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Item 1.01 Entry into a Material Definitive Agreement.
Merger Agreement

On September 2, 2009, Quanta Services, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of Merger (the ‘Merger Agreement’), by and
among the Company, Quanta Sub, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of the Company (“Merger Sub”), Price Gregory
Services, Incorporated, a Delaware corporation (“Price Gregory”), and each of the stockholders of Price Gregory named therein, pursuant to which Price Gregory will be
merged with and into Merger Sub, with Merger Sub surviving the merger and remaining a wholly owned subsidiary of the Company (the “Merger”’). The Merger Agreement
and the Merger have been unanimously approved by the Board of Directors of both the Company and Price Gregory. Following the signing of the Merger Agreement, the
holders of Price Gregory’s common stock and preferred stock voted to adopt the Merger Agreement. Under the terms of the Merger Agreement, each share of Price Gregory’s
common stock and preferred stock issued and outstanding at the effective time of the Merger (other than treasury shares and shares of Price Gregory’s common stock and
preferred stock as to which the holder properly exercises appraisal rights under Delaware law) will be converted into the right to receive a pro rata portion of consideration
from the Company consisting of (a) an aggregate of approximately 11.1 million shares of the Company’s common stock, par value $0.00001 per share (the "Company
Common Stock”) equal in value to $250,000,000, based upon the agreed price of the Company Common Stock of $22.524 and (b) an aggregate of $100,000,000 in cashless
(i) the amount of any indebtedness of Price Gregory that is paid by the Company at closing and (ii) certain transaction and severance costs of Price Gregory (the Merger
Consideration”). In addition, prior to closing, Price Gregory is authorized to pay a $40,000,000 cash dividend to the stockholders of Price Gregory and to pay all accrued and
unpaid dividends on its outstanding preferred stock. To the extent that Price Gregory does not have sufficient cash to repay all of its indebtness at closing (after taking into
account the dividends described above), the Company will permit certain equipment financing contracts to remain outstanding at closing and will not deduct this indebtedness
from the cash portion of the Merger Consideration. If Price Gregory does not have sufficient cash on the closing date to repay its indebtedness as of the closing (other than the
equipment financing contracts described above), the Company will repay the balance at closing and deduct the amount from the cash portion of the Merger Consideration.

The parties have made customary representations, warranties and covenants in the Merger Agreement, including (i) the agreement of Price Gregory, subject to certain
exceptions, to conduct its businesses in the ordinary course and not to engage in certain activities between the execution of the Merger Agreement and the consummation of
the Merger or the termination of the Merger Agreement, (ii) the agreement of Price Gregory, subject to certain exceptions, to not solicit alternative transactions or enter into
discussions concerning, or provide information in connection with, alternative transactions and (iii) the agreement of certain stockholders of Price Gregory, subject to certain
exceptions, to not engage in, own or render services to any business engaged in any services provided by Price Gregory since January 1, 2006 for five years after closing.
Completion of the Merger is conditioned upon: (1) applicable regulatory approvals, including the termination or expiration of the applicable waiting period under the Hart-
Scott-Rodino
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Antitrust Improvements Act of 1976, as amended, (2) the approval of the listing of the Company Common Stock to be issued in the Merger on the New York Stock
Exchange, (3) the absence of legal impediments prohibiting the transactions, and (4) other customary closing conditions.

The Merger Agreement contains certain termination rights for both the Company and Price Gregory, including, among others, if, subject to certain exceptions, the Merger
is not completed by November 1, 2009. In the event of a termination of the Merger Agreement, neither the Company nor Price Gregory will be required to pay a termination
fee. However, in the event a party terminates the Merger Agreement under certain circumstances related to a breach by the other party of any of its obligations or covenants,
the terminating party will be entitled to seek reimbursement for its losses arising from such breach.

The representations and warranties that the parties have made to each other in the Merger Agreement are as of specific dates. Except for its status as a contractual document
that establishes and governs the legal relations among the parties to the Merger Agreement, the Merger Agreement is not intended to be a source of factual, business or
operational information about any of the parties thereto. The representations and warranties contained in the Merger Agreement were made only for purposes of such Merger
Agreement, are solely for the benefit of the parties to such Merger Agreement, and may be subject to limitations agreed between those parties, including being qualified by
disclosures between those parties. The representations and warranties in the Merger Agreement may have been made to allocate risks among the parties thereto, including
where the parties do not have complete knowledge of all facts, instead of establishing matters as facts. Furthermore, those representations and warranties may be subject to
standards of materiality applicable to the contracting parties that differ from those applicable to investors. Accordingly, investors and securityholders should not rely on such
representations and warranties as characterizations of the actual state of facts or circumstances. Moreover, information concerning the subject matter of such representations
and warranties may change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.

The Merger Agreement is attached hereto as Exhibit 2.1 and is incorporated herein by reference. The description of the Merger Agreement set forth above does not purport
to be complete and is qualified in its entirety by reference to the provisions of the Merger Agreement. The Merger Agreement is filed herewith to provide investors with
information regarding its terms and is not intended to provide any other factual information about the Company.

Item 7.01 Regulation FD Disclosure.

On September 3, 2009, the Company issued a press release announcing its entry into a definitive agreement to acquire Price Gregory Services, Incorporated. A copy of the
press release is furnished herewith as an exhibit.

The information furnished in this Current Report under the heading “Item 7.01 Regulation FD Disclosure” including Exhibit 99.1 shall not be deemed “filed” for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section or Sections 11 and 12(a)(2) of the Securities Act of
1933, as amended.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Exhibit

2.1 Agreement and Plan of Merger dated as of September 2, 2009, by and among Quanta Services, Inc., Quanta Sub, LLC, Price Gregory Services, Incorporated,

and certain stockholders of Price Gregory Services, Incorporated named therein (the schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-
K).

99.1 Press Release of Quanta Services, Inc. dated September 3, 2009.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

Dated: September 8, 2009
QUANTA SERVICES, INC.
By: /s/ TANA L. POOL

Name: Tana L. Pool
Title: Vice President and General Counsel
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2.1 Agreement and Plan of Merger dated as of September 2, 2009, by and among Quanta Services, Inc., Quanta Sub, LLC, Price Gregory Services, Incorporated,
and certain stockholders of Price Gregory Services, Incorporated named therein (the schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-

K).

99.1 Press Release of Quanta Services, Inc. dated September 3, 2009.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated September 2, 2009 (the “Agreement”), among Quanta Services, Inc., a Delaware corporation (‘Parent”), Quanta Sub,
LLC, a Delaware limited liability company and a direct wholly owned subsidiary of Parent (“Sub”), Price Gregory Services, Incorporated, a Delaware corporation (the
“Company”), SCF-VI, L.P., a Delaware limited partnership (‘SCF”), H. Charles Price III, an individual residing at 9839 Rockbrook Drive, Dallas, TX 75220 (‘Price”), Paul
C. Gregory, an individual residing at 607 Hunters Grove, Houston, TX 77024 (“Gregory”), James T. White, an individual residing at 5616 Stone Cliff Court, Dallas, TX
75287 (“White”), John E. Jackson, an individual residing at 12 Waterway Court, The Woodlands, TX 77380 (fackson”), Ronnie F. Wise, an individual residing at 19722
Emerald Ridge Lane, Houston, TX 77094 (“Wise”), Thomas N. Jones, an individual residing at 73 CR 1515, Bay Springs, MS 39422 (Jones”), Lee E. Beckelman, an
individual residing at 5807 Blackstone Creek Lane, Kingwood, TX 77345 (“Beckelman”), Doyle R. Maggard, an individual residing at 4251 FM 2181, Ste. 230-514, Corinth,
TX 76210 (“Maggard”), and H. James Stover, an individual residing at 5834 Augusta Court, Houston, TX 77057 (‘Stover” and together with SCF, Price, Gregory, White,
Jackson, Wise, Jones, Beckelman, and Maggard, the ‘“Principal Stockholders™). Each of Parent, Sub, and the Principal Stockholders are referred to herein as a Party” and
together as the “Parties.”

