabilitation. This technology reduces the environmental
and equipment footprint required for our curing process,
minimizing disruption to the community.

Effectively sealing household service connections is the
greatest need in the pressure pipe rehabilitation market.
We are now field testing a robotic system that reinstates
these connections with a mechanical seal.

Infrastructure Solutions, which is focused on the municipal
pipeline rehabilitation market, Aegion’s single largest market,
represented approximately 45 percent of the Company’s
consolidated revenues and nearly 64 percent of adjusted
operating income in 2018.

MUNICIPAL PIPELINE REHABILITATION

Revenues for our North American rehabilitation business

were on par with the record results achieved in 2017. Difficult
weather conditions during the first quarter, challenging
project performance in the Midwest and a tight labor market,
which impacted the productivity of crews as we entered new
geographic areas, led to a 4 percent decline in adjusted operating
income for the Infrastructure Solutions segment. However, our
strong backlog and more experienced crews going into 2019
create expectations for better results moving forward.

Our Fyfe North American business delivered lower revenues

in 2018 as expected, after exiting the structural strengthening
contracting business in 2017, but with a significantly more
profitable operating model. By focusing our efforts on higher
value-added engineering support, third-party product sales
and the development of a network of certified applicators

to install our products in structural strengthening applications,
we were able to reduce risk and generate the highest level

of profitability since 2015.

We continued to shift away from CIPP contracting in small
markets outside of North America by transitioning some
of our international CIPP businesses to operating models
that minimize risk. Our Denmark CIPP operation was sold
to a local Scandinavian contractor with multi-year material
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supply and technology services agreements. Plans are in place
to close our CIPP business in England and Wales as well as
to sell our CIPP business in Australia through a transaction
that includes multi-year material supply and technology
services agreements with the new owner to source CIPP
products and technology from Aegion. The move outside

of North America from contracting to providing material

and technology sales is not universal. Our CIPP contracting
operations in the Netherlands, Spain, Northern Ireland

and Scotland are expected to be profitable in 2019.

Our Fusible PVC® product lines delivered record results in 2018,
with revenues growing significantly year over year. This success
led to overall pressure pipe bookings increasing by more than 20
percent compared to 2017, aided by the continued development
of our sales force. While we have established a premier portfolio
of pressure pipe rehabilitation products, we are making internal
investments in new technology to improve their installation

and application.

Our CORROSION PROTECTION segment offers technologies
and services that protect and monitor oil & gas pipelines
from the effects of corrosion in North America, the Middle
East and elsewhere around the world. Our solutions include
best-in-class cathodic protection systems to monitor exterior
pipeline corrosion as well as pipeline inspections, interior pipe
linings, interior and exterior pipe weld coatings and insulation.

Our cathodic protection system is based on advanced data
collection units and an asset integrity management database
that interact to provide our customers with digital exterior
corrosion information on pipelines quickly, accurately and in
easy-to-use formats. After several years of internal development,
the data collection units and the asset integrity management
system are now in the early stage of commercialization.

In 2018, Corrosion Protection represented approximately
30 percent of the Company’s consolidated revenues and
nearly 24 percent of its adjusted operating income.

OIL & GAS PIPELINE PROTECTION

The oil & gas infrastructure market continued its recovery
in 2018, trending toward more stable activity levels in most
parts of the world.

Results for the Corrosion Protection segment declined

in 2018 due to significantly lower revenues from a deepwater
project substantially completed in 2017 — the largest project
in the Company’s history. However, a series of offshore coating
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RESULTS MATTER.

Aegion is now operating in key markets with the
scale to leverage technology and operating expenses

to create value for our customers and stockholders.
Our strategic focus as we enter 2019 is to combine
operational excellence with technical innovation while
focusing on safety and people.

From left: Rhoda Banks, Charles Gordon,
Abu Abraham, Rich Garner




ENERGY SERVICES SEGMENT OVERVIEW

We will leverage our scale and market position
to deliver more value to our customers.

projects in the Middle East helped offset some of this impact
and contributed significantly to results. We are pleased with
our Middle East team’s exceptionally strong execution and
top-tier safety performance throughout 2018. In particular,

our largest project in 2018 required our team to robotically coat
the interior of 20,000 welds in a complex offshore environment.
Most of the work was executed in 2018, with the remainder to
be completed by the end of the first quarter of 2019. The project’s
success provides good momentum for similar specialty service
projects in the region, where the opportunity pipeline for 2020
and 2021 is robust.

Our United States cathodic protection business benefited
from a 500 basis point improvement in project gross margins
on flat sales, due to improved execution and cost containment.
Field testing of our digital data collection and asset integrity
management database began in 2018 and will continue in 2019

as we start to commercialize these systems. We expect continued

improvement in 2019 from our cathodic protection business
on stronger revenues, boosted by year-end backlog growth
of 16 percent over 2017.

Our pipe linings business grew in the United States, Canada
and the Middle East in 2018, leading to the highest backlog
position in the last four years. We are entering 2019 following

a successful sales year after customer delays in 2018 impacted
the profitability of the business.

We also finalized the sale of The Bayou Companies in August
2018, removing a business with uneven sales and earnings
from our portfolio.

Our ENERGY SERVICES segment is a major provider

of day-to-day maintenance services to refinery customers,
serving as the lead outsourced provider at 14 of the 17
refineries on the United States West Coast.

In addition to critical maintenance services, we perform
turnaround support services, safety services and small capital
construction activities. We believe expanding into scaffolding
services and specialty turnaround services provides an
opportunity to continue to grow our existing customer base.

In 2018, Energy Services represented approximately 25 percent
of the Company’s consolidated revenues and nearly 13 percent
of its adjusted operating income.
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DOWNSTREAM REFINERY MAINTENANCE

Our Energy Services segment delivered strong results in 2018,
growing revenues nearly 16 percent and increasing both operating
income and market share. The segment’s success is partially
attributable to the successful transition of all its California
refinery maintenance contracts to our building trade subsidiary
and securing new long-term contracts at several additional
refineries. Energy Services further bolstered its performance
with a $20 million, or more than 70 percent, increase in small
capital construction project revenues and the successful
expansion of our safety services business.

We anticipate increased activity for our specialty turnaround
services, scaffolding services and small capital, time-and-
material construction businesses in 2019. Our 2018 acquisition
of a small turnaround specialty services company provides

us with the management team and access to crews with

the capabilities and skill sets needed for this work.

RESTRUCTURING

Aegion made significant progress in 2018 on our path to
simplification and stable earnings growth. We are now nearing
the end of a process begun in 2014 to position our operations
in markets with favorable scale and earnings profiles, while
exiting or repositioning in markets where growth opportunities
are limited, uneven or better served by a different business
model. We also simplified our overhead and legal entity
structure to align with our new simpler organization.

Aegion will have shed more than 50 percent of its operating
units by the end of 2019 as compared to 2014. Our revenue
growth over the same time frame is expected to be largely

flat, despite exiting businesses that generated approximately
$300 million of revenues in 2014. The exited businesses either
weren't profitable, added undue risk to Aegion’s ability to provide
stable earnings or did not have the scale to develop and leverage
technology effectively. Through this restructuring, we have also
significantly reduced our upstream oil & gas market exposure
from nearly 20 percent of revenues in 2014 to less than 5 percent
today, and we are well positioned in the more stable midstream
and downstream markets, along with our core municipal water
and wastewater markets.

We are also focused on further reducing operating expenses
to match our more simplified legal entity and overhead
structure. This will require an aggressive focus to control
spending, and we have multiple initiatives underway in 2019
to help achieve this goal.



2019 STRATEGIC FOCUS

With our restructuring efforts largely behind us, we feel
confident Aegion is now operating in key markets with the scale
to leverage technology and operating expenses to create value
for our customers and stockholders. Our strategic focus as

we enter 2019 is to continue to improve the Aegion organization
while combining operational excellence with technical innovation
in the following areas:

Innovation - Innovation drives our ability to SOLVE PROBLEMS

in all facets of our business. In 2019, our Infrastructure Solutions
segment will place particular focus on testing and commercialization
of a new robotic process for reinstating service connections after
installing CIPP in potable water mains at a lower installed cost
and with greater reliability than currently available methods.

We will also continue to expand the application of ultraviolet
technology to cure our CIPP tubes. This approach has the
potential to be more economical, requires a smaller equipment
package than current curing methods and offers the advantage

of significantly reducing the environmental footprint from the CIPP
curing process. Our Corrosion Protection segment continues the
buildout of its asset management platform with an advanced data
collection system to support a range of field applications. It is also
advancing the robotic tools and systems it uses to inspect and
coat internal pipeline welds.

People - Our success is based on Aegion’s ability to continue

to attract, develop and retain talent across the organization.
Millennials are now the largest generation in the United States
workforce and the most racially and ethnically diverse generation
in American history. With the growing retirement of baby
boomers, Millennials will also account for half of the United
States workforce within the next two years.

Creating a diverse and inclusive workforce, beginning with our
senior management team, that reflects this generational shift

is critical to our ability to BE BETTER in the future. We are
working to attract, develop and retain talent at all levels in the
organization so we will have leaders prepared to step in when
needed. A portion of this process includes creating a culture that
embraces diversity and inclusion and makes us more intentional
about recruitment, talent development and employee retention.

Operational Excellence - We remain committed to increasing
our project management discipline and improving operational
execution throughout our Company. Our application of The
Aegion Way, our lean-based continuous improvement process,
continues to yield results. Nine kaizen events held in 2018 led to
improvements to our customer survey process, health, safety and
environmental audit tool and our DOT vehicle inspection process.

LOOKING AHEAD: SIMPLY STRONGER

Our cash position remains strong entering 2019. Cash flow
from operating activities in 2018 was nearly $40 million, and
approximately 100 percent of adjusted net income. This is

in line with our financial targets, despite more than $15 million
in cash restructuring costs. Our balance sheet is in good
shape, with good liquidity and debt at manageable levels.

We expect continued strong cash generation to fund
investments in the maintenance capital required for our
businesses, in R&D and in strategic technology acquisitions.
We will also continue to return cash to stockholders through
our share repurchase programs.

We are targeting modest financial improvement in 2019,
driven by underlying growth in all of our core businesses

that is expected to offset the loss of large project contributions
we have enjoyed in recent years.

Perhaps most significantly, we expect to begin realizing the
benefits of the simplification process we have undertaken.
Shedding businesses and exiting markets are painful. But in
doing so, we have reduced the complexity of our Company and
sharpened our focus on businesses and markets with the scale
to provide stable earnings to our stockholders. This has made
us SIMPLY STRONGER. | have confidence in our plan for moving
forward and the people who will be executing it. | look forward
to sharing Aegion’s progress in our next report.

Thank you for your support.

Charles R. Gordon
President and Chief Executive Officer

SIMPLY STRONGER < 5



Innovation drives our
ability to BE BETTER.

R&D and engineering push forward

A robotic breakthrough for water line reinstatement

Field trials are expected to begin by mid-2019 on a new
robotic method of reinstating service connections on water
and other pressure pipelines that have been rehabilitated
using cured-in-place pipe (CIPP] technology.

This new breakthrough technology addresses a major
issue that currently constrains CIPP use on pressure
pipelines. First, our robot - complete with a mechanical
cutting tool - is small enough to maneuver through even
small 6-inch diameter lines, first plugging and later
reinstating leak-free service connections.

Provisional patent applications have been filed on the technology,
including fittings, robotics and control systems. Developed at
our R&D center in Chesterfield, Missouri, it is also designed

to have a lower installed cost than currently available methods.

Chairman’s Award for Innovation: A greener CIPP liner

Municipalities seeking a greener, less expensive CIPP
alternative will soon have one, thanks to a new hybrid felt/glass
UV-cured liner system developed by a three-person team at
our Insituform subsidiary.

Manufacturing Engineer Charles Free, Wetout Engineering
Manager Jim Rothe and R&D Technical Manager Abu Abraham
worked with our primary felt fiber supplier to develop iPlus
Infusion® UV, a new hybrid felt that is easier to cure using UV
light than today’s glass-based UV alternatives.

This innovation allows us to expand the range of applications
for UV-cured liners, while reducing our environmental footprint.
iPlus Infusion® UV was submitted for NSF/ANSI 61 certification
in fall 2018. If approved, it gives us the industry’s first all-in-one
gravity sewer, pressure and potable water UV-cured lining system.

UV-cured liners are expected to be the fastest-growing segment
of the CIPP market over the next five years.! Winner of Aegion’s
2018 Chairman’s Award for Innovation, iPlus Infusion® UV will
give us an advantage at the bid table, while delivering the value
and safety municipal customers seek.

'Stratview Research
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Advanced data collection for pipeline inspection

Our Asset Integrity Management (AIM] platform will deliver more
value to our customers in 2019 with the commercialization
of our new advanced data collection system.

Currently, users go into the field to collect pipe inspection and
survey data, which is then digitized and stored in our central
Asset Integrity Portal, where customers can access their data
on demand. Our engineers are enhancing this system with
applications to transform this data into actionable information
that aids analysis and problem-solving.

Our advanced data collection system is an add-on service

that automates the data collection and transfer process.

In addition to streamlining our customers’ data collection efforts,
this new subscription service creates market stickiness and
supports our efforts to create full life-cycle pipeline integrity
programs, including corrosion prediction, risk modeling and
trend analyses. Currently designed to collect data regarding
pipe system performance, the data system has future
applications in collecting weather and other field data,

all of which can be managed in our scalable AIM platform.

Eliminating paper audits The Aegion Way

Using The Aegion Way, our continuous improvement
process, we developed a new online health, safety and
environmental tool that improves our ability to audit our
jobsites. The tool was developed by our safety personnel
during one of nine 2018 kaizen events.

Safety staff representing all of our businesses gathered

at the event to create an audit checklist and pass/fail criteria
that address safety and environmental issues. Within a month,
we had the new tool automated and by year-end had completely
eliminated paper audits. Results are now tracked in a database,
making it easy for our operations leadership to track corrective
actions and identify areas needing improvement. Through

this and other efforts to improve safety, we believe

ZERO INCIDENTS ARE POSSIBLE.






Our people are the

foundation of our success.

Planning for the next generation

The baby boomer generation’s influence is waning.

By 2030, Millennials and post-millennial Generation Z will
make up nearly 75 percent of the workforce. We became more
intentional in 2018 in developing a new generation of leaders
who reflect the diverse and inclusive workforce they will lead
and who are passionate about the success of their fellow
employees and our customers. This increased focus will help
ensure the long-term sustainable success of our Company.

Our efforts included:

Leadership training - Our Talent Management office
now offers 10 leadership courses on topics ranging from
coaching up to sustaining a respectful workplace. We are
employing a collection of webinars and live podcasts

to engage leaders, solicit participation and deliver
real-time education.

Performance management - We have transitioned
from an annual rating-based review system to everyday
performance management designed to build rapport,
set expectations, engage and develop a new generation
of employees.

Career development - To ensure that we have leaders prepared
to step in when needed, we are creating development plans,
career ladders and emerging talent programs across

the organization.
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IT'S ALL IN A WORKDAY

Following a 10-month design period, we launched
Workday, our new human capital management platform,
on January 1, 2019. Workday enables us to track and
manage everything from succession planning and
individual employee performance records to employee
goals, career profiles and compensation changes

on a single online portal.

To support career growth, employees will be encouraged
to complete talent profiles and upload resume information
detailing their skill sets, work experience, certifications
and volunteer activity. Managers can mine this data to
identify emerging talent and match internal candidates
with new job opportunities.

DO WHAT'S RIGHT.

Our culture encourages and rewards employees who
work together in their decision-making, actions and
relationships. We intentionally create a culture of
inclusion through acquiring and retaining a diverse and
talented workforce. The varied strengths, experiences
and backgrounds of our people help us be stronger
and maintain leadership in our markets.






Our business model
Is simply stronger.

Transforming our portfolio footprint

By the end of 2019, Aegion will have less than half the
number of operating units it had five years earlier. Our
revenue from 2014 to 2018 has been largely flat, despite
shedding approximately $300 million of revenues from
upstream operations and exiting several countries.

Through this restructuring, we have reduced our upstream
oil & gas market exposure from nearly 20 percent in 2014,
to less than 5 percent today, and we are well positioned

in more stable midstream and downstream markets, along

Our four spending priorities for 2019 are:

Debt repayment - Our goal is to maintain a debt-to-EBITDA
ratio of less than 3:1.

Invest in current businesses - Capital spending will be
channeled to productivity-enhancing upgrades, technology
advancement and other efforts that support organic growth.

Share repurchases - We are authorized to repurchase up to
$32 million of our common stock in 2019. Actual purchases

with our core municipal water and wastewater markets.

CAPITAL ALLOCATION STRATEGY

Our capital allocation strategy is built around our pursuit
of sustainable organic growth and our aim to increase

stockholder value.

will be dependent on share price levels throughout the year.

M&A opportunities - We will take a disciplined approach
to pursuing acquisitions that add new technologies or

new geographic areas.

Criteria that shaped our portfolio and footprint:

EARNINGS STABILITY

We look at the potential for steady
earnings growth. Our intent is to improve
predictability by avoiding businesses that
produce uneven revenues, which can lead
to uneven earnings.

OPERATING LEVERAGE

We seek to operate in countries and markets
where we can benefit from scale. We exited
or are in the process of exiting several small
international markets because they cannot
support their overhead costs.
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MARKET RISK

Volatility led us to reduce our exposure

in upstream oil & gas markets, as well

as to exit Tyfo® system contract applications
unrelated to pipe in North America. To minimize
risk, we are focusing primarily on markets tied to
existing infrastructure, reducing our dependence
on new construction and related stimulus.

CASH FLOW

The ability to generate adequate cash

flow is another consideration and led to
changes in Brazil, Argentina, Mexico and some
Middle East markets.

services to our portfolio or support our expansion into

OPERATIONAL RISK

We are transitioning some businesses

to operating models that minimize
operational risk. To reduce our construction
exposure in North America, we converted
Fyfe to a third-party certified applicator
model. Our Corrpro business now focuses
on engineering services related to cathodic
protection system design, maintenance
testing and asset integrity management.

RETURN ON INVESTED CAPITAL

The final consideration is our ability
to consistently deliver appropriate
profitability and returns.



WE SOLVE PROBLEMS.

We invested substantial resources in transforming our
portfolio and footprint over the past four years. We now
operate in end markets with favorable scale and earnings

profiles, having exited or repositioned our businesses
in markets where growth opportunities are limited,
uneven or better served by another model. With these
efforts nearing completion, we are turning our attention
to technological differentiation and expense control.

From left: Bobby Bryan, Karen Domingue, David Morris,
Daniel Lomeli, Sharon Hardy




SIMPLY STRONGER

By rebalancing our portfolio and reducing our complexity, Aegion is
SIMPLY STRONGER today than when we began our simplification
process in 2014. From our disciplined approach to sales and project
risk management, to our safety, operational excellence and capital
allocation strategies, to our commitments to innovation and continuous
iImprovement, we are focused on delivering value to our customers,
stockholders and employees.

2018 Results
INFRASTRUCTURE SOLUTIONS

The Infrastructure Solutions segment had
lower revenues and operating margins

in 2018, driven by our North American
rehabilitation business's first year-over-year
profit decline in seven years.

Restructuring our Fyfe North American business
resulted in lower revenues, but a $7.5 million
year-over-year increase in operating income.
A 20 percent increase in pressure pipe sales
fueled record performance for our Fusible
PVC® product line.

Outlook
INFRASTRUCTURE SOLUTIONS

Strong backlog and the addition of new
crews position the segment in 2019 for
revenue growth in the 6 - 8 percent

range (excluding the impact of exited

or to-be-exited businesses) and expectations
for improved results.

Our new robotic service reinstatement

and UV felt products are expected to expand
our overall market presence and improve
our position for both third-party product
sales and contract work. A positive tailwind is
expected to benefit 2019 sales and initiatives.

CORROSION PROTECTION

Revenues in the Corrosion Protection
segment declined 14 percent in 2018

due to the absence in 2018 of significant
revenues from the large deepwater project,
substantially completed in 2017, partially
offset by the success of a series of offshore
coating projects in the Middle East. While
results in the remainder of the segment were
flat, our cathodic protection business in the
United States benefited from a 500 basis point
gross margin improvement due to improved
execution and cost containment.

CORROSION PROTECTION

Field testing of our digital data collection and
asset integrity management systems will
continue in 2019 as we begin to commercialize
these systems. Continued improvement

is expected in our cathodic protection and
pipe linings businesses, boosted by stronger
revenues and backlog growth. The success
of several recent offshore field joint coating
projects in the Middle East provides good
momentum for the robust opportunity
pipeline for 2020 and 2021.

ENERGY SERVICES

Energy Services segment revenues
grew nearly 16 percent in 2018 on
growth across all revenue streams,
while also increasing operating income
and market share.

In addition to transitioning all embedded
California refinery maintenance business

to the Company’s building trades subsidiary

successfully, the segment extended and
added multiple contracts and a turnaround
specialty company to its portfolio.

ENERGY SERVICES

A key service provider to West Coast
refineries, Energy Service is positioned
to expand revenues and margins in 2019
through increased activity in its specialty
turnaround services, scaffolding services
and small-capital, time-and-material
construction businesses. The segment

is expected to deliver low-single-digit
revenue growth and improve gross
margins by 50 to 100 basis points in 2019.
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Note About Forward-Looking Information

The Private Securities Litigation Reform Act of 1995 provides a*“safe harbor” for forward-looking statements. We make
forward-looking statements in this Annual Report on Form 10-K for the year ended December 31, 2018 (this “ Report”) that
represent our beliefs or expectations about future events or financial performance. These forward-looking statements are based
on information currently available to us and on management’s beliefs, assumptions, estimates and projections and are not
guarantees of future events or results. When used in this report, the words “anticipate,” “estimate,” “believe,” “plan,” “intend,”
“may,” “will” and similar expressions are intended to identify forward-looking statements, but are not the exclusive means of
identifying such statements. Such statements are subject to known and unknown risks, uncertainties and assumptions,
including those referred to in the “ Risk Factors® section of this Report. In light of these risks, uncertainties and assumptions,
the forward-looking events discussed may not occur. In addition, our actual results may vary materialy from those anticipated,
estimated, suggested or projected. Except as required by law, we do not assume a duty to update forward-looking statements,
whether as aresult of new information, future events or otherwise. Investors should, however, review additional disclosures
made by us from time to timein our filings with the Securities and Exchange Commission. Please use caution and do not place
reliance on forward-looking statements. All forward-looking statements made by usin this Report are qualified by these
cautionary statements.

PART I

Item 1. Business

" ou " ou

Unless otherwise indicated, the terms“ Aegion Corporation,” “Aegion,” “the Company,” “we,” “our” and “us’ areused in
this Report to refer to Aegion Corporation or one of our consolidated subsidiaries or to all of them taken asawhole. We are
incorporated in the State of Delaware. We maintain executive offices at 17988 Edison Avenue, Chesterfield, Missouri 63005.
Our telephone number is (636) 530-8000 or toll free at (800) 325-1159. Our website address is www.aegion.com. Our
common shares, $.01 par value, are traded on The Nasdag Global Select Market under the symbol “AEGN”. Our fiscal year
ends on December 31 of each calendar year.

Overview

Aegion combines innovative technologies with market |eading expertise to maintain, rehabilitate and strengthen pipelines
and other infrastructure around the world. Since 1971, we have played a pioneering role in finding transformational solutions
to rehabilitate aging infrastructure, primarily pipelinesin the wastewater, water, energy, mining and refining industries. We
also maintain the efficient operation of refineries and other industrial facilities and provide innovative solutions for the
strengthening and increased longevity of buildings, bridges and other structures. We are committed to Stronger. Safer.
Infrastructure®. We believe the depth and breadith of our products and services make us aleading provider for the world's
infrastructure rehabilitation and protection needs.

Our Company premise is to use technology to extend the structural design life and maintain, if not improve, the
performance of infrastructure, mostly pipelines and piping systems. We have proved this expertise can be applied in avariety
of markets to protect pipelinesin ail, gas, nuclear, power, utility, mining, wastewater and water applications and can be
extended to the rehabilitation and maintenance of commercial structures and the provision of professional servicesin energy-
related industries. Many types of infrastructure must be protected from the corrosive and abrasive materials that pass through
or near them. Our expertise in non-disruptive corrosion engineering and abrasion protection is wide-ranging. We have along
history of product development and intellectual property management. We manufacture many of the engineered solutions we
offer to customers as well as the specialized equipment required to install them. Finally, decades of experience give us an
advantage in understanding municipal, utility, energy, mining, industrial and commercial customers. Strong customer
relationships and brand recognition allow us to support the expansion of existing and innovative technologies in our core end
markets.

We originally incorporated in Delaware in 1980 to act as the exclusive United States licensee of the Insituform® cured-in-
place pipe (“CIPP") process, which Insituform’s founder invented in 1971. The Insituform® CIPP process served as the first
trenchless technology for rehabilitating wastewater pipelines and has enabled municipalities and private industry to avoid the
extraordinary expense and extreme disruption that can result from conventiona “dig-and-replace” methods. We have
maintained our leadership position in the CIPP market from manufacturing to technological innovations and market share for
over 45 years.

We embarked on a diversification strategy in 2009 to expand not only our geographic reach but also our product and
service portfolio into the oil and gas markets. Through a series of strategic initiatives and key acquisitions, we how possess a
broad portfolio of cost-effective solutions for rehabilitating and maintaining aging or deteriorating infrastructure, protecting
new infrastructure from corrosion and other threats, and providing integrated professional servicesin engineering, procurement,
construction, maintenance and turnaround services for oil and natural gas companies, primarily in the midstream and
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downstream markets. Today, our long-term strategy isto invest in our core end markets for organic growth and acquire
innovative technologies to enhance our competitive position.

Our Segments

We have three operating segments, which are a so our reportable segments: Infrastructure Solutions, Corrosion Protection
and Energy Services. Our operating segments correspond to our management organizational structure. Each operating
segment has leadership that reports to our chief executive officer, who is also the chief operating decision manager (“CODM").
The operating results and financial information reported by each of the segments are evaluated separately, reviewed regularly
and used by the CODM to evaluate segment performance, allocate resources and determine management incentive
compensation. See Note 14 to the consolidated financial statements contained in this Report for further discussion regarding
our segments.

Infrastructure Solutions — The majority of our work is performed in the municipal water and wastewater
pipeline sector and, while the pace of growth is primarily driven by government funding and spending, overall demand
due to required infrastructure improvementsin our core markets should result in along-term stable growth opportunity
for our market leading products, Insituform® CIPP, the Tyfo® system and Fusible PV C® pipe.

Corrosion Protection — Corrosion Protection is positioned to capture the benefits of continued oil and natural gas
pipeline infrastructure devel opments across North America and internationally, as producers and midstream pipeline
companies transport their product from onshore and offshore oil and gas fields to regional demand centers. The
segment has a broad portfolio of technologies, products and services to protect, maintain, rehabilitate, assess and
monitor pipelines from the effects of corrosion, including cathodic protection, interior pipe linings, interior and
exterior pipe coatings and inspection and repair capabilities, as well as an increasing offering of data management
capabilities related to these services. We provide solutions to customers to enhance the safety, environmental integrity,
reliability and compliance of their pipelinesin the global transmission and distribution network, especially in the oil
and gas markets.

Energy Services —We offer a unique value proposition based on our world-class safety and labor productivity
programs, which allow us to provide cost-effective construction, maintenance, turnaround and specialty services at
customers' refineries as well as chemical and other industrial facilities. We understand the demands and the level of
critical planning required to ensure a successful turnaround or shutdown and offer afull range of services as part of
our facility maintenance solutions, while maintaining a reputation for being safe, professional and providing
predictable value.

Our Long-Term Strategy

We are committed to being a valued partner to our customers, with a constant focus on expanding those rel ationships by
solving complex infrastructure problems, enhancing our capabilities and improving execution while also developing or
acquiring innovative technol ogies and comprehensive services. We are pursuing three key strategic initiatives:

Municipal Pipeline Rehabilitation — The fundamental driver in the global municipal pipeline rehabilitation
market is the growing gap between the need and current spend. While we do not expect the spending gap to close any
time soon, the increasing need for pipeline rehabilitation supports a long-term sustainable market for the technologies
and services offered by our Infrastructure Solutions segment. We are committed to maintaining our market leadership
position in the rehabilitation of wastewater pipelinesin North Americausing our CIPP technology, the largest
contributor to Aegion’s consolidated revenues. We have a diverse portfolio of trenchless technologies to rehabilitate
aging and damaged municipal pipelines. The focustoday is growing our presence in the rehabilitation of pressure
pipelines through both internal development and acquisitions. Our pressure pipe portfolio includes Fusible PVC®,
InsituMain® CIPP, Tyfo® fiber-reinforce polymer (“FRP”) and Tite Liner® high-density polyethylene (“HDPE”)
systems. Our international strategy isto use ablend of third-party product sales as well as CIPP and FRP contract
installation operations in select markets. A key to the success of this strategy is a continuing focus on improving
productivity to reduce costs and increase efficiencies across the entire value chain from engineering, manufacturing
and installation of our technology-based solutions.

Pipeline Integrity and Corrosion Management — There are over one million miles of regulated pipelinesin
North America, which remain the safest and most cost-effective mode of oil and gas transmission. Within our
Corrosion Protection segment, the design and installation of cathodic protection systems to help prevent pipeline
corrosion have historically represented alarge portion of the revenues and profits for the segment. We also provide
inspection services to monitor these systems and detect early signs of corrosion. In 2017, we launched a new asset
integrity management program designed to increase the efficiency and accuracy of the pipeline corrosion assessment
data we collect as well as upgrade how we share this valuable information with customers. Through this program, we



seek to improve customer regulatory compliance and add new servicesin the areas of data gathering and validation,
advanced analytics and predictive maintenance.

Downstream Oil Refining and Industrial Facility Maintenance —We have long-term relationships with oil
refinery and industrial customers on the United States West Coast through our Energy Services segment. Our
objective isto leverage those relationships to expand the services we provide in mechanical maintenance, electrical
and instrumentation services, small capital construction, shutdown and turnaround maintenance activity and specialty
services. We also continue to promote our safety and scaffolding services. There are opportunities in other industries
on the West Coast such as oil and oil product terminals, chemicals, industrial gas and power to leverage our experience
in maintenance and construction services. In addition, we are looking to expand our turnaround and specialty services
beyond the West Coast.

Our Products and Services
Today our diverse portfolio of full service solutions includes:

Rehabilitation of Water and Wastewater Pipelines with CIPP Products — Through our Infrastructure Solutions
segment, we offer manufacturing and installation of cost-effective solutions to remediate operational, health, regulatory and
environmental problems resulting from aging and defective water and wastewater pipelines. Our Insituform® CIPP product is a
trenchless, jointless, seamless pipe-within-a-pipe solution used to rehabilitate pipes in various diameters. Our Insituform®
CIPP process provides a more affordable alternative to dig-and-replace methods and is a less disruptive and more
environmentally friendly method for pipe repairs. We have maintained our leadership position in the CIPP market through our
1SO 9001:2015 certified manufacturing facilities and technological innovations for over 45 years. Our Insituform® portfolio of
products and services are utilized worldwide.

Fusible Polyvinyl Chloride Products for Rehabilitation and New Installation — Underground Solutions' patented
Fusible PVC® pipeis used in the new installation and rehabilitation of pipelines for the water, wastewater, recycled water,
industrial, power and oil and gas exploration upstream and midstream markets, primarily in North America. Underground
Solutions uniquely complements Aegion’s other pressure pipe rehabilitation technologies (InsituMain® CIPP as well asthe
Tyfo® and Tite Liner® systems) and increases Aegion’s presence in the pressure pipe market.

Fiber Reinforced Polymer Systems for Rehabilitation and Strengthening — We use the Tyfo® system to rehabilitate
medium- to large-diameter pipelines, providing a unique advantage over conventional rehabilitation methods. The Tyfo®
system consists of proprietary and specialized carbon, glass, aramid and hybrid lightweight and low profile woven fabrics
combined with the proprietary resin and epoxy polymers, which, in unique combinations, create the tested, proven and certified
Tyfo® advanced composite system. The Tyfo® system is specifically engineered, manufactured and installed to solve a host of
structural deficiencies or demandsin existing structures. Certified Tyfo® system applicators apply the technology to civil
structures to withstand seismic and force loads and provide strengthening, repair and restoration of masonry, concrete, steel and
wooden infrastructure worldwide. We offer technical support to our customers through a highly-trained structural engineering
team that assistsin all phases of a potential project, from the initial design to implementation and installation. We believe there
is agrowing addressable market in North America as well as an increasing acceptance of our products and services
internationally, with particular focus in Southeast Asia.

Cathodic Protection for Corrosion Engineering Control and Infrastructure Rehabilitation — Through our Corrosion
Protection segment, we offer cathodic protection solutions, a time-tested pipeline corrosion mitigation technology that is
mandated by regulatory rules in many types of pipeline systems. We provide engineering and inspection services through
individualstrained and certified by the National Association of Corrosion Engineers International (“NACE"), which is one of
the largest independent consulting corrosion engineering organizations in the world. We also provide project management,
training, research, testing and design, consultation and installation services to the following markets: pipeline, refinery, above
and underground storage tanks, water/wastewater structures, concrete infrastructure and offshore and marine structures. We
also offer afull line of superior quality corrosion control and cathodic protection materials, which are NSF/ANSI 61 classified
for drinking water system components. More recently, we have enhanced our pipeline inspection services through the internal
development of an asset integrity management program, which is designed to digitize the critical pipeline data we gather and
efficiently transmit, store and display the results to our customers.

Pipe Coatings for Corrosion and Thermal Control and Prevention —We provide products and services to protect pipes
from corrosion primarily for the oil and gasindustries. We accomplish this through external and internal pipe coatings utilizing
fusion bonded epoxy (“FBE”") and field joint coating for corrosion protection of fittings, valves and other primary sources for
metal corrosion. Additionally, we provide custom coating services on pipe bends, fittings, fabricated spools, valves and short
runs of straight pipe for oil, gas and potable water services, aswell as onshore or offshore fabrication and welding services. We
also offer a proprietary robotic pipe coating and inspection technology for internal and external welded pipe field joints.



Thermoplastic Pipe Lining for Corrosion Control, Abrasion Protection and Pipeline Rehabilitation — Our proprietary
Tite Liner® installation system provides chemical, corrosion and abrasion resistance for numerous pipeline applications,
including in the oil and gas, mining and chemical pipeline markets, and has application in the rehabilitation of pressure pipesin
the municipal marketplace. Our system can rehabilitate pipelines for afraction of the cost and time associated with industrial
pipeline replacement. We offer our lining protection products and services worldwide, with a strategic focus on expanding our
presence in key end markets with sustainable capital spend on oil, gas and mining activities.

Our cathodic protection capabilities and products for lining and coating pipelines are applicable worldwide in the oil, gas
and mining markets, with afocus on North America and the Middle East.

Construction and Maintenance of Oil and Gas Facilities — Through our Energy Services segment, which operates as
Aegion Energy Services, we are aleading integrated service provider of maintenance, construction and turnaround activities for
the downstream oil and gas markets. Focused on serving large refinery customers on the United States West Coast, but with
recent or planned growth in Hawaii, Utah and the United States Rocky Mountain and Upper Midwest regions, Energy Services
offers an industry-leading safety record, a strong reputation for reliability and quality and comprehensive solutions needed for
major refinery maintenance, repairs and retrofits. These core competencies position Energy Services to meet the growing
demand for non-discretionary operating and maintenance expenditures.

Strategic Initiatives and Key Divestitures

Restructuring Activities
2017 Restructuring

On July 28, 2017, our board of directors approved arealignment and restructuring plan (the “2017 Restructuring”). As part
of the 2017 Restructuring, the Company announced plans to: (i) divest the Company’s pipe coating and insulation businessesin
Louisiana, The Bayou Companies, LLC (“Bayou”) and Bayou Wasco Insulation, LLC (“BW!I"); (ii) exit all non-pipe related
contractor applications for the Tyfo® system in North America; (iii) right-size the cathodic protection services operation in
Canada and the CIPP businesses in Australia and Denmark; and (iv) reduce corporate and other operating costs.

During 2018, the Company’s board of directors approved additional actions with respect to the 2017 Restructuring, which
included the decisions to: (i) divest the Australia and Denmark CIPP businesses; (ii) take actionsto further optimize operations
within North America, including measures to reduce consolidated operating costs; and (iii) divest or otherwise exit multiple
additional international businesses, including: (&) our cathodic protection installation activitiesin the Middle East, including
Corrpower International Limited, our cathodic protection materials manufacturing and production joint venture in Saudi
Arabia; (b) United Pipeline de Mexico S.A. de C.V., our Tite Liner® joint venture in Mexico; (c) our Tite Liner® businessesin
Brazil and Argentina; (d) Aegion South Africa Proprietary Limited, our Tite Liner® and CIPPjoint venture in the Republic of
South Africa; and (e) our CIPP contract installation operations in England.

We divested our Bayou business in August 2018 and our Denmark CIPP business in November 2018. Discussions are
underway with a prospective buyer for the sale of the Australia CIPP business. If discussions are successful, atransaction is
expected to be completed during the first half of 2019. Planned divestitures or exits of the remaining international businesses
noted above are expected to be substantially complete by June 30, 2019.

We expect the 2017 Restructuring to reduce consolidated annual expenses as well as eliminate significant losses over the
last several years from underperforming businesses.

2016 Restructuring

On January 4, 2016, our board of directors approved a restructuring plan (the “2016 Restructuring”) to reduce our exposure
to the upstream oil markets and to reduce consolidated expenses. During 2016, we completed the 2016 Restructuring, which:
(i) reduced/eliminated Energy Services' upstream operationsin Californiaand in the Permian Basin in Texas; (ii) reduced
Corrosion Protection’s upstream exposure by divesting our interest in Bayou Perma-Pipe Canada, Ltd. (“BPPC”), our Canadian
pipe coating joint venture; (iii) right-sized Corrosion Protection to compete more effectively; and (iv) reduced corporate and
other operating costs.

See Notes 1 and 4 to the consolidated financial statements contained in this Report for a detailed discussion regarding
strategic initiatives and restructuring efforts.
Divestitures — Planned and Completed

Through our restructuring efforts discussed above, we have divested, or have made the decision to divest, certain
businessesin our Infrastructure Solutions and Corrosion Protection segments during 2018, 2017 and 2016:



i. OnOctober 30, 2018, we executed a sale agreement for substantially all of the fixed assets and inventory from our
CIPP operationsin Denmark. In connection with the sale, we entered into a five-year exclusive tube-supply
agreement whereby the buyers will exclusively purchase our Insituform® CIPPliners. The buyerswill also be
entitled to use the Insituform® trade name based on a trademark license granted for the same five-year time period.

ii. OnAugust 31, 2018, we sold substantially all of the assets of Bayou and our ownership interest in Bayou Wasco
Insulation LLC, which collectively had been held for sale as part of the 2017 Restructuring and reflected our desire to
reduce further our exposure in the North American upstream oil and gas markets.

iii. OnMay 14, 2018, our board of directors approved plansto divest the assets and liabilities of our CIPP operationsin
Australia. While restructuring actionsin Australia led to year-over-year improvements in operating results in 2018,
an assessment of the long-term fit within Aegion’s portfolio led to the decision to divest the business. A sales process
is under way and management expects that a sale will occur in the first half of 2019.

iv. InFebruary 2016, we sold our fifty-one percent (51%) interest in BPPC to our joint venture partner, Perma-Pipe, Inc.
BPPC served as our pipe coating and insulation operation in Canada. The sale of our interest in BPPC was part of a
broader effort to reduce our exposure in the North American upstream market.

v. During thefirst quarter of 2019, we entered into discussions with prospective buyers regarding the sale of our
interests in Corrpower International Limited and Aegion South Africa Proprietary Limited. If the discussions are
successful, we expect to close the transactionsin the first half of 2019.

See Note 1 to the consolidated financial statements contained in this Report for a detailed discussion regarding strategic
initiatives and divestitures.

Available Information

Our website is www.aegion.com. We make available on this website (under “Investors’ and then under “ SEC Filings’),
free of charge, our proxy statements used in conjunction with stockholder meetings, annual reports on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K and Section 16 beneficial ownership reports (as well as any amendments to
those reports) as soon as reasonably practicable after we electronically file such material with, or furnish it to, the Securities
and Exchange Commission. In addition, our Code of Ethicsfor our Chief Executive Officer, Chief Financial Officer and senior
financial employees, our Code of Conduct applicableto all of our officers, directors and employees, our Corporate Governance
Guidelines and our Board committee charters are available, free of charge, on our website (under “Investors’ and then under
“Corporate Governance”). In addition, paper copies of these documents will be furnished to any stockholder, upon request,
free of charge.

Technologies
Infrastructure Solutions

Our Insituform® CI PP process (including Insitupipe® and Insitutube®) for the rehabilitation of wastewater pipelines and
other conduits utilizes a custom-manufactured tube, or liner, made of synthetic fiber. After the tube is saturated (impregnated)
with athermosetting resin mixture, it isinstalled in the host pipe by various processes. Theresin isthen cured, by heat (hot
water or steam) or ultraviolet light, forming a new rigid pipe within a pipe.

Our iPlus® Infusion® pull-in CIPPis a trenchless method for the rehabilitation of small-diameter wastewater pipelines,
whereby afelt liner is continuously impregnated with liquid, thermosetting resin through a proprietary process, after which the
liner is pulled into the host pipe, inflated with air and cured with steam or ultraviolet light.

Our iPlus® Composite CIPPis used for the trenchless rehabilitation of large-diameter wastewater pipelines, where the felt
liner is reinforced with carbon or glass fiber, impregnated with liquid, thermosetting resin, inverted into place and cured with
hot water or steam.

Our InsituMain® CIPP system is a solution for pressure pipes, including water mains and force mains up to 96-inchesin
diameter. The system can negotiate bends and is pressure-rated up to 150 psi. The InsituMain® system has also been certified
as complying with NSF/ANS| Standard 61.

Our Insituform® RPP™ process is a trenchless technology used for the rehabilitation of wastewater force mains and
industrial pressure pipelines. The felt tube is reinforced with glass and impregnated with liquid, thermosetting resin, after
which it isinverted with water and cured with hot water to form a structural, jointless pipe within the host pipe.

Our Insituform® PPL® processis a trenchless technology certified to NSF/ANSI Standard 61 used for the rehabilitation of
drinking water and industrial pressure pipelines. A glass-reinforced liner isimpregnated with an epoxy or vinyl ester resin,
inverted with water and cured with hot water to form ajointless pipe lining within the host pipe.
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Our iPlus® Glass UV system is a CIPP solution for small- to medium-diameter pipes utilizing a glass fiber tube that is
impregnated with aresin sensitive to ultraviolet light. Thetubeis pulled into place in the host pipe, inflated by air and cured
viaan ultraviolet light source.

Sliplining is amethod used to push or pull a new pipeline into an old one. With segmented dliplining, short segments of
pipe are joined to form the new pipe. For gravity wastewater rehabilitation, these short segments can often be joined in a
manhole or access structure, eliminating the need for alarge pulling pit.

Our iTap® isan internal service line reinstatement process that includes associated fittings, robotics and control systems for
leak free connections in CIPP lined potable water mains.

Our Fusible PVC® technology contains proprietary polyvinyl chloride (“PVC”) formulation that, when combined with its
patented fusion process, resultsin amonolithic, fully-restrained, gasket-free, leak-free piping system. Fusible PVC® pipe
products include Fusible C-900® and FPVC® pipes. Fusible C-900® pipes comply with the AWWA C900 standard and are
certified to the NSF/ANS| Standard 61.

Our Tyfo® system applies high-strength fiber fabric to strengthen structures, including pipelines, and the connections
between structural components, thereby strengthening, repairing and restoring masonry, concrete, steel and wooden structures.
Beyond general strengthening of pipelines and structures, the Tyfo® system also has application in blast mitigation and seismic
reinforcement.

See “Patents and Proprietary Technologies’ below for more information concerning certain of these technologies.
Corrosion Protection

Our Tite Liner® system is amethod of lining new and existing pipe with a corrosion and abrasion resistant thermoplastic
pipe.

Our Safetyliner™ product is a grooved thermoplastic liner that isinstalled in an industrial pipeline using the Tite Liner®
process. The Safetyliner™ liner is normally used in natural gas or CO2 pipelines to allow the release of gas that permeates the
thermoplastic liner. If gasisallowed to build in the annular space under normal operating conditions, the line can be
susceptible to collapse upon sudden changes in operating pressures. The Safetyliner™ liner also has been used in pipelinesas a
leak detection system and for dual containment in mine water pipelines.

The fusion bonded epoxy application process utilizes heat to melt a dry powder FBE coating material into liquid form.
The liquid material flows onto the steel pipe and solidifies through a process called cross-linking. Once cooled, this“fusion-
bonded” epoxy cannot return to its original state and forms a corrosion protection barrier on the interior or exterior surface of
the pipe.

Our 3-layer polyethylene coating is an external coating for buried or submerged oil or gas pipelines and offers superior
adhesion, cathodic disbondment resistance and mechanical protection.

Our deepwater coating and insulation capabilities answer the challenge of subsea wet insulation requirements for high-
pressure and high-temperature environments. Applications include subsea equipment and field joints for coating the girth
welds where the pipe coating has been cutback to alow for welding joints of pipe.

Our internal field joint coating technology consists of self-contained robots that travel inside the pipe, find the weld and
then blast clean, vacuum and coat the area. Utilizing various cameras, these field joint coating robots transmit a real-time video
image back to the operator which is then used for control and inspection. The technology allows for the field application of
FBE and plural component liquid materials to the weld area.

Cathodic protection is an electrochemical process that prevents corrosion of new structures and stops corrosion on existing
structures. Metal loss is prevented by the passing of avery small direct current from a cathodic protection electrode (anode),
through the electrolyte (soil, water, concrete, etc.) on to the structure to be protected (cathode). In this process, the anode
corrodes, sacrificing itself to protect the integrity of the cathode. Structures commonly protected by this process include oil and
gas pipelines, offshore platforms, above and underground storage tanks, ships, electric power plants, bridges, parking garages,
transit systems and water and wastewater facilities.

Our CorrFlex® system isalinear anode system installed parallel to pipelines, oftentimes to prevent stress corrosion
cracking that can lead to ruptures on high pressure gas transmission pipelines.

Our CorrSpray® product provides a unique solution for preventing corrosion of steel reinforcements in concrete structures.

Our Corrporwer® DC power suppliesinclude innovative designs, plus remote monitoring and control capabilities.

Our Green Rectifier® system is an ecologically friendly method of cathodic protection using solar panels and awind
generator to power the cathodic protection process.



Our Grid™ system has set the global standard for preventing releases from external corrosion of at-grade storage tanks
containing oil and petroleum products, thereby ensuring safe operations and protection of the environment.

Our AC interference mitigation solution protects pipeline operators and the public from electrical hazards when pipelines
share space on rights-of-way with overhead electric transmission lines. Beginning with advanced predictive modeling, we then
design mitigation schemes and provide systems to protect people and the pipeline.

Our asset integrity management platform allows for the collection, communication and storage of datain a geospatial
information system-based, centralized, integrated repository that provides us and our customers more timely information and
improved data analytics. Data collection applications include LiveLine™ and CIS View™, data delivery applicationsinclude
AssetView™ and FieldLine®, and data analytical tools include ScanLine™, ChargelLine® and BaseLine™.

See “Patents and Proprietary Technologies’ below for more information concerning certain of these technologies.
Energy Services

Our DelayTrak® system identifies delaysin real time. The datais used to identify and quickly communicate improvement
opportunities and, later, action plans for improvement.

Our TimeTrak™ system tracks how time is spent by crews on ajobsite. The datais used to drive process improvementsin
routine maintenance.

Operations

We are organized into three operating segments, which are also our reportable segments: Infrastructure Solutions,
Corrosion Protection and Energy Services. Each segment isregularly reviewed and evaluated separately.

Our operations are generally project oriented. Projects may range in duration from just afew days to several years and can
be performed as one-time contracts or as part of longer-term agreements. These contracts are usually obtained through
competitive bidding or negotiations and require performance at afixed price or time and materials basis. Our Corrosion
Protection and Energy Services projects are generally performed under contracts with industrial entities. A majority of our
water and wastewater rehabilitation installation projects in our Infrastructure Solutions segment are performed under contracts
with municipal entities. Independent contractors may be utilized to perform portions of the work on any given project that we
provide.

Infrastructure Solutions Operations

Our water and wastewater pipeline rehabilitation activities are conducted principally through installation and other
construction operations performed directly by our subsidiaries.

Our North American Infrastructure Solutions operations, including research and development, engineering, training and
financial support systems, are headquartered in St. Louis, Missouri. Tube manufacturing and processing facilities for North
America are maintained in ten locations, geographically dispersed throughout the United States and Canada to support our
North American contracting operations and through which we sell linersto third parties, domestically and internationally.

We also conduct Insituform® CI PP process rehabilitation operations worldwide through our wholly-owned subsidiaries.
We utilize multifunctional robotic devices developed by awholly-owned French subsidiary in connection with the inspection
and repair of pipelines. We also maintain a manufacturing facility in Wellingborough, United Kingdom and three processing
facilitiesin Europe to support our international operations and through which we sell liners to third parties internationally.

We have granted licenses to our trenchless rehabilitation processes to unaffiliated companies in certain geographic regions.
As described under “Ownership Interests in Operating Licensees and Joint Ventures’ below, we have also entered into
contractua joint ventures from time to time to capitalize on our trenchless rehabilitation processes. Under these contractual
joint venture relationships, work is bid by the joint venture entity and subcontracted to the joint venture partners or to third
parties. The joint venture partners are primarily responsible for their subcontracted work, but both joint venture partners are
liable to the customer for all of the work. Revenues and associated costs are recorded using percentage-of-completion
accounting for our subcontracted portion of the total contract only.

In addition to wastewater pipeline rehabilitation, we have performed water pipeline rehabilitation operations since 2006
using our pressure pipe product portfolio. We are now able to restore water pipes using our InsituMain® CIPP and the Tite
Liner® and Tyfo® systems.