WHEREAS, the respective Boards of Directors of Parent and the Company and the sole member of Sub have determined that the merger of the Company with and into
Sub, with Sub being the Surviving Company (the “Merger”), upon the terms and subject to the conditions set forth in this Agreement, would be fair and in the best interests of
their respective companies and stockholders, and such Boards of Directors and the sole member of Sub have approved such Merger and the other transactions contemplated
hereby and have adopted this Agreement (and, in the case of the Company, recommended that this Agreement be adopted by the Stockholders), pursuant to which (1) each
share of Common Stock, par value $.001 per share, of the Company (“Company Common Stock™) issued and outstanding immediately prior to the Effective Time (the
“Outstanding Common Shares”) and (2) each share of Series A Preferred Stock, par value $.001 per share, of the Company (‘Company Preferred Stock” and, together with
the Company Common Stock, the “Company Stock™) issued and outstanding immediately prior to the Effective Time (the ‘Outstanding Preferred Shares” and, together with
the Outstanding Common Shares, the “Outstanding Shares”; each holder of an Outstanding Share is referred to herein as a ‘Stockholder”) will be converted, subject to the
terms hereof, into the right to receive shares of Common Stock, par value $.00001 per share, of Parent (“Parent Common Stock’) and cash (excluding Dissenting Shares and
Excluded Shares);

WHEREAS, consummation of the Merger and approval of this Agreement require the affirmative vote of (i) holders of a majority of the voting power of the Outstanding
Common Shares and Outstanding Preferred Shares, voting together as a single class, and (ii) holders of the shares of Company Preferred Stock representing the “Required
Approval,” as such term is defined and determined in accordance with the Certificate of Designations, Powers, Preferences and Relative Participating, Optional or Other
Special Rights and Relative Qualifications, Limitations or Restrictions of the Series A Convertible Preferred Stock of the Company dated effective as of January 31, 2008 (the
“Series A Designations”). The approvals referred to in




clauses (i) and (ii) of the preceding sentence are collectively referred to herein as the ‘Company Stockholder Approval”;

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended, and the rules and regulations thereunder (the “Code”);

WHEREAS, Parent, Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection with the Merger and also to
prescribe various conditions to the Merger;

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements herein contained, the Parties hereto agree as
follows:

ARTICLE 1.
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the General Corporation Law of the State of
Delaware (the “DGCL”) and the Limited Liability Company Act of the State of Delaware (the “DLLCA”), the Company shall be merged with and into Sub at the Effective
Time. At the Effective Time, the separate existence of the Company shall cease, and Sub shall continue as the surviving company (Sub and the Company are sometimes
hereinafter referred to as “Constituent Companies” and Sub is sometimes hereinafter referred to as the “Surviving Company”) and shall continue under the name “Price
Gregory Services, LLC.”

Section 1.2 Closing. Unless this Agreement shall have been terminated and the transactions herein contemplated shall have been abandoned pursuant toSection 8.1, and
subject to the satisfaction or waiver of the conditions set forth in Article VII, the closing of the Merger (the “Closing”) shall take place at 10:00 a.m., Houston time, on the
second business day after satisfaction of the conditions set forth in Section 7.1 (or as promptly as practicable thereafter following satisfaction or waiver of the conditions set
forth in Section 7.2 and Section 7.3) (the “Closing Date™), at the offices of Baker & Hostetler LLP, 1000 Louisiana, Suite 2000, Houston, Texas, 77002, unless another date,
time or place is agreed to in writing by the Parties hereto; provided, however, that, (a) notwithstanding the satisfaction of such conditions as of an earlier date, the Closing
Date shall not occur prior to October 1, 2009; and (b) notwithstanding the satisfaction of such conditions, the Company may, by written notice to Parent, extend the Closing
Date by up to five (5) Business Days solely to the extent the Company reasonably expects to receive one or more cash payments during such extension period, which are
necessary to allow the Company to pay the cash dividends expressly permitted in Section 6.1(b) and pay all Closing Date Debt (other than, subject toSection 2.8, Continuing
Debt) as of the Closing Date.

Section 1.3 Effective Time of the Merger. Subject to the provisions of this Agreement, the Parties hereto shall cause the Merger to be consummated by properly executing
and filing a certificate of merger meeting the requirements of Section 264 of the DGCL and Section 18-209 of the DLLCA (the “Certificate of Merger”) with the Secretary of
State of the State of Delaware, as promptly as practicable on or after the Closing Date. The Merger shall
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become effective upon such filing or at such time thereafter as is provided in the Certificate of Merger (the Effective Time”).

Section 1.4 Effects of the Merger.
(a) The Merger shall have the effects as set forth in the applicable provisions of the DGCL and the DLLCA.

(b) The officers specified on Schedule 1.4(b) (which may be updated by Parent prior to the Closing) shall, from and after the Effective Time, be the initial officers of the
Surviving Company until their successors have been duly elected or appointed and qualified, or until their earlier death, resignation or removal in accordance with the
Surviving Company’s Limited Liability Company Operating Agreement.

(c) The Certificate of Formation and Limited Liability Company Operating Agreement of Sub immediately prior to the Effective Time shall be the Certificate of
Formation and Limited Liability Company Operating Agreement of the Surviving Company, until duly amended in accordance with the terms thereof and the DLLCA, except
that Section 1 of the Certificate of Formation of the Surviving Company shall read in its entirety as follows:

“Name. The name of the limited liability company is Price Gregory Services, LLC.”

(d) From and after the Effective Time, the Surviving Company shall possess all the rights, privileges, powers and franchises of a public as well as of a private nature,
and be subject to all the restrictions, disabilities and duties of each of the Constituent Companies; and all and singular rights, privileges, powers and franchises of each of the
Constituent Companies, and all property, real, personal and mixed, and all debts due to either of the Constituent Companies on whatever account, as well as for stock
subscriptions and all other things in action or belonging to each of the Constituent Companies, shall be vested in the Surviving Company; and all property, rights, privileges,
powers and franchises, and all and every other interest shall be thereafter as effectually the property of the Surviving Company as they were of the Constituent Companies;
and the title to any real estate vested by deed or otherwise, in either of the Constituent Companies, shall not revert or be in any way impaired; but all rights of creditors and all
liens upon any property of either of the Constituent Companies shall be preserved unimpaired; and all debts, liabilities and duties of the Constituent Companies shall
thenceforth attach to the Surviving Company, and may be enforced against it to the same extent as if said debts and liabilities had been incurred by it.

ARTICLE II.
EFFECT OF THE MERGER ON THE CAPITAL STOCK AND MEMBERSHIP
INTERESTS OF THE
CONSTITUENT COMPANIES; EXCHANGE OF CERTIFICATES

Section 2.1 Effect on Capital Stock and Membership Interests. At the Effective Time, by virtue of the Merger and without any action on the part of the holder of any
Outstanding Shares or the holder of any membership interest of Sub:




(a) Membership Interests of Sub. Each membership interest of Sub issued and outstanding immediately prior to the Effective Time shall remain unchanged and shall be
the membership interests of the Surviving Company.