Our acquisition in February 2016 of Underground Solutions, headquartered in Poway, California, bolstered our capabilities
with respect to water pipeline rehabilitation operations. We are now able to provide additional infrastructure technologies for
water, wastewater and conduit applications, primarily Fusible PV C® pipe, which, when combined with its patented fusion
process, resultsin amonolithic, fully-restrained, gasket-free, leak-free piping system.
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Our infrastructure rehabilitation operations al so utilize FRP to rehabilitate and strengthen pipelines throughout the United
States through Fibrwrap Construction Services, headquartered in San Diego, California. We also design and manufacture FRP
composite systems used for rehabilitating buildings, bridges, tunnels, industrial developments and waterfront structures, which
we supply to certified applicators. We service the European FRP markets with respect to product and engineering services
through our wholly-owned subsidiaries in the United Kingdom. We service the Asia-Pacific FRP market, with respect to both
product and engineering services as well as application services, through our wholly-owned subsidiaries in Singapore,
Malaysia, Hong Kong and New Zealand and through our joint ventures in Borneo and Indonesia. Finally, we have granted
licenses to our proprietary FRP products and processes to unaffiliated companiesin certain additional geographic regions, as
described under “Licensees’ and “ Ownership Interests in Operating Licensees and Joint Ventures’ below.

Corrosion Protection Operations

Our corrosion protection operations perform maintenance, rehabilitation and corrosion protection services for oil and gas,
industrial and mineral piping systems and structures. We also offer products for gas release and leak detection systems. Our
worldwide corrosion protection operations are headquartered in Houston, Texas and conducted through our various subsidiaries
(Corrpro based in Houston, Texas; United Pipeline Systems based in Durango, Colorado; and Aegion Coating Services, LLC
(“ACS’) based in Tulsa, Oklahoma and Conroe, Texas). Certain of our corrosion protection operations outside of the United
States are conducted through our wholly-owned subsidiaries in the United Kingdom, Chile, Canada, Saudi Arabia and through
our joint venture in Oman.

Our Corrpro business performs fully-integrated corrosion prevention services including: (i) engineering and design; (ii)
product and material sales; (iii) construction and installation; (iv) inspection, surveying, monitoring, data collection and
maintenance; and (v) coatings. United Pipeline Systems performs pipeline rehabilitation and protection services using our
proprietary Tite Liner® process. Our ACS business specializes in the application of internal corrosion coatings services,
provision of external field joint anti-corrosion coating services and the supply of equipment, all for pipeline construction
projects onshore and offshore in locations around the world.

Energy Services Operations

Aegion Energy Servicesisbased in Irvine, California and performs construction, maintenance and turnaround services,
primarily for the downstream oil and gas industry. Aegion Energy Services operations are located primarily in California and
Washington, however, our new wholly-owned turnaround specialty company, P2S ServTech, LLC, is headquartered in Texas.
We specialize in offering clients aflexible, single source for all project needs. Clients may choose a single service or multiple
integrated services, from technical consulting to turnkey project delivery, ongoing maintenance and scaffolding services. We
provide project management professionals across various disciplines, including chemical, civil, structural, mechanical,
electrical, instrumentation, project controls, estimating, procurement and safety. AllSafe Services, Inc., awholly-owned
subsidiary of Aegion Energy Services, provides safety field services.

Sweeping refinery industry changes occurred in Californiain recent years as aresult of the implementation of California
Health and Safety Code section 25536.7 (the “California Refinery Safety Law™). The California Refinery Safety Law
introduced new requirements for refineries and outside contractors at certain facilities in California covered by the law. Over
the past few years, Aegion Energy Services has successfully transitioned all of its clients' refinery operations covered by the
California Refinery Safety Law to building trade union employees, as required by its clientsin order to comply with the
Cdlifornia Refinery Safety Law.

Licensees

We have granted licenses for the Insituform® CI PP process covering exclusive and non-exclusive territories to non-
affiliated licensees that provide pipe repair and rehabilitation services throughout their respective licensed territories. The
licenses generally grant to the licensee the right to utilize our know-how and patent rights (where such rights exist) relating to
the subject process, and to use our copyrights and trademarks. These licenses have an average term of ten years with aright to
renew.

Our CIPP licensees generally are obligated to pay aroyalty at a specified rate. Any improvements or modifications a
licensee may make in the subject process during the term of the license agreement generally becomes our property or is
licensed to us. Should alicensee fail to meet its royalty obligations or other material obligations, we may terminate the license
at our discretion. Licensees, upon prior notice to us, may generally terminate the license for certain specified reasons. We may
vary the terms of agreements entered into with new licensees according to prevailing conditions. Income from royalties are
immaterial to our overall consolidated revenues.

Our Fyfejoint ventures in Borneo and Indonesia provide design, product and engineering support to applicators of FRP
systemsin Asia-Pacific. Our joint venturesin Asia-Pacific are granted the non-exclusive right to use Fyfe products in their
respective territories. Fyfe Co. also periodically licenses its patented technology to both affiliated and third-party certified
applicators.
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With regard to our Underground Solutions business, we have granted licenses to our Fusible pvC® pipe products and
fusion processes internationally covering exclusive and non-exclusive territories to non-affiliated licensees that provide fusible
PV C products and services. The licenses generally grant to the licensee, in exchange for royalties at a specified rate, the right
to utilize our know-how and patent rights (where such rights exist) relating to the subject products and processes, and to use our
copyrights and trademarks. Underground Solutions also licenses domestically its patented technology to third-party extruders
and installers.

Ownership Interests in Operating Licensees and Joint Ventures

We hold controlling interests in Fyfe/Fibrwrap joint ventures in Borneo and Indonesia. Through our wholly-owned
subsidiary, Fyfe AsiaPte. Ltd., we hold (i) afifty-one percent (51%) equity interest in Fyfe Borneo Sdn Bhd., with the other
forty-nine percent (49%) equity interest held by C. Tech Sdn Bhd; and (ii) afifty-five percent (55%) equity interest in PT Fyfe
Fibrwrap Indonesia, with the other forty-five percent (45%) equity interest held by PT Graha CitraAnugerah Lestari.

Through our subsidiary, INA Acquisition Corp., we hold afifty-five percent (55%) equity interest in United Pipeline de
Mexico S.A. de C.V., our licensee of the Tite Liner® processin Mexico. The remaining ownership interest is held by Miller
Pipeline de Mexico S.A. de C.V., an unaffiliated Mexican company. Asdiscussed in “Strategic Initiatives and Key
Divestitures’ above, we are currently in the process of exiting thisjoint venture as part of the 2017 Restructuring.

Through our subsidiary, Corrpro Canada, Inc., we hold a seventy-percent (70%) equity interest in Corrpower International
Limited (“ Corrpower”) based in Saudi Arabia, through which we provide fully integrated corrosion prevention products and
services to government and private sector clients throughout the Kingdom of Saudi Arabia. The other thirty-percent (30%)
equity interest is held by Saudi Trading & Research Co., Ltd., based in Al-Khobar, Saudi Arabia. Asdiscussed in “Strategic
Initiatives and Key Divestitures’ above, we are currently in the process of exiting thisjoint venture as part of the 2017
Restructuring.

Through our subsidiary, Insituform Technol ogies Netherlands B.V., we hold a fifty-one percent (51%) equity interest in
United Special Technical Services LLC located in Oman for the purpose of executing pipeline, piping and flow line
thermoplastic lining services throughout the Middle East and Northern Africa. The other forty-nine percent (49%) equity
interest is held by Special Technical Services LLC, an Omani company.

Through our subsidiary Aegion International Holdings Limited, we hold a sixty percent (60%) equity interest in Aegion
South Africa Proprietary Limited located in South Africa, through which we provide pipeline rehabilitation products and
services in East and Southern Africa. The other forty percent (40%) equity interest is held by Robor Proprietary Limited, a
South African manufacturer and supplier of steel pipe. Asdiscussed in “Strategic Initiatives and Key Divestitures’ above, we
are currently in the process of exiting this joint venture as part of the 2017 Restructuring.

We have previously entered into teaming and other cooperative arrangements in various geographic regions throughout the
world in order to develop cooperative bids on contracts for our thermoplastic pipeline rehabilitation and cathodic protection
businesses. Typically, the arrangements provide for each participant to complete its respective scope of work, and we are not
reguired to complete the other participant’s scope of work. We continue to investigate opportunities for expanding our business
through such arrangements.

We previously entered into contractual joint venturesin other geographic regionsin order to develop joint bids on contracts
for our wastewater pipeline rehabilitation business. Typically, the joint venture entity holds the contract with the owner and
subcontracts portions of the work to the joint venture partners. As part of the subcontracts, the partners usually provide bonds
to the joint venture. We could be required to complete our joint venture partner’s portion of the contract if the partner were
unable to complete its portion and abond is not available. We continue to investigate opportunities for expanding our business
through such arrangements.

Product Development

We seek out and develop innovative solutions for pipelines and other infrastructure through a stage-gate process for
management of our research and development initiatives. The processis executed under the direction of our Chief Technical
Officer with a market and business impact evaluation at each gate review. Corporate and business unit resources make up the
specific research and development teams, supplemented, where beneficial, by our technology partners (often major suppliers),
outside consultants and academic ingtitutions. During the years ended December 31, 2018, 2017 and 2016, we spent $5.6
million, $4.2 million and $4.7 million, respectively, on research and development related activities, including engineering.

Customers and Marketing

We offer our products and services to highly diverse markets worldwide. We service municipal, state and federal
governments, as well as corporate customers in numerous industries including pipelines, energy, oil and gas, refinery, mining,
general and industria construction, infrastructure (buildings, bridges, tunnels, railways, etc.), water and wastewater,
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transportation, utilities, maritime and defense. Our products and services are currently utilized and performed in over 80
countries across six continents.

We offer our corrosion protection solutions worldwide to energy, refinery, mining and other customers to protect new and
existing pipelines and other structures. The marketing of wastewater pipeline rehabilitation technologies is focused primarily
on the municipal wastewater markets worldwide. We offer our water rehabilitation products to municipal and commercial
customers. We offer our other infrastructure rehabilitation products worldwide to certain certified third-party installers and
applicators and market our engineering, manufacturing and, in some countries, installation services to municipal, state, federal
and commercia customers. We offer our Energy Services solutions primarily to the oil and gas markets on the West Coast, but
have been actively pursuing opportunities beyond the West Coast. No customer accounted for more than 10% of our
consolidated revenues during the years ended December 31, 2018 or 2016. During the year ended December 31, 2017, we had
one customer that accounted for approximately 12.1% of our consolidated revenues primarily due to alarge deepwater pipe
coating and insulation project that was substantially completed during the year.

To help shape decision-making at every step, we use a highly-trained, multi-level salesforce structured around target
markets and key accounts, focusing on engineers, contractors, consultants, administrators, technical staff and public officials.
Due to the technical nature of our products and services, many of our sales personnel have engineering or technical expertise
and experience. We also produce sales literature and presentations, participate in trade shows, present at conferences and
execute other marketing programs for our own sales force and those of unaffiliated licensees. Our unaffiliated licensees are
responsible for marketing and sales activities in their respective territories. See“Licensees’ and “ Ownership Interestsin
Operating Licensees and Joint Ventures’ above for a description of our licensing operations and for a description of
investments in licensees.

Contract Backlog

Contract backlog is our expectation of revenues to be generated from received, signed and uncompleted contracts, the
cancellation of which is not anticipated at the time of reporting. We assume that these signed contracts are funded. For
government or municipal contracts, our customers generally obtain funding through local budgets or pre-approved bond
financing. We generally do not undertake a process to verify funding status of these contracts and, therefore, cannot reasonably
estimate what portion, if any, of our contracts in backlog have not been funded. However, we have little history of signed
contracts being canceled due to the lack of funding. Contract backlog excludes any term contract amounts for which there are
not specific and determinable work releases and projects where we have been advised that we are the low bidder, but have not
formally been awarded the contract.

In accordance with industry practice, substantially all of our contracts are subject to cancellation, termination or suspension
at the discretion of the customer. Contracts in our backlog are subject to changes in scope and of services to be provided as
well as adjustments to the costs relating to the contracts. Accordingly, backlog is not necessarily indicative of our future
revenues or earnings.

Included within backlog for Energy Services are amounts that represent expected revenues to be realized under long-term
Master Service Agreements (“MSAS’) and other signed contracts. If the remaining term of these arrangements exceeds 12
months, the unrecognized revenues attributabl e to such arrangements included in backlog are limited to only the next 12
months of expected revenues. Although backlog represents only those contracts and MSAs that are considered to be firm, there
can be no assurance that cancellation or scope adjustments will not occur with respect to such contracts.

Included within backlog for Infrastructure Solutions and Corrosion Protection are certain contracts that are performed
through our variable interest entities in which we own a controlling portion of the entity. With the exception of Energy
Services, asubstantial majority of our contracts in these two segments are fixed price contracts with individua private
businesses and municipal and federal government entities across the world. Energy Services generally entersinto cost
reimbursable contracts that are based on costsincurred at agreed upon contractual rates.

For additional information regarding our backlog including those risk factors specific to backlog, please refer to “Risk
Factors’ in Item 1A, and “Management’s Discussion and Analysis of Financial Condition and Results of Operations’ in Item 7
below.

Manufacturing and Suppliers

We maintain our North American Insituform® CIPP process liner manufacturing facility in Batesville, Mississippi. In
Europe, we manufacture and sell Insituform® CIPP process liners from our plant located in Wellingborough, United Kingdom.
Although raw materials used in Insituform® CIPP process products are typically available from multiple sources, our historical
practice has been to purchase materials from alimited number of suppliers. We maintain our own felt manufacturing facility in
Batesville, Mississippi. Substantially all of our fiber requirements are purchased from two sources, but there are alternate
vendors readily available. We source our global resin supply from multiple vendors. We also manufacture certain equipment
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used in our Insituform® CIPP business. We believe that the sources of supply for our Insituform® CIPP operationsin North
America, Europe and Asia-Pacific are adequate for our needs.

We sell Insituform® CIPP process liners and related products to third parties and certain licensees on along-term or, in
certain instances, on a project-by-project basis. In Europe, in addition to sales made on a project-by-project basis, we have
entered into supply agreements with three third parties to supply them with Insituform® CIPP process liners and related
products.

With regard to Underground Solutions, we have three qualified third-party extruders to manufacture our Fusible PVC®
pipe products.

The principal raw materials used by Fyfe Co. in the manufacture of FRP composite materials are carbon, glass, resins,
fabric and epoxy raw materials. Fabric and epoxies are the most significant materials purchased, which are currently purchased
through a select group of suppliers, although these and the other materials are available from a number of vendors. The
weaving of FRP components into woven fabric is done at our facility in La Conner, Washington. Fyfe Co. does specialized
blending of unique epoxies from basic chemicals at our Batesville, Mississippi facility. The epoxy resin is also repackaged at
our Batesville, Mississippi facility, and specialized blending is also often done on each job site. Fyfe Co. also sdlls finished
materials throughout the United States and worldwide to our affiliates and certain certified third-party applicators.

Product and material revenues for our Corrpro business are derived principally from the sale of products that are purchased
from select outside vendors or from assembling components that are sourced from suppliers. We conduct light assembly for a
number of our Corrpro productsin our production facilitiesin Sand Springs, Oklahoma; Edmonton, Alberta, Canada; and the
United Kingdom. In addition, we manufacture our own line of rectifiers and other power suppliesin Canada and the United
Kingdom. The primary products and raw materials used by our Corrpro businesses include zinc, aluminum, magnesium and
other metallic anodes, as well aswire and cable. We maintain relationships with multiple vendors for these products and are
not dependent on any single vendor to meet our supply needs.

The product and service revenues for our United Pipeline Systems business are derived primarily from the procurement
and installation of HDPE linersinside pipelines. The raw materia used for these liners is extruded thermoplastic pipe. It has
been our practice to purchase this material from a select group of suppliers; however, we believe that it is available from many
other sources. We manufacture most of the proprietary equipment and many of the consumable items used in Tite Liner®
system installations in our own facilitiesin Canada, the United States and Chile.

Product and service revenues for our ACS businessis derived principally from internal and external pipeline coating.
Facilities are located in Tulsa, Oklahoma, Conroe, Texas and Saudi Arabia. The primary raw materials used in the coating
process include FBE and paint. Although our historical practice has been to purchase materials from alimited number of
suppliers, we believe that the raw materials used in the coating process are typically available from multiple sources. However,
in certain limited circumstances, our customer has required use of a specific material available from only a single source.

Our pricing of raw materialsis subject to fluctuations in the underlying commaodity prices. See“Commodity Risk” in Item
7A of this Report for detail on our management of the risks associated with such price fluctuations.

Patents and Proprietary Technologies

As of December 31, 2018, we held 32 United States patents relating to the Insituform® CIPP process. As of December 31,
2018, we had seven pending United States patent applications relating to the Insituform® CIPP process.

We have obtained and are pursuing patent protection in our principal foreign markets covering various aspects of the
Insituform® CIPP process. As of December 31, 2018, there were 87 issued foreign patents relating to the Insituform® CIPP
processes, and 15 applications pending in foreign jurisdictions. Of the applications pending in foreign jurisdictions, oneisa
Patent Cooperation Treaty (“PCT”) application that covers most jurisdictions throughout the world and one is a European
Patent Convention (“EPC”) application that covers multiple jurisdictions in Europe.

As of December 31, 2018, we held 15 United States patents and 13 foreign patents with regard to Fusible PVC® pipe
products and fusion processes as well as other infrastructure technologies for water, wastewater and conduit applications that
relate to our Fusible PV C® pipe lining business.

As of December 31, 2018, we held 16 issued patents and two pending patent applications in the United States and eight
issued patents and five pending patent applications in foreign jurisdictions that relate to our Tyfo® system. Of these
applications, one is an EPC application that covers multiple jurisdictions in Europe.

For our coating operations, as of December 31, 2018, we held seven issued patents and four pending patent applicationsin
the United States and 10 issued patents and six pending patent applicationsin foreign jurisdictions. Of the foreign applications,
oneisaPCT application that covers most jurisdictions throughout the world.
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As of December 31, 2018, we had five issued patents and one pending patent application in the United States, and nine
issued patents and six pending patent applicationsin foreign jurisdictions that relate to the Tite Liner® process. Of the foreign
applications, one is an EPC application that covers multiple jurisdictions in Europe.

For our cathodic protection operations, as of December 31, 2018, we have three pending patent applicationsin the United
States and two pending applicationsin foreign jurisdictions. Of the foreign applications, oneisa PCT application that covers
most jurisdictions throughout the world.

The specifications and/or rights granted in relation to each patent will vary from jurisdiction to jurisdiction. In addition, as
aresult of differences in the nature of the work performed and in the climate of the countries in which the work is carried out,
we do not necessarily seek patent protection for al of our inventionsin every jurisdiction in which we do business.

There can be no assurance that the validity of our patents will not be successfully challenged. Our business could be
adversely affected by increased competition upon expiration of the patents or if one or more of our patents were adjudicated to
beinvalid or inadequate in scope to protect our operations. We believe in either case that our long experience with the
proprietary processes, the strength of our trademarks and our degree of market penetration should enable us to continue to
compete effectively in the pipeline rehabilitation, corrosion protection, energy, mining and infrastructure protection markets.

In some instances throughout each of our three platforms, we have elected to maintain certain internally devel oped
technologies, know-how and inventions as trade secrets. We have entered into confidentiality agreements with employees,
consultants and third parties to whom we disclose such trade secrets. Although there can be no assurance that these measures
will suffice to prevent unauthorized disclosure or use or that third parties will not develop similar technologies, we believe it
would take substantial time and resources to independently develop such technologies.

See “Risk Factors’ in Item 1A of this Report for further discussion.
Competition

The markets in which we operate are highly competitive, primarily on the basis of price, quality of service and capacity to
perform. Many of our products and services face direct competition from competitors offering similar or essentially equivalent
products or services. In addition, customers can select a variety of methods to meet their infrastructure installation,
strengthening and rehabilitation needs, as well as their coating and cathodic protection needs, including a number of methods
that we do not offer.

In the trenchless wastewater rehabilitation market, the CIPP processis one of the preferred rehabilitation methods.
Because relatively few significant barriersto entry exist in this market, any organization with adequate financial resources and
access to technical expertise may become a competitor. As such, there are numerous companies with which we compete.
Worldwide, we compete with numerous smaller firms on local or regional levels and with several larger firms on the global and
national levels. Despite the number of competitors, Insituform®, as the worldwide pioneer of this technology, has maintained
itsrole as agloba market leader, both in the United States and abroad.

In water rehabilitation, dig-and-replaceis still the preferred method for the majority of customers. Currently, we believe
CIPPis utilized in less than 5% of water pipeline rehabilitation projectsin the United States. Because thisis amore specialized
field, with more barriers to entry, including strict government mandates, we compete primarily with a handful of global and
national specialty contractors.

Our Fusible PVC® products compete against other more-traditional productsin the pressure pipe market, such as HDPE
and other restrained joint PV C pipe products.

In our infrastructure rehabilitation business, the FRP process competes against traditional methods of pipeline and
structural retrofitting, but is gaining acceptance in the construction and retrofitting industries. With its proprietary technologies
relating to both products and application, Fyfe Co. is aleader in the FRP market and Fibrwrap Construction, having
successfully performed installations of FRP systems for 25 years, is one of the most experienced applicators of the Tyfo®
system and has a well-established reputation. In thisfield, there are barriersto entry, including testing requirements,
experience, intellectual property and certifications. Fyfe hasteamed with a number of universities around the world to conduct
extensive product testing. In addition, Fyfe has dedicated significant resources to obtaining technical market acceptance of its
proprietary products. Asaresult, Fyfe has received a number of certifications, including NSF certification for its Tyfo® system;
International Code Council - Evaluation Service Report (ESR-2103), indicating product approval by the International Building
Code; and compliance with ICC-AC125 guidelines for FRP strengthening. Because of the barriers to entry, Fyfe Co. and
Fibrwrap Construction tend to compete with a small number of companies on aregional or national level, most of which do not
provide the full spectrum of services provided by Fyfe Co. and Fibrwrap Construction.

In our Corrosion Protection segment, Corrpro operates in the highly-competitive field of cathodic protection for corrosion
control. While this market is highly competitive, because there are relatively few barriers to entry, Corrpro is arecognized
market leader in North Americain thisfield. Competitorsinclude alimited number of large firms, which provide services
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nationally and, in some instances, globally, although more prevalent are a number of small- and medium-sized firms with more
limited portfolios of products and services, which are only provided on aregional or local level. Corrpro’s competitive
advantage isits broad depth of high-quality cathodic protection offerings, including its cost-effective engineering, pipeline
integrity, construction and coating services, which are provided to customers worldwide.

The process of utilizing thermoplastic linersis a prevalent method used to protect pipelines servicing the energy and
mining industries. United Pipeline Systemsis recognized as aleader in the thermoplastic market, having provided relining
solutions on six continents. Due to barriersto entry arising from necessary technological capabilities, United Pipeline Systems
mainly competes with a small number of specialty firms globally, nationally and regionally. Through our focused efforts on
expanding our services worldwide, United Pipeline Systems enjoys significant name recognition and substantial market share
in thisindustry in the key energy and mining regions of the world.

ACS has a strong presence in the field of FBE coating and is an industry leader in both inner diameter robotic coatings and
outer diameter coatings. Because of these specialized fields, ACS usually competes with a small nhumber of specialty providers.

Aegion Energy Services operates in afragmented and intensely competitive field of plant maintenance and construction
and specialty servicesin the downstream oil refining industry, as well as performing work in the industrial and natural gas, gas
processing and compression markets. Competitors may be local, regional or national contractors and service providers and
vary with the markets that are served, with few competitors competing in all of the geographic markets we serve or offering all
of the services we provide. With the implementation of the California Refinery Safety Law, competition at refineriesin
Californiais from building trade union contractors or, in some instances, from customers themselves expanding their own
workforces to reduce reliance on contractors. Contracts are generally awarded based on safety performance, reputation for
quality, price, schedule and client satisfaction. However, with the new California Refinery Safety Law in place, the trade
unions have increasing influence in the California labor market and on union contractors. 1ssues around labor relations and
access to supplemental labor are new factors affecting client decisions in selecting contractors.

There can be no assurance as to the success of our processes in competition with our competitors and aternative
technologies for pipe installation and rehabilitation, coating, cathodic protection and infrastructure installation, strengthening
and rehabilitation.

Seasonality

Our operations can be affected by seasonal variations and our results tend to be stronger in the second and third quarters of
each year due to typically milder weather in the regionsin which we operate. We are more likely to be impacted by weather
extremes, such as excessive rain, hurricanes or monsoons, snow and ice or frigid temperatures, which may cause temporary,
short-term anomalies in our operational performance in certain localized geographic regions. However, these impacts usually
have not been material to our operations as awhole. See“Risk Factors’ in Item 1A of this Report for further discussion.

Employees

As of December 31, 2018, we had approximately 5,350 employees. Certain of our subsidiaries are parties to collective
bargaining agreements that covered an aggregate of approximately 1,500 employees as of December 31, 2018. We generally
consider our relations with our employees and unions to be good.

Insurance and Bonding

We are required to carry insurance and provide bonding in connection with certain projects and, accordingly, maintain
comprehensive insurance policies, including workers' compensation, general and automobile liability and property coverage.
We believe that we presently maintain adequate insurance coverage for al operations. We have also arranged bonding capacity
for bid, performance and payment bonds. Typically, the cost of a performance bond is less than 1% of the contract value. We
are required to indemnify the surety companies against losses from third-party claims of customers and subcontractors. The
indemnification obligations are collateralized by unperfected liens on our assets and the assets of those subsidiaries that are
parties to the applicable indemnification agreement.

Government Regulation

We are required to comply with all applicable United States federal, state and local, and all applicable foreign statutes,
regulations and ordinances. In addition, our installation and other operations have to comply with various relevant
occupational safety and health regulations, transportation regulations, code specifications, permit and licensing requirements
and bonding and insurance requirements, as well as with fire regulations relating to the storage, handling and transporting of
flammable materials. Our manufacturing and coatings facilities, as well as our installation and other operations, are subject to
federal and state environmental protection regulations, none of which presently have any material effect on our capital
expenditures, earnings or competitive position in connection with our present business. However, although our installation and
other operations have established monitoring programs and safety procedures, further restrictions could be imposed on the
manner in which installation and other activities are conducted, on equipment used in installation and other activities, on
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volatile organic compounds and hazardous air pollutant emissions from our paintings and coatings processes and on the use of
solvents or the thermosetting resins used in the Insituform® CIPP process.

The use of both thermoplastics and thermosetting resin materials in contact with drinking water is strictly regulated in most
countries. In the United States, a consortium led by NSF International, under arrangements with the United States
Environmental Protection Agency (“EPA”), establishes minimum requirements for the control of potential human health effects
from substances added indirectly to water via contact with treatment, storage, transmission and distribution system
components, by defining the maximum permissible concentration of materials that may be leached from such componentsinto
drinking water, and methods for testing them. Our lining and coating products for drinking water use are NSF/ANSI Standard
61 compliant, including the entire Tyfo® system, the full range of Insituform® water pipe lining products and our Fusible
C-900® and Fusible C-905® products. In addition, our Tite Liner® HDPE system is certified to NSF/ANSI Standard 61.
Corrpro’s corrosion control products are NSF/ANSI Standard 61 classified for drinking water systems and its cathodic
protection solutions for water storage tanks and water treatment units are compliant with AWWA Standard D104 and NACE
recommended practices. NSF assumes no liability for use of any products, and NSF s arrangements with the EPA do not
constitute the EPA’s endorsement of NSF, NSF's policies or its standards. Dedicated equipment is needed in connection with
use of these products in drinking water applications.

Item 1A. Risk Factors.

You should carefully consider the following risks and other information contained or incorporated by referenceinto this
Report when evaluating our business and financial condition and an investment in our common stock. Should any of the
following risks or uncertainties develop into actual events, such developments could have material adverse effects on our
business, financial condition, cash flows and results of operations.

Our businesses face significant competition in the industries in which they operate.

Many of our products and services face direct competition from companies offering similar products or services.
Competition can place downward pressure on our contract prices and profit margins. Intense competition is expected to
continue in these markets. If we are unable to realize our objectives, we could |ose market share to our competitors and
experience an overall reduction in our profits.

In the water and wastewater rehabilitation portion of our Infrastructure Solutions segment, we face competition from
companies providing similar products and services as well as companies providing other methods of rehabilitation that we do
not offer, including traditional dig-and-replace, which is till the preferred method in the water rehabilitation market. Inthe
trenchless wastewater rehabilitation market, CIPP is one of the preferred methods. In this market, few significant barriersto
entry exist and, as aresult, any organization that has the financial resources and access to technical expertise and bonding may
become a competitor. As such, we compete with many smaller firmson alocal or regiona level and with several larger firms
on the global and national levels. In water rehabilitation, where there are more significant barriers to entry because the market
is strictly regulated, we compete with a smaller number of specialty contractors around the world. Further, our Fusible PvC®
pipe products compete against other more traditional products, such as HDPE and restrained joint PV C pipe products.

In the infrastructure rehabilitation portion of our Infrastructure Solutions segment, the Tyfo® system competes against
traditional methods of structural retrofitting. There are significant barriers to entry, including testing requirements, experience,
intellectual property and certifications. 1n manufacturing, we only compete with a handful of FRP suppliers. However, with
respect to installation, we compete with anumber of FRP applicators. Our ability to grow revenuesin this market could be
adversely impacted if any of our competitors were to become fully-integrated like us or if new entrants in the market wereto
develop strong installation and manufacturing expertise.

In our Corrosion Protection platform, we compete primarily with specialty firmsin the pipeline protection industry and
both alimited number of large firms globally and alarge number of smaller firms regionally in the cathodic protection industry.
In addition, customers can select a variety of methods to meet their pipe installation, rehabilitation, coating and cathodic
protection needs, including methods that we do not offer.

In our Energy Services platform, we compete with alimited number of local, regional and national companiesin the il
and gas procurement, construction, maintenance, scaffolding and turnaround industries on the U.S. West Coast.

Our business depends upon the maintenance of our proprietary technologies and information.

We depend on our proprietary technologies and information, many of which are no longer subject to patent protection. We
rely principally upon trade secret and copyright laws to protect our proprietary technologies. We regularly enter into
confidentiality agreements with our key employees, customers, potential customers and other third parties and limit access to
and distribution of our trade secrets and other proprietary information. However, these measures may not be adequate to
prevent misappropriation of our technologies or to assure that our competitors will not independently develop technologies that
are substantially equivalent or superior to our technologies. In addition, the laws of other countries in which we operate may
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not protect our proprietary rights to the same extent as the laws of the United States. We are also subject to the risk of adverse
claims and litigation alleging infringement of intellectual property rights.

Our efforts to develop new products and services or enhance existing products and services involve substantial research,
development and marketing expenses, and the resulting new or enhanced products or services may not generate
sufficient revenues to justify such expenses.

Our future success will depend in part on our ability to anticipate and respond to changing technologies and customer
reguirements by enhancing our existing products and services. We will need to develop and introduce, on atimely and cost-
effective basis, new products, features and services that address the needs of our customer base. Asaresult of these efforts, we
may be required to expend substantial research, development and marketing resources, and the time and expense required to
develop anew product or service or enhance an existing product or service are difficult to predict. We cannot assure that we
will succeed in developing, introducing and marketing new products or services or product or service enhancements. In
addition, we cannot be certain that any new or enhanced product or service will generate sufficient revenuesto justify the
expenses and resources devoted to this product development and enhancement effort.

Acquisitions and investments could result in operating difficulties, dilution and other harmful consequences that may
adversely impact our business and results of operations.

Acquisitions are an element of our overall corporate strategy and use of capital, and these transactions could be material to
our financial condition and results of operations. We expect to continue to evaluate and enter into discussions regarding awide
array of potential strategic transactions. The process of integrating an acquired company, business or technology has created,
and will continue to create, unforeseen operating difficulties and expenditures. The areas where we face risks include:

« Diversion of management time and focus from operating our business to acquisition integration challenges.
» Failureto successfully operate and further develop the acquired business or technol ogy.
* Implementation or remediation of controls, procedures and policies at the acquired company.

» Integration of the acquired company’s accounting, human resource and other administrative systems, and
coordination of product, engineering and sales and marketing functions.

« Trangition of operations, users and customers onto our existing platforms.

« Failureto obtain required approvals or consents on atimely basis, if at al, including from governmental authorities or
contractual counter-parties, or conditions placed upon approval or consent, including under competition and antitrust
laws, which could, among other things, delay or prevent us from completing a transaction, or otherwise restrict our
ability to realize the expected financial or strategic goals of an acquisition.

* Inthe case of foreign acquisitions, the need to integrate operations across different cultures and languages and to
address the particular economic, currency, political and regulatory risks associated with specific countries.

« Cultura challenges associated with integrating employees from the acquired company into our organization, and
retention of key employees from the businesses we acquire.

« Liability for activities of the acquired company before the acquisition, including patent and trademark infringement
claims, violations of laws, commercial disputes, tax liabilities and other known and unknown liabilities.

* Assumption of contracts with terms, including, without limitation, terms relating to liability, waiver of damages and
indemnification, that are not consistent with our normal contracting practices.

« Litigation or other claimsin connection with the acquired company, including claims from terminated employees,
customers, former stockholders or other third parties.

Our failure to address these risks or other problems encountered in connection with our past or future acquisitions and
investments could cause us to fail to realize the anticipated benefits of such acquisitions or investments, incur unanticipated
costs or liabilities, and harm our business generally.

Our acquisitions could also result in dilutive issuances of our equity securities, the incurrence of debt, the assumption of
contingent liabilities, amortization expenses, impairment of goodwill and purchased long-lived assets and restructuring charges,
any of which could harm our financial condition or results of operations. Also, the anticipated benefit of many of our
acquisitions may not materialize for reasons separate and apart from the specific risks set forth above.

We may be liable to complete the work of our joint venture partners under our joint venture arrangements.

We enter into contractua joint venturesin order to develop joint bids on certain contracts. The success of these joint
ventures depends largely on the satisfactory performance by our joint venture partners of their obligations with respect to the
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joint venture. Under these joint venture arrangements, we may be required to complete our joint venture partner’s portion of
the contract if the joint venture partner is unable to complete its portion and a bond is not available. In such case, the additional
obligations could result in reduced profits or, in some cases, significant losses for us.

Our backlog is an uncertain indicator of our future earnings.

Our backlog, which at December 31, 2018 was approximately $669.4 million, is subject to unexpected adjustments and
cancellation. The revenues projected in this backlog may not be realized or, if realized, may not result in profits. We may be
unable to compl ete some projects included in our backlog in the estimated time and, as a result, such projects could remain in
backlog for extended periods of time. Further, our customers often have the contractual right to terminate our contract or
reduce our scope of our work at the convenience of the customer. To the extent that we experience project or contract
cancellation or scope adjustments, we could face a reduction in the dollar amount of our backlog and the revenues that we
actually receive from such backlog. In addition, one or more of our large or multi-year contracts have in the past and may in
the future contribute a material portion of our backlog in any one year. The loss of business from any one of these significant
customers could have amaterial adverse effect on our business or results of operations.

The preparation of our consolidated financial statements requires us to make estimates and judgments, which are
subject to an inherent degree of uncertainty and which may differ from actual results.

Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the
United States, which require us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues
and expenses and related disclosure of contingent assets and liabilities. Some accounting policies require the application of
significant judgment by management in selecting the appropriate assumptions for calculating financial estimates. By their
nature, these estimates and judgments are subject to an inherent degree of uncertainty and actual results may differ from these
estimates and judgments under different assumptions or conditions, which may have an adverse effect on our financial
condition or results of operationsin subsequent periods.

Our use of input measures to recognize revenue on construction, engineering and installation services could result in a
reduction or reversal of previously recorded results.

Revenues from construction, engineering and installation services are recognized over time using an input measure to
measure progress toward satisfying performance obligations. This methodology recognizes revenues and profits over the life of
aproject based on costs incurred to date compared to total estimated project costs. Revisionsto revenues and profits are made
once amounts are known and can be reasonably estimated. Given the uncertainties associated with some of our contracts, it is
possible for actual coststo vary from estimates previously made. Revisionsto estimates could result in the reversal of revenues
and gross profit previously recognized. For the year ended December 31, 2018, approximately 65% of our revenues were
derived from accounting utilizing estimated input measures.

We may experience cost overruns on our projects.

We conduct a significant portion of our business under guaranteed maximum price or fixed price contracts, where we bear
asignificant portion of the risk for cost overruns. Under such contracts, prices are established in part on cost and scheduling
estimates, which are based on a number of assumptions, including assumptions about future economic conditions, prices and
availability of materials and other exigencies. Our profitability depends heavily on our ability to make accurate estimates.
Inaccurate estimates, or changes in other circumstances, such as unanticipated technical problems, difficulties obtaining permits
or approvals, changesin local laws or labor conditions, weather delays, cost of raw materials, trade disputes and tariffs,
currency fluctuations or our suppliers’ or subcontractors’ inability to perform could result in substantial losses, as such changes
adversely affect the revenues and gross profit recognized on each project.

Our recognition of revenues from change orders, extra work or variations in the scope of work could be subject to
reversal in future periods.

We recognize revenues from change orders, extrawork or variations in the scope of work as set forth in our written
contracts with our clients when management believes that realization of these revenues is probable and the recoverable amounts
can be reasonably estimated. We also factor in all other information that we possess with respect to the change order to
determine whether the change order should be recognized at all and, if recognition is appropriate, what dollar amount of the
change order should be recognized. Due to factors that we may not anticipate at the time of recognition, however, revenues
ultimately received on these change orders could be less than revenues that we recognized in a prior reporting period or periods,
which could require usin subsequent reporting periods to reduce or reverse revenues and gross profit previously recognized.

We may incur significant costs in providing services in excess of original project scope without having an approved
change order.

After commencement of a contract, we may perform, without the benefit of an approved change order from the customer,
additional services requested by the customer that were not contemplated in our contract price for various reasons, including
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customer changes, incomplete or inaccurate engineering, changes in project specifications and other similar information
provided to us by the customer. Our construction contracts generally require the customer to compensate us for additional work
or expenses incurred under these circumstances.

A failure to obtain adequate compensation for these matters could require usto record in the current period an adjustment
to revenues and profit recognized in prior periods under the percentage-of-completion accounting method. Any such
adjustments, if substantial, could have a material adverse effect on our results of operations and financial condition, particularly
for the period in which such adjustments are made. We can provide no assurance that we will be successful in obtaining,
through negotiation, arbitration, litigation or otherwise, approved change orders in an amount adequate to compensate us for
our additional work or expenses.

Cyclical downturns in the mining, oil and natural gas industries, including a substantial or extended decline in the price
of mined minerals, oil or natural gas, or in the oil field, refinery and mining services businesses, may have a material
adverse effect on our financial condition or results of operations.

The mining, oil and natural gas industries are highly cyclical. Demand for the majority of the oil field, refinery and mining
products and services provided by our Corrosion Protection and Energy Services platforms are substantially dependent on the
level of expenditures by the mining, oil and natural gas industries for the exploration, development and production of mined
minerals, crude oil and natural gas reserves, which are sensitive to the prices of these commodities and generally dependent on
the industry’s view of future mined mineral, oil and natural gas prices. The prices of these commodities can be volatile. There
are numerous factors affecting the related industries and, thereby, the supply of, and demand for, our products and services,
which include, but are not limited to:

« market prices of mined minerals, oil and natural gas and expectations about future prices;

e cost of producing mined minerals, oil and natural gas;

« thelevel of mining, drilling and production activity;

« thediscovery rate of new oil and gas reserves;

« mergers, consolidations and downsizing among our clients;

« coordination by various oil-producing countries, including the Organization of Petroleum Exporting Countries
(OPEC);

 theoutput and willingness to export of certain oil-producing countries;

« theimpact of commodity prices on the expenditure levels of our clients;

« financia condition of our client base and their ability to fund capital and maintenance expenditures;

e political instability in oil-producing countries;

e tax incentives, including for aternative energy sources;

¢ domestic and worldwide economic conditions;

e adverse weather conditions, including those that can affect mining, oil or natural gas operations over awide areg;

» availability of energy sources other than oil and gas;

¢ level of consumption of minerals, oil, natural gas and petrochemicals by consumers, including the effects of increased
regulation, conservation measures and technological advances affecting energy consumption; and

« availability of services and materials for our clientsto grow their capital expenditures.

As seenin the historic high volatility in crude oil prices and other energy commodities, prices for mined minerals, oil and
natural gas are subject to periodic downturns and large fluctuations in response to relatively minor changes in supply and
demand, market uncertainty and a variety of other factors (including those set forth above) that are beyond our control, and we
expect such pricesto continue to be volatile. Demand for the products and services we provide could decrease in the event of a
sustained reduction in demand for mined minerals, oil or natural gas, while perceptions of long-term decline in the prices of
mined materials, oil and natural gas by mining, oil and gas companies (some of our customers) can similarly reduce or defer
major expenditures given the long-term nature of many large-scale projects or result in downward pressure on the prices we
charge. Assuch, asignificant downturn in the mining, oil and/or natural gas industries could result in a reduction in demand
for our mining, oil field and refinery services and could adversely affect our operating results. Additionally, the volatility of
such prices and the resulting effects are difficult to predict, which reduces our ability to anticipate and respond effectively to
changing conditions.

Our operations could be adversely impacted by the California Refinery Safety Law related to downstream work
performed in California refineries.

Aegion Energy Services continues to face challenges from the impact of the California Refinery Safety Law, which went
into effect on January 1, 2014. The law introduced new requirements for refineries and outside contractors at covered facilities
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when construction, alteration, demolition, installation, repair or maintenance work is performed at the covered facility. The law
imposes the following requirements:

« all subject workers must be paid the applicable prevailing wage rate;
» all subject workers must be either “skilled journeymen” or “registered apprentices’; and
« atleast 60% of skilled journeypersons on the project must be graduates of certified apprenticeship programs.

The effect of the California Refinery Safety Law is to require the use of building trade union contractors or refinery owners
or operators to perform the covered work.

These requirements only pertain to contracts entered into, extended or renewed after January 1, 2014. Contracts entered
into, extended or renewed prior to that date generally expired in 2018 across the industry. Aegion Energy Services has
historically had long-term contracts in place with many of its major downstream clients, which it intends to maintain through its
building trade union entity. Throughout 2018, Aegion Energy Services was able to transition its contracts with al of its
Cdliforniarefinery clientsto its building trade union entity in order to satisfy the conditions of the California Refinery Safety
Law. However, asaresult of this drastic change in the market in California, customers are looking at ways to reduce costs. For
example, many clients are reevaluating their contracting strategies and have reduced, or may in the future reduce, the size of
their contractor maintenance crews by increasing their own in-house maintenance capabilities. There are no assurances that
clients will maintain their contracts, or the historical annual volume of work, with Aegion Energy Services as the industry
adapts to operating under the California Refinery Safety Law, which could materially and adversely impact its revenues.

Federal and state legislative and regulatory initiatives as well as governmental reviews relating to hydraulic fracturing
could result in increased costs and additional operating restrictions or delays that could adversely affect our Corrosion
Protection customers.

Federal, state and local legidlative and regulatory initiatives relating to hydraulic fracturing could result in increased costs
and additional operating restrictions or delaysin the production of oil and natural gas, including from the developing shale
plays. Our Corrosion Protection segment services oil and gas companies in the shale plays and we foresee strong market
opportunities here. A declinein drilling of new wells and related servicing activities caused by these initiatives could have an
adverse effect on our business, financial position or results of operations.

We may be subject to liabilities under environmental laws and regulations.

Our services are subject to numerous U.S. and international environmental protection laws and regulations that are
complex and stringent. For example, we must comply with a number of U.S. federal government laws that strictly regulate the
handling, removal, treatment, transportation, and disposal of toxic and hazardous substances. Under the Comprehensive
Environmental Response Compensation and Liability Act of 1980, as amended (“CERCLA"), and comparable state laws, we
may be required to investigate and remediate regul ated hazardous materials. CERCLA and comparable state laws typically
impose strict, joint and several liabilities without regard to whether a company knew of or caused the release of hazardous
substances. The liability for the entire cost of clean-up could be imposed upon any responsible party. Other principal U.S.
federal environmental, health, and safety laws affecting us include, but are not limited to, the Resource Conservation and
Recovery Act, National Environmental Policy Act, the Clean Air Act, the Occupational Safety and Health Act, the Federal Mine
Safety and Health Act of 1977, the Toxic Substances Control Act, and the Superfund Amendments and Reauthorization Act.
Our business operations may also be subject to similar state and international |aws relating to environmental protection.
Further, past business practices at companies that we have acquired may also expose us to future unknown environmental
liahilities. Liabilities related to environmental contamination or human exposure to hazardous substances, or afailure to
comply with applicable regulations, could result in substantial coststo us, including clean-up costs, fines, civil or criminal
sanctions, and third-party claims for property damage or personal injury or cessation of remediation activities. Our continuing
work in the areas governed by these laws and regulations exposes us to the risk of substantial liability.

The effects of the Tax Cuts and Jobs Act on our business are still not fully known and could have an adverse effect on
our business and financial condition.

Public Law No. 115-97, commonly referred to as the Tax Cuts and JobsAct (the “TCJA”), was signed into law on
December 22, 2017. The TCJA contains significant changes to corporate taxation, including reducing the corporate tax rate
from 35% to 21%, limiting the tax deduction for interest expense to 30% of earnings (except for certain small businesses),
limiting the deduction for net operating losses to 80% of current year taxable income and eliminating net operating loss
carrybacks, one-time taxing of offshore earnings at reduced rates regardless of whether they are repatriated, eliminating U.S.
tax on foreign earnings (subject to certain important exceptions), immediately deducting certain new investments instead of
deducting depreciation expense over time, and modifying or repealing many business deductions and credits. We anticipate
additional guidance, both at the federal and state level, to be forthcoming in 2019. As such, the impacts of the legislation may
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differ from our current estimates, interpretations and assumptions, possibly materially, and the amount of the impact on the
Company may accordingly be adjusted over the course of 2019.

A general downturn in U.S. and global economic conditions, specifically a downturn in the municipal bond market, or
government disruptions, including government shutdowns, may reduce our business prospects and decrease our
revenues and cash flows.

Our business is affected by general economic conditions. Any extended weakness in the U.S. and global economies could
reduce our business prospects and could cause decreases in our revenues and operating cash flows. Specifically, adownturnin
the municipal bond market caused by an actual downgrade of monoline insurers could result in our municipal customers being
required to spend municipal funds previously allocated to projects that would benefit our business to pay off outstanding bonds.
A period of prolonged economic weakness could impact our customers’ ability to pay billsin atimely manner and may result in
customer bankruptcies. Untimely payment and customer bankruptcies may lead to increased bad debt expenses or other
adverse effects on our financial position, results of operations and/or cash flows. In addition, government disruptions, such as
government shutdowns, may delay or halt the granting and renewal of permits, licenses and other items required by us and our
customers to conduct our business.

We conduct manufacturing, sales and distribution operations on a worldwide basis and are subject to a variety of risks
associated with doing business outside the United States.

We maintain significant international operations, including operationsin North America, Europe, Asia-Pacific, the Middle
East and South America. For the years ended December 31, 2018, 2017 and 2016, approximately 28%, 24%, and 24%,
respectively, of our revenues were derived from international operations. We expect a significant portion of our revenues and
profits to come from international operations and joint ventures for the foreseeable future.

Asaresult, we are subject to a number of risks and complications associated with international manufacturing, sales,
services and other operations. These include:
« difficultiesin enforcing agreements, collecting receivables and resolving disputes through some foreign legal
systems;
« foreign customers with longer payment cycles than customers in the United States;
« difficultiesin enforcing intellectua property rights or weaker intellectual property right protections in some countries;

» tax ratesin certain foreign countries that exceed those in the United States and foreign earnings subject to
withholding requirements;

e tax lawsthat restrict our ability to use tax credits, offset gains or repatriate funds;

» tax lawsthat impose additional taxes on our operations, including the implementation of value added tax in certain
countriesin the Middle East;

< sanctions, tariffs, exchange controls, trade disputes (including so-called “trade wars’) or other trade restrictions,
including transfer pricing restrictions, when products produced in one country are sold to an affiliated entity in
another country;

« difficultieswith regard to, or taxes imposed on, the movement of cash between countries, including the repatriation of
cash back to the United States;

« abrupt changes in foreign government policies and regulations;

* unsettled political conditions;

e actsof terrorism or criminality;

» kidnapping of employees;

» nationalization or privatization of companies with which we do business;

« protectionist policiesin certain foreign countries, including those in the Middle East, that disfavor foreign companies
operating in such countries;

« forced negotiation or modification of contracts;
» increased governmental ownership and regulation of markets in which we operate;

« thefinancial instability of, and the related inability or unwillingness to timely pay for our services by, nationa oil
companies and other foreign customers resulting from, and/or exacerbated by, depressed oil prices;

» hostility from local populations, particularly in the Middle East;
< tenuous, unstable or hostile relationships between countries that are interconnected in our operations; and

» difficulties associated with compliance with a variety of laws and regulations governing international trade, including
the Foreign Corrupt Practices Act.
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To the extent that our international operations are affected by these unexpected and adverse foreign economic and political
conditions, we may experience project disruptions and losses that could significantly reduce our revenues and profits.

Implementation and achievement of international growth objectives also may be impeded by political, social and economic
uncertainties or unrest in countries in which we conduct operations or market or distribute our products. In addition,
compliance with multiple, and potentially conflicting, international laws and regulations, import and export limitations, anti-
corruption laws and exchange controls may be difficult, burdensome or expensive.

For example, we are subject to compliance with various laws and regulations, including the Foreign Corrupt Practices Act
and similar anti-bribery laws, which generally prohibit companies and their intermediaries from making improper payments to
officials for the purpose of obtaining or retaining business. While our employees and agents are required to comply with these
laws, we cannot provide assurance that our internal policies, procedures and controls will always protect us from violations of
these laws, despite our commitment to legal compliance and corporate ethics. The occurrence or allegation of these types of
risks may adversely affect our business, performance, prospects, value, financial condition and results of operations.

Operational disruptions caused by political instability and conflict in the Middle East, South America, Europe and Asia
could adversely impact our current operations and plans of expansion in these regions.