(b) Cancellation of Treasury Stock and Parent-Owned Stock. Each of the Outstanding Shares and all other shares of capital stock of the Company that are owned by the
Company as treasury stock and any Outstanding Shares and all other shares of capital stock of the Company owned, directly or indirectly, by Parent, Sub or any other wholly
owned Subsidiary of Parent or the Company (collectively, the “Excluded Shares”) shall be canceled and retired and shall cease to exist and no consideration shall be delivered
or deliverable in exchange therefor. As used in this Agreement, the term “Subsidiary,” with respect to any Person, means any corporation, partnership, limited liability
company, joint venture or other organization, whether incorporated or unincorporated, of which: (i) such Person or any other subsidiary of such Person is a general partner;
(ii) voting power to elect a majority of the Board of Directors or others performing similar functions with respect to such corporation, limited liability company, partnership,
joint venture or other organization is held by such Person or by any one or more of its subsidiaries; or (iii) at least 20% of the equity, other securities or other interests is,
directly or indirectly, owned or controlled by such Person or by any one or more of its subsidiaries.

Section 2.2 Merger Consideration.

(a) The total consideration, subject to adjustment in accordance with the terms of this Agreement, to be paid at Closing by Parent to the Stockholders in respect of all the
Outstanding Shares and in exchange for the Merger and the agreements and covenants set forth in this Agreement, including, with respect to the Restricted Persons, the
covenant not to compete in Section 6.12, shall be (i) One Hundred Million and No/100 United States Dollars ($100,000,000) in cashminus (A) an aggregate amount of cash
equal to the Company Transaction Costs, an estimate of which costs (as of the date hereof) are set forth in detail in Schedule 2.2 (which Schedule shall be updated as of the
Closing Date), and (B) the aggregate amount of any Closing Date Debt (other than, subject to Section 2.8, any Continuing Debt) to be paid by Parent on the Closing Date
(such aggregate amount of cash so payable is hereinafter referred to as the “Merger Cash Consideration”) and (ii) that number of fully paid and non-assessable shares of
Parent Common Stock equal to (1) Two Hundred Fifty Million and No/100 United States Dollars ($250,000,000) divided by the Average Closing Price (such aggregate
number of shares so issuable is hereinafter referred to as the “Merger Stock Consideration”).

(b) If, at any time during the period between the date of this Agreement and the Closing Date, any change in the outstanding shares of capital stock of Parent or the
Company shall occur by reason of any reclassification, recapitalization, stock split or combination, exchange or readjustment of shares, or any stock dividend thereon with a
record date during such period, appropriate equitable adjustments shall be made to the Merger Stock Consideration and the Average Closing Price. Nothing in this
Section 2.2(b) shall be construed to permit either Party to take any action that is otherwise prohibited or restricted by any other provision of this Agreement.

Section 2.3 Conversion of Securities.




(a) At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Sub, the Company or the holders of any of the shares of capital stock of
the Company, each Outstanding Share, other than the Excluded Shares and the Dissenting Shares, shall be converted into the right to receive (A) the Per Share Stock Amount,
and (B) the Per Share Cash Amount, payable to the holder thereof without interest thereon. All such shares and cash shall be distributed to the Stockholders as set forth in
Section 2.4.

(b) Defined Terms. As used herein, the following terms shall have the meanings set forth below:
(i) “Average Closing Price” means $22.524.

(i) “Closing Date Debt” means current and non-current portions of bank and other indebtedness of the Company and its Subsidiaries outstanding as of the Closing
Date, including obligations for borrowed money, obligations evidenced by notes, bonds or similar instruments, capital leases and other liabilities treated as indebtedness
pursuant to United States generally accepted accounting principles (“GAAP”), in each case whether short- or long-term and as determined on an accrual basis in accordance
with GAAP.

(iii) “Company Transaction Costs” means (i) all fees, costs and expenses of Vinson & Elkins L.L.P. related to the structuring, negotiation or consummation of the
transactions contemplated by this Agreement, the Principal Stockholder Ancillary Documents and the Company Ancillary Documents and any brokers, financial advisors,
consultants, accountants, attorneys or other professionals engaged by the Company in connection with the structuring, negotiation or consummation of the transactions
contemplated by this Agreement, the Principal Stockholder Ancillary Documents and the Company Ancillary Documents, provided that accountants’ fees, costs and expenses
incurred in connection with the interim review of the financial statements for inclusion in Parent’s filings with the Securities and Exchange Commission (the “SEC”) shall not
be considered Company Transaction Costs; (ii) any actual or potential severance or similar amounts payable in cash by the Company as a result of the Merger; and (iii) one-
half of the fees and expenses payable to the Escrow Agent.

(iv) “Escrow Ratio” means the number (rounded to four decimal places) determined by dividing (A) the number of Escrow Shares by (B) the aggregate number of
Outstanding Shares.

(v) “Exchange Ratio” means the number (rounded to four decimal places) determined by dividing (A) the number of shares of the Merger Stock Consideration (as
adjusted in accordance with Section 2.2(b)) by (B) the aggregate number of Outstanding Shares.

(vi) “Per Share Cash Amount” means, for each Outstanding Share, a dollar amount determined by dividing (A) the amount of the Merger Cash Consideration by
(B) the aggregate number of Outstanding Shares.

(vii) “Per Share Escrow Amount” means a number of shares, including fractions thereof, of Parent Common Stock equal to the Escrow Ratio.
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(viii) “Per Share Stock Amount” means a number of shares, including fractions thereof, of Parent Common Stock equal to the Exchange Ratio.

(c) As of the Effective Time, all Outstanding Shares converted in accordance with this Section 2.3 no longer shall be outstanding and shall automatically be canceled
and retired and shall cease to exist, and each certificate previously evidencing any such Outstanding Shares shall thereafter represent only the right to receive the Merger
Consideration. The holders of such certificates previously evidencing Outstanding Shares shall cease to have any rights with respect to such Outstanding Shares except as
otherwise provided herein or by law and, upon the surrender of such certificates in accordance with the provisions of Section 2.4, shall only have the right to receive for each
such share, the Merger Consideration, without interest. No fractional shares of Parent Common Stock shall be issued, and, in lieu thereof, a cash payment shall be made

pursuant to Section 2.4(f).

Section 2.4 Exchange of Certificates.

(a) Escrow. At the Closing, Parent shall deposit with Amegy Bank N.A. (the ‘Escrow Agent”) (i) that number of fully paid and non-assessable shares of Parent
Common Stock equal to Thirty Five Million and No/100 United States Dollars ($35,000,000) divided by the Average Closing Price (the “Escrow Shares™), plus (ii) an amount
in cash equal to the product of (A) Per Share Escrow Amount multiplied by (B) the Average Closing Price multiplied by (C) the number of Outstanding Shares held by
Unaccredited Investors (the “Escrow Cash”) less (iii) that number of fully paid and non-assessable shares of Parent Common Stock equal to the product of (A) Per Share
Escrow Amount multiplied by (B) the number of Outstanding Shares held by Unaccredited Investors, which Escrow Shares and Escrow Cash (together, the ‘Escrow Fund”)
shall be held in escrow and distributed by the Escrow Agent pursuant to the terms and conditions of an escrow agreement consistent with the terms of Article IX of this

<

Agreement and otherwise mutually acceptable to Parent and the Company (the “Escrow Agreement”).

(b) Exchange Procedures. Prior to the Closing Date, Parent shall deliver to each holder of record of a certificate or certificates (the Certificates”) evidencing
Outstanding Shares (collectively, the “Stockholders”), but excluding Dissenting Shares and Excluded Shares (i) a letter of transmittal (which shall specify that delivery shall
be effected, and risk of loss and title to the Certificates shall pass, only upon proper delivery of the Certificates to Parent and shall be in such form and have such other
provisions as Parent reasonably may specify) and (ii) instructions for use in effecting the surrender of the Certificates in exchange for the Merger Consideration. Upon
surrender of a Certificate for cancellation to Parent together with such letter of transmittal, duly executed, and such other customary documents as may be required pursuant to
such instructions, the holder of such Certificate shall be entitled at Closing to receive from Parent in exchange therefor, subject to the provisions of Section 2.4(c):

(i) a certificate evidencing that number of whole shares of Parent Common Stock equal to (1) the Per Share Stock Amountminus the Per Share Escrow Amount
multiplied by (2) the number of Outstanding Common Shares formerly evidenced by such Certificate;
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(ii) cash in an amount equal to the Per Share Cash Amountmultiplied by the number of Outstanding Common Shares formerly evidenced by such Certificate;
(iii) cash in lieu of fractional shares of Parent Common Stock to which such holder is entitled pursuant toSection 2.4(f); and
(iv) any dividends or other distributions to which such holder is entitled pursuant to Section 2.4(d), and the Certificate so surrendered shall forthwith be canceled.

The shares of Parent Common Stock, cash, dividends, and distributions described in each ofclauses (i), (ii), (iii) and (iv) are referred to collectively as the “Merger
Consideration.” Such cash payable to the Stockholders shall be wired, in immediately available funds, to the account or accounts designated by the respective Stockholders in
their respective letters of transmittal or, if requested by any Stockholder in its letter of transmittal, shall be paid by check.

In the event of a transfer of ownership of Outstanding Shares which is not registered in the transfer records of the Company, a certificate evidencing the proper number of
shares of Parent Common Stock and cash may be issued and paid in accordance with this Article II to a transferee if the Certificate evidencing such Shares is presented to
Parent, accompanied by all documents required to evidence and effect such transfer and by evidence that any applicable stock transfer taxes have been paid. Until surrendered
as contemplated by this Section 2.4, each Certificate (other than Certificates representing Dissenting Shares or Excluded Shares) shall be deemed at any time after the
Effective Time to evidence only the right to receive upon such surrender the applicable Merger Consideration. Notwithstanding anything to the contrary herein, except for
Escrow Shares, Parent shall issue any shares of Parent Common Stock pursuant to this Section 2.4(b) in registered book-entry form in accordance with the procedures of
Parent’s transfer agent rather than certificated form unless otherwise requested by a Stockholder.

(c) Exchange Procedures for Unaccredited Investors. Notwithstanding the provisions of Section 2.4(b), any Stockholder that does not certify that he, she or it is an
“accredited investor” as defined in Regulation D under the Securities Act of 1933, as amended (the “Securities Act”) in this Agreement or in the letter of transmittal submitted
to Parent or as to whom Parent otherwise reasonably believes is not an “accredited investor” (an “Unaccredited Investor™) shall not receive any shares of Parent Common
Stock in the Merger and shall receive cash in lieu thereof pursuant to this Section 2.4(c). Upon surrender by an Unaccredited Investor of a Certificate for cancellation to Parent
together with such letter of transmittal, duly executed, and such other customary documents as may be required pursuant to such instructions, the holder of such Certificate
shall, in lieu of any shares of Parent Common Stock that such holder would have had a right to receive, be entitled to receive cash in an amount equal to the product of (i) the
Per Share Stock Amount minus the Per Share Escrow Amount multiplied by (ii) the Average Closing Price multiplied by (iii) the number of Outstanding Shares formerly
evidenced by such Certificate.

(d) Distributions with Respect to Unexchanged Shares of Parent Common Stock No dividends or other distributions declared or made after the Effective Time with
respect to Parent Common Stock with a record date after the Effective Time shall be paid to the holder of any unsurrendered Certificate with respect to the shares of Parent
Common Stock




evidenced thereby, and no other part of the Merger Consideration shall be paid to any such holder, until the holder of such Certificate shall surrender such Certificate. Subject
to the effect of applicable laws, following surrender of any such Certificate, there shall be paid to the record holder of certificates evidencing whole shares of Parent Common
Stock issued in exchange therefor, without interest, (i) promptly, the amount of any cash payable with respect to a fractional share of Parent Common Stock to which such
holder is entitled pursuant to Section 2.4(f) and the amount of dividends or other distributions with a record date after the Effective Time theretofore paid with respect to such
whole shares of Parent Common Stock, and (ii) at the appropriate payment date, the amount of dividends or other distributions, with a record date after the Effective Time but
prior to surrender and a payment date occurring after surrender, payable with respect to such whole shares of Parent Common Stock. No interest shall be paid on the Merger
Consideration or such dividends or other distributions.

(e) No Further Rights in Company Common Stock and Company Preferred Stock. All shares of Parent Common Stock issued and cash paid upon conversion of
Outstanding Shares in accordance with the terms hereof shall be deemed to have been issued or paid in full satisfaction of all rights pertaining to such Outstanding Shares.

(f) No Fractional Shares of Parent Common Stock.

(i) No certificates or scrip or shares of Parent Common Stock representing fractional shares of Parent Common Stock or book-entry credit of the same shall be
issued upon the surrender for exchange of the Outstanding Shares and such fractional share interests will not entitle the owner thereof to vote or to have any rights of a
stockholder of Parent or a holder of shares of Parent Common Stock.

(ii) Notwithstanding any other provision of this Agreement, each holder of Outstanding Shares converted pursuant toSection 2.3 who would otherwise have been
entitled to receive a fraction of a share of Parent Common Stock (after taking into account all Certificates delivered by such holder) shall receive, in lieu thereof, cash (without
interest) in an amount equal to the product of (A) such fractional part of a share of Parent Common Stock multiplied by (B) the Average Closing Price. Such payment of cash
consideration is in lieu of fractional shares of Parent Common Stock.

(g) Lost Certificates. If any Certificate for Outstanding Shares shall have been lost, stolen or destroyed, upon (i) the making of an affidavit of that fact by the Person
claiming such Certificate to be lost, stolen or destroyed, (ii) the execution and delivery of an agreement to indemnify Parent and the Surviving Company, and (iii) if required
by Parent, the posting by such Person of a bond in such reasonable amount as Parent may direct as indemnity against any claim that may be made against it with respect to
such Certificate, then Parent shall deliver, in exchange for such lost, stolen or destroyed Certificate, the applicable Merger Consideration with respect to the Outstanding
Shares formerly represented thereby.

(h) Withholding Rights. Each of Parent and the Surviving Company shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this
Agreement to any holder of Outstanding Shares such amounts as Parent or the Surviving Company, as the case may be, is required to deduct and withhold with respect to the
making of




such payment under the Code, or any provision of federal, state, local or foreign tax law. To the extent that amounts are so deducted and withheld by Parent or the Surviving
Company, as the case may be, such deducted and withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of the Outstanding
Shares in respect of which such deduction and withholding was made by Parent or the Surviving Company.

Section 2.5 Stock Transfer Books. At the Effective Time, the stock transfer books of the Company shall be closed and there shall be no further registration of transfers of
shares of Company Stock thereafter on the records of the Company. From and after the Effective Time, any Certificates presented to Parent for any reason shall be converted
into the applicable Merger Consideration, subject to Applicable Laws in the case of Dissenting Shares.