Our Corrosion Protection segment currently operates in the Middle East and South America, and our Infrastructure
Solutions segment currently operates in Europe and Asia. Political instability and social unrest in the Middle East, South
America, Europe and Asia (including export restrictions, trade and other sanctions, taxes, repatriations and nationalizations), as
well asthe potential for catastrophic events such as abrupt political change, terrorist acts and conflicts or wars in these and
other regions may cause damage or disruption to the economy, financial markets and our current and prospective customersin
the these regions. Political instability, conflicts and the potential for catastrophic events have contributed to, and will likely
continue to contribute to, volatility in these regions, which could adversely affect our operations and operating results.

Asaresult of our operations in these regions, we are also exposed to certain other uncertainties not generally encountered
in our U.S. operations, including those detailed in the risk factor immediately above.

Business operations could be adversely affected by terrorism.

Thethreat of, or actual acts of, terrorism may affect our operations around the world in unpredictable ways and may force
an increase in security measures and cause disruptions in supplies and markets. If any of our facilities, including our
manufacturing facilities, or if any of the projects we are working on, particularly in the energy and mining sector, were to be a
direct target, or an indirect casualty, of an act of terrorism, our operations could be adversely affected. Corresponding
instability in the financial markets as a result of terrorism also could adversely affect our ability to raise capital.

We have international operations that are subject to foreign economic uncertainties and foreign currency fluctuation.

Global financial and credit markets have been, and continue to be, unstable and unpredictable. For example, in June 2016
the United Kingdom voted to exit the European Union (commonly referred to as “Brexit”), which has created significant
uncertainties affecting the economy and business operations, including our operations, in the United Kingdom and the
European Union. While the United Kingdom is currently scheduled to depart the European Union on March 29, 2019, the
terms of Brexit remain uncertain as the United Kingdom continues to negotiate the terms of its exit from the European Union
and, as such, it is difficult to predict the effect of Brexit on our Company and our operationsin the United Kingdom, including
our operations in Northern Ireland and the Republic of Ireland, our manufacturing facility in Wellingborough, United Kingdom,
which distributes liners to the European Union and el sewhere, and our manufacturing facility in Stockton-on-Tees, United
Kingdom, which manufactures and distributes cathodic protection equipment worldwide. Brexit could, among other things,
affect the legal and regulatory schemes to which our operations in the United Kingdom are subject, adversely affect trade
between the United Kingdom and the European Union and continue to cause economic uncertainty. The instability of the
markets and weakness of the economy could affect the demand for our services, the financial strength of our customers and
suppliers, their ability or willingness to do business with us, our willingness to do business with them, and/or our suppliers and
customers' ability to fulfill their obligations to us and/or the ability of us, our customers or our suppliersto obtain credit. These
factors could adversely affect our operations, earnings and financial condition.

A significant portion of our contracts and revenues are denominated in foreign currencies, which may result in additional
risk of fluctuating currency values and exchange rates, hard currency shortages and controls on currency exchange. Changesin
the value of foreign currencies could increase our U.S. dollar costs for, or reduce our U.S. dollar revenues from, our foreign
operations. Any increased costs or reduced revenues as aresult of foreign currency fluctuations could affect our profits. For
example, Brexit has resulted in a sharp decline in the value of the British Pound as compared to the U.S. dollar and other major
currencies. If thereisasignificant strengthening of the U.S. dollar compared to the British pound, Euro, the Canadian dollar or
the Australian dollar, it may adversely affect our operating results and financial condition.
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New tariffs and other trade restrictions may adversely affect our business and results of operations.

Certain of our businesses use, or depend on our customers access to, steel products, including steel pipe, that may be
imported into the United States from international markets. 1n 2018, the Trump Administration imposed certain new tariffs on,
among other things, steel products. These tariffs have increased prices for imported steel products and have led domestic
sellers to respond with market-based increases. In response, certain other countries have proposed responsive tariffs or other
trade restrictions on U.S. products.

These new tariffs and trade restrictions, along with any additional tariffs and restrictions that may be implemented by the
United States or other countries in the future, may result in further increased prices, decreased available supply of steel and
other materials used in our business and decreased demand for U.S. products internationally. We may not be able to pass any
resulting price increase on to our customers. Further, we, or our customers, may be unable to secure adequate supplies of steel
or other materials on atimely basis, which may reduce demand for our products and services. Asaresult, our business and
results of operations may be adversely affected.

An inability to attract and retain qualified personnel, and in particular, engineers, estimators, project managers, line
workers, skilled craft workers and other experienced professionals, could impact our ability to perform on our
contracts, which could harm our business and impair our future revenues and profitability.

Our ability to attract and retain qualified engineers, estimators, project managers, line workers, skilled craft workers and
other experienced professionalsin accordance with our needsis an important factor in our ability to maintain profitability and
grow our business. The market for these professionals is competitive, particularly during periods of economic growth when the
supply islimited. We cannot provide any assurance that we will be successful in our effortsto retain or attract qualified
personnel when needed. Therefore, when we anticipate or experience growing demand for our services, we may incur
additional cost to maintain a professional staff in excess of our current contract needs in an effort to have sufficient qualified
personnel available to address this anticipated demand. If we do incur additional compensation and benefit costs, our customer
contracts may not allow usto pass through these costs. We may recruit skilled professionals from other countries to work in the
U.S., and from the U.S. and other countries to work abroad. Limitationsimposed by immigration laws in the U.S. and abroad,
travel bans, and difficulties obtaining visas and other restrictions on international travel could hinder our ability to attract
necessary qualified personnel and harm our business and future operating results.

Competent and experienced engineers, project managers and craft workers are especialy critical to the profitable
performance of our contracts, particularly on our fixed-price contracts where superior design or execution of the project can
result in profits greater than originally estimated or where inferior design or project execution can reduce or eliminate estimated
profits or even result in aloss. Our project managers are involved in most aspects of contracting and contract execution
including:

« supervising the bidding process, including providing estimates of significant cost components, such as material and
equipment needs, and the size, productivity and composition of the workforce;

* negotiating contracts;

e supervising project performance, including performance by our employees, subcontractors and other third-party
suppliers and vendors;

e estimating costs for completion of contracts that is used to estimate amounts that can be reported as revenues and
earnings on the contract under the percentage-of-completion method of accounting;

e negotiating requests for change orders and the final terms of approved change orders; and

¢ determining and documenting claims by us for increased costs incurred due to the failure of customers,
subcontractors and other third-party suppliers of equipment and materials to perform on atimely basisand in
accordance with contract terms.

The Cdlifornia Refinery Safety Law, which requires owners and operators to use only building trade union contractors for
covered work at the refineries (if not self-performed), has the potential to reduce, constrict or disrupt the entire labor pool for
refinery maintenancein Californiaby: (i) eliminating the non-union workforce; and (ii) requiring the use of the same workforce
that also performs public works and general construction in California. This could adversely affect staffing for large turnaround
projects at Californiarefineries. This could also adversely affect Energy Services' ability to support turnaround and project
work outside California, due to its past reliance on its mobile California workforce to staff short term projects throughout the
West Coast. There will be a significant wage differential between high union wages in California and wages in other states on
the West Coast, creating alarge disincentive for the California workforce to leave the state. The uncertainty created by this
industry workforce change has the potential to negatively impact the entire West Coast refinery labor market, which in turn
would negatively impact our revenues, profits and operations.

In addition, we use amulti-level salesforce structured around target markets and key accounts, focusing on marketing our
products and services to engineers, consultants, administrators, technical staff and elected officials. We are dependent on our
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personnel to continue to develop improvements to our proprietary processes, including materials used and the methods of
manufacturing, installing, strengthening, coating and cathodic protection and we require quality field personnel to effectively
and profitably perform our work. Our successin attracting and retaining qualified personnel is dependent on the resources
available in individual geographic areas and the impact on the labor supply of general economic conditions, as well as our
ability to provide a competitive compensation package and work environment. Our failure to attract, train, integrate, engage
and retain qualified personnel could have a significant effect on our financial condition and results of operations.

Our profitability could be negatively impacted if we are not able to maintain appropriate utilization of our workforce.

The extent to which we utilize our workforce affects our profitability. 1f we under-utilize our workforce, our project gross
margins and overall profitability suffer in the short term. If we over-utilize our workforce, we may also negatively impact
margins and overall profitability, as well as safety, employee satisfaction and project execution, which could result in an
increase in injuries to our employees and a decline of future project awards. The utilization of our workforce isimpacted by
numerous factors including:

« our estimate of the headcount requirements for various units based on our forecast of the demand for our products
and services;

e our ability to maintain our talent base and manage attrition;

< our ability to schedule our portfolio of projectsto efficiently utilize our employees and minimize downtime between
project assignments; and

* our need to invest time and resources into functions such as training, business development, employee recruiting, and
sales that are not chargeable to customer projects.

Our business may be adversely impacted by work stoppages, staffing shortages and other labor matters.

As of December 31, 2018, our Aegion Energy Services business had approximately 1,370 employees that were represented
by unions, although these numbers are constantly changing as customer demands change. Infrastructure Solutions has
approximately 130 employees represented by unions. Although we believe that our relations with our employees and the
unions are good, no assurances can be made that we will not experience these and other types of conflicts with labor unions,
works councils, other groups representing employees, or our employeesin general, especially in the context of any future
negotiations with our labor unions. We can also make no assurance that future negotiations with our labor unions will not result
in asignificant increase in the cost of labor. Approximately 70% of our Energy Services union employees currently participate
in multi-employer benefit plans, which is aresult of the transition of many of our clients to our building trade union contracting
entity. The number of multi-employer plans in which our employees participate varies depending on how many local unions
we are using at any particular time, but it is usually between 20 and 30 multi-employer plans. Participation in multi-employer
benefit plans may result in liability to Aegion Energy Servicesin excess of that directly attributable to employees of Aegion
Energy Services.

Additionally, the employees of some of our customers are unionized, especially the customers of our Aegion Energy
Services business. Further, many of our customers’ union contracts will be renegotiated in 2019. Any strikes, work stoppages
or other labor matters experienced by our customers may impact our ability to work on projects and, as aresult, have an
adverse effect on our financial condition and results of operations.

Finally, in certain areas of our business, most notably in our Corrosion Protection platform, our employees are not
represented by unions. Asaresult, we may not be eligible to bid or perform certain work that requires union labor, which may
have an adverse effect on our financial condition and results of operations.

The revenues from the water and wastewater portion of our Infrastructure Solutions platform are substantially
dependent on municipal government spending.

Many of our customers are municipal governmental agencies and, as such, we are dependent on municipal spending.
Spending by our municipal customers can be affected by local political circumstances, budgetary constraints and other factors.
Consequently, future municipal spending may not be allocated to projects that would benefit our business or may not be
allocated in the amounts or for the size of the projects that we anticipated. A decrease in municipal spending on such projects
would adversely impact our revenues, results of operations and cash flows.

The loss of one or more of our significant customers could adversely affect us.

One or more customers have in the past and may in the future contribute a material portion of our revenues in any one year.
Because these significant customers generally contract with us for specific projects or for specific periods of time, we may lose
these customers from year to year as the projects or maintenance contracts are completed. The loss of business from any one of
these customers could have a material adverse effect on our business or results of operations.
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The execution of our growth strategy is dependent upon the continued availability of third-party financing
arrangements for our customers.

Tighter credit markets could adversely affect our customers’ ability to secure the financing necessary to proceed or
continue with pipe or other infrastructure installation, rehabilitation, strengthening, coating and cathodic protection projects.
Our customers’ or potential customers’ inability to secure financing for projects could result in the delay, cancellation or
downsizing of new projects or the suspension of projects already under contract, which could cause a decline in the demand for
our services and negatively impact our revenues and earnings.

A substantial portion of our raw materials is from a limited number of vendors, and we are subject to market
fluctuations in the prices of certain commaodities.

The primary products and raw materials used by our Corrpro operations include zinc, aluminum, magnesium and other
metallic anodes, as well aswire and cable. We believe that Corrpro has multiple sources available for these raw materials and
is not dependent on any single vendor to meet its supply needs. However, the prices of these raw materials have historically
been affected by the prices of energy, petroleum, steel and other commodities, tariffs and duties on imported materials and
foreign currency and exchange rates. A significant increase in the prices of these raw materials could adversely affect our
results of operations.

We purchase the majority of our fiber requirements for Insituform® tube manufacturing from two sources. We believe,
however, that alternate sources are readily available, and we continue to negotiate with other supply sources. The manufacture
of the Insituform® tubes used in our water and wastewater pipeline rehabilitation business is dependent upon the availability of
resin, a petroleum-based product. We currently have qualified seven resin suppliers from which we intend to purchase the
majority of our resin requirements for our North American operations. For our European operations, we currently have
qualified six resin suppliers, and we currently have qualified six resin suppliers for our Asia-Pacific operations. We believe that
these and other sources of resin supply are readily available. Historically, resin prices have fluctuated on the basis of the
prevailing prices of itsinputs, including styrene and oil. We anticipate that prices will continue to be heavily influenced by the
events affecting these inputs, including the oil market. If there isa shortage or contraction of fiber or resin suppliers or if the
price of fiber or resin increase, it could have an adverse effect on our results of operations.

The primary products and raw materials used in the manufacture of our FRP composite systems are carbon, glass, resins,
fabric and epoxy raw materials. Carbon and epoxies are the largest materials purchased, which are currently purchased through
aselect group of suppliers, although we believe these and the other materials are available from a number of vendors. The
price of epoxy historically is affected by the price of oil. In addition, a number of factors such as worldwide demand, labor
costs, energy costs, import duties and other trade restrictions may influence the price of these raw materials. Anincreasein the
price of these raw materials may have an adverse effect on our operations. Further, because we utilize alimited number of
extruders to manufacture our Fusible PvC® pipe products, we could be adversely affected if one or more of these extrudersis
unable to continue to manufacture our Fusible PVC® pipe products.

We also purchase a significant volume of fuel to operate our trucks and equipment. At present, we do not engage in any
type of hedging activities to mitigate the risks of fluctuating market prices for oil or fuel. A significant increasein the price of
oil could cause an adverse effect on our cost structure that we may not be able to recover from our customers.

We may become involved in legal proceedings, which will increase our costs and, if adversely determined, could have a
material effect on our financial condition, results of operations, cash flows and liquidity.

Asaresult of the type of work we do, namely construction, we may become engaged in legal proceedings arising from the
operation of our business, including being named as a defendant in future actions. Such actions against us may arise out of the
normal course of performing services on project sites, and include workers’ compensation claims, personal injury claims and
contract disputes with our customers. From time to time, we may aso be named as a defendant for actions involving the
violation of federal and state labor laws related to employment practices, wages and benefits. We may also be a plaintiff in
legal proceedings against customers seeking to recover wages and benefits or seeking to recover payment of contractual
amounts dueto us. Further, we may make claims against customers for increased costs incurred by us resulting from, among
other things, services performed by us at the request of a customer that arein excess of original project scope that are later
disputed by the customer and customer-caused delays in our contract performance.

We maintain insurance against operating hazards in amounts that we believe are customary in our industry. However, in
some instances we are self-insured and in other instances our insurance policies include deductibles and certain coverage
exclusions, so we cannot provide assurance that we are adequately insured against al of the risks associated with the conduct of
our business. A successful claim brought against usin excess of, or outside of, our insurance coverage could have a material
adverse effect on our financial condition, results of operations, cash flows and liquidity.
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Litigation, regardless of its outcome, is expensive, typically diverts the efforts of our management away from operations
for varying periods of time, and can disrupt or otherwise adversely impact our relationships with current or potential customers,
subcontractors and suppliers. Payment and claim disputes with customers may also cause us to incur increased interest costs
resulting from incurring indebtedness under our revolving line of credit or receiving less interest income resulting from fewer
funds invested due to the failure to receive payment for disputed claims and accounts.

Extreme weather conditions may adversely affect our operations.

We are likely to be impacted by weather extremes, such as excessive rain or hurricanes, tornadoes, typhoons, snow and ice
or frigid temperatures, which may cause temporary, short-term anomalies in our operational performance in certain localized
geographic regions. Our Infrastructure Solutions and Corrosion Protection segments are particul arly sensitive to weather
extremes. Delays and other weather impacts could adversely affect our ability to meet project deadlines and may increase a
project’s cost and decrease its profitability.

Certain of our facilities are located in regions that may be affected by natural disasters.

We have multiple facilities in and around the U.S. Gulf Coast, including facilities near Houston, Texas, and in Florida.
These regions are subject to increased hurricane activity that can result in substantial flooding. Our Aegion Energy Services
business serves large oil and gas customersin Californiaand is headquartered in Irvine, California. Furthermore, our
Infrastructure Solutions segment has substantial operationsin California. Historically, California has been susceptible to
natural disasters, such as earthquakes, drought, floods and wildfires. Although we maintain |oss insurance where necessary, a
hurricane, earthquake, wildfire or other natural disaster could result in significant damage to our facilities, destruction or
disruption of our critical business or information technology systems, recovery costs and interruption to certain of our
operations. In addition, a catastrophic event could interrupt operations of our customers and suppliers, which could result in
delays or cancellation of customer orders, the loss of customers, and impediments to the manufacture or shipment of products
or execution of projects, which could result in loss of business or an increase in expense, both of which may have a material
adverse effect on our business. 1n the specific case of wildfires, an accusation or ultimate determination that our operations
were the cause of awildfire may also have a material adverse effect on our business.

The actual timing, costs and benefits of the 2017 Restructuring may differ from those currently expected, which may
reduce our operating results.

On July 28, 2017, we introduced the 2017 Restructuring and, through several additional actions during 2018, expanded the
scope of the restructuring to include many of our operations around the world. The restructuring is intended to reduce
complexity and risk in our business operations, eliminate losses from underperforming businesses and also significantly reduce
our consolidated annual operating expenses. We completed much of the 2017 Restructuring during 2017 and 2018 and expect
to substantially complete the 2017 Restructuring during 2019. See Notes 1 and 4 to the consolidated financial statements
contained in this report for additional information and disclosures regarding our restructuring activities.

The 2017 Restructuring is subject to various risks, which could result in the actual timing, costs and benefits of the plan
differing from those currently anticipated. These risks and uncertainties include, among others, that: (i) we may not be ableto
implement the 2017 Restructuring in the timeframe currently planned; (ii) our costs related to the 2017 Restructuring may be
higher than currently estimated; (iii) the expected annual expense reductions may be less than currently estimated; and (iv)
unanticipated disruptionsto our operations may result in additional costs being incurred. Because of these and other factors, we
cannot predict whether we will realize the purpose and anticipated benefits of the 2017 Restructuring, and if we do not, our
business and results of operations may be adversely impacted. We also cannot provide assurance that we will not undertake
additional restructuring activitiesin the future.

Additionally, the 2017 Restructuring may yield unintended consequences, such as:

< actual or perceived disruption of service or reduction in service standards to customers;

« thefailureto preserve supplier relationships and distribution, sales and other important relationships and to resolve
conflicts that may arise;

« attrition beyond our intended reduction in headcount and reduced employee morale, which may cause our employees
who were not affected by the 2017 Restructuring to seek alternate employment;

» increased risk of employment litigation; and
 diversion of management attention from ongoing business activities.

Divestitures and discontinued operations could negatively impact our business, and retained liabilities from businesses
that we sell could adversely affect our financial results.

As part of our portfolio management process, we review our operations for businesses, which may no longer be aligned
with our strategic initiatives and long-term objectives. For example, as part of our 2017 Restructuring discussed above in
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“Strategic Initiative and Key Divestitures’, we have recently or are in the process of divesting or otherwise exiting multiple
businesses. We also continue to review our portfolio and may pursue additional divestitures. Divestitures pose risks and
challenges that could negatively impact our business, including required separation or carve-out activities and costs, disputes
with buyers or potential impairment charges. We may also dispose of a business at a price or on termsthat are less than we had
previously anticipated. After reaching an agreement with a buyer for the disposition of a business, we are also subject to the
satisfaction of pre-closing conditions, as well as necessary contractual counter-party, regulatory and governmental approvals or
consents on acceptable terms, which may prevent us from completing atransaction. Dispositions may also involve continued
financial involvement, as we may be required to retain responsibility for, or agree to indemnify buyers against contingent
liahilities related to a business sold, such as lawsuits, tax liabilities, lease payments, product liability claims or environmental
matters. Under these types of arrangements, performance by the divested businesses or other conditions outside of our control
could affect future financial results.

If we do not realize the expected benefits or synergies of any divestiture transaction, our consolidated financial position,
results of operations and cash flows could be negatively impacted. Any divestiture may result in adilutive impact to our future
earnings if we are unable to offset the dilutive impact from the loss of revenue associated with the divestiture, as well as
significant write-offs, including those related to goodwill and other intangible assets, which could have a material adverse
effect on our results of operations and financial condition.

We may from time to time undertake internal reorganizations that may adversely impact our business and results of
operations.

From time to time, including in 2019, in an effort to simplify our organizational structure and streamline our operations or
for other operational reasons, we may undertake certain internal reorganizations that may involve, among other things, the
combination or dissolution of certain of our existing subsidiaries, the creation of new subsidiaries and business divisions and
the settlement of historical inter-company transactions. Additionally, as aresult of the enactment of the TCJA and its effect on
the taxation of offshore earnings, in connection with these actions or our operations generally, we may determine to repatriate
certain earnings from our international subsidiaries, which earnings were previously permanently reinvested in such
subsidiaries’ operations. 1n undertaking such actions, we consider, among other things, the alignment of our corporate structure
with our organizational objectives, the operational and tax efficiency of our corporate structure and the long-term cash flow
needs of our business. These efforts may not result in the intended or expected benefits, may result in disruptions to our
business and may cause the Company to incur additional expenses or tax liabilities. Accordingly, such actions may adversely
impact our business and results of operations.

Changes in the industries within which we operate and market conditions could lead to charges related to
discontinuances of certain of our businesses, asset impairment, workforce reductions or restructurings.

In response to changes in industry and market conditions, we may be required to strategically realign our resources and to
consider restructuring, disposing of or otherwise exiting businesses. Any resource realignment, or decision to limit investment
in or dispose of or otherwise exit businesses, may result in the recording of special charges, such as asset write-offs, workforce
reductions, restructuring costs or charges relating to consolidation of excessfacilities or businesses. Our estimates with respect
to the useful life or ultimate recoverability of our carrying basis of assets, including purchased intangible assets, could change
as aresult of such assessments and decisions. Further, our estimates relating to the liabilities for excess facilities are affected
by changesin real estate market conditions.

We may incur impairments to goodwill or long-lived assets.

We review our long-lived assets, including goodwill and other intangible assets, for impairment annually or whenever
events or changes in circumstances indicate that the carrying amount of these assets may not be recoverable. The valuation of
goodwill and other intangible assets requires assumptions and estimates of many critical factors, including revenue and market
growth, operating cash flows, market multiples and discount rates. Negative industry or economic trends, including reduced
market prices of our common stock, reduced estimates of future cash flows, disruptionsto our business, slower growth rates, or
lack of growth in our relevant businesses, could lead to further impairment charges against our long-lived assets, including
goodwill and other intangible assets. If, in any period, our stock price decreases to the point where our fair value, as
determined by our market capitalization, isless than the book value of our assets for an extended period of time, this could also
indicate a potential impairment, and we may be required to record an impairment charge in that period, which could adversely
affect our results of operations.

We may be subject to information technology system failures, network disruptions, cybersecurity attacks and breaches
in data security, which could disrupt our operations and could result in a loss of assets.

In the ordinary course of our business, we collect and store sensitive data, including intellectual property, proprietary
business information, and personally identifiable information of our customers, suppliers, employees and other individuals. In
storing and managing this information, we rely upon multiple information technology systems and networks, some of which are
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web-based or managed by third parties, to process, transmit and store electronic information and to manage or support a variety
of critical business processes and activities. The secure and consistent operation of these systems, networks and processesis
critical to our business operations. Our systems and networks have been, and will continue to be, the target of cybersecurity
threats, such as botnets, distributed denial-of-service attacks, malware, ransomware, phishing, viruses, spoofing and other
cyber-security incidents that could result in the unauthorized release, gathering, monitoring, use, 1oss or destruction of our
customers', suppliers’ or employees sensitive and personal data. Successful cyber-attacks or other data breaches, aswell as
risks associated with compliance with applicable data privacy laws, could harm our reputation, divert management attention
and resources, increase our operating expenses due to the employment of consultants and third party experts and the purchase
of additional infrastructure, and/or subject usto legal or regulatory liability, resulting in increased costs and loss of revenue.

While we proactively safeguard our data and are continuously enhancing our security software and controls, the increasein
frequency and sophistication of cyber-attacks may result in our security controls and practices and business continuity plans
being ineffective in anticipating, preventing and effectively responding to all potential cyber-risk exposures. Further, data
privacy is subject to frequently changing rules and regulations, which are not uniform and may possibly conflict in jurisdictions
and countries where we provide services. Our failure to adhere to or successfully implement processes in response to changing
regulatory requirementsin this area could result in legal liability or impairment to our reputation in the marketplace.

Additionally, our employees and certain of our third-party service providers may have access or exposure to sensitive
customer data and systems. The misuse or unauthorized disclosure of information could result in contractual and legal liability
for us due to the actions or inactions of our employees or vendors.

To improve the effectiveness of our operations and to interface with our customers and suppliers, we use our customers’ or
suppliers’ information technology systems to submit and process invoices and payments. The failures of these systems could
disrupt our operations by causing transaction errors, processing inefficiencies, delays or cancellation of customer orders,
impediments to the manufacture or shipment of products and other business disruptions. These events could lead to financial
losses from loss of business or an increase in expense, all of which may have a material adverse effect on our business.

Increasing regulatory focus on privacy issues and expanding laws could expose us to increased liability.

In May 2018, the European Union’s new General Data Protection Regulation replaced the existing European Union Data
Protection Directive, and has had a significant impact on how businesses can collect and process the personal data of European
Union individuals, including the requirement for business to self-report personal data breaches to the relevant supervisory
authority and, under certain circumstances, to the affected data subjects, and provide additional rights to individuals whose data
isprocessed. Penalties for non-compliance are also significantly higher under the new law, with the maximum fine being the
higher of €20 million or 4% of global turnover for the preceding year. More than 5% of our workforce as of December 31,
2018 was employed in the European Union. In addition, numerous proposals regarding privacy and data protection are pending
before U.S. and non-U.S. legidlative and regulatory bodies. Despite our commitment to complying with applicable laws, actual
or aleged violations of these laws could result in legal claims or proceedings and regulatory penalties, which could disrupt our
business, distract our employees and negatively impact our reputation as well as our results of operations. These rules and
regulations may not be uniform and may possibly conflict in jurisdictions and countries where we conduct business. Our failure
to adhere to or successfully implement processes in response to changing regulatory requirements in this area could result in
legal liability or impairment to our reputation in the marketplace.

We are subject to a number of restrictive debt covenants under our credit facility.

In October 2015, the Company amended and restated its $650.0 million senior secured credit facility, followed by
subsequent amendmentsin February 2018 and December 2018, (the “amended Credit Facility”) with a syndicate of banks. Our
amended Credit Facility contains certain restrictive covenants, which restrict our ability to, among other things, incur additional
indebtedness, incur certain liens on our assets or sell assets, make investments and make other restricted payments. Our
amended Credit Facility also requires us to maintain specified financial ratios under certain conditions and satisfy financial
condition tests. Our ability to meet those financial ratios and tests and otherwise comply with our financial covenants may be
affected by the factors described in this“ Risk Factors’ section of this Report and other factors outside our control, and we may
not be able to continue to meet those ratios, tests and covenants. Our ability to generate sufficient cash from operations to meet
our debt obligations will depend upon our future operating performance, which will be affected by general economic, financial,
competitive, business and other factors beyond our control. A breach of any of these covenants, ratios, tests or restrictions, as
applicable, or any inability to pay interest on, or principal of, our outstanding debt as it becomes due could result in an event of
default. Upon an event of default, if not waived by our lenders, our lenders may declare all amounts outstanding as due and
payable.

At December 31, 2018, we were in compliance with all of our debt covenants as required under the amended Credit
Facility. If we are unable to comply with the restrictive covenants in the future, we would be required to obtain amendments or
waivers from our lenders or secure another source of financing. If our current lenders accelerate the maturity of our
indebtedness, we may not have sufficient capital available at that time to pay the amounts due to our lenders on atimely basis.
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In addition, these restrictive covenants may prevent us from engaging in transactions that benefit us, including responding to
changing business and economic conditions and taking advantage of attractive business opportunities.

We occasionally access the financial markets to finance a portion of our working capital requirements and support our
liquidity needs. Our ability to access these markets may be adversely affected by factors beyond our control and could
negatively impact our ability to finance our operations, meet certain obligations or implement our operating strategy.

We occasionally borrow under our existing credit facility to fund operations, including working capital investments.
Market disruptions such as those experienced in the United States and abroad in the past few years have materially impacted
liquidity in the credit and debt markets, making financing terms for borrowers less attractive and, in certain cases, resulting in
the unavailability of certain types of financing. Uncertainty in the financial markets may negatively impact our ability to access
additional financing or to refinance our existing credit facility or existing debt arrangements on favorable terms or at all, which
could negatively affect our ability to fund current and future expansion as well as future acquisitions and development. These
disruptions may include turmoil in the financial servicesindustry, volatility in the markets where our outstanding securities
trade and general economic downturns in the areas where we do business. If we are unable to access funds at competitive rates,
or if our short-term or long-term borrowing costs increase, our ahility to finance our operations, meet our short-term obligations
and implement our operating strategy could be adversely affected.

As a holding company, Aegion depends on its operating subsidiaries to meet its financial obligations.

Aegion Corporation is a holding company with no significant operating assets. Our subsidiaries conduct all of our
operations and own substantially all of our assets. Our cash flow and our ability to meet our obligations depends on the cash
flow of our subsidiaries. In addition, the payments of funds in the form of dividends, intercompany payments, tax sharing
payments and other forms may be subject to restrictions under the laws of the states and countriesin which we operate.

The market price of our common stock is highly volatile and may result in investors selling shares of our common stock
at a loss.

The trading price of our common stock is highly volatile and subject to wide fluctuations in price in response to various
factors, many of which are beyond our control, including:
e actua or anticipated variations in quarterly operating results;
« changesinfinancial estimates by securities analysts that cover our stock or our failure to meet these estimates;
« conditions or trendsin the U.S. wastewater rehabilitation market;
« conditions or trends in mined materials, oil and natural gas markets,
e changesin municipal and corporate spending practices;
« adownturn of the municipal bond market or lending markets generally;
e changesinthefederal or state governments that impact regulation and spending regarding energy and infrastructure;
« changesin market valuations of other companies operating in our industries;
< announcements by us or our competitors of a significant acquisition or divestiture; and
» additions or departures of key personnel.
In addition, the stock market in general and The Nasdag Global Select Market in particular have experienced extreme price
and volume fluctuations that may be unrelated or disproportionate to the operating performance of listed companies. Industry

factors may seriously harm the market price of our common stock, regardless of our operating performance. Such stock price
volatility could result in investors selling shares of our common stock at aloss.

Future sales of our common stock or equity-linked securities in the public market could adversely affect the trading
price of our common stock and our ability to raise funds in new stock offerings.

Sales of substantial numbers of additional shares of our common stock or any shares of our preferred stock, including sales
of sharesin connection with any future acquisitions, or the perception that such sales could occur, may have a harmful effect on
prevailing market prices for our common stock and our ability to raise additional capital in the financial markets at a time and
price favorable to us. We may issue equity securitiesin the future for a number of reasons, including to finance our operations
and business strategy, to adjust our ratio of debt to equity, to satisfy obligations upon exercise of outstanding warrants or
options or for other reasons. Our certificate of incorporation provides that we have authority to issue 125,000,000 shares of
common stock. As of December 31, 2018, 31,922,409 shares of common stock were issued and outstanding.

Provisions in our certificate of incorporation could make it more difficult for a third party to acquire us or could
adversely affect the rights of holders of our common stock or the market price of our common stock.

Our certificate of incorporation provides that our board of directors has the authority, without any action of our
stockholders, to issue up to 2,000,000 shares of preferred stock. Preferred stock may be issued upon such terms and with such
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designations as our board of directors may fix in its discretion, including with respect to: (i) the payment of dividends upon our
liquidation, dissolution or winding up; (ii) voting rights that dilute the voting power of our common stock; (iii) dividend rates;
(iv) redemption or conversion rights; (v) liquidation preferences; or (vi) voting rights.

In addition, our certificate of incorporation provides that subject to the rights of the holders of any class or series of
preferred stock set forth in our certificate of incorporation, the certificate of designation relating to such class or series of
preferred stock, or as otherwise required by law, any stockholder action may be taken only at a meeting of stockholders and
may not be effected by any written consent by such stockholders. The affirmative vote of the holders of at least 80% of the
capital stock entitled to vote for the election of directorsis required to amend, repeal or adopt any provision inconsistent with
such arrangement.

These provisions could potentially be used to discourage attempts by others to obtain control of our company through
merger, tender offer, proxy, consent or otherwise by making such attempts more difficult or more costly, even if the offer may
be considered beneficial by our stockholders. These provisions also may make it more difficult for stockholdersto take action
opposed by our board of directors or otherwise adversely affect the rights of holders of our common stock or the market price
of our common stock.

Our amended and restated by-laws designate the state courts of Delaware or, if no such state court has jurisdiction, the
federal court for the District of Delaware, as the sole and exclusive forum for certain types of claims that may be
initiated by our stockholders, which could discourage lawsuits against Aegion and Aegion’s directors and officers.

Our amended and restated by-laws provide that, unless waived by Aegion, the state courts of the State of Delaware or, if no
state court located in the State of Delaware has jurisdiction, the federal court for the District of Delaware, will be the sole and
exclusive forum for any claims brought by a stockholder (including a beneficial owner) (i) that are based upon aviolation of a
duty by a current or former director, officer or stockholder in such capacity or (ii) asto which the Delaware General
Corporation Law confers jurisdiction upon the Delaware Court of Chancery. This exclusive forum provision may limit the
ability of our stockholdersto bring aclaimin ajudicial forum that such stockholders find favorable for disputes with Aegion or
Aegion’s directors or officers, which may discourage such lawsuits against Aegion and Aegion’s directors and officers.
Alternatively, if a court outside of Delaware were to find this exclusive forum provision inapplicable to, or unenforceablein
respect of, one or more of the specified types of actions or proceedings described above, we could incur additional costs
associated with resolving such mattersin other jurisdictions, which could adversely affect our business, financial condition or
results of operations.

We do not intend to pay cash dividends on our common stock in the foreseeable future.

We do not anticipate paying cash dividends on our common stock in the foreseeable future. Our present policy isto retain
earnings to provide for the operation and expansion of our business or for the repurchase of shares of our common stock. Any
payment of cash dividends will depend upon our earnings, financial condition, cash flows, financing agreements and other
factors deemed relevant by our board of directors. Furthermore, under the terms of certain debt arrangementsto which we are a
party, we are subject to certain limitations on paying dividends. However, we carefully review this policy regularly and could
initiate dividends in the future depending on appropriate circumstances.

Item 1B. Unresolved Staff Comments.
None.
Item 2. Properties.

We own our executive offices located in Chesterfield, Missouri, a suburb of St. Louis, at 17988 Edison Avenue. We also
own our research and development and training facilities in Chesterfield.

Insituform Technologies, LLC owns a liner manufacturing facility and a contiguous felt manufacturing facility in
Batesville, Mississippi. Insituform Linings Limited, our United Kingdom manufacturing company, owns certain premisesin
Wellingborough, United Kingdom, where its felt liner manufacturing facility islocated and leases afacility for its glass liner
manufacturing.

Underground Solutions, our wholly-owned subsidiary, leases office and warehouse space in California and Pennsylvania,
and also | eases pipe storage space in North Dakota and South Carolina.

Fyfe Co. and Fibrwrap Construction Services, our wholly-owned subsidiaries, lease an office in San Diego, California.

Corrpro, our wholly-owned subsidiary, owns certain office and warehouse space in Medina, Ohio aswell asa
manufacturing and warehouse facility in Sands Springs, Oklahoma. Its subsidiary, Corrpro Canada, Inc., also owns certain
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premises in Edmonton, Alberta, Canada used for office and warehouse space. In addition, our Corrpro subsidiary in the United
Kingdom, Corrpro Companies Europe Ltd., owns an office and production facility in Stockton-on-Tees, United Kingdom.

Our wholly-owned subsidiary, United Pipeline Systems, Inc., owns an office and shop facility as well as additional
property in Durango, Colorado. In addition, our wholly-owned Canadian subsidiary, United Pipeline Systems Limited, owns
an operating facility in Edmonton, Alberta, Canada for office space and manufacturing.

ACS, another wholly-owned subsidiary, owns certain premisesin Conroe, Texas that are used as office space and
operational facilities and |eases certain premises in Tulsa, Oklahomathat are also used as office space and operational facilities.

Our wholly-owned subsidiary, Aegion Energy Services, leases an officein Irvine, Californiafor its headquarters and also
|eases various operational facilities throughout California as well as in Washington and Texas.

We own or lease various other operational facilitiesin the United States, Canada, Europe, South America, Asia-Pecific and
the Middle East, and the foregoing facilities are regarded by management as adequate for the current requirements of our
business.

Item 3. Legal Proceedings.

We areinvolved in certain actions incidental to the conduct of our business and affairs. Management, after consultation
with legal counsel, does not believe that the outcome of any such actions, individually and in the aggregate, will have a
material adverse effect on our consolidated financial condition, results of operations or cash flows.

Item 4. Mine Safety Disclosure.

Information concerning mine safety violations or other regulatory matters required by section 1503(a) of the Dodd-Frank
Wall Street Reform and Consumer Protection Act and Item 104 of SEC Regulation S-K isincluded in Exhibit 95 to this annual
report on Form 10-K.

Item 4A. Executive Officers of the Registrant.

Our executive officers, and their respective ages and positions with us, are as follows:

Charles R. Gordon 61 President and Chief Executive Officer

David F. Morris 57 Executive Vice President and Chief Financia Officer

Stephen P. Callahan 52 Senior Vice President, Human Resources

Mark A. Menghini 46 Senior Vice President, General Counsel and Secretary

Kenneth L. Young 67 Senior Vice President, Corporate Controller, Chief Accounting Officer and Treasurer

Charles R. Gordon serves as our President and Chief Executive Officer, aposition he has held since October 2014. Mr.
Gordon had been serving as our interim Chief Executive Officer since May 2014 and has served on our board of directors since
2009. Prior to serving asinterim Chief Executive Officer of the Company, Mr. Gordon served as Chief Executive Officer of
Natural Systems Utilities, LLC, adistributed water infrastructure company, from February 2014 to May 2014. Prior to Natura
Systems Utilities, LLC, Mr. Gordon was President and Chief Operating Officer of Nuverra Environmental Solutions, Inc. (a
holding company formerly known as Heckmann Corporation that buys and builds companies in the water sector) from
November 2010 until hisresignation in October 2013. Mr. Gordon was President and Chief Executive Officer of Siemens
Water Technologies (a business unit of SiemensAG, aworld leader in products, systems and services for water and wastewater
treatment for industrial, institutional and municipal customers) from 2008 to 2010. Previously, Mr. Gordon served as Executive
Vice President of the Siemens Water & Wastewater Systems Group from 2005 to 2008 and as Executive Vice President of the
Siemens Water & Wastewater Services and Products Group from 2003 to 2005. His past experience also includes various
management positions with US Filter Corporation and Arrowhead Industrial Water, prior to the acquisition of US Filter
Corporation by the Siemens family of companiesin 2004.

David F. Morris serves as our Executive Vice President and Chief Financial Officer, a position he has held since April
2018. Mr. Morris served as our Executive Vice President, Chief Administrative Officer, General Counsel and Secretary from
October 2014 through April 2018 and as our interim Chief Financial Officer from November 2017 through April 2018. Mr.
Morris served as our Vice President, General Counsel and Secretary beginning in January 2005 through April 2007, at which
time he was promoted to Senior Vice President. Mr. Morris became our Chief Administrative Officer in August 2007. Mr.
Morris was promoted to Executive Vice President in October 2014. From March 1993 until January 2005, Mr. Morris was an
attorney with the law firm of Thompson Coburn LLP, St. Louis, Missouri, most recently as a partner in its corporate and
securities practice aress.
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Stephen P. Callahan serves as our Senior Vice President, Human Resources, a position he has held since November 2015.
Prior to joining Aegion, Mr. Callahan was Vice President of Corporate and International Human Resources and HRIS at
Peabody Energy from October 2010 until November 2015, where he was responsible for driving global alignment within the
human resources function, HRIS, global mobility, business devel opment support and M& A integration, HR metrics and
analytics and corporate generalist support. Mr. Callahan has over 20 years of global experience working in Romania, India,
France, China, Indonesia, Mongolia, Singapore and the United Kingdom.

Mr. Menghini serves as our Senior Vice President and General Counsel, a position he has held since May 2018. Mr.
Menghini served as our Senior Vice President and Interim General Counsel from November 2017 through May 2018. Mr.
Menghini served as our Senior Vice President and Deputy General Counsel from October 2014 through November 2017 and as
our Vice President and Deputy General Counsel from December 2013 through October 2014. Prior to joining Aegion, Mr.
Menghini was an officer and shareholder with the law firm of Greensfelder, Hemker & Gale, PC., aregional law firm based
in St. Louis, Missouri, where he practiced as a member of the firm’s Construction Law Practice Group from 1998 until 2013.

Kenneth L. Young serves as our Senior Vice President, Corporate Controller, Chief Accounting Officer and Treasurer, a
position he has held since December 2018. Mr. Young served as our Senior Vice President and Treasurer from October 2014
through December 2018, and as interim Corporate Controller from May to December 2018. Mr. Young served as our Vice
President and Treasurer from April 2009 until October 2014. Prior to joining our Company in April 2009, he worked for Huttig
Building Products, Inc., abuilding supply distributor, from 2005 to 2009, most recently serving as Chief Financial Officer,
Secretary and Treasurer. Prior to that, he worked for MEMC Electronic Materials (now SunEdison Semiconductor) from 1989
to 2005, most recently serving as Corporate Treasurey.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity

Securities.

Our common shares, $.01 par value, are traded on The Nasdaq Global Select Market under the symbol “AEGN”.

During the quarter ended December 31, 2018, we did not offer any equity securities that were not registered under the
SecuritiesAct of 1933, asamended. As of February 25, 2019, the number of holders of record of our common stock was 385.

Holders of common stock are entitled to receive dividends as and when they may be declared by our board of directors.
Our present policy isto retain earnings to provide for the operation and expansion of our business. However, our board of
directors will review our dividend policy from time to time and will consider our earnings, financia condition, cash flows,
financing agreements and other relevant factors in making determinations regarding future dividends, if any. Under the terms
of our debt arrangement to which we are a party, we are subject to certain limitations on paying dividends. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations— Liquidity and Capital Resources — Long-Term

Debt” for further discussion of such limitations.

The following table providesinformation as of December 31, 2018 with respect to the shares of common stock that may be

issued under our existing equity compensation plans:

Equity Compensation Plan Information

Plan Category

Number of securities
to be issued upon
exercise of
outstanding options,
warrants and rights
(a)

Weighted-average
exercise price of
outstanding options,
warrants and rights

Number of securities
remaining available
for future issuance

under equity
compensation plans

(excluding securities

reflected in
column (a))
C

Equity compensation plans approved by security holders ® 1,483,338 $ 22.60 2,820,947
Equity compensation plans not approved by security holders — — —
Total 1,483,338 $ 22.60 2,820,947

@ The number of securities to be issued upon exercise of granted/awarded options, warrants and rights includes: (i) 52,783 stock options;
(if) 1,143,205 restricted stock, restricted stock units and restricted performance units; and (iii) 287,350 deferred stock units outstanding

at December 31, 2018.
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Issuer Purchases of Equity Securities

The following table provides information regarding repurchases made by us of our common stock during the year ended
December 31, 2018, pursuant to share repurchase programs approved by our board of directors.

January 2018 ® @
February 2018®©@
March 2018 @@
April 2018 0@
May 2018 @
June 2018 @@

July 2018 @
August 2018
September 2018
October 2018
November 2018 ®@
December 2018 W@

Total

Total Number of

Average Price

Total Number of

Shares (or Units)

Purchased as Part
of Publicly

Maximum
Number (or
Approximate
Dollar Value) of
Shares (or Units)
that May Yet Be
Purchased Under

Shares (or Units)  Paid per Share (or  Announced Plans the Plans or
Purchased Unit) or Programs Programs

76,148 $ 25.61 69,300 $ 28,227,784

325,904 24.13 124,035 25,237,042

169,528 22.75 160,496 21,585,486

68,059 23.30 68,059 20,000,035

78,167 24.88 71,942 18,205,419

54,366 25.79 54,366 16,803,327

726 25.69 — 16,803,327

— — — 16,803,327

— — — 16,803,327

— — — 16,803,327

152,527 18.95 149,570 13,970,661
252,107 16.91 251,696 ®

1,177,532 $ 21.89 949,464

@ In October 2017, our board of directors authorized the open market repurchase of up to $40.0 million of our common stock to be made
during 2018. That authorization was reduced to $30.0 million in 2018 in connection with an amendment to our Credit Facility. Any
shares repurchased were pursuant to one or more 10b5-1 plans. We began repurchasing shares under this program in January 2018 and
ceased on December 31, 2018 due to expiration of the program. Once repurchased, we promptly retired the shares.

@

In connection with approval of our credit facility, our board of directors approved the purchase of up to $10.0 million of our common

stock in each calendar year in connection with our equity compensation programs for employees and directors. The number of shares
purchased includes shares surrendered to us to pay the exercise price and/or to satisfy tax withholding obligations in connection with
“net, net” exercises of employee stock options and/or the vesting of restricted stock, restricted stock units or performance units issued to
employees. During 2018, zero shares were surrendered in connection with stock swap transactions and 228,068 shares were surrendered
in connection with restricted stock unit and performance unit transactions. The deemed price paid was the closing price of our common
stock on the Nasdaq Global Select Market on the date that the restricted stock units or performance units vested. Once repurchased, we

promptly retired the shares.

®  |n December 2018, our board of directors authorized the open market repurchase of up to two million shares of our common stock
beginning January 1, 2019. Any shares repurchased will be pursuant to one or more 10b5-1 plans. The program will expire on the
earlier of the repurchase by the Company of two million shares of common stock pursuant to the program or the board of directors
termination of the program. In December 2018, we amended our senior secured credit facility, which limits the open market repurchase
of our common stock to be made during 2019 to $32.0 million.
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Performance Graph

The following performance graph compares the total stockholder return on our common stock to the S& P 500 Index and a
selected peer group index for the past five years. The compensation committee of our board of directors also reviews data for
this peer group in establishing the compensation of our executive officers. 1n 2018, the peer group index was comprised of the
following companies:

Actuant Corporation Matrix Service Company
Barnes Group, Inc. McDermott International Inc.
CIRCOR International, Inc. Mistras Group, Inc.
Dril-Quip, Inc. Newpark Resources, Inc.
Forum Energy Technologies, Inc. Qil States International Inc.
Granite Construction Incorporated Team, Inc.

Helix Energy Solutions Group, Inc. TetraTech, Inc.

Kennametal, Inc. Vamont Industries, Inc.
MasTec, Inc. Willbros Group, Inc.

The graph assumes that $100 was invested in our common stock and each index on December 31, 2013 and that all
dividends, if any, were reinvested.

Comparison of Five-Year Cumulative Return

2013 2014 2015 2016 2017 2018
Aegion Corporation $ 10000 $ 8502 $ 8821 $ 10827 $ 11617 $ 7455
S&P 500 Total Returns 100.00 113.69 115.26 129.05 157.22 150.33
Peer Group 100.00 78.45 59.17 85.22 89.48 63.51

Notwithstanding anything set forth in any of our previous filings under the Securities Act of 1933 or the Securities Exchange
Act of 1934 which might incorporate future filings, including this Annual Report on Form 10-K, in whole or in part, the
preceding performance graph shall not be deemed incorporated by reference into any such filings.



Item 6. Selected Financial Data.

The selected financial data set forth below has been derived from our consolidated financial statements contained in “Item
8. Financial Statements and Supplementary Data’ of this Report and previoudly published historical financial statements not
included in this Report. The selected financial data set forth below should be read in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations’ and our consolidated financial statements,
including the footnotes, contained in this Report.

Years Ended December 31,

(In thousands, except per share amounts) 2018% 2017 2016® 2015 2014%
STATEMENT OF OPERATIONS DATA:
Revenues $1,333568 $ 1,359,019 $ 1,221,920 $ 1,333,570 $ 1,331,421
Operating income (loss) 29,647 (43,520) 50,791 17,729 (20,715)
Income (loss) from continuing operations © 2,928 (69,401) 29,453 (10,284) (34,223)
L oss from discontinued operations — — — — (3,847)
Net income (loss) © 2,928 (69,401) 29,453 (10,284) (38,070)
Basic earnings (l0ss) per share:

Income (loss) from continuing operations © 0.09 (2.09) 0.85 (0.28) (0.91)

L oss from discontinued operations — — — — (0.10)

Net income (loss) © 0.09 (2.09) 0.85 (0.28) (1.01)
Diluted earnings (loss) per share:

Income (loss) from continuing operations © 0.09 (2.09) 0.84 (0.28) (0.91)

L oss from discontinued operations — — — — (0.10)

Net income (loss) © 0.09 (2.09) 0.84 (0.28) (1.01)
BALANCE SHEET DATA:
Cash and cash equivalents $ 83527 $ 105717 $ 129500 $ 209,253 $ 174,965
Working capital, net of cash 178,690 219,673 172,136 171,176 198,834
Current assets 481,867 587,064 532,237 678,196 638,122
Property, plant and equipment, net 107,059 109,040 156,747 144,833 168,213
Goodwill 260,633 260,715 298,619 249,120 293,023
Identified intangible assets, net 119,696 132,345 194,911 174,118 182,273
Total assets 992,417 1,107,099 1,193,582 1,254,013 1,291,133
Total long-term debt 311,472 344,795 370,620 351,128 372,935
Total liabilities 522,230 602,043 617,399 659,457 646,048
Total stockholders' equity 462,737 494,246 568,500 578,025 626,635

@ 2018 resultsinclude pre-tax charges of $29.5 million related to our restructuring efforts, $7.0 million in acquisition and divestiture
expenses related primarily to our divestiture of Bayou and two small acquisitions, $2.8 million in non-cash charges related to estimates
for inventory obsolescence, $2.2 million related to amending our Credit Facility and a $7.0 million loss on the sale of Bayou. Results
also include atax benefit of $1.9 million related to certain adjustments from the TCJA.

@ 2017 resultsinclude pre-tax charges of $24.0 million related to our restructuring efforts, $86.4 million related to certain goodwill and
definite-lived intangible asset impairments, and $3.1 million in acquisition and divestiture expenses related to our acquisition of
Environmental Techniques and our planned divestiture of Bayou. Results also include tax expenses of $2.4 million related to impacts
from the TCJA.

® 2016 results include pre-tax charges of $15.9 million related to our restructuring efforts and $2.7 million in acquisition expenses related
to our acquisitions of Underground Solutions, Fyfe Europe, Concrete Solutions, LMJ and diligence on other targets. Results also
include a pre-tax gain of $6.6 million in connection with the settlement of two longstanding lawsuits.

@ 2015 results include pre-tax charges of $11.0 million related to our restructuring efforts, $43.5 million related to certain goodwill
impairments, and $1.9 million in acquisition expenses related to our acquisitions of Schultz, Underground Solutions and diligence on
other targets. Results also include pre-tax charges of $3.4 million related to issuing our Credit Facility.

® 2014 resultsinclude pre-tax charges of $49.5 million related to our restructuring efforts, $52.7 million related to certain goodwill and
definite-lived intangible asset impairments, and $1.4 million in acquisition expenses related to our acquisition of Brinderson and
diligence on other targets. Results also include $4.5 million in pre-tax proceeds received in connection with the settlement of escrow
claims related to the purchase of Brinderson.

©®  All periods presented include amounts attributable to Aegion Corporation.

(" 2014 amounts also include certain components of discontinued operations.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operation.

Executive Summary

Aegion combines innovative technologies with market |eading expertise to maintain, rehabilitate and strengthen pipelines
and other infrastructure around the world. Since 1971, we have played a pioneering role in finding innovative solutions to
rehabilitate aging infrastructure, primarily pipelinesin the wastewater, water, energy, mining and refining industries. We also
maintain the efficient operation of refineries and other industrial facilities and provide innovative solutions for the
strengthening of buildings, bridges and other structures. We are committed to Stronger. Safer. Infrastructure®. We believe the
depth and breadth of our products and services make us aleading provider for the world's infrastructure rehabilitation and
protection needs.

Business Outlook

We believe a positive commercia outlook and the progress made over the last several yearsto simplify and position the
Company in markets with favorable scale and earnings profiles will lead to modest earnings growth in 2019, despite a projected
declinein consolidated revenues due to the lack of large project contributions during the year. Longer term, we believe our
core businesses can generate annual revenue growth in the low to mid-single digit range, which should result in low double-
digit annual earnings per share growth.

Infrastructure Solutions

One of the most attractive areas for growth isin the rehabilitation of municipal wastewater and pressure pipelines,
primarily in North America. We offer a diverse portfolio of solutionsin a highly fragmented and growing market. We made
investmentsin 2018 to expand the use of Insituform® CIPPin several regions currently underserved by Insituform in the North
American wastewater pipeline market. Outside North America, we also have an attractive market in Asia-Pacific for large-
diameter pressure pipe strengthening, and we are continuing to pursue a strategy of growing third-party product sales around
the globe. Our objective isto maintain growth and our share in alarge and mature market through a continued focus on
productivity and offering customer-driven solutions through technological differentiation.

Over the last few years, we completed a research and development effort that significantly reduced material and
installation costs for the Tyfo® system while maintaining the superior material properties and quality of the technology. We
also improved our InsituMain® CIPP technology to give customers a more robust solution. In 2019, we are focused on two key
technology initiatives to serve the pressure pipe and wastewater rehabilitation business. We are in final development and field
testing for arobotic system to mechanically and effectively seal the service connection between a CIPP pressurized water main
lineto residential linesinto homes. Success with this development initiative could address aweak point in current
commercially available small-diameter pressure pipe rehabilitation systemstoday. We also recently introduced the application
of ultraviolet light technology to cure felt CIPP tubes, which has the potential to reduce the environmental and equipment
footprint that is currently required for the curing process. Any new technology takes time to penetrate the market, but we
believe both initiatives represent long-term growth levers for the segment.

Corrosion Protection

Nearly 50 percent of Corrosion Protection’s revenues come from cathodic protection services for midstream oil and gas
pipelinesin North America, an attractive and growing market that we believe justifies further investment to outpace market
growth. To that end, we continue to promote our new asset integrity management program for pipeline corrosion assessments.
This new service improves data accuracy and processing efficiency, customizes the data transfer format (including geospatial
mapping) and provides faster access to the information by customers. Corrosion Protection’s pipeline assessment services are
expected to create amultiplier effect for our other capabilitiesin direct pipeline assessments, engineering, cathodic protection
system installation and pipeline corrosion remediation. Our objective isto expand the relationships with our top customers,
who are the leading pipeline ownersin North America, to accelerate revenue growth.

With oil pricestrading in a more stable range, we have seen improved demand for our Tite Liner® lining pipeline
protection system and our field pipe coatings applications, both in our North America market as well as overseas. We are
focused on capturing additional opportunities in the Middle East, where we see arobust sales funnel over the next several years
as national energy companies look to increase production through multiple major onshore and offshore gas and ail field
development and expansion projects.

Energy Services

We expect Energy Servicesto continue to build on the momentum achieved in 2018. The outlook for day-to-day
downstream refinery maintenance remains robust based on long-term contracts and our position as the lead outsourced provider
of maintenance services at 14 out of the 17 refineries on the United States West Coast. We have an effort underway to expand
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our services to those customers in mechanical maintenance, turnaround service, electrical and instrumentation maintenance,
scaffolding services and small capital construction activities.

Strategic Initiatives/Divestitures
2017 Restructuring

On July 28, 2017, our board of directors approved the 2017 Restructuring. As part of the 2017 Restructuring, we
announced plansto: (i) divest our pipe coating and insulation businessesin Louisiana, The Bayou Companies, LLC and Bayou
Wasco Insulation, LLC (collectively “Bayou”; (i) exit all non-pipe related contract applications for the Tyfo® systemin North
America; (iii) right-size the cathodic protection services operation in Canada and the CIPP businessesin Australia and
Denmark; and (iv) reduce corporate and other operating costs.

During 2018, our board of directors approved additional actions with respect to the 2017 Restructuring, which included the
decisionsto: (i) divest the Australia and Denmark CIPP businesses; (ii) take actions to further optimize operations within North
America, including measures to reduce consolidated operating costs; and (iii) divest or otherwise exit multiple additional
international businesses, including: (a) our cathodic protection installation activities in the Middle East, including Corrpower
International Limited, our cathodic protection materials manufacturing and production joint venture in Saudi Arabia; (b) United
Pipeline de Mexico S.A. de C.V., our Tite Liner® joint venture in Mexico; (c) our Tite Liner® businessesin Brazil and
Argentina; (d) Aegion South Africa Proprietary Limited, our Tite Liner® and CIPPjoint venture in the Republic of South
Africa; and (e) our CIPP contract installation operations in England.

We divested our Bayou business in August 2018 and our Denmark CIPP business in November 2018. Discussions are
underway with a prospective buyer for the sale of the Australia CIPP business. If discussions are successful, atransaction is
expected to be completed during the first half of 2019. Planned divestitures or exits of the remaining international businesses
noted above are expected to be substantially complete by June 30, 2019.

Total pre-tax 2017 Restructuring and related impairment charges since inception were $139.7 million ($125.9 million post-
tax) and consisted of cash charges totaling $25.8 million and non-cash charges totaling $113.9 million. Cash charges included
employee severance, retention, extension of benefits, employment assistance programs and other restructuring costs associated
with the restructuring efforts described above. Non-cash chargesincluded (i) $86.4 million related to goodwill and long-lived
asset impairment charges recorded in 2017 as part of exiting the non-pipe FRP contracting market in North America, and (i)
$27.5 million related to allowances for accounts receivable, write-off of certain other current assets and long-lived assets,
inventory write-offs, impairment of definite-lived intangible assets, as well as net losses on the disposal of both domestic and
international entities. We reduced headcount by approximately 360 employees as aresult of these actions.

We expect to incur additional cash and non-cash charges of $15 million to $19 million during 2019. Theidentified charges
are primarily focused in the international operations of both Infrastructure Solutions and Corrosion Protection, but will also
include certain chargesin Energy Servicesto alesser extent. We expect to reduce headcount by an additional 100 employees as
aresult of these further actions.

2016 Restructuring

During 2016, we completed our 2016 Restructuring, which: (i) reduced/eliminated Energy Services upstream operationsin
Californiaand in the Permian Basin in Texas; (ii) reduced Corrosion Protection’s upstream exposure by divesting our interest in
Bayou Perma-Pipe Canada, Ltd. (“BPPC"), our Canadian pipe coating joint venture; (iii) right-sized Corrosion Protection to
compete more effectively; and (iv) reduced corporate and other operating costs. The 2016 Restructuring reduced consolidated
annual operating costs by approximately $17.4 million, of which approximately $1.2 million, $6.6 million and $5.6 million
related to recognized savings within Infrastructure Solutions, Corrosion Protection and Energy Services, respectively, and $4.0
million related to reduced corporate costs. Cost savings were achieved primarily through office closures and reducing
headcount by 964 employees, or 15.5% of our total workforce as of December 31, 2015.

During 2016, we recorded pre-tax charges of $16.1 million ($10.3 million post-tax), most of which were cash charges,
consisting primarily of employee severance, extension of benefits, early lease termination and other costs associated with the
restructuring efforts as described above. We do not expect to incur any future charges related to the 2016 Restructuring.

See “Financial Statements and Supplementary Data” in Item 8 of this Report for further discussion regarding our recent
strategic initiatives. See Note 4 to the consolidated financial statements contained in this Report for additional information on
the charges related to our restructuring efforts.
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Divestitures — Planned and Completed

Through our restructuring efforts to exit higher-risk, low return markets and streamline our operations, we have divested,
or planned to divest, certain businesses in our Infrastructure Solutions and Corrosion Protection segments during 2018, 2017
and 2016:

i. OnNovember 1, 2018, we sold substantially all of the fixed assets and inventory from our CIPP operationsin
Denmark. In connection with the sale, we entered into a five-year exclusive tube-supply agreement whereby the
buyers will exclusively purchase our Insituform® CIPP liners. The buyerswill also be entitled to use the Insituform®
trade name based on a trademark license granted for the same five-year time period.

ii. OnAugust 31, 2018, we sold substantially all of the assets of Bayou and our ownership interest in Bayou Wasco
Insulation LLC, which collectively had been held for sale as part of the 2017 Restructuring and reflected our desire to
reduce further our exposure in the North American upstream oil and gas markets.

iii. OnMay 14, 2018, our board of directors approved plansto divest the assets and liabilities of our CIPP operationsin
Australia. While restructuring actionsin Australia led to year-over-year improvements in operating results in 2018,
an assessment of the long-term fit within Aegion’s portfolio led to the decision to divest the business. We are
currently in discussions with athird party and, if those discussions are successful, we expect to close a transaction in
thefirst half of 2019.

iv. InFebruary 2016, we sold our fifty-one percent (51%) interest in BPPC to our joint venture partner, Perma-Pipe, Inc.
BPPC served as our pipe coating and insulation operation in Canada. The sale of our interest in BPPC was part of a
broader effort to reduce our exposure in the North American upstream market.

v. During thefirst quarter of 2019, we entered into discussions with prospective buyers regarding the sale of our
interests in Corrpower International Limited and Aegion South Africa Proprietary Limited. If the discussions are
successful, we expect to close the transactionsin the first half of 2019.

See Notes 1 and 6 to the consolidated financial statements contained in this Report for additional information and
disclosures regarding our divestitures.

Results of Operations
Overview

Revenues of $1.33 billion were generated in 2018, just 1.9% shy of record revenues reported in 2017, which were
bolstered by alarge deepwater project in our pipe coating and insulation operation within Corrosion Protection. Making up
much of the difference in 2018 was our Energy Services segment, which drove revenue increases of more than 15%, and strong
execution on large international coating services projects within Corrosion Protection.

Certain pockets of Corrosion Protection continued to experience upstream, and to alesser extent midstream, market
challenges mostly in our North American coating services and industrial linings operations as a result of recent and current oil
prices. As part of our restructuring efforts to lower our exposure to the upstream market, on August 31, 2018, we completed the
divestiture of our domestic pipe coating and insulation operation in New |beria, Louisiana. Alsoin 2018, we expanded our
effort to divest or otherwise exit non-performing international businesses, both within Infrastructure Solutions and Corrosion
Protection.

Infrastructure Solutions experienced lower revenuesin 2018 compared to record levelsin 2017 primarily due to the exit of
our structural FRP business in North America as well as lower productivity and an unfavorable mix in our CIPP businessin
North America. We also experienced continued negative impacts from our CIPP business in Denmark, which we sold during
the fourth quarter of 2018. Partly offsetting these declines, Fusible PV C® sales grew significantly in 2018 as compared to
2017, driven by demand for pressure pipe offerings.

Energy Services grew revenues, primarily related to maintenance and construction activities, due to increased demand and
the successful completion of several labor transitions at refineries to comply with labor lawsin California

We benefited from alower effective tax rate in 2018 as aresult of the Tax Cuts and JobsAct. Additionaly, we had a
positive impact related to an adjustment of the transition tax liability.

Significant Events

2017 Restructuring — As part of the 2017 Restructuring, we recorded pre-tax charges of $29.5 million ($24.2 million post-
tax) and $23.7 million ($20.6 million post-tax) during 2018 and 2017, respectively. These charges include goodwill and
intangible asset impairment charges of $1.4 million and $2.2 million, respectively, in 2018 related to the exits of Denmark and
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our cathodic protection activitiesin the Middle East, but exclude long-lived asset impairment charges of $86.4 million in 2017
for the Fyfe reporting unit noted below (see Notes 1 and 4 to the consolidated financial statements contained in this Report).

2016 Restructuring — As part of the 2016 Restructuring, we recorded pre-tax charges of $16.1 million ($10.3 million post-
tax) during 2016 (see Note 4 to the consolidated financial statements contained in this Report).

Acquisition and Divestiture Expenses — We recorded pre-tax expenses of $7.0 million ($5.2 million post-tax), $3.1
million ($2.0 million post-tax) and $2.7 million ($1.9 million post-tax) during 2018, 2017 and 2016, respectively, related to the
our acquisition and divestiture activity.

Divestiture — The sale of our pipe coating and insulation businesses in Louisiana resulted in a pre-tax loss of $7.0 million
($5.2 million post-tax) during 2018, which isincluded in “ Other expense” in the Consolidated Statements of Operations (see
Notes 1 and 6 to the consolidated financial statements contained in this Report).

Impairment of goodwill — We recorded pre-tax, non-cash goodwill impairment charges of $45.4 million ($42.2 million
post-tax) during 2017. As part of the 2017 Restructuring, we exited all non-pipe related contract applications for the Tyfo®
system in North America, permanently lowering the expected future cash flows of the reporting unit. Asaresult of this action,
we evaluated the goodwill of our Fyfe reporting unit and determined that a triggering event occurred. The Fyfe reporting unit
isincluded in the Infrastructure Solutions reportable segment (see Note 2 to the consolidated financial statements contained in
this Report).

Impairment of long-lived assets — During 2017, we recorded pre-tax, non-cash long-lived asset impairment charges of
$41.0 million ($36.4 million post-tax) related to the Fyfe reporting unit (see Note 2 to the consolidated financia statements
contained in this Report). In thethird quarter of 2017, as part of our 2017 Restructuring, we determined that the carrying value
of the Fyfe North America asset group exceeded the fair value, which caused us to evaluate the long-lived assets of the asset
group. Based on the results of the valuation, the carrying amount of certain long-lived assets at the Fyfe North America asset
group, such as customer relationships, trademarks and patents, exceeded their fair value.

Legal settlement — In 2016, we settled two lawsuits related to the 2012 departure of several key leadersin sales and
operations for the Tyfo® technology, which is part of the Infrastructure Sol utions reportable segment. Under the settlement, we
will receive $6.6 million, which was recorded as “Gain on litigation settlement” in the Consolidated Statement of Operations.
Theinitial $3.6 million cash payment was received in December 2016 and the remainder isto be paid in $750,000 annual
installments over afour-year period. Payments were received for 2017 and 2018.

Operating Results

2018 vs 2017 2017 vs 2016

(dollars in thousands) Years Ended December 31, Increase (Decrease) Increase (Decrease)

2018 2017 2016 $ % $ %
Revenues $ 1,333,568 $1,359,019  $ 1,221,920 $ (25,451) (1.9)% $ 137,099 11.2 %
Gross profit 266,926 284,812 253,927 (17,886) (6.3) 30,885 12.2
Gross profit margin 20.0% 21.0 % 20.8% N/A (100)bp N/A 20bp
Operating expenses 219,823 226,173 197,897 (6,350) (2.8) 28,276 14.3
Goodwill impairment 1,389 45,390 — (44,001) (96.9) 45,390 N/M
Definite-lived intangible
asset impairment 2,169 41,032 — (38,863) (94.7) 41,032 N/M
Gain on litigation
settlement — — (6,625) — N/M 6,625 N/M
Acquisition and
divestiture expenses 7,004 2,923 2,696 4,081  139.6 227 8.4
Restructuring and related
charges*! 6,894 12,814 9,168 (5,920) (46.2) 3,646 39.8
Operating income (10ss) 29,647 (43,520) 50,791 73,167 168.1 (94,311) (185.7)
Operating margin 2.2% (3.2% 4.2% N/A 540bp N/A (740)bp
Net income (l0ss)
attributable to Aegion
Corporation 2,928 (69,401) 29,453 72,329  104.2 (98,854) (335.6)

! See Note 4 to the consolidated financial statements contained in this Report for a complete accounting of all charges related to restructuring efforts.
“N/A” represents not applicable.
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“N/M” represents not meaningful.

2018 Compared to 2017
Revenues

Revenues decreased $25.5 million, or 1.9%, to $1,333.6 million in 2018 compared to record revenues of $1,359.0 million
in 2017. The decrease in revenues was due to a $62.4 million decrease in Corrosion Protection, driven by a $90.8 million
decrease in revenues at our pipe coating and insulation operation, which completed a large deepwater project in 2017 and was
sold during the third quarter of 2018. Also contributing to the decrease was an $8.0 million decrease in Infrastructure Solutions
primarily as aresult of lower CIPP contracting installation services activities in our North American and European operations.
Partially offsetting these decreases was a $45.0 million increase in Energy Services mainly due to an increase in construction
services activities and the successful completion of labor transitions at refineries to comply with labor laws in California.

Gross Profit and Gross Profit Margin

Gross profit decreased $17.9 million, or 6.3%, to $266.9 million in 2018 compared to $284.8 millionin 2017. Included in
gross profit are the following items: (i) restructuring charges of $1.9 million and $0.2 million in 2018 and 2017, respectively,
related primarily to inventory write offs; and (ii) non-cash charges of $2.8 million in 2018 related to estimates for inventory
obsolescence in our cathodic protection operations. Excluding these charges, gross profit decreased $13.4 million, or 4.7%, to
$271.6 million in 2018 compared to $285.0 million in 2017. The decrease in gross profit was primarily dueto: (i) a $15.3
million decrease in Corrosion Protection driven by a decrease in margins from our pipe coating and insulation operation, which
completed alarge offshore project in 2017 and was sold during the third quarter of 2018, partially offset by improved project
performance in our U.S. cathodic protection operation and Middle East coating services operation; and (ii) a decrease of $8.4
million in Infrastructure Solutions primarily due to lower gross profit generated from CIPP contracting installation services
activity in our North American operation and project performance issuesin our European CIPP operations, most notably in
Denmark and the Netherlands. Offsetting the decreases was a $5.8 million increase in Energy Services generated primarily
from increased revenues and activity from maintenance and construction services.

Gross profit margin declined 100 basis points to 20.0% in 2018 compared to 21.0% in 2017. Excluding restructuring
charges and the inventory obsolescence charge, gross profit margin decreased 60 basis points to 20.4% in 2018 compared to
21.0%in 2017. The decline was primarily due to a decrease in margins driven by our pipe coating and insulation operation in
Corrosion Protection, and certain isolated project execution issues related to CIPP contracting installation services activity in
our European and North American operations in Infrastructure Solutions. Offsetting the decreases was improved gross profit
margin performance in Corrosion Protection, primarily related to improved project performance in our U.S. cathodic protection
operation and high-margin project activities in our coating services operation, most notably in the Middle East.

Operating Expenses

Operating expenses decreased $6.4 million, or 2.8%, to $219.8 million in 2018 compared to $226.2 million in 2017.
Included within operating expenses are restructuring charges totaling $13.2 million and $11.0 million in 2018 and 2017,
respectively. Excluding these charges, operating expenses decreased $8.5 million, or 4.0%, to $206.6 million in 2018
compared to $215.2 million in 2017. The decrease in operating expenses was primarily dueto: (i) a$5.7 million decreasein
Infrastructure Solutions primarily from exiting contracting installation services for non-pressure pipe FRP applications in our
North American operation and cost savings in connection with our 2017 Restructuring actions; (ii) a$6.6 million decrease in
Corrosion Protection mainly due to cost savings achieved in connection with our 2017 Restructuring actions, the sale of Bayou
in the third quarter of 2018, and lower incentive compensation expense. Partially offsetting the decrease in operating expenses
was a $3.8 million increase in Energy Services primarily due to an increase in general and administrative expenses to support
continued growth in the business and additional costs necessary to support the transition of our refinery personnel to the trade
unions. Additionally, we recorded areserve reversal for certain Brinderson pre-acquisition mattersin 2017 that lessened the
year-over-year decrease

Operating expenses as a percentage of revenues were 16.5% and 16.6% in 2018 and 2017, respectively. Excluding
restructuring charges, operating expenses as a percentage of revenues were 15.5% and 15.8% in 2018 and 2017, respectively.

Consolidated Net Income (Loss)

Consolidated net income (loss) improved $72.3 million, or 104.2%, to consolidated net income of $2.9 million in 2018,
from a consolidated net loss of $69.4 million in 2017. Included in consolidated net income (loss) were the following pre-tax
items: (i) goodwill impairment charges of $1.4 million and $45.4 million in 2018 and 2017, respectively; (ii) definite-lived
intangible asset impairment charges of $2.2 million and $41.0 million in 2018 and 2017, respectively; (iii) restructuring charges
of $29.5 million and $24.0 million in 2018 and 2017, respectively; (iv) acquisition and divestiture expenses of $7.0 million and
$3.1 million in 2018 and 2017, respectively; (v) a $2.8 million charge related to estimates for inventory obsolescence in our
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cathodic protection operations in 2018; (vi) credit facility amendment fees of $2.2 million in 2018; and (vii) a$7.0 million loss
on the sale of Bayou in 2018.

Excluding the above items, consolidated net income increased $4.7 million, or 13.7%, to $39.2 million in 2018 from $34.4
million in 2017, primarily due to lower income taxes due to lower U.S. statutory rates, lower interest expense due to lower debt
balances and reduced foreign currency transaction losses. Partially offsetting the increases in consolidated net income was
lower operating incomein 2018, primarily due to decreased revenuesin Corrosion Protection’s pipe coating and insulation
operation driven by production in 2017 on alarge deepwater project and subsequent divestiture in 2018.

2017 Compared to 2016
Revenues

Revenues increased $137.1 million, or 11.2%, to $1,359.0 million in 2017 compared to $1,221.9 million in 2016. The
increase in revenues was due to a $54.7 million increase in Corrosion Protection, driven by a $53.5 million increase in revenues
from the substantial completion of alarge deepwater project in our pipe coating and insulation operation as well asincreased
international project activitiesin our coating services and industrial linings operations, a $41.8 million increase in Energy
Services mainly due to increased turnaround services activities and, to alesser extent, construction and maintenance services
activities, and a $40.6 million increase in Infrastructure Solutions primarily as aresult of increased CIPP contracting
installation services activities in our North American and European operations.

Gross Profit and Gross Profit Margin

Gross profit increased $30.9 million, or 12.2%, to $284.8 million in 2017 compared to $253.9 million in 2016. The
increase in gross profit was primarily due to a $25.0 million increase in Corrosion Protection largely driven by higher revenues,
as discussed above, and a$7.5 million increase in Energy Services generated mainly from increased revenues, improved project
performance and project mix. Partially offsetting the increases in gross profit was a decrease of $1.6 million in Infrastructure
Solutions primarily due to operations included in our 2017 Restructuring which experienced a decline in high-margin revenues
and lower project performance associated with FRP project activity in our North American operation and lower project
performancesin CIPP contracting installation services activity in Australia and Denmark within our Asia-Pacific and European
operations, respectively. Substantially offsetting the decrease in gross profit in Infrastructure Solutions was an increase in our
North American operation primarily driven by higher CIPP revenues and an expense of $3.6 million in 2016 related to the
recognition of inventory step up expense associated with the acquisition of Underground Solutions.

Gross profit margin improved 20 basis pointsto 21.0% in 2017 compared to 20.8% in 2016. The improvement was
primarily due to higher gross profit margin performance in Corrosion Protection driven by higher margin projects and
improved project performance, specifically related to the large deepwater project and international project activities noted
above, and higher gross profit margin in Energy Services resulting from improved project performance, project mix and the
elimination of cost overruns on certain isolated lump sum construction projects associated with the downsizing of our upstream
operation in 2016. Partially offsetting the increases in gross profit margin was a decrease in Infrastructure Solutions primarily
due to lower project performances in CIPP contracting installation services activity in Australia and Denmark within our Asia-
Pacific and European operations, respectively, and in FRP project activity in our North American operation.

Operating Expenses

Operating expenses increased $28.3 million, or 14.3%, to $226.2 million in 2017 compared to $197.9 million in 2016.
Included within operating expenses are restructuring charges totaling $11.0 million and $6.2 million in 2017 and 2016,
respectively. Excluding these charges, operating expenses increased $23.4 million, or 12.2%, to $215.2 million in 2017
compared to $191.7 millionin 2016. Theincrease in operating expenses was primarily dueto: (i) an $8.5 million increasein
Infrastructure Solutions, mostly driven by incremental operating expense contributions from acquisitions made in 2017 and
2016 and investments made to hire professional sales and administrative staff to facilitate continued growth in our North
American operation; (i) a$10.1 million increase in Corrosion Protection mainly due to increased incentive compensation
expense, higher bad debt reserves, gains from sales of fixed assets in 2016 and added sales and administrative support costs,
and (iii) a$4.9 million increase in Energy Services resulting from a$4.1 million decrease in reserves for certain Brinderson
pre-acquisition mattersin 2016, increased incentive compensation expense and an increase in general and administrative costs
to support continued growth.

Operating expenses as a percentage of revenues were 16.6% and 16.2% in 2017 and 2016, respectively. Excluding
restructuring charges, operating expenses as a percentage of revenues were 15.8% and 15.7% in 2017 and 2016, respectively.

Consolidated Net Income (Loss)

Consolidated net income (loss) decreased $98.9 million to a consolidated net loss of $69.4 million in 2017, from
consolidated net income of $29.5 millionin 2016. Included in consolidated net income (loss) were the following items: (i)
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goodwill impairment charges of $45.4 million ($42.2 million post-tax) in 2017; (ii) definite-lived intangible asset impairment
charges of $41.0 million ($36.4 million post-tax) in 2017; (iii) restructuring charges of $24.0 million ($20.8 million post-tax)
and $15.9 million ($10.2 million post-tax) in 2017 and 2016, respectively; (iv) gain on alitigation settlement of $6.6 million
($4.0 million post-tax) in 2016; and (v) acquisition and divestiture expenses of $3.1 million ($2.0 million post-tax) and $2.7
million ($2.2 million post-tax) in 2017 and 2016, respectively.

Excluding the above items, consolidated net income decreased $5.8 million, or 15.3%, to $32.0 million in 2017 from $37.8
million in 2016. The decrease was due to: (i) lower gross profit primarily from performances in operations that are included in
our 2017 Restructuring within Infrastructure Solutions; (ii) an increase in consolidated operating expenses; (iii) negative
impacts from foreign currency losses; and (iv) higher tax expense primarily due to negative impacts associated with changesin
tax vauation allowances and a $2.4 million charge related to TCJA. Partially offsetting the decreases in consolidated net
income noted above were higher revenues and related gross profit in Corrosion Protection and Energy Services.

Contract Backlog

Contract backlog is our expectation of revenues to be generated from received, signed and uncompleted contracts, the
cancellation of which is not anticipated at the time of reporting. We assume these signed contracts are funded. For government
or municipal contracts, our customers generally obtain funding through local budgets or pre-approved bond financing. We have
not undertaken a process to verify funding status of these contracts and, therefore, cannot reasonably estimate what portion, if
any, of contractsin backlog have not been funded. However, we have little history of signed contracts being canceled due to
the lack of funding. Contract backlog excludes any term contract amounts for which there are not specific and determinable
work releases and projects where we have been advised that we are the low bidder, but have not formally been awarded the
contract.

The following table summarizes our consolidated backlog by segment (in millions):

December 31,

2018 2017 2016
Infrastructure Solutions @ $ 3233 $ 3289 $ 283.4
Corrosion Protection @ 127.9 155.7 213.4
Energy Services 218.2 207.8 192.8
Total backlog © $ 669.4 $ 6924 $ 689.6

@ December 31, 2018, 2017 and 2016 included backlog from exited or to-be exited operations of $10.0 million, $29.6 million and $21.8
million, respectively.

@ December 31, 2018, 2017 and 2016 included backlog from exited or to-be exited operations of $11.6 million, $45.7 million and $117.1
million, respectively.

® Total backlog for December 31, 2018, 2017 and 2016 included backlog from exited or to-be exited operations of $21.6 million, $75.3
million and $138.9 million, respectively.

Included within backlog for Energy Services are amounts that represent expected revenues to be realized under long-term
MSAs and other signed contracts. If the remaining term of these arrangements exceeds 12 months, the unrecognized revenues
attributable to such arrangements included in backlog are limited to only the next 12 months of expected revenues. Although
backlog represents only those contracts and MSAs that are considered to be firm, there can be no assurance that cancellation or
scope adjustments will not occur with respect to such contracts.

Within our Infrastructure Solutions and Corrosion Protection segments, certain contracts are performed through our
variable interest entities, in which we own a controlling portion of the entity. Asof December 31, 2018, 0.6% and 17.7% of our
Infrastructure Solutions backlog and Corrosion Protection backlog, respectively, related to these variable interest entities. A
substantial majority of our contracts in these two segments are fixed price contracts with individual private businesses and
municipal and federal government entities across the world. Energy Services, however, generally enters into cost reimbursable
contracts that are based on costsincurred at agreed upon contractual rates.

In accordance with industry practice, substantially all of our contracts are subject to cancellation or termination at the
discretion of the customer. In a situation where a customer terminates a contract, we would ordinarily be entitled to receive
payment for work performed up to the date of termination and, in certain circumstances, we may be entitled to allowable
termination and cancellation costs. There were no significant cancellations in 2018.
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While management uses all information available to it to determine backlog, our backlog at any given timeis subject to
changes in the scope of servicesto be provided aswell as increases or decreases in costs relating to the contracts included
therein. Accordingly, backlog is not necessarily areliable indicator of future revenues.

Total contract backlog decreased $23.0 million, or 3.3%, to $669.4 million at December 31, 2018 from $692.4 million at
December 31, 2017. The decreasein backlog was due primarily to the sale of Bayou and exiting certain international
businesses during 2018 as aresult of the 2017 Restructuring. Excluding exited and to-be exited operations, backlog at
December 31, 2018 increased $30.7 million, or 5.0%, from December 31, 2017. Theincrease wasto dueto: (i) increased
activity in the North American Corrosion Protection market; and (ii) increased market share on the West Coast of the United
States, primarily California, for our maintenance services activitiesin Energy Services; partially offset by work performed on
onshore and offshore gas field development contracts in the Middle East that were included in backlog at December 31, 2017.

Consolidated customer orders, net of cancellations (“New Orders’), decreased $28.5 million, or 2.1%, to $1,333.8 million
in 2018 compared to $1,362.3 million in 2017. New Ordersin 2016 were $1,134.9 million.

Subject to factors discussed in Item 1A — “Risk Factors’, we estimate that approximately $613.9 million, or 91.7%, of total
backlog at December 31, 2018 will be realized as revenues in 2019.

Segment Results

Infrastructure Solutions Segment

Key financial datafor Infrastructure Solutions was as follows:

2018 vs 2017 2017 vs 2016

(dollars in thousands) Years Ended December 31, Increase (Decrease) Increase (Decrease)

2018 2017 2016 $ % $ %
Revenues $ 604,121 $612,154 $ 571,551 $ (8,033) (1.3)% $ 40,603 71 %
Gross profit 132,411 140,823 142,444 (8,412) (6.0) (1,621) (1.2)
Gross profit margin 21.9% 23.0 % 24.9% N/A (110)bp N/A (190)bp
Operating expenses 100,349 106,834 89,844 (6,485) (6.1 16,990 189
Goodwill impairment 1,389 45,390 — (44,001) N/M 45,390 N/M
Definite-lived intangible asset
impairment 870 41,032 — (40,162) N/M 41,032 N/M
Gain on litigation settlement — — (6,625) — N/M 6,625 N/M
Acquisition and divestiture
expenses 814 651 2,696 163 25.0 (2,045) (75.9)
Restructuring and related
charges*! 5,306 9,160 2,630 (3,8%4) (421 6,530 248.3
Operating income (10ss) 23,683 (62,244) 53,899 85,927 138.0 (116,143) (215.5)
Operating margin 3.9% (10.2)% 9.4% N/A 1,410bp N/A  (1,960)bp

! See Note 4 to the consolidated financial statements contained in this Report for acomplete accounting of all charges related to restructuring efforts.

“N/A” represents not applicable.
“N/M” represents not meaningful.

2018 Compared to 2017
Revenues

Revenues in Infrastructure Solutions decreased $8.0 million, or 1.3%, to $604.1 million in 2018 compared to $612.2
millionin 2017. The decrease in revenues was primarily driven by: (i) a decrease in CIPP contracting installation services
activity in North America as aresult of an unfavorable mix of work performed (despite a’5% increase in installed CIPP liner
footage, average revenue per foot declined nearly 8% due to a higher mix of lower-value, small-diameter projects, which
negatively impacted revenues by nearly $35 million); (ii) adecrease in FRP project activity in our North American operation,
specifically associated with our exit of non-pressure pipe FRP contracting installation services activity in North America as part
of our 2017 Restructuring; and (iii) a decrease in license royalty income from a $3.9 million license settlement in 2017 in our
North American CIPP operation. Partially offsetting the decreases in revenues was an increase in Fusible PV C® project activity
and royalty income in our North American operation.
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Gross Profit and Gross Profit Margin

Gross profit in Infrastructure Solutions decreased $8.4 million, or 6.0%, to $132.4 million in 2018 compared to $140.8
million in 2017. Included in gross profit are restructuring charges of $1.3 million and $0.1 million in 2018 and 2017,
respectively. Excluding restructuring charges, gross profit decreased $7.3 million, or 5.2%, to $133.7 millionin 2018
compared to $141.0 million in 2017. Gross profit decreased primarily due to lower revenues, execution issues and project
write-downs related to CIPP contracting installation services activity in our North American and European operations.
Additionally, severe weather negatively impacted North American CIPP productivity during the first four months of 2018 and
an unfavorable project mix negatively impacted gross profit during the second half of 2018. Partially offsetting the decreases
in gross profit and gross profit margin was improved execution of FRP project activity in our North American operation and
CIPP project activity in our Australian operation. Additionally, gross profit and gross profit margin improvements were noted
as Fusible PV C® project activity increased in our North American operation.

Gross profit margin declined 110 basis points to 21.9% in 2018 from 23.0% in 2017. Excluding restructuring charges,
gross profit margin declined 90 basis pointsto 22.1% in 2018 from 23.0% in 2017. Gross profit margin declined primarily due
to the same factors impacting the changes in gross profit, as noted above.

Operating Expenses

Operating expenses in Infrastructure Solutions decreased $6.5 million, or 6.1%, to $100.3 million in 2018 compared to
$106.8 million in 2017. As part of our restructuring efforts, we recognized charges totaling $8.0 million and $8.8 million in
2018 and 2017, respectively, related to cost reduction efforts. Excluding restructuring charges, operating expenses decreased
$5.7 million, or 5.8%, to $92.3 million in 2018 compared to $98.1 million in 2017. The decrease in operating expenses was
primarily due to exiting contracting installation services for non-pressure pipe FRP applications in our North American
operation, cost savings in connection with our 2017 Restructuring actions, lower incentive compensation in our North
American operation and lower costs alocated from our corporate administrative function.

Operating expenses as a percentage of revenues were 16.6% and 17.5% in 2018 and 2017, respectively. Excluding
restructuring charges, operating expenses as a percentage of revenues were 15.3% and 16.0% in 2018 and 2017, respectively.

Operating Income (Loss) and Operating Margin

Operating income (loss) in Infrastructure Solutions increased $85.9 million, or 138.0%, to $23.7 million in 2018 compared
to aloss of $62.2 million in 2017. Operating margin improved to 3.9% in 2018 compared to (10.2)% in 2017. Included in
operating income (loss) were the following items: (i) goodwill impairment charges of $1.4 million and $45.4 millionin 2018
and 2017, respectively; (ii) definite-lived intangible asset impairment charges of $0.9 million and $41.0 million in 2018 and
2017, respectively; (iii) restructuring charges of $14.6 million and $18.1 million in 2018 and 2017, respectively, primarily
related to severance, extension of benefits, employee assistance programs, wind-down and other restructuring costs; and (iv)
acquisition and divestiture related expenses of $0.8 million and $0.7 million in 2018 and 2017.

Excluding the above items, operating income decreased $1.5 million, or 3.6%, to $41.4 million in 2018 compared to $42.9
million in 2017 and operating margin declined 20 basis points to 6.8% in 2018 from 7.0% in 2017. Operating income and
operating margin deceased primarily dueto: (i) severe weather that negatively impacted productivity in our North American
CIPP contracting operation during the first four months of 2018; (ii) a $3.9 million favorable license royalty settlement in 2017,
(iii) certain isolated project execution issues related to CIPP contracting installation services activity in our European and North
American operations; and (iv) increasing labor, fuel and chemical costs in our North America operation. Offsetting these
decreases were increases in operating income primarily due to higher revenues and profitability from Fusible PV C® project
activity in our North American operation and cost savings in our North American FRP operation in connection with our 2017
Restructuring actions.

2017 Compared to 2016
Revenues

Revenues in Infrastructure Solutions increased $40.6 million, or 7.1%, to $612.2 million in 2017 compared to $571.6
million in 2016. Theincrease in revenues was primarily driven by record CIPP revenues in our North American operation.
Revenues also improved as aresult of an increase in CIPP contracting installation services activity in our European operation
and FRP project activity in our Asia-Pacific operation, both of which benefited from business acquisitionsin the second and
third quarters of 2016, respectively. Partially offsetting the increases in revenues was a decrease in FRP project activity in our
North American operation, specifically associated with non-pressure pipe FRP contracting installation services activity. As part
of our 2017 Restructuring, we are exiting contracting installation services for non-pressure pipe FRP applications within the
North American market.



Gross Profit and Gross Profit Margin

Gross profit in Infrastructure Solutions decreased $1.6 million, or 1.1%, to $140.8 million in 2017 compared to $142.4
million in 2016. Gross profit decreased primarily due to operations included in our 2017 Restructuring, which experienced a
declinein high-margin revenues and lower project performance associated with FRP project activity in our North American
operation and lower project performance in CIPP contracting installation services activity in Australiaand Denmark within our
Asia-Pacific and European operations, respectively. Substantially offsetting the decreases in gross profit were increases
primarily driven by higher revenues within our North American operation associated with CIPP contracting installation services
activity, royalty income from a $3.9 million license settlement and an expense of $3.6 million in 2016 related to the recognition
of inventory step-up required in the accounting for business combinations related to the Underground Solutions acquisitionin
February 2016.

Gross profit margin declined 190 basis points to 23.0% in 2017 from 24.9% in 2016. Gross profit margin declined
primarily due to the same factors impacting the changes in gross profit, as noted above.

Operating Expenses

Operating expenses in Infrastructure Solutions increased $17.0 million, or 18.9%, to $106.8 million in 2017 compared to
$89.8 million in 2016. As part of our restructuring efforts, we recognized charges totaling $8.8 million and $0.3 million in
2017 and 2016, respectively, related to cost reduction efforts. Excluding restructuring charges, operating expenses increased
$8.5 million, or 9.5%, to $98.1 million in 2017 compared to $89.6 million in 2016. Theincrease in operating expenses was
primarily due to incremental operating expense contributions from acquisitions in the European CIPP market and the Asia-
Pacific FRP market during 2017 and 2016, as well as the operating expense contribution from the acquisition of Underground
Solutions in the first quarter of 2016. Operating expenses also increased as a result of investments in the hiring of experienced
sales and business devel opment professionals and administrative support costs to facilitate continued growth in our North
American operation.

Operating expenses as a percentage of revenues were 17.5% and 15.7% in 2017 and 2016, respectively. Excluding
restructuring charges, operating expenses as a percentage of revenues were 16.0% and 15.7% in 2017 and 2016, respectively.

Operating Income (Loss) and Operating Margin

Operating income (loss) in Infrastructure Solutions decreased $116.1 million to aloss of $62.2 million in 2017 compared
to income of $53.9 million in 2016. Operating margin declined to (10.2)% in 2017 compared to 9.4% in 2016. Includedin
operating income (loss) were the following items: (i) goodwill impairment charges of $45.4 millionin 2017; (ii) definite-lived
intangible asset impairment charges of $41.0 million in 2017; (iii) restructuring charges of $18.1 million and $2.9 millionin
2017 and 2016, respectively, primarily related to severance, extension of benefits, employee assistance programs, wind-down
and other restructuring costs; (iv) acquisition and divestiture related expenses of $0.7 million and $2.7 million in 2017 and
20186, respectively; (v) inventory step-up expense of $3.6 million associated with the acquisition of Underground Solutionsin
2016; and (vi) gain on litigation settlement of $6.6 million related to our FRP businessin North Americain 2016.

Excluding the above items, operating income decreased $13.6 million, or 24.1%, to $42.9 million in 2017 compared to
$56.5 million in 2016 and operating margin declined 290 basis pointsto 7.0% in 2017 from 9.9% in 2016. Operating income
and operating margin deceased primarily due to poor international CIPP project performances specifically in Australia and
Denmark, declining revenues and lower project performance related to FRP project activity in our North American operation
and higher operating expenses resulting from acquisitions and growth initiatives. Partially offsetting the decreases in operating
income and operating margin were increases mainly driven by higher revenues and related gross profit from our North
American CIPP operation, as discussed above.
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Corrosion Protection Segment

Key financial datafor Corrosion Protection was as follows:

2018 vs 2017 2017 vs 2016

(dollars in thousands) Years Ended December 31, Increase (Decrease) Increase (Decrease)

2018 2017 2016 $ % $ %
Revenues $393,740  $ 456,139 $ 401,469 $ (62,399) (13.7)% $ 54,670 13.6%
Gross profit 92,968 108,240 83,269 (15,272) (141 24,971 30.0
Gross profit margin 23.6 % 23.7% 20.7% N/A (10)bp N/A 300bp
Operating expenses 86,017 89,868 78,008 (3,851) 4.3 11,860 15.2
Acquisition and divestiture
expenses 6,165 2,272 — 3,893 171.3 2,272 N/M
Restructuring and related
charges? 1,354 3,654 3,803 (2,300) (62.9) (149) (3.9)
Operating income (I0ss) (1,867) 12,446 1,458 (14,313) (115.0) 10,988 753.6
Operating margin (0.5% 2.7% 0.4% N/A (320)bp N/A 230bp

! See Note 4 to the consolidated financial statements contained in this Report for a complete accounting of all charges related to restructuring efforts.

“N/A” represents not applicable.
“N/M” represents not meaningful.

2018 Compared to 2017
Revenues

Revenues in Corrosion Pratection decreased $62.4 million, or 13.7%, to $393.7 million in 2018 compared to $456.1
millionin 2017. The decrease was primarily due to a $90.8 million decrease in revenuesin our pipe coating and insulation
operation driven by production on alarge deepwater project in 2017 and its subsequent divestiture in the third quarter of 2018.
Also contributing to the decrease in revenues was a decrease in project activities in our cathodic protection operation in North
Americaand our industrial linings operation in South America. Partialy offsetting the decreases in revenues was an increase in
revenues in our coating services operation, which benefited from increased project activity in the Middle East and itsfield
services operation in North America

Gross Profit and Gross Profit Margin

Gross profit in Corrosion Protection decreased $15.3 million, or 14.1%, to $93.0 million in 2018 compared to $108.2
million in 2017. Included in gross profit are the following items: (i) restructuring charges of $0.6 million in 2018 related to
write offs of other assets; and (ii) non-cash charges of $2.8 million in 2018 related to estimates for inventory obsolescencein
our cathodic protection operations. Excluding these charges, gross profit decreased $11.9 million, or 11.0%, to $96.4 millionin
2018 compared to 2017. The decrease in gross profit was substantially due to our pipe coating and insulation operation related
to the reduced revenues as described above, partially offset by project activitiesin our Middle East coating services operation.

Gross profit margin declined 10 basis points to 23.6% in 2018 from 23.7% in 2017. Excluding restructuring charges and
the inventory obsolescence charge, gross profit margin improved 80 basis points to 24.5% in 2018 compared to 2017. The
gross profit margin improvement was driven by high-margin project activities in our coating services operation, most notably in
the Middle East, and improved project performance in our U.S. cathodic protection operation.

Operating Expenses

Operating expensesin Corrosion Protection decreased $3.9 million, or 4.3%, to $86.0 million in 2018 compared to $89.9
million in 2017. Asapart of our restructuring efforts, we recognized charges of $5.0 million and $2.2 million in 2018 and
2017, respectively. Excluding these restructuring charges, operating expenses decreased $6.6 million, or 7.6%, to $81.0 million
in 2018 compared to $87.6 million in 2017. Operating expenses decreased primarily due to cost savings achieved in
connection with our 2017 Restructuring actions, as well as lower incentive compensation expense and lower costs allocated
from our corporate administrative function.

Operating expenses as a percentage of revenues were 21.8% and 19.7% in 2018 and 2017, respectively. Excluding
restructuring charges, as noted above, operating expenses as a percentage of revenues were 20.6% and 19.2% in 2018 and
2017, respectively.
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Operating Income (Loss) and Operating Margin

Operating income (loss) in Corrosion Protection decreased $14.3 million, or 115.0%, to an operating loss of $1.9 millionin
2018 compared to operating income of $12.4 million in 2017. Operating margin declined 320 basis points to (0.5)% in 2018
compared to 2.7% in 2017. Included in operating income (loss) were the following items: (i) restructuring charges of $8.3
million and $5.9 million in 2018 and 2017, respectively, related to employee severance, retention, extension of benefits,
employee assi stance programs, early lease termination, wind-down and other restructuring costs; (ii) a $2.8 million non-cash
charge related to estimates for inventory obsolescence in 2018; and (iii) acquisition and divestiture related expenses of $6.2
million and $2.3 million in 2018 and 2017, respectively, primarily related to the sale of our pipe coating and insulation
operation.

Excluding the above items, operating income decreased $5.3 million, or 25.6%, to $15.4 million in 2018 compared to
$20.6 million in 2017 and operating margin declined 60 basis points to 3.9% in 2018 from 4.5% in 2017. The decreasesin
operating income and operating margin were primarily the result of lower revenues and related gross profit in our pipe coating
and insulation operation driven by production on alarge deepwater project in 2017 and its subsequent divestiture in 2018.
Partially offsetting the decreases in operating income and operating margin were increases generated from our coating service
operation in the Middle East and our U.S. cathodic protection operation, as well as reduced operating expenses as described
above.

2017 Compared to 2016
Revenues

Revenues in Corrosion Protection increased $54.7 million, or 13.6%, to $456.1 million in 2017 compared to $401.5
million in 2016. The increase was primarily due to a $46.2 million increase in revenues in our pipe coating and insulation
operation, which included revenues from the substantial completion of alarge deepwater project totaling $93.6 million and
$40.1 million in 2017 and 2016, respectively. Also contributing to the increase in revenues was an increase in international
project activities, primarily in the Middle East and North America, in our coating services and industrial linings operations.
Partially offsetting the increases in revenues was a decline in revenuesin our cathodic protection operation, primarily in North
Americaand Europe, as well as adeclinein domestic revenues in our industrial linings operation.

Gross Profit and Gross Profit Margin

Gross profit in Corrosion Protection increased $25.0 million, or 30.0%, to $108.2 million in 2017 compared to $83.3
million in 2016. Theincrease in gross profit was substantially due to production on alarge deepwater project in our pipe
coating and insulation operation and, to alesser extent, increased gross profit in our coating services operation driven primarily
from project activitiesin the Middle East and in our industrial linings operation generated primarily from project activitiesin
several international countries. Partially offsetting the increasesin gross profit was a decrease in our cathodic protection
operation resulting from project mix and isolated project performance issues in the United States and weaker oil and gas market
conditions in Canada.

Gross profit margin improved 300 basis points to 23.7% in 2017 from 20.7% in 2016 primarily due to higher margins
generated from alarge deepwater project in our pipe coating and insulation operation and higher margin projects performed in
the Middle East in our coating services, industrial linings and cathodic protection operations. Partially offsetting the increases
in gross profit margin was a decline resulting from project mix and isolated project performance issues in the United Statesin
our cathodic protection operation.

Operating Expenses

Operating expenses in Corrosion Protection increased $11.9 million, or 15.2%, to $89.9 million in 2017 compared to $78.0
millionin 2016. Asapart of our restructuring efforts, we recognized charges of $2.2 million and $0.5 million in 2017 and
2016, respectively, related to the downsizing of certain midstream and upstream operations. Excluding these restructuring
charges, operating expenses increased $10.1 million, or 13.0%, to $87.6 million in 2017 compared to $77.5 million in 2016.
Theincrease in operating expenses was primarily due to increased incentive compensation expense, higher bad debt reserves,
gains from sales of fixed assetsin 2016 and added sales and administrative support costs.