Section 2.6 Stock Options and Restricted Stock. Prior to the Effective Time, the Company shall take the necessary corporate action to cause all stock options issued
pursuant to the Company’s 2008 Stock Incentive Plan (the “2008 Plan”) and all outstanding shares of restricted stock of the Company issued under the 2008 Plan to vest in
full immediately prior to the Effective Time. The Company shall within ten (10) days following the date of this Agreement, notify each holder of a stock option or grant of
restricted stock outstanding under the 2008 Plan that vesting of all such stock options and grants of restricted stock will be accelerated immediately prior to the Effective
Time and that all such stock options must be exercised prior to the Effective Time or they will be cancelled as of the Effective Time. The Company shall take the necessary
action to permit a holder of an outstanding stock option to elect to exercise such stock option by having withheld shares of stock that would otherwise have been issued upon
such exercise to facilitate the payment of the exercise price and the employment taxes and required withholding taxes resulting from the exercise of the stock option. All
grants of restricted stock under the 2008 Plan that are vested prior to or as of the Effective Time and all shares of stock received upon the exercise of stock options under the
2008 Plan that are exercised prior to or as of the Effective Time shall be Outstanding Shares as of the Effective Time.

Section 2.7 Dissenting Shares.

(a) Promptly, but in no event later than five (5) Business Days after the date the Company Stockholder Approval is obtained, the Company shall deliver to the holders of
Company Stock notice of such approval of this Agreement, the Merger and the transactions contemplated hereby, pursuant to and in accordance with Section 228(e) of the
DGCL and in accordance with the certificate of incorporation and bylaws of the Company (such notice, the “Section 228(e) Notice™). Promptly but in no event later than three
(3) Business Days after the Company Stockholder Approval is obtained, the Company shall mail to each holder of Company Stock a copy of the notice required pursuant to
Section 262 of the DGCL (the “Section 262 Notice™), informing such holders that appraisal rights are available pursuant to Section 262, and such notice shall contain such
information as required by Section 262 and as required by Applicable Laws. A copy of the Section 228(e) Notice and the Section 262 Notice, and any amendments or
supplements to such respective notices, shall be provided to Parent not less than one (1) Business Day before such respective notices are mailed or otherwise delivered to
stockholders. The Company shall give Parent prompt notice of any demands (or purported demands) for appraisal pursuant to Section 262 of the DGCL received by the
Company from any Stockholder, withdrawals of such demands and any other instruments served pursuant to the
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DGCL and received by the Company in connection therewith and the opportunity to participate in and direct all negotiations with respect to any such demand for appraisal. No
later than ten (10) days following the date on which the Effective Time occurs, Parent and the Surviving Company shall provide notice of the Effective Time to each
Stockholder who has neither voted in favor of the Merger nor consented thereto in writing and has not withdrawn or lost the right to the appraisal pursuant to Section 262 of
the DGCL. The Company shall not, except with the prior written consent of Parent, make any payment or agree to make any payment with respect to any demand for appraisal
or agree to settle any such demands. Parent may elect, by notice to the Surviving Company, to make all payments required to be made to holders of Dissenting Shares.

(b) Notwithstanding any other provisions of this Agreement to the contrary, Outstanding Shares that are held immediately prior to the Effective Time by Stockholders
who shall have neither voted in favor of the Merger nor consented thereto in writing and who have demanded properly in writing and perfected the right, if any, for appraisal
of such shares in accordance with Section 262 of the DGCL and have not withdrawn or lost such right to appraisal (collectively, the “Dissenting Shares”) shall not be
converted into or represent the right to receive the Merger Consideration. Such Stockholders shall only be entitled to receive payment of the appraised value of such
Outstanding Shares held by them in accordance with the provisions of such Section 262, except that all Dissenting Shares held by Stockholders who shall have failed to
perfect or who effectively shall have withdrawn or lost their rights to appraisal of such Outstanding Shares under such Section 262 shall thereupon be deemed to have been
converted into and to have become exchangeable, as of the Effective Time, for only the right to receive, without any interest thereon, the Merger Consideration, upon surrender
in the manner provided in Section 2.4, of the certificate or certificates that formerly evidenced such Outstanding Shares.

Section 2.8 Closing Date Debt. With respect to any amount of Closing Date Debt that the Company is unable to repay in full as of the Closing Date as required by
Section 7.2(h) (after giving effect to the cash dividends expressly permitted inSection 6.1(b)), Parent shall cause the amount of such unpaid Closing Date Debt to be deducted
from the Merger Cash Consideration pursuant to Section 2.2(a) and repaid in full; provided, however, that to the extent the Company does not have sufficient cash on hand to
pay some or all of the Closing Date Debt outstanding under the Installment Sales Contracts with Caterpillar Financial Services Corporation identified at Item 7 on
Schedule 4.7 as of the Closing Date (after giving effect to the cash dividends expressly permitted inSection 6.1(b) and the repayment of all other outstanding Closing Date
Debt), such portion of the outstanding Closing Date Debt shall not be required to be repaid as of the Closing Date, shall remain outstanding and shall not be deducted from
the Merger Cash Consideration (the “Continuing Debt”). The Company shall deliver written notice to Parent on or prior to the Closing Date setting forth the aggregate
outstanding amount of Continuing Debt, if any, as of the Closing Date.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF THE PRINCIPAL STOCKHOLDERS

Each Principal Stockholder hereby severally, not jointly, and only with respect to itself, represents and warrants to Parent and Sub as follows, and confirms that Parent and
Sub are relying on these representations and warranties in connection with its execution and delivery of this Agreement and in completing the transactions contemplated by
this Agreement.
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Section 3.1 Organization. SCF is duly organized, validly existing and in good standing under the laws of the State of Delaware.

Section 3.2 Authorization. Such Principal Stockholder has full power, capacity and authority to execute and deliver this Agreement and any other certificate, agreement,
document or other instrument to be executed and delivered by such Principal Stockholder in connection with the transactions contemplated by this Agreement (collectively,
the “Principal Stockholder Ancillary Documents”) and to perform such Principal Stockholder’s obligations under this Agreement and the Principal Stockholder Ancillary
Documents and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance of this Agreement by SCF has been approved by
the general partner of SCF and no additional proceedings or approvals on the part of SCF are necessary to authorize the execution and delivery of this Agreement and the
consummation by SCF of the transactions contemplated hereby. This Agreement has been, and each of the Principal Stockholder Ancillary Documents required hereunder to
be executed and delivered by such Principal Stockholder will be as of the Closing Date, duly executed and delivered by such Principal Stockholder and does, or will at the
Closing, constitute the legal, valid and binding obligations of such Principal Stockholder, enforceable against such Principal Stockholder in accordance with their terms and
subject to applicable bankruptcy, insolvency and other similar laws affecting the enforceability of creditors’ rights generally, general equitable principles and the discretion of
courts in granting equitable remedies.

Section 3.3 Absence of Restrictions and Conflicts. Assuming the consents and filings referenced in Section 4.5(b) are obtained prior to the Closing, the execution, delivery
and performance of this Agreement and the Principal Stockholder Ancillary Documents, the consummation of the transactions contemplated by this Agreement and the
Principal Stockholder Ancillary Documents to which such Principal Stockholder is a party and the fulfillment of and compliance with the terms and conditions of this
Agreement and the Principal Stockholder Ancillary Documents to which such Principal Stockholder is party by such Principal Stockholder do not or will not (as the case may
be), with the passing of time or the giving of notice or both, violate or conflict with, constitute a breach of or default under, result in the loss of any benefit under, permit the
acceleration of any obligation under or create in any party the right to terminate, modify or cancel, (a) any contract, agreement, permit, franchise or license applicable to such
Principal Stockholder, (b) any judgment, decree, order, injunction, award or ruling of any federal, state, provincial, municipal or local or foreign government or any court,
tribunal, administrative or regulatory agency or commission or other governmental entity, ministry, department, authority or agency, domestic or foreign (each a
“Governmental Entity” and, collectively, the “Governmental Entities™) or arbitration panel to which such Principal Stockholder is a party or by which such Principal
Stockholder or any of its assets or properties are bound, (c) any Applicable Laws applicable to such Principal Stockholder or (d) in the case of SCF, any term or provision of
the constituent or charter documents of SCF.