Operating expenses as a percentage of revenues were 19.7% and 19.4% in 2017 and 2016, respectively. Excluding
restructuring charges, as noted above, operating expenses as a percentage of revenues were 19.2% and 19.3% in 2017 and
2016, respectively.

Operating Income and Operating Margin

Operating income in Corrosion Protection increased $11.0 million, or 753.6%, to $12.4 million in 2017 compared to $1.5
million in 2016. Operating margin improved 230 basis points to 2.7% in 2017 compared to 0.4% in 2016. Included in
operating income were the following items: (i) restructuring charges of $5.9 million and $4.6 million in 2017 and 2016,
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respectively, related to employee severance, retention, extension of benefits, employee assistance programs, early lease
termination, wind-down and other restructuring costs; and (ii) acquisition and divestiture related expenses of $2.3 millionin
2017 primarily related to the planned sale of our pipe coating and insulation operation.

Excluding restructuring charges and acquisition and divestiture expenses, operating income increased $14.6 million, or
242.7%, to $20.6 million in 2017 compared to $6.0 million in 2016 and operating margin improved 300 basis pointsto 4.5% in
2017 from 1.5% in 2016. Theincreasesin operating income and operating margin were substantially due to increased gross
profit and related gross profit margin contribution from alarge deepwater project in our pipe coating and insulation operation
and, to alesser extent, increased contribution from international project activities primarily in the Middle East in our coating
services operation, partially offset by alower contribution from our cathodic protection operation and increased operating
expenses, as noted above.

Energy Services Segment

Key financial datafor Energy Serviceswas as follows:

2018 vs 2017 2017 vs 2016

(dollars in thousands) Years Ended December 31, Increase (Decrease) Increase (Decrease)

2018 2017 2016 $ % $ %
Revenues $ 335,707 $ 290,726  $248,900 $ 44,981 155% $ 41,826 16.8%
Gross profit 41,547 35,749 28,214 5,798 16.2 7,535 26.7
Gross profit margin 12.4% 12.3% 113 % N/A 10bp N/A 100bp
Operating expenses 33,457 29,471 30,045 3,986 135 (574) (2.9)
Acquisition and divestiture
expenses 25 — — 25 N/M = N/M
Restructuring and related
charges? 234 — 2,735 234 N/M (2,735) N/M
Operating income (10ss) 7,831 6,278 (4,566) 1,553 24.7 10,844 (237.5)
Operating margin 2.3% 2.2% (1.8)% N/A 10bp N/A 400bp

! See Note 4 to the consolidated financial statements contained in this Report for a complete accounting of all charges related to restructuring efforts.

“N/A” represents not applicable.
“N/M” represents not meaningful.

2018 Compared to 2017
Revenues

Revenues in Energy Services increased $45.0 million, or 15.5%, to $335.7 million in 2018 compared to $290.7 millionin
2017. Theincrease was primarily due to higher volume associated with construction services activity and increased
maintenance services activities. These increases were the result of increased demand from existing customers and successful
completion of severa labor transitions at refineries to comply with labor lawsin California.

Gross Profit and Gross Profit Margin

Gross profit in Energy Services increased $5.8 million, or 16.2%, to $41.5 million in 2018 compared to $35.7 million in
2017. Theincreasein gross profit was primarily due to an increase in revenues, mostly driven by maintenance and construction
services activity, and completion of labor transitions at refineries, as noted above. Gross profit margin improved 10 basis
pointsto 12.4% in 2018 compared to 12.3% in 2017.

Operating Expenses

Operating expenses in Energy Services increased $4.0 million, or 13.5%, to $33.5 million in 2018 compared to $29.5
million in 2017 primarily due to an increase in general and administrative expenses to support continued growth in the business
and additional costs necessary to support the transition of our refinery personnel to the trade unions, partially offset by lower
costs allocated from our corporate administrative function. Additionally, 2017 included a $1.5 million reserve reversal for
certain Brinderson pre-acquisition matters.

Operating expenses as a percentage of revenues were 10.0% and 10.1% in 2018 and 2017, respectively. Excluding
restructuring charges noted above, operating expenses as a percentage of revenues were 9.9% and 10.1% in 2018 and 2017,
respectively.
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Operating Income and Operating Margin

Operating income in Energy Servicesincreased $1.6 million, or 24.7%, to income of $7.8 million in 2018 compared to
$6.3 million in 2017. Operating margin improved 10 basis pointsto 2.3% in 2018 from 2.2% in 2017. Included in operating
income were restructuring charges of $0.4 million in 2018 primarily related to severance, extension of benefits, employee
assistance programs and other restructuring costs.

Excluding restructuring charges, operating income increased $2.0 million, or 31.3%, to $8.2 million in 2018 compared to
$6.3 million in 2017 and operating margin declined 20 basis points to 2.4% in 2018 compared to 2.2% in 2017. These
increases were primarily due to increased revenues and gross profit contributions from maintenance services activities asa
result of increased demand from existing customers, partially offset by decreased gross profit contributions associated with
higher-margin turnaround services activities; (ii) project performance execution issues on alarge lump-sum construction
services project; and (iii) increased operating expenses from investments to support the business and a reserve reversal for
certain Brinderson pre-acquisition matters in 2017.

2017 Compared to 2016
Revenues

Revenues in Energy Services increased $41.8 million, or 16.8%, to $290.7 million in 2017 compared to $248.9 million in
2016. Theincrease was primarily due to turnaround services activity generated from an increase in the number of turnaround
plans performed in 2017 and the related turnaround labor volume, which more than doubled in 2017 compared to 2016. An
increase in construction and maintenance services activities also contributed to the increase in revenues. Theseincreasesin
revenues were the result of increased demand from existing customers, coupled with expanded market share from various
customers primarily on the West Coast of the United States.

Gross Profit and Gross Profit Margin

Gross profit in Energy Servicesincreased $7.5 million, or 26.7%, to $35.7 million in 2017 compared to $28.2 million in
2016. Theincreasein gross profit was primarily due to improved revenues, as noted above, and improved project performance
and project mix in turnaround, construction and maintenance services activities. Also contributing to the increase in gross
profit was the elimination of cost overruns mainly from certain isolated lump sum construction projectsin the first half of 2016
associated with the downsizing of our upstream operation in 2016.

Gross profit margin improved 100 basis points to 12.3% in 2017 compared to 11.3% in 2016 primarily due to improved
project performance, project mix and the elimination of cost overruns on certain isolated lump sum construction projects, as
discussed above.

Operating Expenses

Operating expenses in Energy Services decreased $0.6 million, or 1.9%, to $29.5 million in 2017 compared to $30.0
millionin 2016. As part of our restructuring efforts, we recognized charges of $5.4 million in 2016 primarily related to
downsizing our upstream operation. Excluding restructuring charges, operating expenses increased $4.9 million, or 19.8%,
primarily dueto a $4.1 million decrease in reserves for certain Brinderson pre-acquisition mattersin 2016, increased incentive
compensation expense and an increase in general and administrative expenses to support continued growth of the business.

Operating expenses as a percentage of revenues were 10.1% and 12.1% in 2017 and 2016, respectively. Excluding
restructuring charges noted above, operating expenses as a percentage of revenues were 10.1% and 9.9% in 2017 and 2016,
respectively.

Operating Income (Loss) and Operating Margin

Operating income (loss) in Energy Services increased $10.8 million to income of $6.3 million in 2017 compared to aloss
of $4.6 millionin 2016. Operating margin improved 400 basis pointsto 2.2% in 2017 from (1.8)% in 2016. Included in
operating income (loss) were restructuring charges of $8.2 million in 2016 primarily related to severance, retention, extension
of benefits, employee assistance programs, wind-down, early lease termination and other restructuring costs related to the
downsizing of our upstream operation.

Excluding restructuring charges, operating income increased $2.7 million, or 74.1%, to $6.3 million in 2017 compared to
$3.6 million in 2016 and operating margin improved 80 basis pointsto 2.2% in 2017 compared to 1.4% in 2016. These
increases were primarily due to higher revenues and related gross profit generated from increased turnaround, construction and
maintenance services activities, partially offset by an increase in operating expenses, as discussed above.
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Other Income (Expense)
Interest Income and Expense

Interest income increased $0.4 million in 2018 compared to 2017 primarily due to interest received on the $8.0 million
note receivable acquired in the Bayou sale. Interest expense increased by $1.3 million to $17.3 million in 2018 compared to
$16.0 million in 2017. During 2018, we recognized expenses of $2.2 million related to certain arrangement and other fees
associated with amending our credit facility aswell as the write-off of previously unamortized deferred financing costs. Both
charges were recorded to “Interest expense” in the Consolidated Statement of Operations. Excluding these charges, interest
expense decreased by $0.9 million as compared to 2017 due to reduced loan principal balances, partially offset by higher
LIBOR-based borrowing costs under our amended Credit Facility.

Interest income decreased less than $0.1 million in 2017 compared to 2016. Interest expense increased by $1.0 million to
$16.0 million in 2017 compared to $15.0 millionin 2016. Interest expense increased primarily due to rising LIBOR-based
borrowing costs under our Credit Facility, partially offset by reduced outstanding loan principal balances during 2017
compared to 2016.

Other Income (Expense)

Other expense was $9.9 million in 2018, which included: (i) charges of $7.0 million related to the loss on sale of our pipe
coating and insulation businesses in Louisiana; (ii) charges of $4.0 million related to the dissolution of certain restructured
entities including the release of cumulative currency tranglation adjustments resulting from those disposals; and (iii) foreign
currency transaction losses. Partially offsetting the charges was income of $1.3 million related to the release of along-term
retirement obligation.

Other expense was $2.2 million in 2017 and primarily consisted of foreign currency transaction losses. Other expense was
$0.7 million in 2016 and primarily consisted of foreign currency transaction losses, partially offset by the release of cumulative
currency trandation gains related to disposed entities.

Taxes on Income (Loss)

On December 22, 2017, the U.S. government enacted the TCJA. The TCJA includes significant changesto the U.S.
corporate income tax system including: (i) afederal corporate rate reduction from 35% to 21%; (ii) limitations on the
deductibility of interest expense and executive compensation; (iii) creation of new minimum taxes such as the Global
Intangible Low Taxed Income (“GILTI") tax and the base erosion anti-abuse tax (“BEAT"); and (iv) the transition of U.S.
international taxation from aworldwide tax system to amodified territorial tax system, which resulted in aone time U.S. tax
liahility on those earnings that had not previously been repatriated to the U.S. Beginning in 2018, we no longer record U.S.
federal income tax on our share of income from foreign subsidiaries and no longer record a benefit for foreign tax credits
related to that income.

Taxes on income (loss) decreased $5.1 million to a benefit of $0.1 million in 2018 compared to $5.0 millionin 2017. Our
effective tax rate was negative 4.5% and negative 8.1% in 2018 and 2017, respectively. The effective tax rate in 2018 was
positively impacted by: (i) a$1.9 million adjustment to the mandatory deemed repatriation tax on foreign earnings; and (ii) a
$1.5 million discrete item related to employee share-based awards that vested during 2018. Together, the adjustment to the
repatriation tax and the discrete item had a 114.6% benefit to the effective tax rate during 2018. Partialy offsetting the benefits
were vauation allowances recorded on certain net operating lossesin foreign jurisdictions for which no income tax benefit can
be recognized.

Taxes on income decreased $1.1 million to $5.0 million in 2017 compared to $6.1 million in 2016. The effective tax rate
in 2017 was unfavorably impacted by (i) charges associated with the TCJA, which resulted in additional income tax expense of
$2.4 million. The expenseis primarily related to the TCJA's transition tax on previously unremitted earnings of non-U.S.
subsidiaries offset by the release of a deferred tax liability on unremitted foreign earnings; (ii) significant pre-tax charges
primarily related to goodwill impairment, which were not deductible for tax purposes; and (iii) the impact of establishing
valuation allowances on deferred tax assets in jurisdictions where we are unlikely to recognize these benefits.

The effective tax rate in 2016 was positively impacted by: (i) a$4.2 million net benefit, or 11.8% benefit to the effective
tax rate, related to reductions of previously recorded valuation allowances in the U.S., due to changes in the realization of
future tax benefits and deferred tax composition changes; and (i) a $2.6 million net benefit from foreign tax rate differences
primarily related to earnings from Europe. Partially offsetting these benefits was: (i) a $1.4 million increase in the valuation
allowance on certain net operating losses and deferred tax assetsin foreign jurisdictions, primarily Europe; (i) certain non-
deductible tax items related to the 2016 Restructuring; and (iii) a higher mix of earnings toward U.S. jurisdictions, which
generally have higher statutory tax rates.
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Non-controlling Interests

Income and loss attributable to non-controlling interests was income of $0.2 million in 2018, income of $2.8 millionin
2017 and aloss of $0.3 million in 2016. In 2018, income from our Corrosion Protection joint ventures in Oman, South Africa
and Louisiana and our Infrastructure Solutions joint venturesin Asiawere partially offset by losses from our Corrosion
Protection joint venturein Mexico. In 2017, income was primarily driven from our joint venture in Louisiana, which
performed a mgjority of its work on alarge deepwater project in our pipe coating and insulation operation.

Liquidity and Capital Resources
Cash and Equivalents

December 31,

2018 2017
(in thousands)
Cash and cash equivalents $ 83527 $ 105,717
Restricted cash 1,359 1,839

Restricted cash held in escrow primarily relates to funds reserved for legal requirements, deposits madein lieu of retention
on specific projects performed for municipalities and state agencies, or advance customer payments and compensating balances
for bank undertakings in Europe.

Sources and Uses of Cash

We expect the principal operational use of funds for the foreseeable future will be for capital expenditures, working capital,
debt service and share repurchases.

During 2018, capital expenditures were primarily used to: (i) support our Infrastructure Solutions North American CIPP
business, expand our Corrosion Protection businessesin the Middle East and provide growth capital for Energy Services; and
(ii) boost our information systems platform with a new human capital management system and upgrades to our enterprise
resource planning system. For 2019, we anticipate that we will spend approximately $25.0 million to $30.0 million for capital
expenditures, which is slightly below 2018 spending levels.

In December 2018, our board of directors authorized the open market repurchase of up to two million shares of our
common stock. The program did not establish atime period in which the repurchases had to be made. That authorization is
now limited to $32.0 million in 2019 due to the December 2018 amendment to our Credit Facility. The shares are repurchased
from time to time in the open market, subject to cash availability, market conditions and other factors, and in accordance with
applicable regulatory requirements. We are not obligated to acquire any particular amount of common stock and, subject to
applicable regulatory requirements, may commence, suspend or discontinue purchases at any time without notice or
authorization. During 2018, we acquired 949,464 shares of our common stock for $20.3 million ($21.36 average price per
share) through the open market repurchase program discussed above. In addition, we repurchased 228,068 shares of our
common stock for $5.5 million ($24.07 average price per share) in connection with the satisfaction of tax obligationsin
connection with the vesting of restricted stock, restricted stock units and performance units. Any shares repurchased during
2019 are expected to be funded primarily through available cash. Once repurchased, we promptly retire such shares.

As part of our 2017 Restructuring, we utilized cash of $14.8 million during 2018 and $23.3 million in cumulative cash
payments since 2017 related to employee severance, extension of benefits, employment assistance programs, early lease and
contract termination and other restructuring related costs as we exit our non-pipe related contract applications for the Tyfo®
system in North America, right-size our cathodic protection services operations in Canada and the Middle East, divest our
Infrastructure Solutions businesses in Australia and Denmark, and reduce corporate and other operating costs. Cumulatively,
we have incurred both cash and non-cash charges of $139.7 million, of which $86.4 million relates to goodwill and long-lived
asset impairment charges recorded in 2017 as part of exiting the non-pipe FRP contracting market in North America. We
expect to incur additional cash and non-cash charges of $15 million to $19 million during 2019.

As part of our 2016 Restructuring, we incurred $15.3 million in cash charges during 2016 related to employee severance,
extension of benefits, employment assistance programs and early |ease termination and other restructuring costs as we
repositioned our Energy Services' upstream operations in California, right-sized Corrosion Protection to compete more
effectively, and reduced corporate and other operating costs. We do not expect to incur any future cash costs related to the 2016
Restructuring.
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At December 31, 2018, our cash balances were located worldwide for working capital and support needs. Given the
breadth of our international operations, approximately $47.2 million, or 56.5%, of our cash was denominated in currencies
other than the United States dollar as of December 31, 2018. We manage our worldwide cash requirements by reviewing
available funds among the many subsidiaries through which we conduct business and the cost effectiveness with which those
funds can be accessed. The repatriation of cash balances from certain of our subsidiaries could have adverse tax conseguences
or be subject to regulatory capital requirements; however, those balances are generally available without legal restrictionsto
fund ordinary business operations. Asaresult of the deemed mandatory repatriation provisionsin the TCJA, we included
$206.7 million of undistributed earningsin income subject to U.S. tax at reduced tax rates. Certain provisions within the TCJA
effectively transition the U.S. to aterritorial system and eliminates deferral on U.S. taxation for certain amounts of income that
are not taxed at aminimum level. At thistime, we do not intend to distribute earnings in a taxable manner, and therefore,
intend to limit distributionsto: (i) earnings previously taxed in the U.S;; (ii) earnings that would qualify for the 100 percent
dividends received deduction provided in the TCJA; or (iii) earnings that would not result in significant foreign taxes. Asa
result, we did not recognize a deferred tax liability on any remaining undistributed foreign earnings at December 31, 2018.

Our primary source of cash is operating activities. We occasionally borrow under our line of credit’s available capacity to
fund operating activities, including working capital investments. Our operating activities include the collection of accounts
receivable as well as the ultimate billing and collection of contract assets. At December 31, 2018, we believed our net accounts
receivable and our contract assets, as reported on our Consolidated Balance Sheet, were fully collectible and a significant
portion of the receivables will be collected within the next twelve months. From time to time, we have net receivables recorded
that we believe will be collected but are being disputed by the customer in some manner. Disputes of this nature could
meaningfully impact the timing of receivable collection or require us to invoke our contractual or legal rightsin alawsuit or
alternative dispute resolution proceeding. If in afuture period we believe any of these receivables are no longer collectible, we
would increase our allowance for bad debts through a charge to earnings.

Cash Flows from Operating Activities

Cash flows from operating activities provided $39.7 million and $63.6 million in 2018 and 2017, respectively. The
decrease in operating cash flow from 2018 to 2017 was primarily due to lower operating income during 2018 as compared to
2017, exclusive of significant non-cash chargesin both periods. Additionally, cash flows during 2018 and 2017 were
negatively impacted by $14.8 million and $9.4 million, respectively, in cash payments related to our restructuring activities.
Cash flows in 2016 were negatively impacted by $15.3 million in cash payments related to our restructuring activities.

Net income recorded in 2018 was negatively impacted by non-cash charges of $24.4 million related to restructuring,
impairments and the loss on sale of Bayou. The net loss recorded in 2017 was negatively impacted by non-cash charges of
$96.5 million related to restructuring, definite-lived intangible asset impairments and goodwill impairments. Working capital
used $35.4 million of cash during 2018 compared to $10.2 million used in 2017. Thisincreased usage was primarily attributed
to favorable customer prepaymentsin 2017 related to large Middle East coating projects executed in 2018.

Cash flows from operating activities provided $63.6 million and $71.2 million in 2017 and 2016, respectively. The
decrease was due to the timing of customer payments on certain large projects and an overall growth in revenues during 2017
compared to 2016. Days sales outstanding increased by approximately ten days as of December 31, 2017 compared to
December 31, 2016. However, excluding the impacts of the coating and insulation project activity at our Bayou Louisiana
facility, days sales outstanding decreased by five days year over year, primarily due to stronger collectionsin all of our
Corrosion Protection platform businesses and the customer prepayments related to Middle East coating projects mentioned
above.

Cash Flows from Investing Activities

Cash flows from investing activities provided $1.2 million of cash in 2018 and used $39.5 million of cash in 2017. During
2018, we received $37.9 million from the sale of Bayou and we used $9.0 million for two smaller acquisitions. During 2017,
we used approximately $8.0 million to acquire Environmental Techniques. During 2016, we used $96.3 million to acquire
Underground Solutions, Fyfe Europe, the CIPP business of LMJ and Concrete Solutions. During 2016, we received proceeds
of $6.6 million, net of cash disposed, from the sale of our interest in our Canadian pipe coating operation. We used $30.5
million in cash for capital expendituresin 2018 compared to $30.8 million in 2017 and $38.8 million in 2016. The higher
levelsin 2016 were primarily due to $13.5 million in capital expenditures related to constructing the new pipe coating and
insulation plant in our Corrosion Protection segment. 1n 2018 and 2017, $0.9 million and $1.0 million, respectively, of non-
cash capital expenditures were included in accounts payable and accrued expenses. Capital expendituresin 2018, 2017 and
2016 were partially offset by $3.0 million, $0.7 million and $3.3 million, respectively, in proceeds received from asset
disposals.
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Cash Flows from Financing Activities

Cash flows from financing activities used $60.4 million during 2018 compared to $56.4 million used in 2017. In 2018 and
2017, we used cash of $25.8 million and $37.8 million, respectively, to repurchase 1.2 million and 1.7 million shares,
respectively, of our common stock through open market purchases and in connection with our equity compensation programs as
discussed in Note 9 to the consolidated financial statements contained in thisreport. During 2018, we had net repayments on
theline of credit of $7.0 million, which included a $35.0 million repayment from the proceeds on the Bayou sale, net of
borrowings of $28.0 million for domestic working capital needs, and we used cash of $26.3 million to pay down the principal
balance of our term loan. During 2017, we had net borrowings of $2.0 million from our line of credit to fund domestic working
capital needs, and we used cash of $21.6 million to pay down the principa balance of our term loan. During 2016, we had net
borrowings of $36.0 million from our line of credit primarily to fund our acquisition activity, and we used cash of $17.5 million
to pay down the principal balance of our term loan. Additionally, we used cash of $44.5 million to repurchase 2.3 million
shares of our common stock.

Long-Term Debt

In October 2015, we entered into an amended and restated $650.0 million senior secured credit facility with a syndicate of
banks. In February 2018 and December 2018, we amended this facility (the “amended Credit Facility”). The amended Credit
Facility consists of a$275.0 million five-year revolving line of credit and a $308.4 million five-year term loan facility, each
with amaturity date in February 2023.

We paid expenses of $3.1 million associated with the amended Credit Facility, $1.4 million related to up-front lending fees
and $1.7 million related to third-party arranging fees and expenses, the latter of which was recorded in “Interest expense” in the
Consolidated Statement of Operationsin 2018. In addition, we had $2.4 million in unamortized loan costs associated with the
origina Credit Facility, of which $0.6 million was written off and recorded in “Interest expense” in the Consolidated Statement
of Operationsin 2018.

Our indebtedness at December 31, 2018 consisted of $282.2 million outstanding from the $308.4 million term loan under
the amended Credit Facility, $31.0 million on the line of credit under the amended Credit Facility and $1.0 million of third-
party notes and bank debt.

As of December 31, 2018, we had $27.9 million in letters of credit issued and outstanding under the amended Credit
Facility. Of such amount, $12.3 million was collateral for the benefit of certain of our insurance carriers and $15.5 million was
for letters of credit or bank guarantees of performance or payment obligations of foreign subsidiaries.

In October 2015, we entered into an interest rate swap agreement for anotional amount of $262.5 million, which is set to
expire in October 2020. The notional amount of this swap mirrors the amortization of a $262.5 million portion of our $350.0
million term loan drawn from the original Credit Facility. The swap requires us to make a monthly fixed rate payment of
1.46% calculated on the amortizing $262.5 million notional amount, and provides us to receive a payment based upon a
variable monthly LIBOR interest rate calculated on the same amortizing $262.5 million notional amount. The receipt of the
monthly LIBOR-based payment offsets a variable monthly LIBOR-based interest cost on a corresponding $262.5 million
portion of our term loan from the original Credit Facility. Thisinterest rate swap is used to partially hedge the interest rate risk
associated with the volatility of monthly LIBOR rate movement and is accounted for as a cash flow hedge.

In March 2018, we entered into an interest rate swap forward agreement that beginsin October 2020 and expiresin
February 2023 to coincide with the amortization period of the amended Credit Facility. The swap will require usto make a
monthly fixed rate payment of 2.937% cal culated on the then amortizing $170.6 million notional amount, and provides us to
receive a payment based upon a variable monthly LIBOR interest rate calculated on the same amortizing $170.6 million
notional amount. The receipt of the monthly LIBOR-based payment will offset the variable monthly LIBOR-based interest
cost on a corresponding $170.6 million portion of our term loan from the amended Credit Facility. Thisinterest rate swap will
be used to partially hedge the interest rate risk associated with the volatility of monthly LIBOR rate movement and accounted
for as a cash flow hedge.

The amended Credit Facility is subject to certain financial covenants including a consolidated financial leverage ratio and
consolidated fixed charge coverage ratio. We were in compliance with all covenants at December 31, 2018 and expect
continued compliance for the foreseeable future.

We believe that we have adequate resources and liquidity to fund future cash requirements and debt repayments with cash
generated from operations, existing cash balances and additional short- and long-term borrowing capacity for the next 12
months.

See Note 8 to the consolidated financial statements contained in this Report for additional information and disclosures
regarding our long-term debt.
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Disclosure of Contractual Obligations and Commercial Commitments

We have entered into various contractual obligations and commitmentsin the course of our ongoing operations and
financing strategies. Contractual obligations are considered to represent known future cash payments that we are required to
make under existing contractual arrangements, such as debt and lease agreements. These obligations may result from both
general financing activities or from commercial arrangements that are directly supported by related revenue-producing
activities. Commercial commitments represent contingent obligations, which become payable only if certain pre-defined
events were to occur, such as funding financial guarantees. See Note 12 to the consolidated financia statements contained in
this Report for further discussion regarding our commitments and contingencies.

The following table provides a summary of our contractual obligations and commercial commitments as of December 31,
2018. Thistable includes cash obligations related to principal outstanding under existing debt agreements and operating leases
(in thousands):

Payments Due by Period

Cash Obligations ®@@® ) Total 2019 2020 2021 2022 2023 Thereafter
L ong-term debt and notes payable $ 314219 $ 29469 $ 32033 $ 25060 $ 30,844 $ 196,813 $ —
Interest on long-term debt 49,533 14,078 12,674 11,317 10,015 1,449 —
Operating leases 67,069 19,843 15,055 11,492 8,111 5,365 7,203
Total contractual cash obligations $ 430821 $ 63390 $ 59762 $ 47869 $ 48970 $ 203,627 $ 7,203

@ Cash obligations are not discounted. See Notes 8 and 12 to the consolidated financial statements contained in this Report regarding our
long-term debt and amended Credit Facility and commitments and contingencies, respectively.

@ Interest on long-term debt was cal cul ated using the current annualized rate on our long-term debt as discussed in Note 8 to the
consolidated financial statements contained in this Report.

@ Liabilities related to FASB ASC 740, Income Taxes, have not been included in the table above becauise we are uncertain asto if or when
such amounts may be settled. As of December 31, 2018, we had income tax receivable and income tax payable of $6.6 million and
$1.4 million, respectively, recorded on our consolidated balance sheet.

®  There were no material purchase commitments at December 31, 2018.
® Amounts exclude approximately $7.0 million of cash charges expected to be incurred in 2019 related to the 2017 Restructuring.

Off-Balance Sheet Arrangements

We use various structures for the financing of operating equipment, including borrowings and operating leases. All debt is
presented in the balance sheet. Our future commitments were $430.8 million at December 31, 2018. We have no other off-
bal ance sheet financing arrangements or commitments. See Note 12 to the consolidated financial statements contained in this
Report regarding commitments and contingencies.

Critical Accounting Policies

Discussion and analysis of our financial condition and results of operations are based upon our consolidated financial
statements, which have been prepared in accordance with accounting principles generally accepted in the United States of
America. The preparation of these financial statements requires us to make estimates and judgments that affect the reported
amount of assets and liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities at the financial
statement dates. Actual results may differ from these estimates under different assumptions or conditions.

Some accounting policies require the application of significant judgment by management in selecting the appropriate
assumptions for calculating financial estimates. By their nature, these judgments are subject to an inherent degree of
uncertainty. We believe that our critical accounting policies are those described below. For a detailed discussion on the
application of these and other accounting policies, see Note 2 to the consolidated financial statements contained in this Report.

Revenue Recognition

On January 1, 2018, we adopted FASB ASC 606, Revenue from Contracts with Customers (“FASB ASC 606") for all
contracts that were not completed using the modified retrospective transition method. We recognized the cumulative effect of
initially applying FASB ASC 606 as an adjustment to the opening balance of retained earnings. Prior period information has
not been restated and continues to be reported under the accounting standardsin effect for those periods.

A performance obligation is a promisein a contract to transfer adistinct good or service to the customer, and is the unit of
account in FASB ASC 606. A contract’s transaction price is alocated to each distinct performance obligation and recognized as
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revenue when, or as, the performance obligation is satisfied. For contracts in which construction, engineering and installation
services are provided, there is generally 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, therefore, not distinct. The bundle of goods and
services represents the combined output for which the customer has contracted. For product sales contracts with multiple
performance obligations where each product is distinct, we allocate the contract’s transaction price to each performance
obligation using our best estimate of the standalone selling price of each distinct good in the contract. For royalty license
agreements whereby intellectual property istransferred to the customer, there is a single performance obligation as the license
is not separately identifiable from the other goods and services in the contract.

Our performance obligations are satisfied over time as work progresses or at a point in time. Revenues from construction,
engineering and installation services are recognized over time using an input measure (e.g., costs incurred to date relative to
total estimated costs at completion) to measure progress toward satisfying performance obligations. Incurred cost represents
work performed, which corresponds with, and thereby best depicts, the transfer of control to the customer. Contract costs
include labor, material, overhead and, when appropriate, general and administrative expenses. Revenues from maintenance
contracts are structured such that we have the right to consideration from a customer in an amount that corresponds directly
with the performance completed to date. Therefore, we utilize the practical expedient in FASB ASC 606-55-255, which allows
us to recognize revenue in the amount to which we have theright to invoice. Revenues from royalty license arrangements are
recognized either at contract inception when the license is transferred or when the royalty has been earned, depending on
whether the contract contains fixed consideration. Revenues from stand-alone product sales are recognized at a point in time,
when control of the product is transferred to the customer.

Accounting for long-term contracts involves the use of various techniques to estimate total contract revenue and costs. For
long-term contracts, we estimate the profit on a contract as the difference between the total estimated revenue and expected
costs to complete a contract, and recognizes that profit over the life of the contract. Contract estimates are based on various
assumptions to project the outcome of future events that sometimes span multiple years. These assumptionsinclude labor
productivity and availability; the complexity of the work to be performed; the cost and availability of materials; the
performance of subcontractors; and the availability and timing of funding from the customer.

Our contracts do not typically contain variable consideration or other provisions that increase or decrease the transaction
price. Inrare situations where the transaction price is not fixed, we estimate variable consideration at the most likely amount to
which we expect to be entitled. We include estimated amounts in the transaction price to the extent it is probable that a
significant reversal of cumulative revenue recognized will not occur when the uncertainty associated with the variable
consideration isresolved. For royalty license agreements, we apply the sales-based and usage-based royalty exception and
recognize royalties at the later of: (i) when the subsequent sale or usage occurs; or (ii) the satisfaction or partial satisfaction of
the performance obligation to which some or all of the sales-or usage-based royalty has been allocated. For contractsin which
aportion of the transaction priceis retained and paid after the good or service has been transferred to the customer, we do not
recognize a significant financing component. The primary purpose of the retainage payment is often to provide the customer
with assurance that we will perform our obligations under the contract, rather than to provide financing to the customer.

Our estimates of variable consideration and determination of whether to include estimated amounts in the transaction price
are based largely on an assessment of anticipated performance and all information (historical, current and forecasted) that is
reasonably available.

Taxation

We provide for estimated income taxes payable or refundable on current year income tax returns, as well as the estimated
future tax effects attributable to temporary differences and carryforwards, in accordance with FASB ASC 740, Income Taxes
(“FASB ASC 740"). FASB ASC 740 also requires that a valuation allowance be recorded against any deferred tax assets that
are not likely to berealized in the future. The determination is based on our ability to generate future taxable income and, at
times, is dependent on our ability to implement strategic tax initiatives to ensure full utilization of recorded deferred tax assets.
Should we not be able to implement the necessary tax strategies, we may need to record valuation allowances for certain
deferred tax assets, including those related to foreign income tax benefits. Significant management judgment is required in
determining the provision for income taxes, deferred tax assets and liabilities and any valuation allowances recorded against net
deferred tax assets.

Asaresult of the TCJA'sreduction in the U.S. corporate income tax rate from 35% to 21%, FASB ASC 740 required us to
remeasure our deferred tax assets and liabilities based on tax rates at which the balances are expected to reversein the future.
The provisional amount recorded for the remeasurement of our deferred tax balances resulted in no adjustment to tax expense.
The remeasurement of the deferred tax assets gave rise to an additional income tax expense of $5.1 million in 2017, which was
offset by an equal reduction in the valuation allowance of $5.1 million.

In accordance with FASB ASC 740, tax benefits from an uncertain tax position may be recognized when it is more likely
than not that the position will be sustained upon examination, including resolutions of any related appeals or litigation
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processes, based on the technical merits. In addition, this recognition model includes a measurement attribute that measures the
position as the largest amount of tax that is greater than 50% likely of being realized upon ultimate settlement in accordance
with FASB ASC 740. Thisinterpretation also provides guidance on derecognition, classification, interest and penalties,
accounting in interim periods, disclosure and transition.

We recognize tax liabilities in accordance with FASB ASC 740 and we adjust these liabilities when our judgment changes
as aresult of the evaluation of new information not previously available. Due to the complexity of some of these uncertainties,
the ultimate resolution may result in a payment that is materially different from our current estimate of the tax liabilities. These
differences will be reflected as increases or decreases to income tax expense in the period in which they are determined. While
we believe the resulting tax balances as of December 31, 2018 and 2017 were appropriately accounted for in accordance with
FASB ASC 740, the ultimate outcome of such matters could result in favorable or unfavorable adjustments to our consolidated
financial statements and such adjustments could be material.

In 2017, in connection with our initial analysis of the TCJA, we recorded a provisional estimated net income tax expense
of $2.4 million by applying the guidance under Staff Accounting Bulletin No. 118, Income Tax Accounting Implications of the
Tax Cuts and Jobs Act (“SAB 118”). In accordance with SAB 118, the estimated income tax represented our best estimate at
the time it was made, but also understanding that the provisional amount was subject to further adjustments under SAB 118.
During 2018, we finalized our calculations of the transition tax liability under the TCJA and adjusted the liability downward by
$1.9 million primarily due to further refinement of computations related to earnings and profits, cash and cash equivalents, state
income tax and foreign withholding taxes pursuant to guidance issued during the year. This adjustment was recorded as a
reduction to income tax expense in 2018.

Purchase Price Accounting

We account for our acquisitions in accordance with FASB ASC 805, Business Combinations. The base cash purchase price
plus the estimated fair value of any non-cash or contingent consideration given for an acquired business is allocated to the
assets acquired (including identified intangible assets) and liabilities assumed based on the estimated fair values of such assets
and liabilities. The excess of the total consideration over the aggregate net fair values assigned is recorded as goodwill.
Contingent consideration, if any, is recognized as aliability as of the acquisition date with subsequent adjustments recorded in
the consolidated statements of operations. Indirect and general expenses related to business combinations are expensed as
incurred.

We typically determine the fair value of tangible and intangible assets acquired in a business combination using
independent valuations that rely on management’s estimates of inputs and assumptions that a market participant would use.
Key assumptions include cash flow projections, growth rates, asset lives, and discount rates based on an analysis of weighted
average cost of capital.

Long-Lived Assets

Property, plant and equipment and other identified intangibles (primarily customer relationships, patents and acquired
technologies, trademarks, licenses and non-compete agreements) are recorded at cost, net of accumulated depreciation,
amortization and impairment, and, except for goodwill, are depreciated or amortized on a straight-line basis over their
estimated useful lives. Changesin circumstances such as technological advances, changes to our business model or changesin
our capital strategy can result in the actual useful lives differing from our estimates. During 2018, no such changes were noted.
If we determine that the useful life of our property, plant and equipment or our identified intangible assets should be shortened,
we would depreciate or amortize the net book value in excess of the salvage value over its revised remaining useful life,
thereby increasing depreciation or amortization expense.

Long-lived assets, including property, plant and equipment and other intangibles, are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Such impairment
tests are based on a comparison of undiscounted cash flows to the recorded value of the asset. The estimate of cash flow is
based upon, among other things, assumptions about expected future operating performance. Our estimates of undiscounted
cash flow may differ from actual cash flow due to, among other things, technological changes, economic conditions, changes to
our business model or changes in our operating performance. If the sum of the undiscounted cash flows isless than the
carrying value, we recognize an impairment loss, measured as the amount by which the carrying value exceeds the fair value of
the asset.

Impairment Review — 2017

As part of the 2017 Restructuring, which was approved by our board of directors on July 28, 2017, we exited all non-pipe
related contract applications for the Tyfo® system in North America. Asaresult of this action, we evaluated the long-lived
assets of our Fyfe reporting unit, which caused us to review the financial performance of at-risk asset groups within that
reporting unit in accordance with FASB ASC 360, Property, Plant and Equipment (“FASB ASC 360”). The results of the Fyfe
reporting unit and its related asset groups are reported within the Infrastructure Solutions reportable segment.
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The assets of an asset group represent the lowest level for which identifiable cash flows can be determined independent of
other groups of assets and liabilities. The Fyfe North America asset group was the only at-risk asset group reviewed for
impairment. We developed internal forward business plans under the guidance of local and regional leadership to determine the
undiscounted expected future cash flows derived from Fyfe North America's long-lived assets. Such were based on
management’s best estimates considering the likelihood of various outcomes. Based on the internal projections, we determined
that the sum of the undiscounted expected future cash flows for the Fyfe North America asset group was less than the carrying
value of the assets, and as a result, engaged a third-party valuation firm to assist management in determining the fair value of
long-lived assets for the Fyfe North America asset group.

In order to determine the impairment amount of long-lived assets, we first determined the fair value of each key
component of our long-lived assets for the Fyfe North America asset group. The fair values were derived using various
income-based approaches, which utilize discounted cash flows to evaluate the net earnings attributable to the asset being
measured. Key assumptions used in assessment include the discount rate (based on weighted-average cost of capital), revenue
growth rates, contributory asset charges, customer attrition, income tax rates and working capital needs, which were based on
current market conditions and were consistent with internal management projections.

Based on the results of the valuation, the carrying amount of certain long-lived assets for the Fyfe North America asset
group exceeded the fair value. Accordingly, we recorded impairment charges of $3.4 million to trademarks, $20.8 million to
customer relationships and $16.8 million to patents and acquired technology in the third quarter of 2017. The impairment
charges were recorded to “ Definite-lived intangible asset impairment” in the Consolidated Statement of Operations. Property,
plant and equipment was determined to have a carrying value that exceeded fair value; thus, no impairment was recorded.

Thefair value estimates described above were determined using observable inputs and significant unobservable inputs,
which are based on level 3 inputs as defined in Note 13.

Goodwill

Under FASB ASC 350, we assess recoverability of goodwill on an annual basis or when events or changesin
circumstances indicate that the carrying amount of goodwill may not be recoverable. Animpairment charge will be recognized
to the extent that the fair value of areporting unit isless than its carrying value. Factorsthat could potentially trigger an
impairment review include (but are not limited to):

« dignificant underperformance of a segment relative to expected, historical or forecasted operating results;
« significant negative industry or economic trends;

« dignificant changes in the strategy for a segment including extended slowdowns in the segment’s market;
e adecrease in market capitalization below our book value; and

e asignificant change in regulations.

Whether during the annual impairment assessment or during a trigger-based impairment review, we determine the fair
value of our reporting units and compare such fair value to the carrying value of those reporting units to determine if there are
any indications of goodwill impairment.

Fair value of reporting units is determined using a combination of two valuation methods: a market approach and an
income approach with each method given equal weight in determining the fair value assigned to each reporting unit. Absent an
indication of fair value from a potential buyer or similar specific transaction, we believe the use of these two methods provides
areasonable estimate of areporting unit’s fair value. Assumptions common to both methods are operating plans and economic
outlooks, which are used to forecast future revenues, earnings and after-tax cash flows for each reporting unit. These
assumptions are applied consistently for both methods.

The market approach estimates fair value by first determining earnings before interest, taxes, depreciation and amortization
(“EBITDA™) multiples for comparable publicly-traded companies with similar characteristics of the reporting unit. The
EBITDA multiples for comparable companies are based upon current enterprise value. The enterprise value is based upon
current market capitalization and includes a control premium. We believe this approach is appropriate because it provides afair
value estimate using multiples from entities with operations and economic characteristics comparable to its reporting units.

The income approach is based on forecasted future (debt-free) cash flows that are discounted to present value using factors
that consider timing and risk of future cash flows. We believe this approach is appropriate because it provides afair value
estimate based upon the reporting unit’s expected long-term operating cash flow performance. Discounted cash flow
projections are based on financial forecasts developed from operating plans and economic outlooks, growth rates, estimates of
future expected changes in operating margins, terminal value growth rates, future capital expenditures and changes in working
capital requirements. Estimates of discounted cash flows may differ from actual cash flows due to, among other things,
changes in economic conditions, changes to business models, changes in our weighted average cost of capital, or changesin
operating performance.
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The discount rate applied to the estimated future cash flows is one of the most significant assumptions utilized under the
income approach. We determine the appropriate discount rate for each of its reporting units based on the weighted average cost
of capital (“WACC”) for each individual reporting unit. The WACC takesinto account both the pre-tax cost of debt and cost of
equity (including the risk-free rate on twenty year U.S. Treasury bonds), and certain other company-specific and market-based
factors. Aseach reporting unit has a different risk profile based on the nature of its operations, the WA CC for each reporting
unit is adjusted, as appropriate, to account for company-specific risks. Accordingly, the WACC for each reporting unit may
differ.

Annual Impairment Assessment — October 1, 2018

We had six reporting units for purposes of assessing goodwill at October 1, 2018 as follows: Municipal Pipe
Rehabilitation, Fyfe, Corrpro, United Pipeline Systems, Coating Services and Energy Services. During 2018, we acquired
Hebna and P2S (see Note 1) and integrated them into the United Pipeline Systems and Energy Services reporting units,
respectively.

Significant assumptions used in our October 2018 goodwill review included: (i) discount rates ranging from 13.0% to
16.0%; (ii) compound annual growth rates for revenues generally ranging from -3.2% to 4.8%; (iii) gross margin stability in the
short term related to certain reporting units affected by the 2017 Restructuring, but slightly increased gross margins long term;
(iv) peer group EBITDA multiples; and (v) terminal values for each reporting unit using along-term growth rate of 1.0% to
3.0%.

Our assessment of each reporting unit’s fair value in relation to its respective carrying value yielded one reporting unit with
afair value within 15 percent of its carrying value and no reporting units with afair value below carrying value or within 10
percent of its carrying value. The reporting unit with afair value within 15 percent of its carrying value was the Energy
Services reporting unit, which had $48.0 million of goodwill recorded at the impairment testing date. The Energy Services
reporting unit has several large customers and primarily operates in the California downstream oil and gas market, which has
experienced significant market changesin recent years Projected cash flows were based on continued strength in the Central
California downstream energy market and a continued, growing relationship with our primary customer base. If these
assumptions do not materialize in a manner consistent with our expectations, there is risk of impairment to recorded goodwill.

Impairment Review — 2017

As part of the 2017 Restructuring, which was approved by our board of directors on July 28, 2017, we exited all non-pipe
related contract applications for the Tyfo® system in North America. Asaresult of this action, we evaluated the goodwill of our
Fyfe reporting unit and determined that a triggering event occurred. As such, we engaged a third-party valuation firm to assist
management in performing a goodwill impairment review for our Fyfe reporting unit during the third quarter of 2017. In
accordance with the provisions of FASB ASC 350, we determined the fair value of the reporting unit and compared such fair
value to the carrying value of the reporting unit. For the Fyfe reporting unit, carrying value, as adjusted for the long-lived asset
impairments discussed previously, exceeded fair value by approximately 45%.

Despite our recent investments in sales resources to drive growth in North America, FRP technology has become more
widely accepted and more contractors have become proficient with installation, which has begun to commoditize the
application of the Tyfo® system during construction in the North American civil structure market. Asaresult of thisand other
factors, we decided to exit all non-pipe related contract applications for the Tyfo® system in North America. We are now
focused on using our expertise in FRP technol ogies to promote third-party product sales, continuing pipe-related FRP
installations and providing technical engineering support in the civil structural market in North America. The FRP operation in
Asiaremains largely unchanged as market conditions remain favorable.

Our decision, as noted above, lowered the expected future cash flows of the reporting unit. Asaresult, the values derived
from both the income approach and the market approach decreased from the October 1, 2016 annual goodwill impairment
analysis. Thefair value for the Fyfe reporting unit decreased $105.2 million, or 65.3%, from the previous analysis. The
impairment analysis assumed a weighted average cost of capital of 17.0%, which is higher than the 16.0% utilized in the
October 1, 2016 review, primarily due to rising risk-free rates on twenty-year U.S. Treasury bonds. The company-specific
factors influencing discount rates remained consistent in both analyses. The impairment analysis also assumed a long-term
growth rate of 2.5%, which was reduced from 3.5% used in the October 1, 2016 review. This change reflects our expectations
for future annual revenue growth, which were lowered from 10.8% in the previous analysis to 4.0%, primarily due to the
downsizing of the North American operations. Expected gross margins were consistent between both analyses.

Asof January 1, 2017, we adopted FASB Accounting Standards Update No. 2017-04, Simplifying the Test for Goodwill
Impairment, which states that an impairment charge should be recognized for the amount by which the carrying amount
exceeds the reporting unit’s fair value. Based on the impairment analysis, we determined that recorded goodwill at the Fyfe
reporting unit was impaired by $45.4 million, which was recorded to “Goodwill impairment” in the Consolidated Statement of
Operations during the third quarter of 2017. As of December 31, 2017, we had remaining Fyfe goodwill of $9.6 million.
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Projected cash flows were based, in part, on the ability to grow third-party product sales and pressure pipe contracting in North
America, and maintaining a presence in other international markets. If these assumptions do not materialize in a manner
consistent with our expectations, there is risk of additional impairment to recorded goodwill.

See Note 7 to the consolidated financial statements contained in this Report for a reconciliation of the beginning and
ending balances of goodwill.

Accounting Standards Updates
See Note 2 to the consolidated financial statements contained in this Report.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Market Risk

We are exposed to the effect of interest rate changes and of foreign currency and commoadity price fluctuations. We
currently do not use derivative contracts to manage commodity risks. From time to time, we may enter into foreign currency
forward contractsto fix exchange rates for net investments in foreign operations to hedge our foreign exchange risk.

Interest Rate Risk

Thefair value of our cash and short-term investment portfolio at December 31, 2018 approximated carrying value. Given
the short-term nature of these instruments, market risk, as measured by the change in fair value resulting from a hypothetical
100 basis point change in interest rates, would not be material.

Our objectives in managing exposure to interest rate changes are to limit the impact of interest rate changes on earnings
and cash flows and to lower overall borrowing costs. To achieve these objectives, we maintain fixed rate debt whenever
favorable; however, the majority of our debt at December 31, 2018 was variable rate debt. We substantially mitigate our
interest rate risk through interest rate swap agreements, which are used to hedge the volatility of monthly LIBOR rate
movement of our debt. We currently utilize interest rate swap agreements with a notional amount that mirrors approximately
75% of our outstanding borrowings from the term loan under our amended Credit Facility.

At December 31, 2018, the estimated fair value of our long-term debt was approximately $307.7 million. Fair value was
estimated using market rates for debt of similar risk and maturity and a discounted cash flow model. Market risk related to the
potential increase in fair value resulting from a hypothetical 100 basis point increase in our debt specific borrowing rates at
December 31, 2018 would result in a$0.8 million increase in interest expense.

Foreign Exchange Risk

We operate subsidiaries and are associated with licensees and affiliated companies operating solely outside of the United
States and in foreign currencies. Consequently, we are inherently exposed to risks associated with the fluctuation in the value
of thelocal currencies compared to the U.S. dollar. At December 31, 2018, a substantial portion of our cash and cash
equivalents was denominated in foreign currencies, and a hypothetical 10.0% change in currency exchange rates could result in
an approximate $5.0 million impact to our equity through accumulated other comprehensive income (10ss).

In order to help mitigate this risk, we may enter into foreign exchange forward contracts to minimize the short-term impact
of foreign currency fluctuations. We do not engage in hedging transactions for speculative investment reasons. There can be
no assurance that our hedging operations will eliminate or substantially reduce risks associated with fluctuating currencies. At
December 31, 2018, there were no material foreign currency hedge instruments outstanding. See Note 13 to the consolidated
financial statements contained in this Report for additional information and disclosures regarding our derivative financial
instruments.

Commodity Risk

We have exposure to the effect of limitations on supply and changes in commodity pricing relative to a variety of raw
materials that we purchase and use in our operating activities, most notably resin, iron ore, chemicals, staple fiber, fuel, metals
and pipe. We manage thisrisk by entering into agreements with certain suppliers utilizing a request for proposal, or RFP,
format and purchasing in bulk, and advantageous buying on the spot market for certain metals, when possible. We also manage
thisrisk by continuously updating our estimation systems for bidding contracts so that we are able to price our products and
services appropriately to our customers. However, we face exposure on contracts in process that have already been priced and
are not subject to any cost adjustments in the contract. This exposure is potentially more significant on our longer-term
projects.

We obtain amajority of our global resin requirements, one of our primary raw materials, from multiple suppliersin order
to diversify our supplier base and thus reduce the risks inherent in concentrated supply streams. We have qualified a number of
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vendors in North America, Europe and Asiathat can deliver, and are currently delivering, proprietary resins that meet our
specifications.

The primary products and raw materials used by our infrastructure rehabilitation operations in the manufacture of FRP
composite systems are carbon, glass, resins, fabric and epoxy raw materials. Fabric and epoxies are the largest materials
purchased, which are currently purchased through a select group of suppliers, although we believe these and the other materials
are available from a number of vendors. The price of epoxy historically is affected by the price of cil. In addition, a number of
factors such as worldwide demand, labor costs, energy costs, import duties and other trade restrictions may influence the price
of these raw materials.

We rely on a select group of third-party extruders to manufacture our Fusible pvC® pipe products.
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Management’s Report on Internal Control Over Financial Reporting

The Company’s management is responsible for establishing and maintaining adequate internal control over financial reporting,
as such term is defined in Exchange Act Rule 13a-15(f).

Under the supervision and with the participation of Company management, including the Chief Executive Officer (the principal
executive officer) and the Chief Financial Officer (the principal financial officer), an evaluation was performed of the
effectiveness of the Company’sinternal control over financial reporting as of December 31, 2018. In performing this
evaluation, management employed the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission in Internal Control — Integrated Framework (2013).

Based on the criteria set forth in Internal Control — Integrated Framework (2013), management, including the Company’s
Chief Executive Officer and its Chief Financia Officer, has concluded that the Company’s internal control over financial
reporting was effective as of December 31, 2018.

Because of inherent limitations, internal control over financia reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changesin conditions, or that the degree of compliance with the policies or procedures may deteriorate.

The effectiveness of the Company’sinternal control over financial reporting as of December 31, 2018 has been audited by
PricewaterhouseCoopers L L P, an independent registered public accounting firm, as stated in its report which appears herein.

/s/ Charles R. Gordon

Charles R. Gordon
President and Chief Executive Officer
(Principal Executive Officer)

/s/ David F. Morris

David F. Morris
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of Aegion Corporation:

Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets of Aegion Corporation and its subsidiaries (the “ Company”) as of
December 31, 2018 and 2017, and the related consolidated statements of operations, comprehensive income, equity and cash flows
for each of the three years in the period ended December 31, 2018, including the related notes (collectively referred to as the
“consolidated financial statements’). We also have audited the Company’s internal control over financial reporting as of December
31, 2018, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
the Company as of December 31, 2018 and 2017, and the results of its operations and its cash flows for each of the three yearsin the
period ended December 31, 2018 in conformity with accounting principles generally accepted in the United States of America. Also
in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December
31, 2018, based on criteria established in Internal Control - Integrated Framework (2013) issued by the COSO.

Basis for Opinions

The Company’s management is responsible for these consolidated financial statements, for maintaining effective internal control
over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in the
accompanying Management’s Report on Internal Control Over Financial Reporting. Our responsibility isto express opinions on the
Company’s consolidated financial statements and on the Company’sinternal control over financial reporting based on our audits.
We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules
and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audits to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether
due to error or fraud, and whether effective internal control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of
the consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on atest basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as
well as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control over financial
reporting included obtaining an understanding of internal control over financia reporting, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk.
Our audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our
audits provide a reasonable basis for our opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’sinternal control over financial reporting is a process designed to provide reasonabl e assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposesin accordance with generally accepted
accounting principles. A company’sinternal control over financial reporting includes those policies and proceduresthat (i) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (ii) provide reasonabl e assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
materia effect on the financial statements.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changesin conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s PricewaterhouseCoopers LLP

St. Louis, Missouri
March 1, 2019

We have served as the Company’s auditor since 2002.
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AEGION CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share amounts)

Years Ended December 31,

2018 2017 2016

Revenues $ 1333568 $ 1,359,019 $ 1,221,920
Cost of revenues 1,066,642 1,074,207 967,993
Gross profit 266,926 284,812 253,927
Operating expenses 219,823 226,173 197,897
Goodwill impairment 1,389 45,390 —
Definite-lived intangible asset impairment 2,169 41,032 —
Gain on litigation settlement — — (6,625)
Acquisition and divestiture expenses 7,004 2,923 2,696
Restructuring and related charges 6,894 12,814 9,168
Operating income (loss) 29,647 (43,520) 50,791
Other income (expense):

Interest expense (17,327) (16,001) (15,029)

Interest income 516 145 166

Other (9,881) (2,201) (694)
Total other expense (26,692) (18,057) (15,557)
Income (loss) before taxes on income 2,955 (61,577) 35,234
Taxes (benefit) on income (loss) (132 5,005 6,109
Net income (loss) 3,087 (66,582) 29,125
Non-controlling interests (income) loss (159) (2,819) 328
Net income (loss) attributable to Aegion Corporation $ 2928 % (69,401) $ 29,453
Earnings (loss) per share attributable to Aegion Corporation:

Basic $ 009 $ (2.09) $ 0.85

Diluted $ 009 $ (2.09) $ 0.84

The accompanying notes are an integral part of the consolidated financial statements.



AEGION CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Years Ended December 31,

2018 2017 2016

Net income (loss) $ 3087 $ (66582 $ 29,125
Other comprehensive income (loss):

Currency trand ation adjustments (14,651) 20,839 (6,343)

Deferred gain (loss) on hedging activity, net of tax) (1,621) 1,402 746

Pension activity, net of tax® (654) 93 (8)
Total comprehensive income (l1oss) (13,839) (44,248) 23,520
Comprehensive (income) loss attributable to non-controlling interests D (3,040) 294
Comprehensive income (loss) attributable to Aegion Corporation $ (13840) $ (47,288 $ 23,814

@ Amounts presented net of tax of $(48), $930 and $496 for the years ended December 31, 2018, 2017 and 2016, respectively.
@ Amounts presented net of tax of $(134), $22 and $(2) for the years ended December 31, 2018, 2017 and 2016, respectively.

The accompanying notes are an integral part of the consolidated financial statements.
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AEGION CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in thousands, except share amounts)

December 31,

2018 2017
Assets
Current assets
Cash and cash equivalents $ 83527 $ 105717
Restricted cash 1,359 1,839
Receivables, net of allowances of $9,695 and $5,775, respectively 204,541 201,570
Retainage 33,572 33,002
Contract assets 62,467 75,371
Inventories 56,437 63,969
Prepaid expenses and other current assets 32,172 35,282
Assets held for sale 7,792 70,314
Total current assets 481,867 587,064
Property, plant & equipment, less accumulated depreciation 107,059 109,040
Other assets
Goodwill 260,633 260,715
Intangible assets, |ess accumul ated amortization 119,696 132,345
Deferred income tax assets 1,561 1,666
Other assets 21,601 16,269
Total other assets 403,491 410,995
Total Assets $ 992417 $ 1,107,099
Liabilities and Equity
Current liabilities
Accounts payable $ 64,562 $ 70,611
Accrued expenses 88,020 92,011
Contract ligbilities 32,339 51,597
Current maturities of long-term debt 29,469 26,555
Liabilities held for sale 5,260 20,900
Total current liabilities 219,650 261,674
Long-term debt, less current maturities 282,003 318,240
Deferred income tax liabilities 8,361 9,211
Other non-current liabilities 12,216 12,918
Total liabilities 522,230 602,043
(See Commitments and Contingencies: Note 12)
Equity
Preferred stock, undesignated, $.10 par — shares authorized 2,000,000; none outstanding — —
Common stock, $.01 par — shares authorized 125,000,000; shares issued and outstanding
31,922,409 and 32,462,542, respectively 319 325
Additional paid-in capital 122,818 140,749
Retained earnings 379,890 376,694
Accumulated other comprehensive loss (40,290) (23,522)
Total stockholders’ equity 462,737 494,246
Non-controlling interests 7,450 10,810
Total equity 470,187 505,056
Total Liabilities and Equity $ 992417 $ 1,107,099

The accompanying notes are an integral part of the consolidated financial statements.
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AEGION CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY
(in thousands, except number of shares)

Accumulated
Common Stock Additional Other Non-
Paid-In Retained Comprehensive  Controlling Total
Shares Amount Capita Earnings Income (Loss) Interests Equity

BALANCE, December 31, 2015 36,053,499 $ 361 $ 200255 $ 416642 $ (39,996) $ 165531 $ 593,793

Net income (10ss) — — — 29,453 — (328) 29,125

Issuance of common stock upon stock

option exercises, including tax benefit 114,307 1 1,817 — — — 1,818

Issuance of shares pursuant to restricted

stock units 141,507 1 — — — — 1

Issuance of shares pursuant to deferred

stock unit awards 39,660 — — = — — —

Forfeitures of restricted shares (42,775) — — — — — —

Shares repurchased and retired (2,349,894) (23) (44,431) — — — (44,454)

Equity-based compensation expense — — 10,059 — — — 10,059

Sale of non-controlling interest — — — — — (7,278) (7,278)

Distributions to non-controlling interest — — — — — (1,276) (1,276)

Currency trandation adjustment and

derivative transactions, net — — — — (5,639) 34 (5,605)
BALANCE, December 31, 2016 33,956,304 $ 340 $ 167,700 $ 446,095 $ (45,635) $ 7,683 $ 576,183

Net income (loss) — — — (69,401) — 2,819 (66,582)

Issuance of common stock upon stock

option exercises, including tax benefit 43,573 — 822 — — — 822

Issuance of shares pursuant to restricted

stock units 95,510 1 — — — — 1

Issuance of shares pursuant to

performance units 49,672 — — — — — —

Issuance of shares pursuant to deferred

stock unit awards 30,559 — — = — — —

Forfeitures of restricted shares (1,084) — — — — — —

Shares repurchased and retired (1,711,992) (16) (37,833) — — — (37,849)

Equity-based compensation expense — — 10,060 — — — 10,060

Investments from non-controlling interest — — — — — 158 158

Distributions to non-controlling interests — — — — — (71) (71)

Currency trandation adjustment and

derivative transactions, net — — — — 22,113 221 22,334
BALANCE, December 31, 2017 32,462,542 $ 325 $ 140,749 $ 376694 $ (23522) $ 10,810 $ 505,056

Cumulative effect adjustment (see

Revenues: Note 3) — — — 268 — — 268

Net income (loss) — — — 2,928 — 159 3,087

Issuance of shares pursuant to restricted

stock units 312,182 3 — = — — 3

Issuance of shares pursuant to

performance units 296,909 3 — — — — 3

Issuance of shares pursuant to deferred

stock unit awards 28,308 — — — — — —

Shares repurchased and retired (1,177,532) (12) (25,769) — — — (25,781)

Equity-based compensation expense — — 7,838 — — — 7,838

Sale of non-controlling interest — — — — — (3,361) (3,361)

Currency trandation adjustment and

derivative transactions, net = = — — (16,768) (158) (16,926)
BALANCE, December 31, 2018 31,922,409 $ 319 $ 122818 $ 379890 $ (40,290) $ 7450 $ 470,187

The accompanying notes are an integral part of the consolidated financial statements.
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AEGION CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Years Ended December 31,

2018 2017 2016
Cash flows from operating activities:
Net income (loss) $ 3087 $ (66582) $ 29,125
Adjustments to reconcile to net cash provided by operating activities:
Depreciation and amortization 37,855 44,419 46,719
(Gain) loss on sale of fixed assets 143 (59) (1,916)
Equity-based compensation expense 7,838 10,060 10,059
Deferred income taxes (648) (9,376) 1,772
Non-cash restructuring charges 13,814 10,080 300
Non-cash portion of litigation settlement — — (3,000)
Goodwill impairment 1,389 45,390 —
Definite-lived intangible asset impairment 2,169 41,032 —
Loss on sale of businesses 7,048 — —
Loss on foreign currency transactions 623 2,152 911
Other 1,278 (1,562) (1,044)
Changes in operating assets and liabilities (net of acquisitions):
Receivables net, retainage and contract assets (6,821) (29,847) 52,774
Inventories 2,306 (1,926) (2,569)
Prepaid expenses and other assets 614 8,732 16,759
Accounts payable and accrued expenses (7,339) 18,803 (50,022)
Contract ligbilities (24,144) (5,924) (27,761)
Other operating 457 (1,798) (946)
Net cash provided by operating activities 39,669 63,594 71,161
Cash flows from investing activities:
Capital expenditures (30,514) (30,830) (38,760)
Proceeds from sale of fixed assets 3,036 707 3,310
Patent expenditures (299) (379) (1,043)
Purchase of Underground Solutions, Inc., net of cash acquired — — (84,740)
Other acquisition activity, net of cash acquired (9,000) (9,045) (11,567)
Sale of Bayou, net of cash disposed 37,942 — —_
Sale of interest in Bayou Perma-Pipe Canada, Ltd., net of cash disposed — — 6,599
Net cash provided by (used in) investing activities 1,165 (39,547) (126,201)
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Cash flows from financing activities:
Proceeds from issuance of common stock upon stock option exercises, including

TR — 823 1,818
Repurchase of common stock (25,775) (37,849) (44,454)
Investments from non-controlling interest — 158 —
Purchase of or distributions to non-controlling interests — (71) (1,276)
Payment of contingent consideration — (500) (500)
Credit facility amendment fees (1,657) — —
Proceeds from notes payable, net 234 639 —
Proceeds from (payments on) line of credit, net (7,000) 2,000 36,000
Principal payments on long-term debt (26,250) (21,647) (17,500)
Net cash used in financing activities (60,448) (56,447) (25,912)
Effect of exchange rate changes on cash (4,045) 6,553 (2,148)
Net decrease in cash, cash equivalents and restricted cash for the year (23,659) (25,847) (83,100)
Cash, cash equivalents and restricted cash, beginning of year 108,545 134,392 217,492
Cash, cash equivalents and restricted cash, end of year 84,886 108,545 134,392
Cash, cash equivalents and restricted cash, assets held for sale, end of year — (989) —
Cash, cash equivalents and restricted cash, end of year $ 84886 $ 107556 $ 134,392
Supplemental disclosures of cash flow information:
Cash paid (received) for:
Interest $ 15622 $ 14998 $ 11,118
Income taxes 4,625 5,649 (517)

The accompanying notes are an integral part of the consolidated financial statements.
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AEGION CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. DESCRIPTION OF BUSINESS

Aegion Corporation combines innovative technologies with market leading expertise to maintain, rehabilitate and
strengthen pipelines and other infrastructure around the world. Since 1971, the Company has played a pioneering rolein
finding transformational solutions to rehabilitate aging infrastructure, primarily pipelinesin the wastewater, water, energy,
mining and refining industries. The Company also maintains the efficient operation of refineries and other industrial facilities
and provide innovative solutions for the strengthening of buildings, bridges and other structures. Aegion is committed to
Stronger. Safer. Infrastructure®. The Company believes that the depth and breadith of its products and services platform make
Aegion aleading “one-stop” provider for the world’s infrastructure rehabilitation and protection needs.

The Company is primarily built on the premise that it is possible to use technology to extend the structural design life and
maintain, if not improve, the performance of infrastructure, mostly pipe. The Company is proving that this expertise can be
applied in avariety of markets to protect pipelinesin oil, gas, mining, wastewater and water applications and extending thisto
the rehabilitation and maintenance of commercial structures and the provision of professional servicesin energy-related
industries. Many types of infrastructure must be protected from the corrosive and abrasive materials that pass through or near
them. The Company’s expertise in non-disruptive corrosion engineering and abrasion protection is now wide-ranging, opening
new markets for growth. The Company has along history of product development and intellectual property management. The
Company manufactures most of the engineered solutions it creates as well as the specialized equipment required to install them.
Finally, decades of experience give the Company an advantage in understanding municipal, energy, mining, industrial and
commercia customers. Strong customer relationships and brand recognition allow the Company to support the expansion of
existing and innovative technologies into new high growth end markets.

The Company’s predecessor was originally incorporated in Delaware in 1980 to act as the exclusive United States licensee
of the Insituform® cured-in-place pipe (“ CIPP”) process, which Insituform’s founder invented in 1971. The Insituform® CIPP
process served as the first trenchless technol ogy for rehabilitating sewer pipelines and has enabled municipalities and private
industry to avoid the extraordinary expense and extreme disruption that can result from conventional “dig-and-replace”
methods. For more than 45 years, the Company has maintained its leadership position in the CIPP market from manufacturing
to technological innovations and market share.

In order to strengthen the Company’s ability to service the emerging demands of the infrastructure protection market and to
better position the Company for sustainable growth, the Company embarked on a diversification strategy in 2009 to expand its
product and service portfolio and its geographical reach. Through a series of strategic initiatives and key acquisitions, the
Company now possesses a broad portfolio of cost-effective solutions for rehabilitating and maintaining aging or deteriorating
infrastructure, protecting new infrastructure from corrosion worldwide and providing integrated professional servicesin
engineering, procurement, construction, maintenance, and turnaround services for oil and natural gas companies, primarily in
the midstream and downstream markets.

Recognizing that the breadth of offerings expanded beyond the Company’s flagship Insituform® brand, which constituted
less than half of the Company’s revenuesin 2011, the Company reorganized Insituform Technologies, Inc. (“Insituform”), the
parent company at the time, into a new holding company structure in October 2011. Aegion became the new parent company
and Insituform became a wholly-owned subsidiary of Aegion. Aegion reflects the Company’s mission of extending its
leadership capabilities to furnish products and services to provide: (i) long-term protection for water and wastewater pipes, oil
and gas pipelines and infrastructure as well as commercial and governmental structures and transportation infrastructure; and
(i) integrated professional services to energy companies.

Revision

The Company identified errors related to intercompany accounts, stock compensation and accrued contract costs prior to
December 31, 2015 of approximately $8.9 million and corrected these errors as a cumul ative decrease to beginning retained
earnings of $8.9 million with a corresponding increase to accrued expenses, additional paid-in capital and accumulated other
comprehensive loss of $0.8 million, $0.3 million and $7.8 million, respectively, as of December 31, 2015. The Company also
revised the results for 2017 and 2016 to reflect the correction of these errors, resulting in: (i) a net increase to operating
expenses of $0.3 million and a corresponding decrease in net income (loss) for 2017; (ii) an increase to currency trandation
adjustments, which is a component of accumulated other comprehensive loss, of $1.4 million for 2017; (iii) a decrease of $1.1
million and an increase of $0.8 million related to equity-based compensation expense for 2017 and 2016, respectively; and (iv)
adecrease to cost of revenues of $0.8 million and an increase to operating expenses of $0.8 million for 2016. The Company
also revised net cash provided by operating activities, which resulted in a decrease of $1.4 million for 2017.
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The Company evaluated the impact of these errors on the prior period quarterly and annual financial statements, assessing
materiality both quantitatively and qualitatively. The Company determined that these errors were not material to any of the
Company’s prior annual and interim period consolidated financial statements and therefore, amendments of previoudly filed
reports were not required. As such, the revision for the corrections is reflected in the financial information of the applicable
prior periods in this Form 10-K filing and disclosure of the revised amount on other prior periods will be reflected in future
filings containing the applicable period.

Acguisitions/Strategic I nitiatives/Divestitures

2017 Restructuring

On July 28, 2017, the Company’s board of directors approved a realignment and restructuring plan (the “2017
Restructuring”). As part of the 2017 Restructuring, the Company announced plans to: (i) divest the Company’s pipe coating
and insulation businesses in Louisiana, The Bayou Companies, LLC and Bayou Wasco Insulation, LLC (collectively “Bayou”;
(ii) exit al non-pipe related contract applications for the Tyfo® system in North America; (iii) right-size the cathodic protection
services operation in Canada and the CIPP businesses in Australia and Denmark; and (iv) reduce corporate and other operating
costs.

During 2018, the Company’s board of directors approved additional actions with respect to the 2017 Restructuring, which
included the decisions to: (i) divest the Australia and Denmark CIPP businesses; (ii) take actionsto further optimize operations
within North America, including measures to reduce consolidated operating costs; and (iii) divest or otherwise exit multiple
additional international businesses. See Note 4.

2016 Restructuring

On January 4, 2016, the Company’s board of directors approved a restructuring plan (the “2016 Restructuring”) to reduce
the Company’s exposure to the upstream oil markets and to reduce consolidated expenses. The 2016 Restructuring
repositioned Energy Services upstream operationsin California, reduced Corrosion Protection’s upstream exposure by
divesting itsinterest in a Canadian pipe coating joint venture, right-sized Corrosion Protection to compete more effectively and
reduced corporate and other operating costs. The Company completed all of the aforementioned objectives related to the 2016
Restructuring. See Note 4.

Infrastructure Solutions Segment (““Infrastructure Solutions’)

On November 1, 2018, the Company sold substantially all of the fixed assets and inventory from its CIPP operationsin
Denmark for a sale price of DKK 10.5 million (approximately $1.6 million). In connection with the sale, the Company entered
into a five-year exclusive tube-supply agreement whereby the buyers will purchase Insituform® CIPP liners from the Company.
The buyers are also entitled to use the Insituform® trade name based on a trademark license granted for the same five-year time
period.

On May 14, 2018, the Company’s board of directors approved a plan to divest the Company’s CIPP businessin Australia.
While restructuring actionsin Australia led to year-over-year improvements in operating results in 2018, an assessment of the
long-term fit within the Company’s portfolio led to the decision to divest the business. Accordingly, the Company has
classified Australia’'s assets and liabilities as held for sale on the Consolidated Balance Sheet at December 31, 2018. See Note
6.

On March 1, 2017, the Company acquired Environmental Techniques Limited and its parent holding company, Killeen
Trading Limited (collectively “Environmental Techniques”), for a purchase price of £6.5 million, approximately $8.0 million,
which was funded from the Company’s international cash balances. Environmental Techniques provides trenchless drainage
inspection, cleaning and rehabilitation services throughout the United Kingdom and the Republic of Ireland.

On July 1, 2016, the Company acquired Concrete Solutions Limited (“CSL”) and Building Chemical Supplies Limited
(“BCS"), two New Zealand companies (collectively, “Concrete Solutions”), for a purchase price paid at closing of NZD 7.5
million, approximately $5.5 million, which was funded from the Company’s cash balances. The sellers have the ability to earn
up to an additional NZD 2.0 million, approximately $1.4 million, of proceeds based on reaching certain future performance
targets. CSL provides structural strengthening, concrete repair and bridge jointing solutions primarily through application of
FRP and injection resins and had served as a Tyfo® system certified applicator in New Zealand since the late 1990’s. BCS
imports and distributes materials, including fiber reinforced polymer, injection resins, repair mortars and protective coatings.

On June 2, 2016, the Company acquired the CIPP contracting operations of Leif M. Jensen A/S (“LMJ’), a Danish
company and the Insituform licensee in Denmark since 2011. The purchase price was€2.9 million, approximately $3.2
million, and was funded from the Company’s cash bal ances.

On May 13, 2016, the Company acquired the operations and territories of Fyfe Europe S.A. and related companies (“ Fyfe
Europe”) for a purchase price of $3.0 million. The transaction was funded from the Company’s cash balances. Fyfe Europe
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held rights to provide Fyfe® product engineering and support to installers and applicators of FRP systemsin 72 countries
throughout Europe, the Middle East and North Africa. The acquisition of these territories provides the Company with
worldwide rights to market, manufacture and instal| the patented Tyfo® technology.

On February 18, 2016, the Company acquired Underground Solutions, Inc. and its subsidiary, Underground Solutions
Technologies Group, Inc. (collectively, “Underground Solutions®), for an initial purchase price of $85.0 million plus an
additional $5.0 million for the value of the estimated tax benefits associated with Underground Solutions' net operating loss
carry forwards. The purchase price included $6.3 million held in escrow as security for the post-closing purchase price
adjustments and post-closing indemnification obligations of Underground Solutions' previous owners. The transaction was
funded partially from the Company’s cash balances and partially from borrowings under the Company’s revolving credit
facility. To supplement the domestic cash balances, the Company repatriated approximately $29.7 million from foreign
subsidiaries to assist in funding the transaction, incurring approximately $3.2 million in additional taxes, an accrua for which
was included in the Company’s tax provision amounts for 2015. Underground Solutions provides infrastructure technologies
for water, sewer and conduit applications.

Corrosion Protection Segment (““Corrosion Protection”)

On August 31, 2018, the Company sold substantially all of the assets of its wholly-owned subsidiary, The Bayou
Companies, LLC and its fifty-one percent (51%) interest in Bayou Wasco Insulation, LLC. The sale price was $46 million,
consisting of $38 million paid in cash at closing and $8 million in afully secured, two-year loan payable to Aegion. Aegionis
also eligible to receive an additional $4 million in total earn-out payments based on performance of the divested businessesin
2019 and 2020. Cash proceeds, net of customary closing costs, were used to repay outstanding borrowings on the Company’s
line of credit. The sale resulted in a pre-tax loss of $7.0 million during 2018, which was corrected from the $8.7 million
previously reported in the third quarter of 2018. Thelossisincluded in “Other expense” in the Consolidated Statements of
Operations.

On May 4, 2018, the Company acquired the operations of Hebna Inc., Hebna Canada Inc. and Hebna Corporation
(collectively “Hebna"), for atotal purchase price of $6.0 million ($3.0 million was paid during the second quarter of 2018 and
$3.0 million was paid during the third quarter of 2018). The transaction was funded from a combination of domestic and
international cash balances, with fifty percent (50%) of the purchase price being paid by the Company’sjoint venture in Oman,
in which the Company is afifty-one percent (51%) partner. Hebna provides pipeline lining services, including compressed-fit
lining, slip-lining, liner and free-standing pipe fusing, pipeline assessment and integrity management, pipeline pigging and
calibration, and roto-lining services primarily in the United States, Canada and Middle East.

In September 2017, the Company organized Aegion South Africa Proprietary Limited, ajoint venture in South Africa
between Aegion International Holdings Limited, a subsidiary of the Company (“ Aegion International”), and Robor Proprietary
Limited (“Robor™), for the purpose of providing Aegion’s Corrosion Protection and Infrastructure Solutions products and
services to Eastern and Southern Africa. Aegion International owns sixty percent (60%) of the joint venture and Robor owns
the remaining forty percent (40%).

On February 1, 2016, the Company sold its fifty-one percent (51%) interest in its Canadian pipe-coating joint venture,
Bayou Perma-Pipe Canada, Ltd. (“BPPC"), to itsjoint venture partner, Perma-Pipe, Inc. The sale price was $9.6 million, which
consisted of a$7.6 million payment at closing and a $2.0 million promissory note, which was paid in full on July 28, 2016.
BPPC served as the Company’s pipe coating and insulation operation in Canada.

Energy Services Segment (““Energy Services™)

On July 20, 2018, the Company acquired the operations of Plant Performance Services LLC and P2S LLC (collectively
“P2S"), for atota purchase price of $3.0 million. The transaction was funded from domestic cash balances. P2S speciaizesin
general mechanical turnaround services, specialty welding services and field fabrication services primarily for the downstream
oil and gas industry.

Purchase Price Accounting

The Company finalized its accounting for Environmental Techniques in 2018 and Underground Solutions, Fyfe Europe,
LMJand Concrete Solutionsin 2017. There were no significant adjustments to the purchase price accounting in either period.
The goodwill and definite-lived intangible assets associated with the Fyfe Europe, LM J and Concrete Solutions acquisitions are
deductible for tax purposes; whereas, the goodwill and definite-lived intangible assets associated with the Environmental
Techniques and Underground Solutions acquisitions are not deductible for tax purposes.
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The Company’s acquisitions made the following contributions to its revenues and profits (in thousands):

Year Ended December 31,

2018 2017 2016
Revenues Net Loss Revenues Net Loss Revenues Net Loss
Underground Solutions ® $ 45738 $ (7900 $ 32063 $ (3,778) $ 29425 $  (2,694)
Other acquisitions @© 17,315 (555) 14,845 (5,225) 7,588 (1,811)

“N/A” represents not applicable.

@ Thereported net lossin 2018 includes a pre-tax allocation of corporate expenses of $5.0 million. The reported net lossin 2017
includes a pre-tax allocation of corporate expenses of $4.5 million. The reported net loss in 2016 includes a pre-tax charge for
inventory step-up of $3.6 million, recognized as part of the accounting for business combinations, and a pre-tax allocation of corporate
expenses of $3.2 million.

@ The reported net loss in 2018 and 2017 includes pre-tax restructuring charges of $4.8 million and $0.1 million, respectively.
® The reported net loss in 2017 includes a pre-tax impairment charge of $2.2 million allocated from goodwill impairmentsin the Fyfe
reporting unit (see Note 2).

The following unaudited pro forma summary presents combined information of the Company asif its acquisitions had
occurred at the beginning of the year preceding their acquisition (in thousands, except earnings per share):

Years Ended December 31,

20179 2016
Revenues $ 1,359,901 $ 1,238,730
Net income (loss) @ (69,574) 29,924
Diluted earnings (loss) per share $ (2.10) $ 0.85

@ Includes pro-forma results related to Environmental Techniques, Hebna and P2S. 2018 contributions related to Hebna and P2S were
immaterial.

@ Includes pro-formaresults related to Environmental Techniques, Underground Solutions, Fyfe Europe, LMJ and Concrete Solutions.

@ Includes pro-forma adjustments for depreciation and amortization associated with acquired tangible and intangible assets, asif those
assets were recorded at the beginning of the year preceding the acquisition date.

The transaction purchase price to acquire Environmental Techniques was £6.5 million, approximately $8.0 million, which
represented cash consideration paid at closing.

The transaction purchase price to acquire Underground Solutions was $88.4 million, which included: (i) a payment at
closing of $85.0 million; (ii) a payment of $5.0 million for the value of the estimated tax benefits associated with Underground
Solutions’ net operating loss carry forwards; and (iii) working capital adjustments of $1.6 million payable to the Company.

The transaction purchase price to acquire Fyfe Europe was $3.0 million, which represented cash consideration paid at
closing of $2.8 million plus $0.2 million of deferred contingent consideration, which was paid during 2017.

The transaction purchase price to acquire LMJ was €2.9 million, approximately $3.2 million, which was paid at closing.

The transaction purchase price to acquire Concrete Solutions was NZD 8.9 million, approximately $6.4 million, which
included: (i) a payment at closing of NZD 7.5 million, approximately $5.5 million; (ii) a preliminary working capital
adjustment payable to the sellers of NZD 0.2 million, approximately $0.1 million; and (iii) the estimated fair value of earnout
consideration of NZD 1.2 million, approximately $0.9 million. During 2018 and 2017, the Company reversed $0.3 million and
$0.1 million, respectively, of the earnout consideration as operating results for the twelve-month periods ended June 30, 2018
and 2017 were below the target amounts in the purchase agreement. The accrua adjustments resulted in an offset to
“Operating expenses’ in the Consolidated Statement of Operations for each respective year. After the accrual adjustments, the
estimated fair value of the contingent consideration was NZD 0.6 million, approximately $0.4 million. Thefair value estimate
was determined using observable inputs and significant unobservable inputs, which are based on level 3 inputs as defined in
Note 13.
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The following table summarizes the fair value of identified assets and liabilities of the Company’s acquisitions at their
acquisition dates (in thousands):

Underground Other
Solutions Acquisitions(l)

Cash $ 3630 $ =
Recelvables and contract assets 6,339 2,270
Inventories 12,629 2,642
Prepaid expenses and other current assets 671 111
Property, plant and equipment 2,755 5,216
Identified intangible assets 33,370 8,523
Deferred income tax assets 13,282 124
Other assets 20 —
Accounts payable (4,653) (1,862)
Accrued expenses (5,900) (335
Contract ligbilities (2,943) —
Deferred tax liabilities (14,562) (895)

Total identifiable net assets $ 44708 $ 15794
Total consideration recorded $ 88370 $ 29,674
Less: total identifiable net assets 44,708 15,794

Final purchase price goodwill $ 43662 $ 13,830

@ Total includes P2S, Hebna, Environmental Techni ques, Fyfe Europe, LMJand Concrete Solutions.

2. ACCOUNTING POLICIES

Principles of Consolidation

The consolidated financia statements include the accounts of the Company, its wholly-owned subsidiaries and majority-
owned subsidiaries in which the Company is deemed to be the primary beneficiary. All significant intercompany transactions
and balances have been eliminated.

Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
reguires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.

Foreign Currency

For the Company’s international subsidiaries, the local currency is generally the functional currency. Assets and liabilities
of these subsidiaries are trandated into U.S. dollars using ratesin effect at the balance sheet date while revenues and expenses
aretranslated into U.S. dollars using average exchange rates. The cumulative translation adjustment resulting from changesin
exchange rates are included in the Consolidated Balance Sheets as a component of “ Accumulated other comprehensive loss” in
total stockholders' equity.
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The Company’s accumulated other comprehensive loss is comprised of three main components: (i) currency translation;
(it) derivatives; and (iii) gains and losses associated with the Company’s defined benefit plan in the United Kingdom (in
thousands):

December 31,

2018 2017
Currency translation adjustments® $ (41,107) $ (26,614)
Derivative hedging activity 1,715 3,336
Pension activity (898) (244)
Total accumulated other comprehensive loss $ (40290) $ (23522

Net foreign exchange transaction losses of $0.6 million, $2.2 million and $0.9 million for 2018, 2017 and 20186,
respectively, are included in “Other expense” in the Consolidated Statements of Operations.

Research and Devel opment

The Company expenses research and development costs asincurred. Research and devel opment costs of $5.6 million, $4.2
million and $4.7 million for the years ended December 31, 2018, 2017 and 2016, respectively, are included in “Operating
expenses’ in the consolidated statements of operations.

Taxation

The Company provides for estimated income taxes payable or refundable on current year income tax returns as well asthe
estimated future tax effects attributable to temporary differences and carryforwards, based upon enacted tax laws and tax rates,
and in accordance with FASB ASC 740, Income Taxes (“FASB ASC 740"). FASB ASC 740 aso requires that avaluation
allowance be recorded against any deferred tax assets that are not likely to be realized in the future. The determination is based
on the Company’s ability to generate future taxable income and, at times, is dependent on its ability to implement strategic tax
initiatives to ensure full utilization of recorded deferred tax assets. Should the Company not be able to implement the necessary
tax strategies, it may need to record valuation allowances for certain deferred tax assets, including those related to foreign
income tax benefits. Significant management judgment is required in determining the provision for income taxes, deferred tax
assets and liabilities and any valuation allowances recorded against net deferred tax assets.

Asaresult of the reduction in the U.S. corporate income tax rate from 35% to 21% under the Tax Cuts and Jobs Act
(“TCJA™), FASB ASC 740 required the Company to remeasure its deferred tax assets and liabilities based on tax rates at which
the balances are expected to reverse in the future. The amount recorded for the remeasurement of the Company’s deferred tax
balances resulted in no adjustment to income tax expense. The remeasurement of the deferred tax assets gaveriseto an
additional income tax expense of $5.1 million in 2017, which was offset by an equal reduction in the valuation allowance of
$5.1 million.

In accordance with FASB ASC 740, tax benefits from an uncertain tax position may be recognized when it is more likely
than not that the position will be sustained upon examination, including resolutions of any related appeals or litigation
processes, based on the technical merits. In addition, this recognition model includes a measurement attribute that measures the
position as the largest amount of tax that is greater than 50% likely of being realized upon ultimate settlement in accordance
with FASB ASC 740. Thisinterpretation also provides guidance on derecognition, classification, interest and penalties,
accounting in interim periods, disclosure and transition.

The Company recognizes tax liabilities in accordance with FASB ASC 740 and adjusts these liabilities when judgment
changes as aresult of the evaluation of new information not previously available. Dueto the complexity of some of these
uncertainties, the ultimate resolution may result in a payment that is materially different from the current estimate of the tax
liahilities. These differences will be reflected as increases or decreases to income tax expense in the period in which they are
determined. While the Company believes the resulting tax balances as of December 31, 2018 and 2017 were appropriately
accounted for in accordance with FASB ASC 740, the ultimate outcome of such matters could result in favorable or unfavorable
adjustments to the consolidated financia statements and such adjustments could be material.

In 2017, in connection with itsinitial analysis of the TCJA, the Company recorded a provisional estimated net income tax
expense of $2.4 million by applying the guidance under Staff Accounting Bulletin No. 118, Income Tax Accounting
Implications of the Tax Cuts and Jobs Act (“ SAB 118"). In accordance with SAB 118, the estimated income tax represented the
Company’s best estimate at the time it was made, but also understanding that the provisional amount was subject to further
adjustments under SAB 118. During 2018, the Company finalized its calculations of the transition tax liability under the TCJA
and adjusted the liability downward by $1.9 million primarily due to further refinement of computations related to earnings and
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profits, cash and cash equivalents, state income tax and foreign withholding taxes pursuant to guidance issued during the year.
This adjustment was recorded as a reduction to income tax expense in 2018.

Refer to Note 11 for additional information regarding taxes on income and the impact of the TCJA.

Earnings per Share

Earnings per share have been calculated using the following share information:

Years Ended December 31,

2018 2017 2016
Weighted average number of common shares used for basic EPS 32,345,382 33,150,949 34,713,937
Effect of dilutive stock options and restricted and deferred stock unit awards 652,621 — 496,493
Weighted average number of common shares and dilutive potential common
stock used in dilutive EPS 32,998,003 33,150,949 35,210,430

The Company excluded 735,577 stock options and restricted and deferred stock unitsin 2017 from the diluted earnings per
share calculation for the Company’s common stock because of the reported net loss for the period. The Company excluded
4,049, 73,897 and 77,807 stock optionsin 2018, 2017 and 2016, respectively, from the diluted earnings per share calculations
for the Company’s common stock because they were anti-dilutive as their exercise prices were greater than the average market
price of common shares for each period.

Purchase Price Accounting

The Company accounts for its acquisitions in accordance with FASB ASC 805, Business Combinations. The base cash
purchase price plus the estimated fair value of any non-cash or contingent consideration given for an acquired businessis
allocated to the assets acquired (including identified intangible assets) and liabilities assumed based on the estimated fair values
of such assets and liabilities. The excess of the total consideration over the aggregate net fair values assigned is recorded as
goodwill. Contingent consideration, if any, isrecognized as a liability as of the acquisition date with subsequent adjustments
recorded in the consolidated statements of operations. Indirect and general expenses related to business combinations are
expensed as incurred.

The Company typically determines the fair value of tangible and intangible assets acquired in a business combination using
independent valuations that rely on management’s estimates of inputs and assumptions that a market participant would use.
Key assumptions include cash flow projections, growth rates, asset lives, and discount rates based on an analysis of weighted
average cost of capital.

Classification of Current Assets and Current Liabilities

The Company includesin current assets and current liabilities certain amounts realizable and payable under construction
contracts that may extend beyond one year. The construction periods on projects undertaken by the Company generally range
from less than one month to 24 months.

At December 31, 2018, the Company’s balance in contract liabilities was $32.3 million, which decreased $19.3 million
from $51.6 million at December 31, 2017 primarily due to the timing of billing and advance deposits received on certain
projects in the Company’s coating services operation in the Middle East.

Cash, Cash Equivaents and Restricted Cash

The Company classifies highly liquid investments with original maturities of 90 days or less as cash equivalents. Recorded
book values are reasonable estimates of fair value for cash and cash equivalents.

Cash, cash equivalents and restricted cash reported within the Consolidated Balance Sheets and Consolidated Statements of
Cash Flows are as follows (in thousands):

December 31, December 31,

Balance sheet data 2018 2017%
Cash and cash equivalents $ 83527 $ 105,717
Restricted cash 1,359 1,839

Cash, cash equivalents and restricted cash $ 84886 $ 107,556

@ Amounts exclude $1.0 million of cash and cash equivalents classified as held for sale at December 31, 2017 (see Note 6).
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Restricted cash held in escrow primarily relates to funds reserved for legal requirements, deposits made in lieu of retention
on specific projects performed for municipalities and state agencies, or advance customer payments and compensating balances
for bank undertakingsin Europe. Restricted cash related to operations is similar to retainage, and is, therefore, classified asa
current asset, consistent with the Company’s policy on retainage.

Inventories

Inventories are stated at the lower of cost (first-in, first-out) or market. Actual cost isused to value raw materials and
supplies. Standard cost, which approximates actual cost, is used to value work-in-process, finished goods and construction
materials. Standard cost includes direct labor, raw materials and manufacturing overhead based on normal capacity. For
certain businesses within our Corrosion Protection segment, the Company uses actual costs or average costs for all classes of
inventory.

Retainage

Many of the contracts under which the Company performs work contain retainage provisions. Retainage refers to that
portion of revenue earned by the Company but held for payment by the customer pending satisfactory completion of the
project. The Company generally invoicesits customers periodically as work is completed. Under ordinary circumstances,
collection from municipalities is made within 60 to 90 days of hilling. In most cases, 5% to 15% of the contract valueis
withheld by the municipal owner pending satisfactory completion of the project. Collections from other customers are
generally made within 30 to 45 days of billing. Unless reserved, the Company believes that all amounts retained by customers
under such provisions are fully collectible. Retainage on active contractsis classified as a current asset regardless of the term
of the contract. Retainage is generally collected within one year of the completion of a contract, although collection can extend
beyond one year from timeto time. As of December 31, 2018, retainage receivables aged greater than 365 days approximated
10% of the total retainage balance and collectibility was assessed as described in the allowance for doubtful accounts section
below.

Allowance for Doubtful Accounts

M anagement makes estimates of the uncollectibility of accounts receivable and retainage. The Company records an
allowance based on specific accounts to reduce receivables, including retainage, to the amount that is expected to be collected.
The specific allowances are reevaluated and adjusted as additional information is received. After all reasonable attemptsto
collect the receivable or retainage have been explored, the account is written off against the allowance. The Company aso
includes reserves related to certain accounts receivable that may be in litigation or dispute.

Long-Lived Assets

Property, plant and equipment and other identified intangibles (primarily customer relationships, patents and acquired
technologies, trademarks, licenses and non-compete agreements) are recorded at cost, net of accumulated depreciation,
amortization and impairment, and, except for goodwill, are depreciated or amortized on a straight-line basis over their
estimated useful lives. Changesin circumstances such as technological advances, changes to the Company’s business model or
changes in the Company’s capital strategy can result in the actual useful lives differing from the Company’s estimates. If the
Company determines that the useful life of its property, plant and equipment or its identified intangible assets should be
shortened, the Company would depreciate or amortize the net book value in excess of the salvage value over itsrevised
remaining useful life, thereby increasing depreciation or amortization expense.

Long-lived assets, including property, plant and equipment and other intangibles, are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Such impairment tests
are based on a comparison of undiscounted cash flows to the recorded value of the asset. The estimate of cash flow is based
upon, among other things, assumptions about expected future operating performance. The Company’s estimates of
undiscounted cash flow may differ from actual cash flow due to, among other things, technological changes, economic
conditions, changesto its business model or changesin its operating performance. 1f the sum of the undiscounted cash flowsis
less than the carrying value, the Company recognizes an impairment loss, measured as the amount by which the carrying value
exceedsthe fair value of the asset.

Impairment Review — 2017

As part of the 2017 Restructuring, which was approved by the Company’s board of directors on July 28, 2017, the
Company exited all non-pipe related contract applications for the Tyfo® system in North America. Asaresult of this action, the
Company evaluated the long-lived assets of its Fyfe reporting unit, which caused the Company to review the financia
performance of at-risk asset groups within the Fyfe reporting unit in accordance with FASB ASC 360, Property, Plant and
Equipment (“FASB ASC 360”). The results of the Fyfe reporting unit and its rel ated asset groups are reported within the
Infrastructure Solutions reportable segment.
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The assets of an asset group represent the lowest level for which identifiable cash flows can be determined independent of
other groups of assets and liabilities. The Fyfe North America asset group was the only at-risk asset group reviewed for
impairment. The Company developed internal forward business plans under the guidance of local and regional leadership to
determine the undiscounted expected future cash flows derived from Fyfe North America’ s long-lived assets. Such were based
on management’s best estimates considering the likelihood of various outcomes. Based on the internal projections, the
Company determined that the sum of the undiscounted expected future cash flows for the Fyfe North America asset group was
less than the carrying value of the assets, and as a result, engaged a third-party valuation firm to assist management in
determining the fair value of long-lived assets for the Fyfe North America asset group.

In order to determine the impairment amount of long-lived assets, the Company first determined the fair value of each key
component of itslong-lived assets for the Fyfe North America asset group. The fair values were derived using various income-
based approaches, which utilize discounted cash flows to evaluate the net earnings attributabl e to the asset being measured.
Key assumptions used in assessment include the discount rate (based on weighted-average cost of capital), revenue growth
rates, contributory asset charges, customer attrition, income tax rates and working capital needs, which were based on current
market conditions and were consistent with internal management projections.

Based on the results of the valuation, the carrying amount of certain long-lived assets for the Fyfe North America asset
group exceeded the fair value. Accordingly, the Company recorded impairment charges of $3.4 million to trademarks, $20.8
million to customer relationships and $16.8 million to patents and acquired technology in 2017. The impairment charges were
recorded to “ Definite-lived intangible asset impairment” in the Consolidated Statement of Operations. Property, plant and
equipment were determined to have a carrying value that exceeded fair value; thus, no impairment was recorded.

Thefair value estimates described above were determined using observable inputs and significant unobservable inputs,
which are based on level 3 inputs as defined in Note 13.

Goodwill

Under FASB ASC 350, the Company assesses recoverability of goodwill on an annual basis or when events or changesin
circumstances indicate that the carrying amount of goodwill may not be recoverable. Animpairment charge will be recognized
to the extent that the fair value of areporting unit isless than its carrying value. Factorsthat could potentially trigger an
impairment review include (but are not limited to):

« gignificant underperformance of a segment relative to expected, historical or forecasted operating results;
e dignificant negative industry or economic trends;

« dignificant changesin the strategy for a segment including extended slowdowns in the segment’s market;
e adecrease in market capitalization below the Company’s book value; and

e asignificant change in regulations.

Whether during the annual impairment assessment or during a trigger-based impairment review, the Company determines
the fair value of its reporting units and compares such fair value to the carrying value of those reporting units to determine if
there are any indications of goodwill impairment.

Fair value of reporting units is determined using a combination of two valuation methods: a market approach and an
income approach with each method given equal weight in determining the fair value assigned to each reporting unit. Absent an
indication of fair value from a potential buyer or similar specific transaction, the Company believes the use of these two
methods provides a reasonable estimate of areporting unit’s fair value. Assumptions common to both methods are operating
plans and economic outlooks, which are used to forecast future revenues, earnings and after-tax cash flows for each reporting
unit. These assumptions are applied consistently for both methods.

The market approach estimates fair value by first determining earnings before interest, taxes, depreciation and amortization
(“EBITDA™) multiples for comparable publicly-traded companies with similar characteristics of the reporting unit. The
EBITDA multiples for comparable companies are based upon current enterprise value. The enterprise value is based upon
current market capitalization and includes a control premium. The Company believes this approach is appropriate because it
provides afair value estimate using multiples from entities with operations and economic characteristics comparable to its
reporting units.

The income approach is based on forecasted future (debt-free) cash flows that are discounted to present value using factors
that consider timing and risk of future cash flows. The Company believes this approach is appropriate because it provides afair
value estimate based upon the reporting unit’s expected long-term operating cash flow performance. Discounted cash flow
projections are based on financial forecasts developed from operating plans and economic outlooks, growth rates, estimates of
future expected changes in operating margins, terminal value growth rates, future capital expenditures and changes in working
capital requirements. Estimates of discounted cash flows may differ from actual cash flows due to, among other things,
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changes in economic conditions, changes to business models, changes in the Company’s weighted average cost of capital, or
changes in operating performance.

The discount rate applied to the estimated future cash flowsis one of the most significant assumptions utilized under the
income approach. The Company determines the appropriate discount rate for each of its reporting units based on the weighted
average cost of capital (“WACC") for each individual reporting unit. The WACC takes into account both the pre-tax cost of
debt and cost of equity (including the risk-free rate on twenty year U.S. Treasury bonds), and certain other company-specific
and market-based factors. As each reporting unit has a different risk profile based on the nature of its operations, the WACC for
each reporting unit is adjusted, as appropriate, to account for company-specific risks. Accordingly, the WACC for each
reporting unit may differ.

Annual Impairment Assessment — October 1, 2018

The Company had six reporting units for purposes of assessing goodwill at October 1, 2018 as follows: Municipal Pipe
Rehahilitation, Fyfe, Corrpro, United Pipeline Systems, Coating Services and Energy Services. During 2018, the Company
acquired Hebna and P2S (see Note 1) and integrated them into the United Pipeline Systems and Energy Services reporting
units, respectively.

Significant assumptions used in the Company’s October 2018 goodwill review included: (i) discount rates ranging from
13.0% to 16.0%; (ii) compound annual growth rates for revenues generally ranging from -3.2% to 4.8%; (iii) gross margin
stability in the short term related to certain reporting units affected by the 2017 Restructuring, but slightly increased gross
margins long term; (iv) peer group EBITDA multiples; and (v) terminal values for each reporting unit using along-term growth
rate of 1.0% to 3.0%.

The Company’s assessment of each reporting unit’s fair value in relation to its respective carrying value yielded one
reporting unit with afair value within 15 percent of its carrying value and no reporting units with afair value below carrying
value or within 10 percent of its carrying value. The reporting unit with afair value within 15 percent of its carrying value was
the Energy Services reporting unit, which had $48.0 million of goodwill recorded at the impairment testing date. The Energy
Services reporting unit has several large customers and primarily operates in the California downstream oil and gas market,
which has experienced significant market changesin recent years Projected cash flows were based on continued strength in the
Central California downstream energy market and a continued, growing relationship with its primary customer base.

Impairment Review — 2017

As part of the 2017 Restructuring, which was approved by the Company’s board of directors on July 28, 2017, the
Company exited all non-pipe related contract applications for the Tyfo® system in North America. Asaresult of this action, the
Company evaluated the goodwill of its Fyfe reporting unit and determined that a triggering event occurred. As such, the
Company engaged a third-party valuation to assist management in performing a goodwill impairment review for its Fyfe
reporting unit during the third quarter of 2017. In accordance with the provisions of FASB ASC 350, the Company determined
the fair value of the reporting unit and compared such fair value to the carrying value of the reporting unit. For the Fyfe
reporting unit, carrying value, as adjusted for the long-lived asset impairments discussed previously, exceeded fair value by
approximately 45%.

Despite the Company’s recent investments in sales resources to drive growth in North America, FRP technology has
become more widely accepted and more contractors have become proficient with installation, which has begun to commoditize
the application of the Tyfo® system during construction in the North American civil structure market. Asaresult of thisand
other factors, the Company decided to exit all non-pipe related contract applications for the Tyfo® system in North America.
The Company is now focused on using its expertise in FRP technol ogies to promote third-party product sales, continuing pipe-
related FRP installations and providing technical engineering support in the civil structural market in North America. The FRP
operation in Asiaremains largely unchanged as market conditions remain favorable.