Section 3.4 Ownership. Such Principal Stockholder is the record and beneficial owner of the Outstanding Shares set forth onSchedule 3.4 opposite such Principal
Stockholder’s name. Such Principal Stockholder owns such Outstanding Shares free and clear of all Liens, other than restrictions on transfer contained in the Stockholders’
Agreement dated January 31, 2008 among the Company and the Principal Stockholders (the “Stockholders’ Agreement”) or that may be
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imposed by state or federal securities laws. Such Principal Stockholder has the power, authority and legal capacity to sell, transfer, assign and deliver such Outstanding Shares
as provided in this Agreement. Except for the Outstanding Shares and any Stock Options and shares of Restricted Stock listed opposite such Principal Stockholder’s name on
Schedule 3.4 or otherwise provided in the Stockholders” Agreement, such Principal Stockholder does not own of record or beneficially, or have any interest in, or right to
acquire, any shares of capital stock of the Company.

Section 3.5 Investment. Such Principal Stockholder (a) is an “accredited investor” as such term is defined in Rule 501 (without regard to Rule 501(a)(4)) promulgated
under the Securities Act; (b) is acquiring the Parent Common Stock for investment purposes and for such Principal Stockholder’s own account and not with a view to, or for
resale in connection with, any distribution; (c) understands that the shares of Parent Common Stock issued pursuant to the Merger have not been registered under the
Securities Act or under any state securities or blue sky laws, and, as a result, are subject to substantial restrictions on transfer; (d) acknowledges that appropriate legends will
be placed on the certificates representing the shares of Parent Common Stock issued pursuant to the Merger indicating the restrictions on transfer of such shares; and (e)
acknowledges that the shares of Parent Common Stock issued pursuant to the Merger must be held indefinitely unless subsequently registered under the Securities Act and
any applicable state securities or blue sky laws, or sold or otherwise transferred pursuant to exemptions from registration under the Securities Act or such laws, and that Parent
has no obligation to register the shares of Parent Common Stock issued pursuant to the Merger.

Section 3.6 Tax Consequences. Such Principal Stockholder has reviewed with its own Tax advisors the United States federal, state, local and the other Tax consequences
of this investment and the transactions contemplated by this Agreement. Such Principal Stockholder acknowledges and agrees that neither Parent nor Sub is making any
representation or warranty as to the United States federal, state, local or foreign Tax consequences to such Principal Stockholder as a result of the transactions contemplated by
this Agreement. Such Principal Stockholder understands that it (and not Parent or Sub) shall be responsible for its own Tax liability that may arise as a result of the
transactions contemplated by this Agreement.

Section 3.7 Brokers, Finders and Investment Bankers. Except as set forth onSchedule 3.7, such Principal Stockholder has not employed any broker, finder or investment
banker or incurred any liability for any investment banking fees, financial advisory fees, brokerage fees or finders’ fees in connection with the transactions contemplated by
this Agreement.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES
OF THE COMPANY

The Company hereby represents and warrants to Parent and Sub as follows and confirms that Parent and Sub are relying on these representations and warranties in
connection with its execution and delivery of this Agreement and in completing the transactions contemplated by this Agreement:
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Section 4.1 Organization. The Company is a company duly incorporated, validly existing and in good standing under the laws of the State of Delaware. The Company has
all requisite corporate power and authority to own, lease and operate its assets and properties and to carry on its business as now being conducted, and is duly qualified or
registered and in good standing as a foreign corporation to transact business under the laws of each jurisdiction where the character of its activities or the location of the
properties owned or leased by it requires such qualification or registration, except for such jurisdictions where the failure to be so qualified as a foreign corporation would not
be reasonably expected to have a Material Adverse Effect. The Company has heretofore Made Available to Parent true, correct and complete copies of the certificate of
incorporation, bylaws and other organizational documents of the Company and each of its Subsidiaries as currently in effect, and Made Available the corporate record books
of the Company and each of its Subsidiaries with respect to actions taken by its respective stockholders and directors. Schedule 4.1 contains a true and correct list of the
jurisdictions in which the Company is qualified or registered to do business as a foreign corporation. “Material Adverse Effect” means any occurrence, condition, change,
event or effect that is materially adverse to the financial condition, business, or results of operations of the Company and its Subsidiaries, taken as a whole; provided,
however, that in no event shall any of the following constitute a Material Adverse Effect: (A) any occurrence, condition, change, event or effect directly resulting from
changes in general economic or financial market conditions, except in the event, and only to the extent, that such occurrence, condition, change, event or effect has had a
disproportionate effect on the Company and its Subsidiaries, taken as a whole, as compared to other Persons primarily engaged in the pipeline construction industry; (B) any
occurrence, condition, change, event or effect that affects the pipeline construction industry generally (including changes in commodity prices, general market prices and
regulatory changes affecting the pipeline construction industry generally) except in the event, and only to the extent, that such occurrence, condition, change, event or effect
has had a disproportionate effect on the Company and its Subsidiaries, taken as a whole, as compared to other Persons primarily engaged in the pipeline construction industry;
(C) any occurrence, condition, change, event or effect to the extent that it is the direct result of the announcement of the transactions contemplated hereby (other than any
announcement by the Company or any Principal Stockholder in violation of this Agreement); (D) any change in GAAP, or in the interpretation thereof, as imposed upon the
Company, its Subsidiaries or their respective businesses or any change in Applicable Laws, or in the interpretation thereof; or (E) any occurrence, condition, change, event or
effect resulting from compliance by the Company and its Subsidiaries with the terms of this Agreement.

Section 4.2 Authorization. The Company has full power, capacity and authority to execute and deliver this Agreement and any other certificate, agreement, document or
other instrument to be executed and delivered by the Company in connection with the transactions contemplated by this Agreement (collectively, the “Company Ancillary
Documents”) and to perform the Company’s obligations under this Agreement and the Company Ancillary Documents and to consummate the transactions contemplated
hereby and thereby. The execution, delivery and performance of this Agreement has been approved by the board of directors of the Company. Other than the Company
Stockholder Approval, no additional corporate proceedings or approvals on the part of the Company are necessary to authorize the execution and delivery of this Agreement
and the consummation by the Company of the transactions contemplated hereby. The Board of Directors of the Company has by unanimous vote (a) determined that this
Agreement, the Company Ancillary Documents, the Merger and the
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other transactions contemplated hereby and thereby, taken together, are fair to and in the best interests of the stockholders of the Company and has approved the same, and (b)
resolved to recommend that the holders of the shares of Company Common Stock and Company Preferred Stock adopt this Agreement. This Agreement has been, and the
Company Ancillary Documents will be as of the Closing Date, duly executed and delivered by the Company and does or will, as the case may be, constitute valid and binding
agreements of the Company, enforceable against the Company in accordance with their respective terms, subject to applicable bankruptcy, insolvency and other similar laws
affecting the enforceability of creditors’ rights generally, general equitable principles and the discretion of courts in granting equitable remedies.

Section 4.3 Subsidiaries, Joint Ventures, and Investments.