The Company’s decision, as noted above, lowered the expected future cash flows of the reporting unit. Asaresult, the
values derived from both the income approach and the market approach decreased from the October 1, 2016 annual goodwill
impairment analysis. Thefair value for the Fyfe reporting unit decreased $105.2 million, or 65.3%, from the previous analysis.
The impairment analysis assumed a weighted average cost of capital of 17.0%, which is higher than the 16.0% utilized in the
October 1, 2016 review, primarily due to rising risk-free rates on twenty-year U.S. Treasury bonds. The company-specific
factors influencing discount rates remained consistent in both analyses. The impairment analysis also assumed a long-term
growth rate of 2.5%, which was reduced from 3.5% used in the October 1, 2016 review. This change reflects the Company’s
expectations for future annual revenue growth, which were lowered from 10.8% in the previous analysis to 4.0%, primarily due
to the downsizing of the North American operations. Expected gross margins were consistent between both analyses.

Asof January 1, 2017, the Company adopted FASB Accounting Standards Update No. 2017-04, Simplifying the Test for
Goodwill Impairment, which states that an impairment charge should be recognized for the amount by which the carrying
amount exceeds the reporting unit’s fair value. Based on the impairment analysis, the Company determined that recorded
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goodwill at the Fyfe reporting unit was impaired by $45.4 million, which was recorded to “Goodwill impairment” in the
Consolidated Statement of Operations during the third quarter of 2017. As of December 31, 2017, the Company had remaining
Fyfe goodwill of $9.6 million. Projected cash flows were based, in part, on the ability to grow third-party product sales and
pressure pipe contracting in North America, and maintaining a presence in other international markets. If these assumptions do
not materialize in amanner consistent with Company’s expectations, there is risk of additional impairment to recorded
goodwill.

Investments in Variable Interest Entities

The Company evaluates all transactions and relationships with variable interest entities (“VIE”) to determine whether the
Company isthe primary beneficiary of the entities in accordance with FASB ASC 810, Consolidation.

The Company’s overall methodology for evaluating transactions and relationships under the VI E requirements includes the
following two steps:

* determine whether the entity meets the criteriato qualify asaVIE; and
e determine whether the Company isthe primary beneficiary of the VIE.

In performing the first step, the significant factors and judgments that the Company considers in making the determination
asto whether an entity isaVIE include:

» thedesign of the entity, including the nature of its risks and the purpose for which the entity was created, to determine
the variability that the entity was designed to create and distribute to its interest holders;

e thenature of the Company’s involvement with the entity;
« whether control of the entity may be achieved through arrangements that do not involve voting equity;
» whether there is sufficient equity investment at risk to finance the activities of the entity; and

»  whether parties other than the equity holders have the obligation to absorb expected losses or the right to receive
residual returns.

If the Company identifies aVVIE based on the above considerations, it then performs the second step and eval uates whether
it isthe primary beneficiary of the VIE by considering the following significant factors and judgments:

» whether the entity has the power to direct the activities of avariable interest entity that most significantly impact the
entity’s economic performance; and

» whether the entity has the obligation to absorb losses of the entity that could potentially be significant to the variable
interest entity or the right to receive benefits from the entity that could potentially be significant to the variable interest
entity.

Based on its evaluation of the above factors and judgments, as of December 31, 2018, the Company consolidated any VIEs
in which it was the primary beneficiary.

Financial datafor consolidated variable interest entities are summarized in the following tables (in thousands):

December 31,

Balance sheet data 2018 2017 @
Current assets $ 33,066 $ 42,732
Non-current assets 6,466 26,346
Current liabilities 12,953 12,449
Non-current liabilities 8,780 30,675

@ Amountsinclude $25.4 million of assets and $9.8 million of liabilities classified as held for sale relating to our pipe coating and insulation
joint venture in Louisiana, Bayou Wasco Insulation, LLC. See Note 6.

Years Ended December 31,

Statement of operations data 2018 2017 @ 2016
Revenue $ 49,809 $ 91,947 $ 61,205
Gross profit 9,898 15,194 5,760
Net income (l0ss) (1,374) 3,432 (3,075)
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@ During 2017, increases were primarily driven from: (i) our joint venture in Louisiana, which completed its work on alarge deepwater
pipe coating and insulation project; and (ii) the formation of our new joint venture in South Africa.

Accounting Standards Updates

In August 2018, the FASB issued Accounting Standards Update No. 2018-13, Fair Value Measurement: Disclosure
Framework—Changes to the Disclosure Requirements for Fair Value Measurement, which modifies the disclosure
requirements for Level 1, Level 2 and Level 3 instrumentsin the fair value hierarchy. The guidance is effective for the
Company’sfiscal year beginning January 1, 2020, including interim periods within that fiscal year. The adoption of this
standard is not expected to have a material impact on its consolidated financial statements.

In February 2018, the FASB issued Accounting Standards Update No. 2018-02, Reclassification of Certain Tax Effects
from Accumulated Other Comprehensive Income, which permits a company to reclassify the income tax effects of the TCJA on
items within accumulated other comprehensive income to retained earnings. The guidance is effective for the Company’s fiscal
year beginning January 1, 2019, including interim periods within that fiscal year. Companies may adopt the new guidance
using one of two transition methods: (i) retrospective to each period (or periods) in which the income tax effects are recognized,
or (ii) at the beginning of the period of adoption. The Company adopted this standard effective January 1, 2019 and el ected not
to reclassify the tax effects due to the immaterial impact on the Company’s consolidated financial statements.

In August 2017, the FASB issued Accounting Standards Update No. 2017-12, Derivatives and Hedging (Topic 815):
Targeted Improvements to Accounting for Hedging Activities, which amends the recognition and presentation requirements for
hedge accounting activities. The standard improves the financial reporting of hedging relationships to better portray the
economic results of an entity’s risk management activitiesin its financial statements and reduces the complexity of applying
hedge accounting. This new guidanceis effective for the Company’s fiscal year beginning January 1, 2019, but the Company
early-adopted this standard, effective January 1, 2018. The adoption of this standard did not have a material impact on the
Company’s consolidated financial statements.

In November 2016, the FASB issued Accounting Standards Update No. 2016-18, Statement of Cash Flows (Topic 230):
Restricted Cash, which requires that a statement of cash flows explain the change during the period in the total of cash, cash
equivalents, and restricted cash. Asaresult, restricted cash isincluded with cash and cash equivalents when reconciling the
beginning-of-period and end-of-period total amounts shown on the statement of cash flows. This new guidance was effective
for the Company’s fiscal year beginning January 1, 2018 and applied retrospectively. The Company’s adoption of this standard,
effective January 1, 2018, did not have a material impact on its consolidated financial statements, other than the classification
of restricted cash on the Consolidated Statement of Cash Flows.

In August 2016, the FASB issued Accounting Standards Update No. 2016-15, Statement of Cash Flows (Topic 230):
Classification of Certain Cash Receipts and Cash Payments, which addresses diversity in how certain cash receipts and cash
payments are presented and classified in the statement of cash flows. The standard was effective for the Company’s fiscal year
beginning January 1, 2018, the adoption of which did not have a material impact on its consolidated financial statements.

In February 2016, the FASB issued Accounting Standards Update No. 2016-02, Leases (Topic 842), that requires lessees to
present right-of-use assets and |ease liabilities on the balance sheet for all leases with lease terms longer than twelve months.
The standard is effective for the Company’s fiscal year beginning January 1, 2019, including interim periods within that fiscal
year. The Company will adopt the new guidance using the cumulative effect method, which would apply to all new lease
contracts initiated on or after January 1, 2019. The Company will also elect the package of practical expedients not to reassess
prior conclusions related to contracts containing leases, lease classification and initial direct costs and the lessee practical
expedient to combine lease and non-lease components. The Company also made a policy election to not recognize right-of-use
assets and lease liabilities for short-term leases for all asset classes.

Based on the Company’s current lease portfolio, adoption of the standard will result in aright-of-use asset and related lease
liability in arange from $60 million to $70 million in the consolidated balance sheets. The impact to the Company’s
consolidated statements of income and consolidated statements of cash flows is not expected to be material. The Company is
also implementing enhanced internal controls and a third-party software solution to support recognition and disclosure under
the new standard.

In May 2014, the FASB issued Accounting Standards Update No. 2014-09, Revenue from Contracts with Customers (Topic
606), which replaces revenue recognition requirements regarding contracts with customersto transfer goods or services with a
single revenue recognition model for recognizing revenue. Under the new guidance, entities are required to recognize revenue
to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity
expectsto be entitled in exchange for those goods or services. The guidance provides a five-step analysis to be performed on
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transactions to determine when and how revenue is recognized. The Company adopted this standard, effective January 1, 2018,
using the modified retrospective transition method. See Note 3.

3. REVENUES

On January 1, 2018, the Company adopted FASB ASC 606, Revenue from Contracts with Customers (“FASB ASC 606")
for all contracts that were not completed using the modified retrospective transition method. The Company recognized the
cumulative effect of initially applying FASB ASC 606 as an adjustment to the opening balance of retained earnings. Prior
period information has not been restated and continues to be reported under the accounting standards in effect for those periods.

The Company recorded a net reduction to opening retained earnings of $0.3 million as of January 1, 2018 due to the
cumulative impact of adopting FASB ASC 606, with the impact primarily related to royalty license fee revenues. Theimpact to
revenues for the year ended December 31, 2018 was an increase of $1.8 million as aresult of applying FASB ASC 606.

Performance Obligations

A performance obligation is a promise in a contract to transfer a distinct good or service to the customer, and is the unit of
account in FASB ASC 606. A contract’s transaction priceis allocated to each distinct performance obligation and recognized as
revenue when, or as, the performance obligation is satisfied. For contracts in which construction, engineering and installation
services are provided, there is generally 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, therefore, not distinct. The bundle of goods and
services represents the combined output for which the customer has contracted. For product sales contracts with multiple
performance obligations where each product is distinct, the Company allocates the contract’s transaction price to each
performance obligation using its best estimate of the standalone selling price of each distinct good in the contract. For royalty
license agreements whereby intellectual property is transferred to the customer, there is a single performance obligation as the
license is not separately identifiable from the other goods and services in the contract.

The Company’s performance obligations are satisfied over time aswork progresses or at apoint in time. Revenues from
products and services transferred to customers over time accounted for 93.5%, 93.5% and 92.2% of revenues for the years
ended December 31, 2018, 2017 and 2016, respectively. Revenues from construction, engineering and installation services are
recognized over time using an input measure (e.g., costsincurred to date relative to total estimated costs at completion) to
measure progress toward satisfying performance obligations. Incurred cost represents work performed, which corresponds
with, and thereby best depicts, the transfer of control to the customer. Contract costs include labor, material, overhead and,
when appropriate, general and administrative expenses. Revenues from maintenance contracts are structured such that the
Company has the right to consideration from a customer in an amount that corresponds directly with the performance
completed to date. Therefore, the Company utilizes the practical expedient in FASB ASC 606-55-255, which allows the
Company to recognize revenue in the amount to which it has the right to invoice. Applying this practical expedient, the
Company is not required to disclose the transaction price allocated to remaining performance obligations under these
agreements. Revenues from royalty license arrangements are recognized either at contract inception when the licenseis
transferred or when the royalty has been earned, depending on whether the contract contains fixed consideration. Revenues
from stand-al one product sales are recognized at a point in time, when control of the product is transferred to the customer.
Revenues from these types of contracts accounted for 6.5%, 6.5% and 7.8% of revenues for the years ended December 31,
2018, 2017 and 2016, respectively.

On December 31, 2018, the Company had $488.8 million of remaining performance obligations from construction,
engineering and installation services. The Company estimates that approximately $433.3 million, or 88.6%, of the remaining
performance obligations at December 31, 2018 will be realized as revenues in the next 12 months.

Contract Estimates

Accounting for long-term contracts involves the use of various techniques to estimate total contract revenue and costs. For
long-term contracts, the Company estimates the profit on a contract as the difference between the total estimated revenue and
expected costs to complete a contract, and recognizes that profit over the life of the contract. Contract estimates are based on
various assumptions to project the outcome of future events that sometimes span multiple years. These assumptions include
labor productivity and availability; the complexity of the work to be performed; the cost and availability of materials; the
performance of subcontractors; and the availability and timing of funding from the customer.

The Company’s contracts do not typically contain variable consideration or other provisions that increase or decrease the
transaction price. In rare situations where the transaction price is not fixed, the Company estimates variable consideration at
the most likely amount to which it expectsto be entitled. The Company includes estimated amounts in the transaction price to
the extent it is probable that a significant reversal of cumulative revenue recognized will not occur when the uncertainty
associated with the variable consideration is resolved. For royalty license agreements, the Company applies the sales-based
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and usage-based royalty exception and recognizes royalties at the later of: (i) when the subsequent sale or usage occurs; or (ii)
the satisfaction or partial satisfaction of the performance obligation to which some or all of the sales-or usage-based royalty has
been alocated. For contractsin which a portion of the transaction price is retained and paid after the good or service has been
transferred to the customer, the Company does not recognize a significant financing component. The primary purpose of the
retainage payment is often to provide the customer with assurance that the Company will perform its obligations under the
contract, rather than to provide financing to the customer.

The Company’s estimates of variable consideration and determination of whether to include estimated amountsin the
transaction price are based largely on an assessment of anticipated performance and all information (historical, current and
forecasted) that is reasonably available.

Revenue by Category

The following tables summarize revenues by segment and geography (in thousands):

Year Ended December 31, 2018

Infrastructure Corrosion Energy
Solutions Protection Services Total

Primary geographic region:

United States $ 430,187 $ 200,397 $ 335,707 $ 966,291

Canada 62,292 71,320 — 133,612

Europe 54,567 12,227 — 66,794

Other foreign 57,075 109,796 — 166,871
Total revenues $ 604,121 $ 393,740 $ 335,707 $ 1,333,568

Year Ended December 31, 2017

Infrastructure Corrosion Energy
Solutions Protection Services Total

Primary geographic region:

United States $ 437,944 $ 299,643 $ 290,726 $ 1,028,313

Canada 60,675 79,059 — 139,734

Europe 58,520 13,319 — 71,839

Other foreign 55,015 64,118 — 119,133
Total revenues $ 612,154 $ 456,139 $ 290,726 $ 1,359,019

Year Ended December 31, 2016

Infrastructure Corrosion Energy
Solutions Protection Services Total

Primary geographic region:

United States $ 425990 $ 249,690 $ 248900 $ 924,580

Canada 47,587 81,704 — 129,291

Europe 45,046 15,192 — 60,238

Other foreign 52,928 54,883 — 107,811
Total revenues $ 571551 $ 401,469 $ 248,900 $ 1,221,920

The following tables summarize revenues by segment and contract type (in thousands):

Year Ended December 31, 2018

Infrastructure Corrosion Energy
Solutions Protection Services Total

Contract type:

Fixed fee $ 556,642 $ 296,217 $ 16,134 $ 868,993

Time and materials — 58,372 319,573 377,945

Product sales 45,030 39,151 — 84,181

Licensefees 2,449 — — 2,449
Total revenues $ 604,121 $ 393,740 $ 335,707 $ 1,333,568
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Year Ended December 31, 2017

Infrastructure Corrosion Energy
Solutions Protection Services Total
Contract type:
Fixed fee $ 569,701 $ 353,480 $ 9225 $ 932,406
Time and materials — 56,288 281,501 337,789
Product sales 41,878 46,371 — 88,249
License fees 575 — — 575
Total revenues $ 612,154 $ 456,139 $ 290,726 $ 1,359,019
Year Ended December 31, 2016
Infrastructure Corrosion Energy
Solutions Protection Services Total
Contract type:
Fixed fee $ 524,311 $ 301,114 $ 14838 $ 840,263
Time and materials — 52,240 234,062 286,302
Product sales 47,232 48,115 — 95,347
License fees 8 — — 8
Total revenues $ 571551 $ 401,469 $ 248900 $ 1,221,920

Contract Balances

The timing of revenue recognition, billings and cash collections results in billed accounts receivable, contract assets and
contract liabilities on the Consolidated Balance Sheets. Contract assets represent work performed that could not be billed either
due to contract stipulations or the required contractual documentation has not been finalized. Substantially all unbilled
amounts are expected to be billed and collected within one year.

For fixed fee and time-and-materials based contracts, amounts are billed as work progresses in accordance with agreed-
upon contractual terms, either at periodic intervals or upon achievement of contractual milestones. Generally, billing occurs
subsequent to revenue recognition, resulting in contract assets. For some royalty license arrangements, minimum amounts are
billed over the license term as quarterly royalty amounts are determined. This resultsin contract assets as the Company
recognizes revenue for the license when the license is transferred to the customer at contract inception. The Company’s
contract liabilities consist of advance payments, billings in excess of revenue recognized and deferred revenue.

The Company’s contract assets and contract liabilities are reported in a net position on a contract-by-contract basis at the
end of each reporting period. Advance payments, billings in excess of revenue recognized and deferred revenue are each
classified as current.

Net contract assets (liabilities) consisted of the following (in thousands):

December 31, December 31,

2018 20179
Contract assets — current $ 62,467 $ 75,371
Contract liabilities— current © (32,339) (51,597)
Net contract assets $ 30,128 $ 23,774

@ Amounts exclude contract assets of $1.8 million and contract liabilities of less than $0.1 million that were classified as held for sale at
December 31, 2018 (see Note 6).

@ Amounts exclude contract assets of $1.3 million and contract liabilities of $5.5 million that were classified as held for sale at December
31, 2017 (see Note 6).

®  Decrease primarily due to the timing of billing and advance deposits received on certain projects in the Company’s coating services
operation in the Middle East.



Included in the change of total net contract assets was a $12.9 million decrease in contract assets, primarily related to the
timing between work performed on open contracts and contractual billing terms, and a $19.3 million decrease in contract
liahilities, primarily related to the timing of customer advances on certain contracts.

Substantially all of the $51.6 million and $62.7 million contract liabilities balances at December 31, 2017 and December
31, 2016, respectively, were recognized in revenues during 2018 and 2017, respectively.

Impairment losses recognized on receivables and contract assets were not material during 2018, 2017 and 2016.

4. RESTRUCTURING

2017 Restructuring

On July 28, 2017, the Company’s board of directors approved the 2017 Restructuring. As part of the 2017 Restructuring,
the Company announced plansto: (i) divest Bayou; (ii) exit all non-pipe related contract applications for the Tyfo® system in
North America; (iii) right-size the cathodic protection services operation in Canada and the CIPP businessesin Australia and
Denmark; and (iv) reduce corporate and other operating costs.

During 2018, the Company’s board of directors approved additional actions with respect to the 2017 Restructuring, which
included the decisions to: (i) divest the Australia and Denmark CIPP businesses; (ii) take actionsto further optimize operations
within North America, including measures to reduce consolidated operating costs; and (iii) divest or otherwise exit multiple
additional international businesses, including: (a) the Company’s cathodic protection installation activitiesin the Middle East,
including Corrpower International Limited, the Company’s cathodic protection materials manufacturing and production joint
venture in Saudi Arabia; (b) United Pipeline de Mexico SAA. de C.V., the Company’s Tite Liner® joint venture in Mexico; (c)
the Company’s Tite Liner® businesses in Brazil and Argentina; (d) Aegion South Africa Proprietary Limited, the Company’s
Tite Liner® and CIPPjoint venture in the Republic of South Africa; and (€) the Company’s CI PP contract installation operations
in England.

Total pre-tax 2017 Restructuring and related impairment charges since inception were $139.7 million ($125.9 million post-
tax) and consisted of cash charges totaling $25.8 million and non-cash charges totaling $113.9 million. Cash charges included
employee severance, retention, extension of benefits, employment assistance programs and other restructuring costs associated
with the restructuring efforts described above. Non-cash chargesincluded (i) $86.4 million related to goodwill and long-lived
asset impairment charges recorded in 2017 as part of exiting the non-pipe FRP contracting market in North America, and (i)
$27.5 million related to allowances for accounts receivable, write-offs of inventory and long-lived assets, impairment of
definite-lived intangible assets, as well as net losses on the disposal of both domestic and international entities. The Company
reduced headcount by approximately 360 employees as a result of these actions.

The Company expects to incur additional cash and non-cash charges of $15 million to $19 million during 2019. The
identified charges are primarily focused in the international operations of both Infrastructure Solutions and Corrosion
Protection, but will also include certain chargesin Energy Servicesto alesser extent. The Company expects to reduce
headcount by an additional 100 employees as aresult of these further actions.

During 2018 and 2017, the Company recorded pre-tax expenses related to the 2017 Restructuring as follows (in
thousands):

Year Ended December 31, 2018

Infrastructure Corrosion Energy
Solutions Protection Services Total
Severance and benefit related costs $ 3124 $ 1,178 $ 234 3 4,536
L ease and contract termination costs 1,999 175 — 2,174
Relocation and other moving costs 184 — — 184
Other restructuring costs 14,036 8,400 156 22,592
Total pre-tax restructuring charges $ 19,343 $ 9753 $ 300 $ 29,486

@ Includes charges primarily related to certain wind-down costs, allowances for accounts receivable, fixed asset disposals and other
restructuring-related costs in connection with exiting non-pipe-related contract applications for the Tyfo® system in North America,
divesting the CIPP operations in Australia and Denmark, and exiting the cathodic protection operations in the Middle East. Amounts
also include goodwill and definite-lived intangible asset impairments related to Denmark and definite-lived intangible asset
impairments related to the cathodic protection operations in the Middle East.

@ Includes $1.6 million of corporate-related restructuring charges that have been allocated to the reportable segments.
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Year Ended December 31, 2017

Infrastructure Corrosion
Solutions Protection Total
Severance and benefit related costs $ 4587 $ 2,758 $ 7,345
L ease and contract termination costs 4,545 775 5,320
Relocation and other moving costs 26 121 147
Other restructuring costs ) 8,668 2,263 10,931
Total pre-tax restructuring charges @ $ 17,826 $ 5917 $ 23,743

@ Includes charges primarily related to exiting non-pipe-related applications for the Tyfo® system in North America and right-sizing the
cathodic protection services operation in Canada, inclusive of wind-down costs, professional fees, patent write offs, fixed asset
disposals and certain other restructuring and related charges.

@ Includes $1.3 million of corporate-related restructuring charges that have been allocated to the Infrastructure Solutions and Corrosion
Protection reportable segments.

2017 Restructuring costs related to severance, other termination benefit costs and early |ease and contract termination costs
were $6.9 million and $12.8 million in 2018 and 2017, respectively, and are reported on a separate line in the Consolidated
Statements of Operations.

The following tables summarize charges related to the 2017 Restructuring recognized in 2018 and 2017 as presented in
their affected line in the Consolidated Statements of Operations (in thousands):

Year Ended December 31, 2018

Infrastructure Corrosion Energy
Solutions Protection Services Total
Cost of revenues $ 1282 $ 599 $ — $ 1,881
Operating expenses 7,976 5,187 156 13,319
Goodwill impairment 1,389 — — 1,389
Definite-lived intangible asset impairment 910 1,124 — 2,034
Restructuring and related charges 5,306 1,354 234 6,894
Other expense @ 2,480 1,489 — 3,969
Total pre-tax restructuring charges $ 19343 $ 9753 $ 390 $ 29,486

@ Total pre-tax restructuring charges include cash charges of $12.1 million and non-cash charges of $17.4 million. Cash charges consist
of chargesincurred during the year that will be settled in cash, either during the current period or future periods.

@ Includes charges related to the loss on disposal of restructured entities, including the release of cumulative currency translation
adjustments resulting from those disposals.

Year Ended December 31, 2017

Infrastructure Corrosion
Solutions Protection Total @
Cost of revenues $ 30 $ 15 % 45
Operating expenses 8,636 2,248 10,884
Restructuring and related charges 9,160 3,654 12,814
Total pre-tax restructuring charges $ 17826 $ 5917 $ 23,743

@ Total pre-tax restructuring charges include cash charges of $13.6 million and non-cash charges of $10.1 million. Cash charges consist
of chargesincurred during the year that will be settled in cash, either during the current period or future periods.
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The following tables summarize the 2017 Restructuring activity during 2018 and 2017 (in thousands):

Reserves at 2018 Foreign Utilized in 2018 Reserves at
December 31, Charge to Currency December 31,
2017 Income Translation Cash® Non-Cash 2018

Severance and benefit related costs  $ 3864 $ 4536 $ (69 $ 6,589 $ — % 1,742
L ease and contract termination costs 650 2,174 (19 2,446 — 359
Relocation and other moving costs — 184 — 184 — —
Other restructuring costs 675 22,592 3 5,581 17,372 311
Total pre-tax restructuring charges $ 5189 $ 29486 $ 91) $ 14800 $ 17372 % 2,412

@ Refersto cash utilized to settle charges during 2018.

2017 Utilized in 2017 Reserves at
Charge to December 31,
Income Cash® Non-Cash 2017

Severance and benefit related costs $ 7,345 % 3481 $ — $ 3,864
L ease and contract termination costs 5,320 2,706 1,964 650
Relocation and other moving costs 147 147 — —
Other restructuring costs 10,931 2,140 8,116 675
Total pre-tax restructuring charges $ 23743 $ 8474 $ 10,080 $ 5,189

@ Refersto cash utilized to settle charges during 2017.

2016 Restructuring

On January 4, 2016, the Company’s board of directors approved the 2016 Restructuring to reduce its exposure to the
upstream oil markets and to reduce consolidated expenses. During 2016, the Company completed its restructuring, which
included repositioning Energy Services' upstream operations in California, reducing Corrosion Protection’s upstream exposure
by divesting itsinterest in a Canadian pipe coating joint venture, right-sizing Corrosion Protection to compete more effectively
and reducing corporate and other operating costs. The 2016 Restructuring reduced consolidated annual expenses by
approximately $17.4 million, of which approximately $1.2 million, $6.6 million and $5.6 million related to recognized savings
within Infrastructure Solutions, Corrosion Protection and Energy Services, respectively, and $4.0 million related to reduced
corporate costs. Cost savings were achieved primarily through office closures and reducing headcount by 964 employees, or
15.5% of the Company’s total workforce as of December 31, 2015.

The Company recorded total pre-tax charges, most of which were cash charges, of $16.1 million ($10.3 million post-tax) in
connection with the 2016 Restructuring. These charges included employee severance, retention, extension of benefits, early
lease termination and other restructuring costs associated with the restructuring efforts described above.

During 2016, the Company recorded pre-tax expense related to the 2016 Restructuring as follows (in thousands):

Year Ended December 31, 2016

Infrastructure Corrosion Energy
Solutions Protection Services Total
Severance and benefit related costs $ 2249 $ 3588 $ 1559 $ 7,396
L ease termination costs — 154 983 1,137
Relocation and other moving costs 307 62 193 562
Other restructuring costs 808 761 5,436 7,005
Total pre-tax restructuring charges @ $ 3364 $ 4565 $ 8171 $ 16,100

@ For Energy Services, includes charges primarily related to downsizing the Company’s upstream operations in California, inclusive of
wind-down costs, professional fees, fixed asset disposals and certain other restructuring charges.

@ Includes $1.4 million of corporate-related restructuring charges that have been allocated to the Infrastructure Solutions, Corrosion
Protection and Energy Services reportable segments.
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2016 Restructuring costs related to severance, other termination benefit costs and early |ease termination costs were $9.1
million in 2016 and reported on a separate line in the Consolidated Statements of Operations.

The following tables summarize all charges related to the 2016 Restructuring recognized in 2016 as presented in their
affected line in the Consolidated Statements of Operations (in thousands):

Cost of revenues
Operating expenses
Restructuring and related charges
Other expense

Total pre-tax charges

Year Ended December 31, 2016

Infrastructure Corrosion Energy
Solutions Protection Services Total @
$ — $ 278 $ — $ 278
559 483 5,436 6,478
2,557 3,803 2,735 9,095
249 — — 249
$ 3365 $ 4564 $ 8,171 $ 16,100

@ Total pre-tax restructuring charges include cash charges of $15.3 million and non-cash charges of $0.8 million for in 2016. Cash
charges consist of charges incurred during the period that will be settled in cash, either during the current period or future periods.

The following tables summarize the 2016 Restructuring activity during 2017 and 2016 (in thousands):

Severance and benefit related costs $
L ease termination costs

Relocation and other moving costs

Other restructuring costs

Total pre-tax restructuring charges $

@ Refersto cash utilized to settle charges during 2017.

Severance and benefit related costs
L ease termination costs

Relocation and other moving costs
Other restructuring costs

Reserves at 2017 Utilized in 2017 Reserves at
December 31, Charge to December 31,
Income Cash @ Non-Cash 2017
645 $ — $ 645 $ — $ =
125 — 125 — —
10 — 10 — —
120 — 120 — —
900 $ — $ 900 $ — $ =
2016 Utilized in 2016 Reserves at
Charge to December 31,
Income Cash @ Non-Cash 2016
$ 7,396 $ 6,751 $ — % 645
1,137 1,012 — 125
562 552 — 10
7,005 6,120 765 120
$ 16,100 $ 14435 $ 765 $ 900

Total pre-tax restructuring charges

@ Refersto cash utilized to settle charges during 2016.
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5. SUPPLEMENTAL BALANCE SHEET INFORMATION

Allowance for Doubtful Accounts

Activity in the allowance for doubtful accountsis summarized as follows (in thousands):

Years Ended December 31,

2018 2017 2016
Balance, beginning of year $ 5775 $ 6,098 $ 14,524
Bad debt expense ¥ 8,188 3,155 1,083
Write-offs and adjustments (4,268) (3,478) (9,509)

Balance, end of year $ 9695 $ 5775 $ 6,098

@ The Company recorded bad debt expense (reversals) of $5.3 million, $0.4 million and $(0.6) million in 2018, 2017 and 2016,
respectively, as part of the restructuring efforts (see Note 4) and was primarily due to the exiting of certain low-return businesses
mainly in foreign locations.

@ 2016 includes the write-off of a$7.5 million reserve related to long-dated receivables, which werein litigation or dispute, within
Infrastructure Solutions.

Inventories

Inventories are summarized as follows (in thousands):

December 31,

2018 @ 2017
Raw materials and supplies $ 29343 $ 30,265
Work-in-process 2,510 3,246
Finished products 15,205 13,596
Construction materials 9,379 16,862
Total $ 56,437 $ 63,969

@ During 2018, the Company incurred non-cash charges of $2.8 million related to estimates for inventory obsolescence within its
cathodic protection operations. The charges were recorded to cost of revenues in the Consolidated Statement of Operations.

Property, Plant and Equipment

Property, plant and equipment consisted of the following (in thousands):

Estimated December 31,
Useful Lives
(Years) 2018 2017

Land and land improvements $ 10521 $ 10,258
Buildings and improvements 5 — 40 47,430 47,725
Machinery and equipment 4 — 10 147,918 159,626
Furniture and fixtures 3 — 10 37,471 35,149
Autos and trucks 3 — 10 51,129 54,039
Construction in progress 14,626 8,424
309,095 315,221

Less—Accumulated depreciation (202,036) (206,181)
Property, plant & equipment, less accumul ated depreciation $ 107,059 $ 109,040

Depreciation expense was $23.9 million, $29.3 million and $30.4 million for the years ended December 31, 2018, 2017
and 2016, respectively. The decrease in 2018 was primarily due to the held for sale classification, and subsequent sale thereof,
of Bayou’'s assets and a partial year classification for Australia's assets during 2018.
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Accrued Expenses

Accrued expenses consisted of the following (in thousands):

December 31,

2018 2017
Vendor and other accrued expenses $ 35450 $ 35,193
Estimated casualty and healthcare liabilities 17,419 14,772
Job costs 9,878 9,585
Accrued compensation 23,882 27,901
Income taxes payable 1,391 4,560
Total $ 88,020 $ 92,011

6. ASSETSAND LIABILITIES HELD FOR SALE

On May 14, 2018, the Company’s board of directors approved a plan to divest the assets and liabilities of Australia (see
Note 1). The Company is currently in discussions with athird party and management believesthat it is probable that a sale will
occur in the first half of 2019.

On July 28, 2017, the Company’s board of directors approved a plan to sell the assets and liabilities of Bayou. The
Company completed a sale transaction during the third quarter of 2018. See Note 1.

Therelevant asset and liability balances at December 31, 2018 and 2017 are accounted for as held for sale and measured at
the lower of carrying value or fair value less cost to sell. No impairment charges were recorded on these assets as the net
carrying value approximated or was less than management’s current expectation of fair value less cost to sell. In the event the
Company is unable to sell the assets and liabilities or sellsthem at a price or on termsthat are less favorable, or at a higher cost
than currently anticipated, the Company could incur impairment charges or aloss on disposal.

The following table provides the components of assets and liabilities held for sale (in thousands):

December 31,

2018 2017
Assets held for sale: Australia Bayou
Current assets
Cash and cash equivalents $ — 8 989
Receivables, net 1,309 6,368
Retainage 15 —
Contract assets 1,777 1,299
Inventories 2,123 3,727
Prepaid expenses and other current assets 300 827
Total current assets 5,524 13,210
Property, plant & equipment, less accumulated depreciation 2,268 53,887
Identified intangible assets, less accumulated amortization — 3,217
Total assets held for sale $ 7792 % 70,314
Liabilities held for sale:
Current liabilities
Accounts payable $ 1331 % 5,763
Accrued expenses 3,891 1,805
Contract liabilities 38 5,478
Total current liabilities 5,260 13,046
Long-term debt — 7,757
Other non-current liabilities — 97
Total liabilities held for sale $ 5260 $ 20,900
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7. GOODWILLAND INTANGIBLE ASSETS

Goodwill

The following table presents a reconciliation of the beginning and ending balances of goodwill (in millions):

Balance, December 31, 2016
Goodwill, gross
Accumulated impairment losses
Goodwill, net
2017 Activity:
Acquisitions
Impairments @
Foreign currency trandation
Balance, December 31, 2017
Goodwill, gross
Accumulated impairment losses
Goodwill, net
2018 Activity:
Acquisitions
Impairments “
Foreign currency trandation
Balance, December 31, 2018
Goodwill, gross
Accumulated impairment losses
Goodwill, net

3

Infrastructure

Corrosion

Energy

Solutions Protection Services Total
$ 239494 $ 73875 $ 80,246 $ 393,615
(16,069) (45,400) (33,527) (94,996)
223,425 28,475 46,719 298,619
3,355 — — 3,355
(45,390) — — (45,390)
3,637 494 — 4,131
246,486 74,369 80,246 401,101
(61,459) (45,400) (33,527) (140,386)
185,027 28,969 46,719 260,715
— 2,715 1,258 3,973
(1,389) — — (1,389)
(1,965) (701) — (2,666)
244,521 76,383 81,504 402,408
(62,848) (45,400) (33,527) (141,775)
$ 181673 $ 30,983 $ 47977 $ 260,633

@ During 2017, the Company recorded goodwill of $3.4 million related to the acquisition of Environmental Techniques (see Note 1).
@ During 2017, the Company recorded a $45.4 million goodwill impairment to its Fyfe reporting unit (see Note 2).

®  During 2018, the Company recorded goodwill of $2.7 million and $1.3 million related to the acquisitions of Hebna and P2S,

respectively (see Note 1).

“®  During 2018, the Company recorded a $1.4 million goodwill impairment related to restructuring activities in Denmark (see Note 4).
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I ntangible Assets
Intangible assets consisted of the following (in thousands):

December 31, 2018 December 31, 2017
Weighted
Average Gross Net Gross Net
Useful Lives ~ Carrying  Accumulated Carrying Carrying  Accumulated Carrying
(Years) Amount Amortization Amount Amount Amortization Amount
License agreements © 16 $ 3894 $ (3716) $ 178 $ 4497 $ (362) $ 874
Leases 20 864 (689) 175 796 (534) 262
Trademarks @® 9.8 15,751 (6,202) 9,549 15,464 (6,184) 9,280
Non-competes V@ 4.3 2,529 (1,229) 1,300 1,197 (1,048) 149
Customer relationships P@® 8.9 159,719 (66,753) 92,966 160,423 (56,907) 103,516
Patents and acquired technology 5.6 38,338 (22,810) 15,528 39,285 (21,0212) 18,264

$ 221,095 $ (101,399) $ 119,696 $ 221,662 $  (89,317) $ 132,345

@ During 2018, the Company recorded non-competes of $1.1 million and customer relationships of $1.3 million related to the acquisition
of Hebna (see Note 1).

@ During 2018, the Company recorded trademarks of $0.3 million, non-competes of $0.2 million and customer relationships of $0.7
million related to the acquisition of P2S (see Note 1).

®  During 2018, the Company recorded intangible asset impairments related to restructuring activities in Denmark of $0.5 million for
license agreements, $0.1 million for trademarks, and $0.3 million for customer relationships (see Note 4).

Amortization expense was $14.0 million, $16.1 million and $16.4 million for the years ended December 31, 2018, 2017
and 2016, respectively. Estimated amortization expense by year is as follows (in thousands):

Year Amount

2019 $ 13,641
2020 13,603
2021 13,400
2022 13,400
2023 13,270

8. LONG-TERM DEBT AND CREDIT FACILITY

Long-term debt consisted of the following (in thousands):

December 31,

2018 2017
Term note, due February 27, 2023, annualized rates of 4.59% and 3.60%, respectively $ 282188 $ 308437
Line of credit, 4.45% and 3.50%, respectively 31,000 38,000
Other notes with interest rates from 3.3% to 7.8% 1,031 875
Subtotal 314,219 347,312
Less— Current maturities and notes payable 29,469 26,555
Less— Unamortized loan costs 2,747 2,517
Total $ 282003 $ 318,240
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At December 31, 2018, principal payments required to be made for each of the next five years are summarized as follows
(in thousands):

Year Amount
2019 $ 29,469
2020 32,033
2021 25,060
2022 30,844
2023 196,813
Thereafter —
Total $ 314,219

Financing Arrangements

In October 2015, the Company entered into an amended and restated $650.0 million senior secured credit facility with a
syndicate of banks. In February 2018 and December 2018, the Company amended this facility (the “amended Credit Facility”).
Bank of America, N.A. served as the sole administrative agent and U.S. Bank National Association, PNC Bank, National
Association and Compass Bank acted as co-syndication agents. Merrill Lynch Pierce Fenner & Smith Incorporated, U.S. Bank
National Association, PNC Capital Markets, LLC and Compass Bank acted as joint lead arrangers and joint book managersin
the syndication of the amended Credit Facility.

The amended Credit Facility consists of a $300.0 million five-year revolving line of credit and a $308.4 million five-year
term loan facility. Interest terms from the Company’s original credit facility did not change under the amendment. The
amended Credit Facility also: (i) extended the expiration date of the original credit facility and the amortization period for the
term loan facility from October 2020 to February 2023; (ii) approved the sale of Bayou; and (iii) updated the defined termsto
allow for the add-back of certain charges related to the 2017 Restructuring when calculating the Company’s compliance with
thefinancial covenants. Asrequired by the amended Credit Facility, net cash proceeds of $35 million from the sale of Bayou
were applied against the outstanding borrowings on the revolving line of credit during 2018. Additionally, and in conjunction
with the sale, the maximum aggregate principal amount of the revolving line of credit was permanently reduced from $300.0
million to $275.0 million.

During 2018, the Company paid expenses of $3.1 million associated with the amended Credit Facility, $1.4 million related
to up-front lending fees and $1.7 million related to third-party arranging fees and expenses, the latter of which was recorded in
“Interest expense” in the Consolidated Statement of Operationsin 2018. In addition, the Company had $2.4 millionin
unamortized loan costs associated with the original Credit Facility, of which $0.6 million was written off and recorded in
“Interest expense” in the Consolidated Statement of Operationsin 2018.

Generally, interest is charged on the principal amounts outstanding under the amended Credit Facility at the British
Bankers Association LIBOR rate plus an applicable rate ranging from 1.25% to 2.25% depending on the Company’s
consolidated leverage ratio. The Company can also opt for an interest rate equal to a base rate (as defined in the credit
documents) plus an applicable rate, which is also based on the Company’s consolidated leverage ratio. The applicable LIBOR
borrowing rate (LIBOR plus Company’s applicable rate) as of December 31, 2018 was approximately 4.45%.

The Company’s indebtedness at December 31, 2018 consisted of $282.2 million outstanding from the $308.4 million term
loan under the amended Credit Facility, $31.0 million on the line of credit under the amended Credit Facility and $1.0 million
of third-party notes and bank debt. During 2018, the Company had net repayments on the line of credit of $7.0 million, which
included a $35.0 million repayment from the proceeds on the Bayou sale, net of borrowings of $28.0 million for domestic
working capital needs.

As of December 31, 2018, the Company had $27.9 million in letters of credit issued and outstanding under the amended
Credit Facility. Of such amount, $12.3 million was collateral for the benefit of certain of our insurance carriers and $15.5
million was for letters of credit or bank guarantees of performance or payment obligations of foreign subsidiaries.

The Company’s indebtedness at December 31, 2017 consisted of $308.4 million outstanding from the term loan under the
Credit Facility, $38.0 million on the line of credit under the Credit Facility and $0.9 million of third-party notes and bank debt.
Additionally, the Company had $7.8 million of debt held by ajoint venture (representing funds loaned by its joint venture
partner) listed as held for sale at December 31, 2017 related to the planned sale of Bayou.

At December 31, 2018 and 2017, the estimated fair value of the Company’s long-term debt was approximately $307.7
million and $356.0 million, respectively. Fair value was estimated using market rates for debt of similar risk and maturity and
adiscounted cash flow model, which are based on Level 3 inputs as defined in Note 13.
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In October 2015, the Company entered into an interest rate swap agreement for a notional amount of $262.5 million, which
is set to expire in October 2020. The notional amount of this swap mirrors the amortization of a$262.5 million portion of the
Company’s $350.0 million term loan drawn from the original Credit Facility. The swap requires the Company to make a
monthly fixed rate payment of 1.46% cal culated on the amortizing $262.5 million notional amount, and provides for the
Company to receive a payment based upon a variable monthly LIBOR interest rate cal culated on the same amortizing $262.5
million notional amount. The receipt of the monthly LIBOR-based payment offsets a variable monthly LIBOR-based interest
cost on a corresponding $262.5 million portion of the Company’s term loan from the original Credit Facility. After considering
the impact of the interest rate swap agreement, the effective borrowing rate on the Company’s term note as of December 31,
2018 was approximately 3.79%. Thisinterest rate swap is used to partialy hedge the interest rate risk associated with the
volatility of monthly LIBOR rate movement and is accounted for as a cash flow hedge. See Note 13.

On March 12, 2018, the Company entered into an interest rate swap forward agreement that begins in October 2020 and
expiresin February 2023 to coincide with the amortization period of the amended Credit Facility. The swap will require the
Company to make a monthly fixed rate payment of 2.937% calculated on the then amortizing $170.6 million notional amount,
and provides for the Company to receive a payment based upon a variable monthly LIBOR interest rate calculated on the same
amortizing $170.6 million notional amount. The receipt of the monthly LIBOR-based payment will offset the variable monthly
LIBOR-based interest cost on a corresponding $170.6 million portion of the Company’s term loan from the amended Credit
Facility. Thisinterest rate swap will be used to partially hedge the interest rate risk associated with the volatility of monthly
LIBOR rate movement and accounted for as a cash flow hedge. See Note 13.

The amended Credit Facility is subject to certain financial covenants, including a consolidated financial leverage ratio and
consolidated fixed charge coverage ratio. Subject to the specifically defined terms and methods of calculation as set forth in
the amended Credit Facility’s credit agreement, the financial covenant requirements, as of each quarterly reporting period end,
are defined asfollows:

« Consolidated financial leverage ratio, as amended, compares consolidated funded indebtedness to amended Credit
Facility defined income with a maximum amount not to exceed 3.5 to 1.00. At December 31, 2018, the Company’s
consolidated financial leverage ratio was 2.94 to 1.00 and, using the amended Credit Facility defined income, the
Company had the capacity to borrow up to $61.6 million of additional debt.

« Consolidated fixed charge coverage ratio, as amended, compares amended Credit Facility defined income to amended
Credit Facility defined fixed charges with a minimum permitted ratio of not lessthan 1.25 to 1.00. At December 31,
2018, the Company’s fixed charge ratio was 1.42 to 1.00.

At December 31, 2018, the Company was in compliance with al of its debt and financial covenants as required under the
amended Credit Facility.

9. STOCKHOLDERS’ EQUITY

Share Repurchase Plan

In October 2017, the Company’s board of directors authorized the open market repurchase of up to $40.0 million of the
Company’s common stock to be made during 2018. That authorization was reduced to $30 million in 2018 in connection with
the execution of the amended Credit Facility. The Company began repurchasing shares under this program in January 2018. In
December 2018, the Company’s board of directors authorized the open market repurchase of up to two million shares of the
Company’s common stock. The program did not establish atime period in which the repurchases had to be made. In
December 2018, the Company amended its Credit Facility, which limits the open market share repurchases to $32.0 million for
2019. Once repurchased, the Company promptly retires such shares.

The Company is also authorized to repurchase up to $10.0 million of the Company’s common stock in each calendar year
in connection with the Company’s equity compensation programs for employees. The participants in the Company’s equity
plans may surrender shares of common stock in satisfaction of tax obligations arising from the vesting of restricted stock and
restricted stock unit awards under such plans and in connection with the exercise of stock option awards. The deemed price
paid is the closing price of the Company’s common stock on The Nasdag Global Select Market on the date that the restricted
stock or restricted stock unit vests or the shares of the Company’s common stock are surrendered in exchange for stock option
exercises. With regard to stock option awards, the option holder may elect a“net, net” exercise in connection with the exercise
of employee stock options such that the option holder receives a number of shares equal to the built-in gain in the option shares
divided by the market price of the Company’s common stock on the date of exercise, less anumber of shares equal to the taxes
due upon the exercise of the option divided by the market price of the Company’s common stock on the date of exercise. The
shares of Company common stock surrendered to the Company for taxes due on the exercise of the option are deemed
repurchased by the Company.
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During 2018, the Company acquired 949,464 shares of the Company’s common stock for $20.3 million ($21.36 average
price per share) through the open market repurchase programs discussed above and 228,068 shares of the Company’s common
stock for $5.5 million ($24.08 average price per share) in connection with the satisfaction of tax obligations in connection with
the vesting of restricted stock and restricted stock units. Once repurchased, the Company immediately retired all such shares.
During 2018, the Company did not acquire any of the Company’s common stock in connection with “net, net” exercises of
employee stock options.

During 2017, the Company acquired 1,599,093 shares of the Company’s common stock for $35.3 million ($22.10 average
price per share) through open market repurchase programs and 112,899 shares of the Company’s common stock for $2.5
million ($22.15 average price per share) in connection with the satisfaction of tax obligations in connection with the vesting of
restricted stock and restricted stock units. Once repurchased, the Company immediately retired all such shares. During 2017,
the Company did not acquire any of the Company’s common stock in connection with “net, net” exercises of employee stock
options.

During 2016, the Company acquired 2,226,875 shares of the Company’s common stock for $41.8 million ($18.76 average
price per share) through open market repurchase programs and 61,039 shares of the Company’s common stock for $1.2 million
(%$19.65 average price per share) in connection with the satisfaction of tax obligations in connection with the vesting of
restricted stock and restricted stock units. In addition, during 2016, the Company acquired 61,980 shares of the Company’s
common stock in connection with “net, net” exercises of employee stock options for a gross value of $1.5 million ($1.2 million
in cash value). Once repurchased, the Company immediately retired all such shares.

Equity-Based Compensation Plans

Employee Plans

In April 2016, the Company’s stockholders approved the 2016 Employee Equity Incentive Plan, which was amended in
2017 by the First Amendment to the 2016 Employee Equity Incentive Plan (as amended, the “ 2016 Employee Plan™). InApril
2018, the Company’s stockhol ders approved the Second Amendment to the 2016 Employee Equity Incentive Plan, which
increased by 1,700,000 the number of shares of the Company’s common stock reserved and available for issuancein
connection with awards issued under the 2016 Employee Plan. The 2016 Employee Plan, which replaced the 2013 Employee
Equity Incentive Plan, provides for equity-based compensation awards, including restricted shares of common stock,
performance awards, stock options, stock units and stock appreciation rights. The 2016 Employee Plan is administered by the
compensation committee of the board of directors, which determines eligibility, timing, pricing, amount and other terms or
conditions of awards. As of December 31, 2018, 2,749,367 shares of the Company’s common stock were available for issuance
under the 2016 Employee Plan.

Prior to the 2016 Employee Plan, the board of directors administered the 2013 Employee Equity Incentive Plan (the “2013
Employee Plan”) and the 2009 Employee Equity Incentive Plan (the “2009 Employee Plan”). At December 31, 2018, there
were no options and 412,327 unvested shares of restricted stock and restricted stock units outstanding under the 2013
Employee Plan, and 52,783 options and no unvested shares of restricted stock and restricted stock units outstanding under the
2009 Employee Plan.

Director Plans

In April 2016, the Company’s stockholders also approved the 2016 Non-Employee Director Equity Incentive Plan (the
“2016 Director Plan™), which replaced the 2011 Non-Employee Director Equity Incentive Plan. The 2016 Director Plan
provides for equity-based compensation awards, including non-qualified stock options and stock units. The board of directors
administers the 2016 Director Plan and has the authority to establish, amend and rescind any rules and regulations related to the
2016 Director Plan. Asof December 31, 2018, 71,580 shares of the Company’s common stock were available for issuance
under the 2016 Director Plan.

Prior to the 2016 Director Plan, the board of directors administered the 2011 Non-Employee Director Equity Plan (“2011
Director Plan”), the 2006 Non-Employee Director Equity Plan (2006 Director Plan”) and the 2001 Non-Employee Director
Equity Plan (“2001 Director Plan”), all of which contained substantially the same provisions as the current plan. At
December 31, 2018, there were 91,058 deferred stock units outstanding under the 2011 Director Plan, 46,841 deferred stock
units outstanding under the 2006 Director Plan and 54,575 deferred stock units outstanding under the 2001 Director Equity
Plan.

Activity and related expense associated with these plans are described in Note 10.
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10. EQUITY-BASED COMPENSATION

Stock Awards

Stock awards, which include shares of restricted stock, restricted stock units and performance stock units, are awarded
from time to time to executive officers and certain key employees of the Company. Stock award compensation is recorded
based on the award date fair value and charged to expense ratably through the requisite service period. The forfeiture of
unvested restricted stock, restricted stock units and performance stock units causes the reversal of all previous expense
recorded as areduction of current period expense.

A summary of stock award activity isasfollows:

Years Ended December 31,

2018 2017 2016
Weighted Weighted Weighted
Average Average Average
Award Award Award
Stock Date Stock Date Stock Date

Awards Fair Value Awards Fair Value Awards Fair Value
Outstanding, beginning of year 1428878 $ 21.53 1,501,021 $ 20.58 1,275,707 $ 20.54
Restricted stock units awarded 281,567 24.13 257,532 23.06 335,026 18.43
Performance stock units awarded 219,943 23.25 213,436 28.18 245,586 25.69
Restricted shares distributed — — (179,169) 22.44 (162,554) 23.49
Restricted stock units distributed (312,182) 17.47 (95,510) 20.71 (23,739) 20.73
Performance stock units distributed (296,909) 21.55 (49,672) 21.95 — —
Restricted shares forfeited — — (1,084) 23.01 (22,045) 23.34
Restricted stock units forfeited (90,896) 21.79 (81,626) 20.36 (71,992) 17.60
Performance stock units forfeited (87,196) 25.95 (136,050) 24.29 (74,968) 22.64
Outstanding, end of year 1,143,205 $ 23.26 1,428,878 $ 2153 1,501,021 $ 20.58

Expense associated with stock awards was $6.8 million, $9.0 million and $9.1 millionin 2018, 2017 and 20186,
respectively. Unrecognized pre-tax expense of $9.9 million related to stock awards is expected to be recognized over the
weighted average remaining service period of 2.4 years for awards outstanding at December 31, 2018.

Deferred Stock Unit Awards

Deferred stock units generally are awarded to directors of the Company and represent the Company’s obligation to transfer
one share of the Company’s common stock to the grantee at a future date and generally are fully vested on the date of grant.
The expense related to the issuance of deferred stock unitsis recorded as of the date of the award.

A summary of deferred stock unit activity is asfollows:

Years Ended December 31,

2018 2017 2016
Weighted Weighted Weighted
Average Average Average
Deferred Award Deferred Award Deferred Award
Stock Date Stock Date Stock Date

Units Fair Value Units Fair Value Units Fair Value
Outstanding, beginning of year 269,977 $ 2014 253445 $ 19.93 247219 $ 19.92
Awarded 45,681 23.72 47,091 23.53 45,886 21.22
Shares distributed (28,308) 19.22 (30,559) 23.57 (39,660) 21.29
Outstanding, end of year 287,350 $ 22.80 269,977 $ 20.14 253,445 $ 19.93

Expense associated with awards of deferred stock units was $1.1 million, $1.1 million and $1.0 million in 2018, 2017 and
2016, respectively.
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Stock Options

Stock options on the Company’s common stock are awarded from time to time to executive officers and certain key
employees of the Company. Stock options granted generally have aterm of seven to ten years and an exercise price equal to the

market value of the underlying common stock on the date of grant.
A summary of stock option activity is as follows:

Years Ended December 31,

2018 2017 2016

Weighted Weighted Weighted

Average Average Average

Exercise Exercise Exercise

Shares Price Shares Price Shares Price

Outstanding, beginning of year 126,680 $ 23.06 170,253 $ 21.99 288383 $ 2173
Exercised — — (43,573) 18.87 (114,307) 21.33
Canceled/Expired (73,897) 26.60 — — (3,823) 22.24
Outstanding, end of year 52,783 $ 18.11 126,680 $ 23.06 170,253 $ 21.99
Exercisable, end of year 52,783 $ 18.11 126,680 $ 23.06 170,253 $  21.99

In 2018, 2017 and 2016, the Company recorded expense of zero®, zero® and less than $0.1 million, respectively, related
to stock option grants. Unrecognized pre-tax expense related to stock option grants was zero at December 31, 2018.

Financial datafor stock option exercises are summarized in the following table (in thousands):

Years Ended December 31,

2017

2016

2018
Amount collected from stock option exercises $ —
Tota intrinsic value of stock option exercises —
Tax benefit of stock option exercises recorded in income tax expense 1,556

Tax benefit of stock option exercises recorded in additional paid-in-capital ¥ —
Aggregate intrinsic value of outstanding stock options —
Aggregate intrinsic value of exercisable stock options —

822 $
370

63
386
386

306

47
315
102
102

@ Asof January 1, 2017, the Company adopted FASB Accounting Standards Update No. 2016-09, Compensation - Stock Compensation
(Topic 718): Improvements to Employee Share-Based Payment Accounting, which, among other items, changed the accounting for the
tax benefit of stock option exercises so that it is now recorded as part of current earnings rather than additional paid-in capital. Prior
period balances were not retrospectively adjusted.

@ In 2018 and 2017 there were no expenses related to stock options as all issued stock options were fully vested at December 31, 2017
and expirein 2019.

The intrinsic value calculations are based on the Company’s closing stock price of $16.32, $25.43 and $23.70 on
December 31, 2018, 2017 and 2016, respectively.

11. TAXES ON INCOME

Income (loss) before taxes on income was as follows (in thousands):

Years Ended December 31,

2018 2017 2016
Domestic $ 8142 $ (40007) $ 23170
Foreign (5,187) (21,570) 12,064
Total $ 2955 $ (61577) $ 35234
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Provisions for taxes on income (loss) consisted of the following components (in thousands):

Years Ended December 31,

2018 2017 2016
Current:

Federal $ (4,765) $ 3764 $ (636)
Foreign 6,025 7,512 3,585
State (651) 3,351 175
Subtotal 609 14,627 3,124

Deferred:
Federal 947 (8,706) 2,158
Foreign (1,531) (1,099) 475
State (157) 183 352
Subtotal (741) (9,622) 2,985
Total tax provision $ (132) $ 5005 $ 6,109

Income tax expense differed from the amounts computed by applying the U.S. federal income tax rate of 21% for 2018 and
35% for 2017 and 2016 to income (loss) before taxes on income as a result of the following (in thousands):

Years Ended December 31,

2018 2017 2016
Income taxes (benefit) at U.S. federa statutory tax rate $ 621 $ (21552) $ 12,332
Increase (decrease) in taxes resulting from:
Change in the balance of the valuation allowance for deferred tax assets
allocated to foreign income tax expense 590 4,598 1,364
Change in the balance of the valuation allowance for deferred tax assets
allocated to domestic income tax expense (944) 12,755 (4,202)
State income taxes, net of federal income tax benefit (798) 2,270 342
Divestitures 2,133 — 271
Meals and entertainment 517 785 736
Changes in taxes previously accrued (536) (1,339) 23
Foreign tax rate differences 1,301 913 (2,559)
Share-based compensation (1,427) 131 (90)
Goodwill impairment 291 6,359 —
Recognition of uncertain tax positions (218) (62) 85
Deemed mandatory repatriation (842) 10,406 —
Release of deferred tax liability on foreign earnings — (7,051) —
Domestic Production Activities deduction — (1,921) (1,017)
Other matters (820) (1,287) (1,176)
Total tax provision $ (132) $ 5005 $ 6,109
Effective tax rate (4.5)% (8.1)% 17.3%

On December 22, 2017, the U.S. government enacted the TCJA, which includes significant changes to the U.S. corporate
income tax system including: (i) afederal corporate rate reduction from 35% to 21%; (ii) limitations on the deductibility of
interest expense and executive compensation; (iii) creation of new minimum taxes such as the Global Intangible Low Taxed
Income (“GILTI") tax and the base erosion anti-abuse tax (“BEAT"); and (iv) the transition of U.S. international taxation from
aworldwide tax system to amodified territorial tax system, which resulted in a one time U.S. tax liability on those earnings
that have not previously been repatriated to the U.S. Beginning in 2018, the Company no longer records U.S. federal income
tax on its share of income from foreign subsidiaries and no longer records a benefit for foreign tax credits related to that

income.
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In its reporting since the TCJA was enacted, the Company had been recording provisional amounts for certain enactment-
date effects of the TCJA by applying the guidance in SAB 118 because the enactment-date accounting for these effects had not
yet been completed. 1n 2018 and 2017, the Company recorded a net tax expense related to the enactment-date effects of the
TCJA that included recording the one-time transition tax liability related to undistributed earnings of certain foreign
subsidiaries that were not previously taxed and adjusting deferred tax assets and liabilities for the changes in the federal tax
rate.

The one-time transition tax is based on total post-1986 earnings and profits (“E& P") that were previously deferred from
U.S. income taxes. Thetax is based on the amount of those earnings held in cash and other specified assets, either at the end of
2017 or the average of the year end balances for 2015 and 2016. Based on the Company’sinitial analysis of the TCJA in 2017,
it recorded a provisional estimated net tax expense of $2.4 million, which consisted of a charge of $10.4 million for the deemed
mandatory repatriation, and reduced by a $7.1 million release of a deferred tax liability on unremitted foreign earnings and $0.9
million of other TCJA related impacts. Upon further analysis of the TCJA and notices and regulations issued and proposed by
the U.S. Department of the Treasury and the Internal Revenue Service (“IRS’), the Company finalized its calculations of the
transition tax liability during 2018. Adjustments included further refinement of computations related to earnings and profits,
cash and cash equivalents, state income tax and foreign withholding taxes pursuant to guidance issued during the year. The
final transition tax liability consisted of a charge of $9.6 million for the deemed mandatory repatriation, and reduced by the
$7.1 million release of adeferred tax liability on unremitted foreign earnings and $2.0 million of other TCJA related impacts.
The Company decreased its December 31, 2017 provisional amount by $1.9 million during 2018, which isincluded as a
component of income tax expense.

The transition tax liability, asfiled on the 2017 federal income tax return and after utilization of foreign tax credits, was
$5.2 million. Although Congressiona intent and the statutory language were clear that the transition tax could be paid over a
period of eight years, and the Company properly elected to pay the transition tax liability over aperiod of eight years, IRS
guidance published in April 2018 indicated that taxpayersin a net overpayment position would have all overpayments first
applied to successive installments of the transition tax liability. Legislative proposals were passed in the U.S. House of
Representativesin late December 2018 to correct the application of this IRS guidance; however there has been no action in the
U.S. Senate to pass legislation addressing thisissue. Asaresult of the overpayment from 2017 and the anticipated utilization
of 2018 foreign tax credits, no further tax payments related to the transition tax will be required.

Net deferred taxes consisted of the following (in thousands):

December 31,

2018 2017
Deferred income tax assets:
Foreign tax credit carryforwards $ 507 $ 466
Net operating loss carryforwards 22,909 23,216
Accrued expenses 12,987 12,107
Other 8,652 4,707
Total gross deferred income tax assets 45,055 40,496
L ess vauation allowance (28,451) (29,782)
Net deferred income tax assets 16,604 10,714
Deferred income tax liabilities:
Property, plant and equipment (6,038) (9,482)
Intangible assets (20,609) (2,201)
Other (6,757) (6,576)
Total deferred income tax liabilities (23,404) (18,259)
Net deferred income tax liabilities $ (6,800) $ (7,545)
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The Company’stax assets and liahilities, netted by taxing location, are in the following captions in the balance sheets (in
thousands):

December 31,
2018 2017
Noncurrent deferred income tax assets, net $ 1561 $ 1,666
Noncurrent deferred income tax liabilities, net (8,361) (9,211)
Net deferred income tax liabilities $ (6,800) $ (7,545)

The Company’s deferred tax assets at December 31, 2018 included $22.9 million in federal, state and foreign net operating
loss (“NOL") carryforwards. These NOLs include $14.3 million, which if not used will expire between the years 2019 and
2038, and $8.6 million that have no expiration dates. The Company also has deferred tax amounts related to foreign tax credit
carryforwards of $0.5 million, of which, $0.4 million will expirein 2026 if not used and $0.1 million have no expiration date.

For financial reporting purposes, a valuation allowance of $28.5 million has been recognized to reduce the deferred tax
assets related to certain federal, state and foreign net operating loss carryforwards and other assets, for which it is more likely
than not that the related tax benefits will not be realized, due to uncertainties as to the timing and amounts of future taxable
income. The valuation allowance at December 31, 2017 was $29.8 million.

As of December 31, 2018, a valuation allowance has been recorded to record only the portion of the deferred tax asset that
ismore likely than not to be realized. The amount of the deferred tax asset considered realizable; however, could be adjusted if
estimates of future taxable income during the carryforward period are reduced or increased or if objective negative evidence in
the form of cumulative lossesis no longer present and additional weight may be given to subjective evidence such as our
projections for growth.

Activity in the valuation allowance is summarized as follows (in thousands):

Years Ended December 31,

2018 2017 2016
Balance, at beginning of year $ 29,782 $ 15428 $ 18,897
Additions 1,879 19,260 3,095
Reversals (2,102) (183) (4,984)
Remeasurement of U.S. deferred tax balances — (5,141) —
Other adjustments (1,208) 418 (1,580)
Balance, at end of year $ 28451 $ 29,782 $ 15,428

Asaresult of the deemed mandatory repatriation provisionsin the TCJA, the Company included $206.7 million of
undistributed earnings in income subject to U.S. tax at reduced tax rates. Certain provisions within the TCJA effectively
transition the U.S. to aterritorial system and eliminates deferral on U.S. taxation for certain amounts of income that are not
taxed at aminimum level. At thistime, the Company does not intend to distribute earnings in a taxable manner; and therefore,
intends to limit distributions to: (i) earnings previously taxed in the U.S,; (ii) earnings that would qualify for the 100 percent
dividends received deduction provided in the TCJA; or (iii) earnings that would not result in significant foreign taxes. Asa
result, the Company has not recognized a deferred tax liability on any remaining undistributed foreign earnings as of December
31, 2018.

FASB ASC 740, Income Taxes (“FASB ASC 740"), prescribes a more-likely-than-not threshold for the financial statement
recognition and measurement of atax position taken or expected to be taken in atax return. FASC ASC 740 also provides
guidance on de-recognition, classification, interest and penalties, accounting in interim periods and disclosure of uncertain tax
positionsin financial statements.
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A reconciliation of the beginning and ending balance of unrecognized tax benefitsis as follows (in thousands):

Years Ended December 31,

2018 2017 2016
Balance, at beginning of year $ 2229 % 2,465 $ 2,410
Additions for tax positions of prior years related to acquisitions — — 148
Additions for tax positions of prior years 8 12 10
Lapse in statute of limitations (264) (274) (83)
Foreign currency translation (18 26 (20)
Balance, at end of year, total tax provision $ 195 $ 2229 % 2,465

The total amount of unrecognized tax benefits, if recognized, that would affect the effective tax rate was $0.4 million at
December 31, 2018.

The Company recognizes interest and penalties, if any, related to unrecognized tax benefitsin income tax expense. During
the years ended December 31, 2018, 2017 and 2016, approximately $0.2 million, $0.3 million and $0.3 million, respectively,
was expensed for interest and penalties.

The Company believesthat it is reasonably possible that the total amount of unrecognized tax benefits will change in 2018.
The Company has certain tax return years subject to statutes of limitation that will expire within twelve months. Unless
challenged by tax authorities, the expiration of those statutes of limitation is expected to result in the recognition of uncertain
tax positions in the amount of approximately $0.8 million.

The Company is subject to taxation in the United States, various states and foreign jurisdictions. With few exceptions, the
Company is no longer subject to U.S. federal, state, local or foreign examinations by tax authorities for years before 2014.

12. COMMITMENTS AND CONTINGENCIES

Leases

The Company leases a number of its administrative and operations facilities under non-cancellable operating leases
expiring at various dates through 2025. In addition, the Company leases certain construction, automotive and computer
equipment on amulti-year, monthly or daily basis. Rental expense in the years ended December 31, 2018, 2017 and 2016 was
$26.2 million, $26.7 million and $23.8 million, respectively.

At December 31, 2018, the future minimum lease payments required under the non-cancellable operating leases were as
follows (in thousands):

Minimum Lease

Year Payments
2019 $ 19,843
2020 15,055
2021 11,492
2022 8,111
2023 5,365
Thereafter 7,203
Total $ 67,069

Litigation

In December 2016, the Company settled two lawsuits related to the December 2012 departure of several key leadersin
sales and operations for the Tyfo® technology, which is part of the Infrastructure Solutions platform. Under the settlement,
Aegion will receive $6.6 million over four years; and accordingly, recorded the gain to “Gain on litigation settlement” in the
Consolidated Statement of Operations. Theinitial $3.6 million cash payment was received in December 2016, with the
remainder to be paid in $750,000 annual installments over the following four years. At December 31, 2018, $750,000 was
recorded to “Prepaid expenses and other current assets” and $1.5 million was recorded to “Other assets’ in the Consolidated
Balance Sheet.
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The Company isinvolved in certain litigation incidental to the conduct of its business and affairs. Management, after
consultation with legal counsel, does not believe that the outcome of any such litigation, individually or in the aggregate, will
have amaterial adverse effect on the Company’s consolidated financial condition, results of operations or cash flows.

Contingencies

In connection with the Brinderson acquisition, certain pre-acquisition matters were identified in 2014 whereby alossis
both probable and reasonably estimable. The Company establishes liabilities in accordance with FASB ASC Subtopic No.
450-20, Contingencies - Loss Contingencies, and accordingly, recorded an accrual related to various legal, tax, employee
benefits and employment matters. At December 31, 2016, the accrual relating to these matters was $6.0 million. During 2017,
the Company made a $0.3 million payment related to one of the above matters. Additionally, the Company reassessed its
reserve during 2017 for: (i) the lapse of certain payroll tax statutory limitation periods; and (ii) further developmentsin the
legal status of these matters, including the preliminary settlement through mediated resolution of several matters. Following
consultation with internal and third-party legal and tax counsel, the Company lowered its accrual for such matters by $1.5
million during 2017. The accrual adjustments resulted in an offset to “ Operating expense” in the Consolidated Statement of
Operations. During 2018, the Company made an additional $0.2 million payment related to one of the above matters. As of
December 31, 2018, the remaining accrual relating to these matters was $4.0 million.

Purchase Commitments

The Company had no material purchase commitments at December 31, 2018.

Guarantees

The Company has many contracts that require the Company to indemnify the other party against loss from claims,
including claims of patent or trademark infringement or other third party claims for injuries, damages or losses. The Company
has agreed to indemnify its surety against losses from third-party claims of subcontractors. The Company has not previously
experienced material losses under these provisions and, while there can be no assurances, currently does not anticipate any
future material adverse impact on its consolidated financia position, results of operations or cash flows.

The Company regularly reviews its exposure under all its engagements, including performance guarantees by contractual
joint ventures and indemnification of its surety. Asaresult of the most recent review, the Company has determined that the risk
of material lossis remote under these arrangements and has not recorded a liability for these risks at December 31, 2018 on its
consolidated balance sheet.

Retirement Plans

Approximately 1,100 of our U.S. employees participate in multi-employer retirement plans. Substantially al of the
Company’s remaining U.S. employees are eligible to participate in one of the Company’s sponsored defined contribution
savings plans, which are qualified plans under the requirements of Section 401(k) of the Internal Revenue Code. Company
contributions to the domestic plans were $5.7 million, $6.3 million and $5.5 million for the years ended December 31, 2018,
2017 and 2016, respectively.

Certain foreign subsidiaries maintain various other defined contribution retirement plans. Company contributionsto such
plans for the years ended December 31, 2018, 2017 and 2016 were $1.1 million, $1.0 million and $0.8 million, respectively.

In connection with the Company’s 2009 acquisition of Corrpro, the Company assumed an obligation associated with a
contributory defined benefit pension plan sponsored by a subsidiary of Corrpro located in the United Kingdom. Employees of
this Corrpro subsidiary no longer accrue benefits under the plan; however, Corrpro continues to be obligated to fund prior
period benefits. Both the pension expense and funding regquirements for the years ended December 31, 2018, 2017 and 2016
were immaterial to the Company’s consolidated financial position and results of operations. The benefit obligation and plan
assets at December 31, 2018 were approximately $7.1 million and $7.9 million, respectively. The Company used a discount
rate of 2.8% for the evaluation of the pension liability. The Company recorded an asset associated with the overfunded status
of this plan of approximately $0.8 million, which isincluded in other long-term assets on the consolidated balance sheet. The
benefit obligation and plan assets at December 31, 2017 approximated $7.5 million and $9.3 million, respectively. Plan assets
consist of investmentsin equity and debt securities as well as cash, which are primarily Level 2 inputs as defined in Note 13.

13. DERIVATIVE FINANCIAL INSTRUMENTS

Asamatter of policy, the Company uses derivatives for risk management purposes, and does not use derivatives for
speculative purposes. From time to time, the Company may enter into foreign currency forward contracts to hedge foreign
currency cash flow transactions. For cash flow hedges, gain or loss is recorded in the Consolidated Statements of Operations
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upon settlement of the hedge. All of the Company’s hedges that are designated as hedges for accounting purposes were highly
effective; therefore, no notable amounts of hedge ineffectiveness were recorded in the Company’s Consolidated Statements of
Operations for either the settlement of cash flow hedges or the outstanding hedged balance. At December 31, 2018 and 2017,
the Company’s cash flow hedges were in a net deferred gain position of $1.8 million and $3.2 million, respectively, due to
favorable movements in short-term interest rates relative to the hedged position. The Company presents derivative instruments
in the consolidated financial statements on agross basis. Deferred gains and |osses were recorded in other non-current assets
and other non-current liabilities, respectively, and other comprehensive income on the Consolidated Balance Sheets. The net
periodic change of the Company’s cash flow hedges was recorded on the foreign currency translation adjustment and derivative
transactions line of the Consolidated Statements of Equity.

The Company aso engages in regular inter-company trade activities and receives royalty payments from certain of its
wholly-owned entities, paid in local currency, rather than the Company’s functional currency, U.S. Dollars. The Company
utilizes foreign currency forward exchange contracts to mitigate the currency risk associated with the anticipated future
payments from certain of itsinternational entities. During 2018, 2017 and 2016, losses of $0.5 million, $0.1 million and $0.1
million, respectively, were recorded upon settlement of foreign currency forward exchange contracts. Gains and losses of this
nature are recorded to “ Other income (expense)” in the Consolidated Statements of Operations.

In October 2015, the Company entered into an interest rate swap agreement for a notional amount of $262.5 million, which
is set to expire in October 2020. The notional amount of this swap mirrors the amortization of a$262.5 million portion of the
Company’s $350.0 million term loan drawn from the original Credit Facility. The swap requires the Company to make a
monthly fixed rate payment of 1.46% cal culated on the amortizing $262.5 million notional amount and provides for the
Company to receive a payment based upon a variable monthly LIBOR interest rate calculated by amortizing the $262.5 million
same notional amount. The receipt of the monthly LIBOR-based payment offsets a variable monthly LIBOR-based interest
cost on a corresponding $262.5 million portion of the Company’s term loan from the original Credit Facility. Thisinterest rate
swap is used to partially hedge the interest rate risk associated with the volatility of monthly LIBOR rate movement and is
accounted for as a cash flow hedge.

On March 12, 2018, the Company entered into an interest rate swap forward agreement that begins in October 2020 and
expiresin February 2023 to coincide with the amortization period of the amended Credit Facility. The swap will require the
Company to make a monthly fixed rate payment of 2.937% calculated on the then amortizing $170.6 million notional amount,
and provides for the Company to receive a payment based upon a variable monthly LIBOR interest rate calculated on the same
amortizing $170.6 million notional amount. The receipt of the monthly LIBOR-based payment will offset the variable monthly
LIBOR-based interest cost on a corresponding $170.6 million portion of the Company’s term loan from the amended Credit
Facility. Thisinterest rate swap will be used to partially hedge the interest rate risk associated with the volatility of monthly
LIBOR rate movement and accounted for as a cash flow hedge.

The following table summarizes the Company’s derivative positions at December 31, 2018:

Weighted
Average
Remaining Average
Notional Maturity Exchange
Position Amount In Years Rate
USD/British Pound Sl £ 1,962,900 0.3 1.28
EURO/British Pound Sell £ 2,568,300 0.3 111
Interest Rate Swap $ 211,640,625 4.0

The following table summarizes the fair value amounts of the Company’s derivative instruments, all of which are Level 2
(as defined below) inputs (in thousands):
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December 31,

Designation of Derivatives Balance Sheet Location 2018 2017

Derivatives Designated as Hedging Instruments:

Forward Currency Contracts Prepaid expenses and other current assets $ — % 176
Interest Rate Swaps Other non-current assets 3,648 3,193
Total Assets $ 3648 $ 3,369
Forward Currency Contracts Accrued expenses $ — 3 33
Interest Rate Swaps Other non-current liabilities 1,885 —
Total Liabilities $ 1,88 $ 33

Derivatives Not Designated as Hedging Instruments:

Forward Currency Contracts Prepaid expenses and other current assets $ — % 10
Total Assets $ — % 10
Forward Currency Contracts Accrued expenses $ 4 % =
Total Liabilities 44
Total Derivative Assets $ 3648 $ 3,379
Total Derivative Liabilities 1,929 33
Total Net Derivative Asset (Liability) $ 1,719 $ 3,346

FASB ASC 820, Fair Value Measurements (“FASB ASC 820"), defines fair value and establishes a framework for
measuring and disclosing fair value instruments. The guidance establishes athree-tier fair value hierarchy, which prioritizes
the inputs used in measuring fair value. These tiersinclude:

» Level 1-defined as quoted prices in active markets for identical instruments;
» Level 2—defined asinputs other than quoted prices in active markets that are either directly or indirectly observable;

» Level 3—defined as unobservable inputsin which little or no market data exists, therefore requiring an entity to
develop its own assumptions.

In accordance with FASB ASC 820, the Company determined that the value of al of its derivative instruments, which are
measured at fair value on arecurring basis, are derived from significant observable inputs, referred to as Level 2 inputs.

The Company had no transfers between Level 1, 2 or 3 inputs during the quarter ended December 31, 2018. Certain
financial instruments are required to be recorded at fair value. Changesin assumptions or estimation methods could affect the
fair value estimates; however, the Company does not believe any such changes would have a material impact on its financial
condition, results of operations or cash flows. Other financial instrumentsincluding cash and cash equivalents and short-term
borrowings, including notes payable, are recorded at cost, which approximates fair value, which is based on Level 2 inputs as
previously defined.

14. SEGMENT AND GEOGRAPHIC INFORMATION

The Company has three operating segments, which are also its reportable segments: Infrastructure Solutions; Corrosion
Protection; and Energy Services. The Company’s operating segments correspond to its management organizational structure.
Each operating segment has leadership that reports to the chief operating decision manager (“CODM”). The operating results
and financial information reported by each segment are evaluated separately, regularly reviewed and used by the CODM to
evaluate segment performance, allocate resources and determine management incentive compensation.

The following disaggregated financial results have been prepared using a management approach that is consistent with the
basis and manner with which management internally disaggregates financia information for the purpose of making internal
operating decisions. The Company evaluates performance based on stand-alone operating income (loss), which includes
acquisition and divestiture expenses, restructuring charges and an allocation of corporate-related expenses.
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Financial information by segment was as follows (in thousands):

Revenues:
Infrastructure Solutions
Corrosion Protection
Energy Services

Total revenues

Gross profit:
Infrastructure Solutions
Corrosion Protection
Energy Services

Total gross profit

Operating income (loss):
Infrastructure Solutions ®
Corrosion Protection @
Energy Services ©®

Total operating income (loss)

Other income (expense):
Interest expense
Interest income
Other

Total other expense

Income (loss) before taxes on income

Total assets:
Infrastructure Solutions
Corrosion Protection
Energy Services
Corporate
Assets held for sale

Total assets

Capital expenditures:
Infrastructure Solutions
Corrosion Protection
Energy Services
Corporate

Total capital expenditures

Depreciation and amortization:
Infrastructure Solutions
Corrosion Protection
Energy Services
Corporate
Total depreciation and amortization
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Years Ended December 31,

2018 2017 2016
$ 604121 $ 612154 $ 571551
393,740 456,139 401,469
335,707 290,726 248,900

$ 1333568 $ 1,359,019 $ 1,221,920
$ 132411 $ 140823 $ 142,444
92,968 108,240 83,269
41,547 35,749 28,214

$ 266926 $ 284812 $ 253927
$ 23683 $ (62244) $ 53899
(1,867) 12,446 1,458
7,831 6,278 (4,566)
29,647 (43,520) 50,791
(17,327) (16,001) (15,029)
516 145 166

(9,881) (2,201) (694)
(26,692) (18,057) (15,557)

$ 2955 $ (61577) $ 35234
$ 500977 $ 531,746 $ 584425
279,106 329,848 424,007
163,109 152,416 147,171
41,432 22,775 37,979
7,793 70,314 —

$ 992417 $ 1,107,099 $ 1,193582
$ 12730 $ 16680 $ 19,834
9,754 8,603 14,393
3,053 2,713 2,514
4,977 2,834 2,019

$ 30514 $ 30830 $ 38,760
$ 16758 $ 18731 $ 17,547
11,874 15,598 18,792
7,111 6,726 7,067
2,112 3,364 3,313

$ 3785 $ 44419 $ 46,719




@ Operating income for 2018 includes: (i) $16.9 million of restructuring charges (see Note 4); and (ii) $0.8 million of cost incurred
related to the disposition of Denmark. Operating loss for 2017 includes: (i) $18.1 million of restructuring charges (see Note 4); (ii)
$45.4 million of goodwill impairment charges (see Note 2); (iii) $41.0 million of definite-lived intangible asset impairment charges
(see Note 2); and (iv) $0.7 million of costs incurred related to the acquisition of Environmental Techniques. Operating income for
2016 includes: (i) $2.9 million of restructuring charges (see Note 4); (ii) $2.7 million of costs incurred related to the acquisitions of
Underground Solutions, Fyfe Europe, LMJ and Concrete Solutions; (iii) inventory step up expense of $3.6 million recognized as part
of the accounting for business combinations; and (iv) again of $6.6 million in connection with the settlement of two longstanding
lawsuits (see Note 12).

@ Operating income for 2018 includes: (i) $8.3 million of restructuring charges (see Note 4); and (ii) $6.2 million of costsincurred
related to the divestiture of Bayou. Operating income for 2017 includes $5.9 million of restructuring charges (see Note 4) and (i)
$2.3 million of costsincurred related to the planned divestiture of Bayou. Operating income for 2016 includes $4.6 million of 2016
Restructuring charges (see Note 4).

®  Operating income for 2018 includes $0.4 million of restructuring charges (see Note 4). Operating loss for 2016 includes $8.2 million
of 2016 Restructuring charges.

Thefollowing table summarizes revenues, operating income (loss) and long-lived assets by geographic region (in thousands):

Years Ended December 31,

2018 2017 2016

Revenues: @

United States $ 966,291 $ 1,028313 $ 924,580

Canada 133,612 139,734 129,291

Europe 66,794 71,839 60,238

Other foreign 166,871 119,133 107,811
Total revenues $ 1333568 $ 1,359,019 $ 1,221,920
Gross profit:

United States $ 178024 $ 226,026 $ 194,079

Canada 22,823 31,173 28,047

Europe 8,379 11,997 11,605

Other foreign 57,700 15,616 20,196
Total gross profit $ 266926 $ 284,812 $ 253,927
Operating income (loss):

United States $ 174 $ (33583) $ 28,013

Canada 9,482 12,220 16,156

Europe (10,599) (3,771) 1,089

Other foreign 30,590 (18,386) 5,533
Total operating income (loss) $ 29647 $  (43520) $ 50,791
Long-lived assets: V@

United States $ 105978 $ 93472 $ 140,099

Canada 7,725 8,816 9,464

Europe 8,295 13,435 7,575

Other foreign 6,662 9,586 8,829
Total long-lived assets $ 128660 $ 125309 $ 165,967

@ Revenues and long-lived assets are attributed to the country of origin for the Company’s legal entities. For a significant majority of its
legal entities, the country of origin relates to the country or geographic areathat it services.

@ Long-lived assets as of December 31, 2018, 2017 and 2016 do not include intangible assets, goodwill or deferred tax assets.
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15. SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED)

Unaudited quarterly financial data was as follows (in thousands, except per share data):

First Second Third Fourth
Quarter® Quarter?® Quarter® Quarter®
Year ended December 31, 2018:
Revenues $ 32481 $ 335030 $ 339679 $ 333,998
Gross profit 61,504 71,053 72,673 61,696
Operating income (10ss) 3,181 14,459 13,009 (1,002
Net income (l0ss) (1,476) 7,198 141 (2,776)
Earnings (loss) per share attributable to Aegion Corporation:
Basic $ (0.06) $ 024 % (0.01) $ (0.08)
Diluted $ (0.06) $ 024 $ (0.01) $ (0.08)
@ Includes pre-tax expenses of $5.2 million related to our restructuring efforts (see Note 4).
@ Includes pre-tax expenses of $2.9 million related to our restructuring efforts (see Note 4).
@ Includes pre-tax expenses of $7.4 million related to our restructuring efforts (see Note 4).
@ Includes pre-tax expenses of $13.9 million related to our restructuring efforts (see Note 4).
First Second Third Fourth
Quarter® Quarter?® Quarter® Quarter®
Year ended December 31, 2017:
Revenues $ 325175 $ 354473 $ 341872 $ 337,499
Gross profit 67,412 79,768 73,442 64,190
Operating income (10ss) 14,212 21,495 (75,271) (3,956)
Net income (loss) 7,832 12,014 (74,044) (12,384)
Earnings (loss) per share attributable to Aegion Corporation:
Basic $ 018 $ 033 % (223) $ (0.39)
Diluted $ 017 $ 032 % (223) $ (0.39)

@ Includes pre-tax expense reversals of $(0.1) million related to our restructuring efforts (see Note 4).
@ Includes pre-tax expenses of $0.3 million related to our restructuring efforts (see Note 4).

@ Includes pre-tax expenses of $6.7 million related to our restructuring efforts (see Note 4); pre-tax goodwill impairment charges of $45.4
million (see Note 2); and pre-tax definite-lived intangible asset impairment charges of $41.0 million (see Note 2).

@ Includes pre-tax expenses of $17.1 million related to our restructuring efforts (see Note 4).
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

Our management, under the supervision and with the participation of our Chief Executive Officer (our principal executive
officer) and Chief Financia Officer (our principal financial officer), has conducted an evaluation of the effectiveness of the
design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities
Exchange Act of 1934, as amended (the “ Exchange Act”), as of December 31, 2018. Based upon and as of the date of this
evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls were effective
to provide reasonabl e assurance that the information required to be disclosed by usin the reports that we file or submit under
the Exchange Act (@) is recorded, processed, summarized and reported within the time period specified in the Securities and
Exchange Commission’s rules and forms, and (b) is accumulated and communicated to our management, including our
principal executive and principal financial officers, as appropriate to allow timely decisions regarding required disclosure.

Management’s report is included in Item 8 of this Report under the caption entitled “Management’s Report on Internal
Control Over Financial Reporting,” and isincorporated herein by reference. The effectiveness of the Company’sinternal
control over financial reporting as of December 31, 2018 has been audited by PricewaterhouseCoopers LL P, an independent
registered public accounting firm, as stated in its report which isincluded in Item 8 of this Report under the caption entitled
“Report of Independent Registered Public Accounting Firm” and is incorporated herein by reference.

Changes in Internal Control Over Financial Reporting

There were no changesin our internal control over financia reporting that occurred during the quarter ended December 31,
2018 that materially affected, or are reasonably likely to materially affect, our internal control over financia reporting.

Item 9B. Other Information.

Not applicable.
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PART 111

Item 10. Directors, Executive Officers and Corporate Governance.

Information concerning thisitemisincluded in “Item 4A. Executive Officers of the Registrant” of this Report and under
the captions “ Certain Information Concerning Director Nominees,” “ Section 16(a) Beneficial Ownership Reporting
Compliance,” “ Corporate Governance—Corporate Governance Documents,” “ Corporate Governance—Board Meetings and
Committees—Audit Committee” and “ Corporate Governance—Board Meetings and Committees—Audit Committee Financial
Expert” in our Proxy Statement for our 2019 Annual Meeting of Stockholders (“2019 Proxy Statement”) and is incorporated
herein by reference.

Item 11. Executive Compensation.

Information concerning this item isincluded under the captions “ Executive Compensation,” “Compensation in Last Fiscal
Year,” “Director Compensation,” “ Corporate Governance—Board Meetings and Committees—Compensation Committee
Interlocks and Insider Participation” and “ Compensation Committee Report” in the 2019 Proxy Statement and is incorporated
herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

Information concerning thisitemisincluded in Item 5 of this Report under the caption “ Equity Compensation Plan
Information” and under the caption “Information Concerning Certain Stockholders’ in the 2019 Proxy Statement and is
incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Information concerning this item isincluded under the captions “ Related-Party Transactions’ and “ Corporate Governance
—Independent Directors’ in the 2019 Proxy Statement and is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services.

Information concerning this item isincluded under the caption “Independent Auditors' Fees’ in the 2019 Proxy Statement
and isincorporated herein by reference.
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PART IV

Item 15. Exhibits and Financial Statement Schedules.
1. Financia Statements:

The consolidated financial statements filed in thisAnnual Report on Form 10-K are listed in the Index to Consolidated
Financial Statementsincluded in “Item 8. Financial Statements and Supplementary Data,” which information is incorporated
herein by reference.

2. Financial Statement Schedules:

No financial statement schedules are included herein because of the absence of conditions under which they are required or
because the required information is contained in the consolidated financia statements or notes thereto contained in this Report.

3. Exhibits:

The exhibits required to be filed as part of this Annual Report on Form 10-K are listed in the Index to Exhibits attached
hereto.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) 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.

Dated: March 1, 2019 AEGION CORPORATION

By: /¢/ CharlesR. Gordon
Charles R. Gordon
President and Chief Executive Officer

POWER OF ATTORNEY

The registrant and each person whose signature appears below hereby appoint Charles R. Gordon and David F. Morris as
attorneys-in-fact with full power of substitution, severally, to execute in the name and on behalf of the registrant and each such
person, individually and in each capacity stated below, one or more amendments to the annual report which amendments may
make such changesin the report as the attorney-in-fact acting deems appropriate and to file any such amendment to the report
with the Securities and Exchange Commission.

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
/sl Charles R. Gordon Principal Executive Officer and March 1, 2019
Charles R. Gordon Director
/s/ David F. Morris Principal Financia Officer March 1, 2019
David F. Morris
/s Kenneth L. Young Principal Accounting Officer March 1, 2019

Kenneth L. Young

/s/ Stephen P. Cortinovis Director March 1, 2019
Stephen P. Cortinovis

/<l Stephanie A. Cuskley Director March 1, 2019
Stephanie A. Cuskley

/s Walter J. Galvin Director March 1, 2019
Walter J. Galvin
/s Rhonda Germany Ballintyn Director March 1, 2019

Rhonda Germany Ballintyn

/9 JuanitaH. Hinshaw Director March 1, 2019
Juanita H. Hinshaw

/9 M. Richard Smith Director March 1, 2019
M. Richard Smith
/9 Alfred L. Woods Director March 1, 2019

Alfred L. Woods

/< Phillip D. Wright Director March 1, 2019
Phillip D. Wright
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INDEX TO EXHIBITS @

Certificate of Incorporation of the Company (incorporated by reference to Exhibit 2.1 to the current report on
Form 8-K12B filed on October 26, 2011), and Certificate of Designation, Preferences and Rights of SeriesA
Junior Participating Preferred Stock (incorporated by reference to Exhibit 3.3 to the current report on Form 8-
K12B filed October 26, 2011).

Certificate of Correction of the Certificate of Incorporation of the Company (incorporated by reference to Exhibit

3.2 to the annual report on Form 10-K for the year ended December 31, 2013).

Amended and Restated By-L aws of the Company (incorporated by reference to Exhibit 3.1 to the current report
on Form 8-K filed August 4, 2015).

2013 Employee Equity Incentive Plan of the Company (incorporated by reference to Appendix A to the definitive

proxy statement on Schedule 14A filed April 4, 2013 in connection with the 2013 annual meeting of
stockholders). ¥

2016 Employee Equity Incentive Plan of the Company (incorporated by reference to Appendix A to the definitive

proxy statement on Schedule 14A filed March 11, 2016 in connection with the 2016 annual meeting of
stockholders). ¥

First Amendment to 2016 Employee Equity Incentive Plan of the Company (incorporated by reference to
Appendix A to the definitive proxy statement on Schedule 14A filed March 17, 2017 in connection with the 2017
annual meeting of stockholders). @

Second Amendment to 2016 Employee Equity Incentive Plan of the Company (incorporated by reference to
Appendix A to the definitive proxy statement on Schedule 14A filed March 16, 2018 in connection with the 2018
annual meeting of stockholders)."”

Amended and Restated 2001 Non-Employee Director Equity |ncentive Plan of the Company (incorporated by
reference to Appendix B to the definitive proxy statement on Schedule 14A filed April 16, 2003 in connection
with the 2003 annual meeting of stockholders). **

2006 Non-Employee Director Equity Plan of the Company (incorporated by reference to Appendix B to the
definitive prox&)statement on Schedule 14A filed March 10, 2006 in connection with the 2006 annua meeting of
stockhol ders).

2011 Non-Employee Director Equity Plan of the Company (incorporated by reference to Appendix A to the
definitive prox&)statement on Schedule 14A filed March 18, 2011 in connection with the 2011 annua meeting of
stockholders).

2016 Non-Employee Director Equity Plan of the Company (incorporated by reference to Appendix C to the
definitive proxy statement on Schedule 14A filed March 11, 2016 in connection with the 2016 annual meeting of

stockholders). ¥

Employee Stock Purchase Plan of the Company (incorporated by reference to Appendix B to the definitive proxy
statement on Schedule 14A filed March 17, 2017 in connection with the 2017 annual meeting of stockholders). ¥

Voluntary Deferred Compensation Plan, as amended and restated effective January 1, 2018 (incorporated by
reference to Exhibit 10.10 to the annual report on Form 10-K for the year ended December 31, 2017). ©

2016 Executive Performance Plan of the Company (incorporated by reference to Appendix B to the definitive
proxy stal emerzz)on Schedule 14A filed March 11, 2016 in connection with the 2016 annua meeting of
stockholders).
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10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

Form of Directors Indemnification Agreement (incorporated by reference to Exhibit 10.13 to the annual report
on Form 10-K for the year ended December 31, 2011).

Form of Executive Change in Control Severance Agreement, dated as of October 6, 2014, between Aegion
Corporation and each of Charles R. Gordon and David F. Morris (incorporated by reference to Exhibit 10.6 to the

current report on Form 8-K filed October 10, 2014). ©

Form of First Amendment to Executive Change in Control Severance Agreement, dated May 2, 2016, by and
between Aegion Corporation and each of Charles R. Gordon and David F. Morris (incorporated by reference to
Exhibit 10.2 to the quarterly report on Form 10-Q for the quarter ended March 31, 2016).

Severance Policy effective December 21, 2018, filed herewith.?

Form of Change in Control Severance Agreement, dated as of March 1, 2017, between Aegion Corporation and
Stephen P. Callahan, Mark A. Menghini and Kenneth L. Young (incorporated by reference to Exhibit 10.15 to the
annual report filed on Form 10-K for the year ended December 31, 2016). ¥

Form of First Amendment to Change in Control Severance Agreement, dated as of October 22, 2018, between
Aegion Corporation and Mark A. Menghini (incorporated by reference to Exhibit 10.1 to the quarterly report on
Form 10-Q for the quarter ended September 30, 2018)."?

Form of First Amendment to Change in Control Severance Agreement, dated as of December 11, 2018, between
Aegion Corporation and Stephen P_Callahan, filed herewith.'”

Management Annual Incentive Plan, effective January 1, 2019, filed herewith.®

Form of Director Deferred Stock Unit Agreement (for Non-Employee Directors) (incorporated by reference to
Exhibit 10.1 to the quarterly report on Form 10-Q for the quarter ended March 31, 2018). ¥

Form of Performance Unit Agreement, dated February 18, 2019, between Aegion Corporation and certain
executive officers of Aegion Corporation, filed herewith.®

Form of Restricted Stock Unit Agreement, dated February 18, 2019, between Aegion Corporation and certain
executive officers of Aegion Corporation, filed herewith.

Letter agreement, dated October 6, 2014, between Aegion Corporation and Charles R. Gordon (incorporated by
reference to Exhibit 10.2 to the current report on Form 8-K filed October 10, 2014).

Form of Inducement Restricted Stock Award Agreement, dated October 8, 2014, between Aegion Corporation
and Charles R. Gordon (incorporated by reference to Exhibit 10.5 to the current report on Form 8-K filed October

10, 2014). ©

Transition Agreement and Full Release, dated November 18, 2017, between Aegion Corporation and David A.
Martin (incorporated by reference to Exhibit 10.1 to the current report on Form 8-K filed November 20, 2017). @

Form of Five-Year Restricted Stock Unit Agreement, dated April 23, 2018, between Aegion Corporation and
David(lf). Morris (incorporated by reference to Exhibit 10.1 to the current report filed on Form 8-K filed April 27,
2018).

Amended and Restated Credit Agreement, dated October 30, 2015 (incorporated by reference to Exhibit 10.1 to
the current report on Form 8-K filed November 2, 2015).

First Amendment to Credit Agreement, dated November 30, 2017 (incorporated by reference to Exhibit 10.1 to
the current report on Form 8-K filed December 6, 2017).
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10.29

10.30

21

23

24

31.1

31.2

321

32.2

95

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Second Amendment to Credit Agreement, dated February 27, 2018 (incorporated by reference to Exhibit 10.1 to

the current report on Form 8-K filed March 1, 2018).

Third Amendment to Credit Agreement, dated December 13, 2018 (incorporated by reference to Exhibit 10.1 to

the current report on Form 8-K filed December 14, 2018).

Subsidiaries of the Company, filed herewith.

Consent of PricewaterhouseCoopers L L P, filed herewith.

Power of Attorney (set forth on signature page).

Certification of Charles R. Gordon pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, filed herewith.

Certification of David F. Morris pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, filed herewith.

Certification of Charles R. Gordon pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002, filed herewith.

Certification of David F. Morris pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, filed herewith.

Mine Safety Disclosure, filed herewith.

XBRL Instance Document*

XBRL Taxonomy Extension Schema Document*

XBRL Taxonomy Extension Calculation Linkbase Document*
XBRL Taxonomy Extension Definition Linkbase Document*
XBRL Taxonomy Extension Label Linkbase Document*

XBRL Taxonomy Extension Presentation Linkbase Document*

* In accordance with Rule 406T under Regulation S-T, the XBRL-related information in Exhibit 101 shall be deemed
“furnished” and not “filed”.

@ The Company’s current, quarterly and annual reports are filed with the Securities and Exchange Commission under file
no. 001-35328.
@ Management contract or compensatory plan or arrangement.

* * *

Documents listed in this Index to Exhibits will be made available upon written request.
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CORPORATE INFORMATION

AEGION CORPORATION EXECUTIVE OFFICERS
Charles R. Gordon

PRICE RANGE OF SECURITIES

The Company’s common shares, $.01 par value, are traded

on The Nasdaq Global Select Market under the symbol "AEGN.”
The following table sets forth the range of quarterly high and

low sales prices for the years ended December 31, 2018 and 2017,
as reported on The Nasdaq Global Select Market. Quotations
represent prices between dealers and do not include retail
markups, markdowns or commissions.

President & Chief Executive Officer

David F. Morris
Executive Vice President & Chief Financial Officer

Stephen P. Callahan
Senior Vice President, Human Resources

Mark A. Menghini

Senior Vice President, General Counsel & Secretary PERIOD HIGH Low
Kenneth L. Young 2018:
Senior Vice President, Corporate Controller, First Quarter $ 26.75 $ 21.16
Chief Accounting Officer & Treasurer Second Quarter 26.78 22.06
Third Quarter 26.80 22.67
INDEPENDENT ACCOUNTANTS Fourth Quarter 25.54 15.12
PricewaterhouseCoopers LLP
800 Market Street, St. Louis, Missouri 63101 2017:
First Quarter $ 26.68 $ 21.43
TRANSFER AGENT & REGISTRAR SG_COHd Quarter 23.94 19.16
American Stock Transfer & Trust Company lhlrdﬂ?gartetr 22[;3?2 1199';1
59 Maiden Lane, New York, New York 10038 ourth Luarter : :
FORM 10-K

A copy of the Company’s Annual Report on Form 10-K for the

year ended December 31, 2018, as filed with the Securities and
Exchange Commission on March 1, 2019, is available free of charge
on our website, www.aegion.com, or upon request by writing to the
Company’s Investor Relations department at 17988 Edison Avenue,
St. Louis, Missouri 63005.

Chairman of the Board Strategic Planning & Finance Compensation Committee (Member)

Ex Officio Member of All Standing Committee (Member] Strategic Planning & Finance
Board Committees President & CEO Committee (Chair]

Former President & CEO Aegion Corporation Former President, Europe
Woods Group, LLC Emerson Electric Co.

Audit Committee (Member) Audit Committee (Chair)
Compensation Committee (Chair) Corporate Governance & Nominating
CEO Committee (Member)

Leona M. and Henry B. Helmsley Former CFO & Vice Chairman
Charitable Trust Emerson Electric Co.

Corporate Governance

& Nominating Committee (Member)
Strategic Planning & Finance
Committee (Member)

Former VP & Chief Strategy

and Marketing Officer
Honeywell International, Inc.

Compensation Committee (Member)

Audit Committee (Member)

Compensation Committee (Member)
President & CEO Strategic Planning & Finance
H & H Advisors Committee (Member)
Former SVP and President,
Fossil Power
Bechtel Corporation

Corporate Governance

& Nominating Committee (Chair) Strategic Planning & Finance

Committee (Member)
Former President & CEO
Williams Energy Services, Inc.




[A rccion

Stronger. Safer. Infrastructure?®

AEGION CORPORATION
17988 Edison Avenue

St. Louis, Missouri 63005
636.530.8000
www.aegion.com

Aegion, the Aegion®logo, Stronger. Safer. Infrastructure?,
Insituform¢, Fyfe, Fusible PVC®, iPlus®, Infusion®and Tyfo®are the
registered trademarks and service marks of Aegion Corporation
and its affiliates in the USA and other countries.

© Aegion Corporation
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