(a) Schedule 4.3 sets forth the name of each Subsidiary of the Company, and, with respect to each Subsidiary, the jurisdiction in which it is incorporated or organized,
the jurisdictions, if any, in which it is qualified to do business, the number of shares of its authorized capital stock, the number and class of shares thereof duly issued and
outstanding, which represent all of the equity interests in such Subsidiary, the names of all stockholders or other equity owners and the number of shares of stock owned by
each stockholder or the amount of equity owned by each equity owner. Each Subsidiary is a duly organized and validly existing corporation or other entity in good standing
(or the equivalent concept to the extent it exists) under the laws of the jurisdiction of its incorporation or organization and is duly qualified or authorized to do business as a
foreign corporation or entity and is in good standing (or the equivalent concept to the extent it exists) under the laws of each jurisdiction in which the conduct of its business or
the ownership of its properties requires such qualification or authorization, except where the failure to be so qualified would not reasonably be expected to have a Material
Adverse Effect. Each Subsidiary has all requisite corporate or entity power and authority to own its properties and carry on its business as presently conducted. The
outstanding shares of capital stock or equity interests of each Subsidiary are validly issued, fully paid and non-assessable, and all such shares or other equity interests
represented as being owned by the Company or another Subsidiary are owned by it free and clear of any and all mortgages, deeds of trust, liens, security interests, pledges,
leases, conditional sale contracts, charges, privileges, easements, rights of way, reservations and other encumbrances (collectively, “Liens”), except for restrictions on transfer
that may be imposed by state or federal securities laws and as set forth in Schedule 4.3.

(b) All of the issued and outstanding shares of capital stock or other equity interests of each of the Company’s Subsidiaries (i) are duly authorized, validly issued, fully
paid and non-assessable, and (ii) were not issued in violation of the preemptive rights, rights of first refusal or other similar rights of any Person.

(c) Except as disclosed on Schedule 4.3, (i) no shares of capital stock or other equity interests of each of the Company’s Subsidiaries are reserved for issuance or are
held as treasury shares; (ii) there are no outstanding options, warrants, rights, calls, commitments, conversion rights, rights of exchange, subscriptions, claims of any character,
agreements, obligations, convertible or exchangeable securities or other plans or commitments, contingent or otherwise, relating to the capital stock or other equity interests of
any of the Company’s Subsidiaries; (iii) there are no outstanding rights, preferences, privileges or other contracts or
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agreements of the Company, the Principal Stockholders or any other Person to purchase, redeem or otherwise acquire any outstanding shares of the capital stock or other
equity interests of any of the Company’s Subsidiaries, or securities or obligations of any kind convertible into any shares of the capital stock or other equity interests of any of
the Company’s Subsidiaries; (iv) there are no dividends which have accrued or been declared but are unpaid on the capital stock or other equity interests of any of the
Company’s Subsidiaries; (v) there are no outstanding or authorized stock appreciation, phantom stock, profit participation or similar rights affecting any of the Company’s
Subsidiaries; and (vi) there are no documents or agreements that grant or impose on the capital stock or other equity interests of any of the Company’s Subsidiaries any right,
preference, privilege or restriction with respect to the transactions contemplated hereby (including any right of first refusal). There are no voting trusts, proxies, or other
shareholder or similar agreements or understandings with respect to the voting of the equity interests of any of the Company’s Subsidiaries except as set forth on Schedule 4.3.

Section 4.4 Capitalization.

(a) Schedule 4.4 attached hereto accurately and completely sets forth the capital structure of the Company as of the date hereof (and updated by the Company as of the
Closing Date) by listing thereon the total number of shares of capital stock of the Company that are authorized and that are issued and outstanding, which represent all of the
equity interests in the Company, and the full name of each record and beneficial owner of such shares, including the amount held and the percentage owned by each such
owner.

(b) All of the issued and outstanding shares of capital stock of the Company (i) are duly authorized, validly issued, fully paid and non-assessable, and (ii) were not
issued in violation of the preemptive rights, rights of first refusal or other similar rights of any Person.

(c) Except as disclosed on Schedule 4.4, (i) no shares of capital stock of the Company are reserved for issuance or are held as treasury shares; (ii) there are no
outstanding options, warrants, rights, calls, commitments, conversion rights, rights of exchange, subscriptions, claims of any character, agreements, obligations, convertible or
exchangeable securities or other plans or commitments, contingent or otherwise, relating to the capital stock of the Company, other than the sale of the capital stock by the
Principal Stockholders to Parent as contemplated by this Agreement; (iii) there are no outstanding rights, preferences, privileges or other contracts or agreements of the
Company, the Principal Stockholders or any other Person to purchase, redeem or otherwise acquire any outstanding shares of the capital stock of the Company, or securities or
obligations of any kind convertible into any shares of the capital stock of the Company; (iv) there are no dividends which have accrued or been declared but are unpaid on the
capital stock of the Company; (v) there are no outstanding or authorized stock appreciation, phantom stock, profit participation or similar rights affecting the Company; and
(vi) there are no documents or agreements that grant or impose on the capital stock of the Company any right, preference, privilege or restriction with respect to the
transactions contemplated hereby (including any right of first refusal). There are no voting trusts, proxies, or other stockholder or similar agreements or understandings with
respect to the voting of the equity interests of the Company except as set forth on Schedule 4.4.

Section 4.5 Absence of Restrictions and Conflicts; Consents.
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(a) Except as set forth onSchedule 4.5(a) and assuming the consents and filings referenced in Section 4.5(b) are obtained prior to the Closing, the execution, delivery
and performance of this Agreement and the Company Ancillary Documents, the consummation of the transactions contemplated by this Agreement and the Company
Ancillary Documents and the fulfillment of and compliance with the terms and conditions of this Agreement and the Company Ancillary Documents by the Company do not
or will not (as the case may be), with the passing of time or the giving of notice or both, violate or conflict with, constitute a breach of or default under, result in the loss of any
benefit under, permit the acceleration of any obligation under or create in any party the right to terminate, modify or cancel, (i) any term or provision of the constituent or
charter documents of the Company or any of its Subsidiaries, (ii) the Company Contracts or any other contract, agreement, permit, franchise or license applicable to the
Company or any of its Subsidiaries, (iii) any judgment, decree, order, injunction, award or ruling of any Governmental Entity or arbitration panel to which the Company or
any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries or any of their respective assets or properties are bound or (iv) any Applicable Laws
applicable to the Company or any of its Subsidiaries.

(b) Except (i) for the filing of the Certificate of Merger with the Secretary of State of the State of Delaware, (ii) for filings and any approval required under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations thereunder (the “HSR Act”), and (iii) as set forth in Schedule 4.5(b), no consent,
approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity or public or regulatory unit, agency or authority is required with
respect to the Company or any of its Subsidiaries in connection with the execution, delivery or performance of this Agreement or the consummation of the transactions
contemplated hereby or thereby.

(c) Except for the Company Stockholder Approval and as set forth inSchedule 4.5(c), no consent, approval, order or authorization of, or registration, declaration or
filing with, any Person (other than a Governmental Entity) is required by or with respect to the Company or any of its Subsidiaries in connection with the execution, delivery
or performance of this Agreement or the Company Ancillary Documents or the consummation of the transactions contemplated hereby or thereby.

Section 4.6 Real Property.

(a) The Company and its Subsidiaries have good and indefeasible fee title to all real property and interests in real property owned in fee by each of the Company and its
Subsidiaries (individually, an “Owned Property” and collectively, the “Owned Properties™), free and clear of all Liens of any nature whatsoever except (A) Liens set forth on
Schedule 4.6(a) and (B) Permitted Exceptions. The Company and its Subsidiaries have a valid and binding leasehold interest to all real property leased by each of the
Company and its Subsidiaries as lessee or lessor (individually, a “Leased Property” and collectively, the “Leased Properties” and together with the Owned Properties, being
referred to herein individually as a “Company Real Property” and collectively as the “Company Real Properties”), and the agreements, instruments, and documents related to
the leasing of the Leased Property (individually, a “Real Property Lease” and collectively, the “Real Property Leases”), free and clear of all Liens of any nature whatsoever
except (A) Liens set forth on Schedule 4.6(a) and (B) Permitted Exceptions. Schedule 4.6(a) sets
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forth a complete list of the Company Real Properties, other than pad sites or staging areas or project-specific yards leased by the Company or any of its Subsidiaries in the
ordinary course of business with a lease term not exceeding twelve (12) months (a “Yard Lease”); provided that the Company shall provide Parent a list of any and all Yard
Leases as promptly as practicable after the date hereof, but ,in any event, prior to the Closing Date. The Company Real Properties constitute all of the interests in real property
currently used or currently held for use in connection with the businesses of the Company and its Subsidiaries and which are necessary for the continued operation of the
businesses of the Company and its Subsidiaries as the businesses are currently conducted. The Company has delivered or otherwise Made Available to Parent true, correct and
complete copies of (i) all deeds, title reports and surveys for the Owned Properties listed on Schedule 4.6(a) and (ii) the Real Property Leases, together with all amendments,
modifications or supplements, if any, thereto. The Company shall deliver to Parent true, correct and complete copies of any and all deeds, title reports and surveys for the
Owned Properties not listed on Schedule 4.6(a) as promptly as practicable after the date hereof but, in any event, prior to the Closing Date. As used herein, Permitted
Exceptions” means (i) statutory liens for Taxes, assessments or other governmental charges not yet delinquent or the amount or validity of which is being contested in good
faith by appropriate proceedings provided any reserve required by GAAP has been established therefor; (ii) mechanics’, carriers’, workers’, repairers’ and similar Liens
arising or incurred in the ordinary course of business that are not material to the business, operations and financial condition of the assets so encumbered and that are not
resulting from a breach, default or violation by the Company or any of its Subsidiaries of any Company Contract or Applicable Laws; (iii) zoning, entitlement and other land
use and environmental regulations by any Governmental Entity, provided that such regulations have not been violated; and (iv) with respect to Company Real Property and
Company Personal Property, minor defects, irregularities in title, easements, rights of way, servitudes, and similar rights (whether affecting fee interests, a landlord’s interest
in leased properties or a tenant’s interest in leased properties) that individually or in the aggregate (1) have not had, and are not reasonably likely to have a material adverse
effect on the ability of the Company and its Subsidiaries to use such property in the manner previously owned or used by the Company and its Subsidiaries or (2) materially
impair the value of such property.

(b) Schedule 4.6(b) sets forth a true and complete list of all real property that has been sold or otherwise transferred by the Company or any of its Subsidiaries during
the three (3) years prior to the date of this Agreement.

(c) The Real Property Leases are in full force and effect and are a binding and enforceable obligation of the Company or any of its Subsidiaries, as applicable, and to the
Knowledge of the Company or any of its Subsidiaries, are a binding and enforceable obligation of each of the other parties thereto. None of the Company or its Subsidiaries
has sent or received written notice of any default under the Real Property Leases. None of the Company or its Subsidiaries has breached any material covenant, agreement or
condition contained in any of the Real Property Leases, and there has not occurred any event which with the passage of time or the giving of notice or both that would
reasonably be expected to constitute such breach by the Company or any of its Subsidiaries. To the Knowledge of the Company or any of its Subsidiaries, (i) no other party to
any Real Property Lease has breached any material covenant, agreement or condition contained in any of the Real Property Leases, and (ii) there has not occurred any event
which with the passage of time or the giving of notice or both that would
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constitute such a breach. To the Knowledge of the Company or any of its Subsidiaries, there are no defenses, offsets, claims or counterclaims by or in favor of any party to any
Real Property Lease against the other party thereto or against the obligations of such other party thereto. To the Knowledge of the Company or any of its Subsidiaries, there
are no Actions, voluntary or otherwise, pending or threatened against any party to the Real Property Leases under bankruptcy, reorganization, moratorium or similar losses of
the United States, any state thereof or any other jurisdiction.

(d) Except as set forth on Schedule 4.6(d), no portion of the Company Real Properties, or any of the buildings and improvements located thereon, violates any
Applicable Laws in any material respects, including those relating to zoning, building, land use, environmental, health and safety, fire, air, sanitation and noise control. No
Company Real Property is subject to (i) any judgment, decree, order, injunction, award or ruling or, to the Knowledge of the Company or any of its Subsidiaries, threatened or
proposed judgment, decree, order, injunction, award or ruling) of a Governmental Entity to be sold or taken by public authority or (ii) any rights of way, building use
restrictions, exceptions, variances, reservations or limitations of any nature whatsoever that adversely affect the Company or any of its Subsidiaries’ ability to use such
Company Real Property for its intended purpose.

(e) The buildings, improvements and fixtures on the Company Real Properties are in good operating condition and in a state of good maintenance and repair, ordinary
wear and tear excepted, and are adequate and suitable for the purposes for which they are presently being used. None of the buildings and improvements on the Owned
Properties are constructed of, or contain as a component part thereof, any material which, either in its present form or as such material could reasonably be expected to change
through aging and normal use and service, releases any substance, whether gaseous, liquid or solid, which is or may be, either in a single dose or through repeated and
prolonged exposure, injurious or hazardous to the health of any individual who may from time to time be in or about such buildings and improvements. Except as set forth on
Schedule 4.6(e), (i) there does not exist any actual or, to the Knowledge of the Company or any of its Subsidiaries, threatened or contemplated condemnation, expropriation or
eminent domain proceedings that affect any Owned Property or any part thereof, (ii) to the Knowledge of the Company or any of its Subsidiaries, there does not exist any
actual, threatened or contemplated condemnation, expropriation or eminent domain proceedings that affect any Leased Property or any part thereof, and (iii) none of the
Company or any of its Subsidiaries has received any notice, oral or written, of the intention of any Governmental Body or other Person to take or use all or any part of any
Company Real Property.

Section 4.7 Title to Personal Property: Related Matters. The Company and each of its Subsidiaries has good and marketable title to, or a valid and binding leasehold or
license interest in all fixed assets (including all equipment and other items of tangible personal property) of the Company and each of its Subsidiaries, other than assets the
original cost of which was less than $5,000 for such individual asset (the “Company Personal Property”). Schedule 4.7 sets forth a true, correct and complete list and general
description of the Company Personal Property, which Schedule 4.7 attached hereto as of the date of this Agreement speaks as of July 31, 2009 and whichSchedule 4.7 shall
be updated as of the Closing Date to speak as of August 31, 2009. Except as set forth in Schedule 4.7, all of the Company Personal Property is free and clear of all Liens
except Permitted Exceptions. All Company Personal Property and assets of the Company
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and each of its Subsidiaries are in good operating condition in all material respects and in a state of good maintenance and repair in all material respects, ordinary wear and
tear excepted, are usable in the regular and ordinary course of business and conform in all material respects to all Applicable Laws, and neither the Company nor any of its
Subsidiaries has any Knowledge of any material defects or problems with respect to any individual item of equipment, tangible property or assets. Except as set forth on
Schedule 4.7, no Person other than the Company and its Subsidiaries owns any equipment or other tangible personal property or assets situated on the premises of the
Company Real Properties or used in the Company’s or any of its Subsidiaries” businesses, except for the leased items that are subject to the personal property leases listed on
Schedule 4.13, except Permitted Exceptions. The Company and each of its Subsidiaries has all assets, properties, or contracts or rights necessary to conduct its business as
presently conducted in all material respects. Since December 31, 2008, none of the Company or any of its Subsidiaries has sold, transferred or disposed of any tangible
personal property or assets with a fair market value in excess of $3,000,000 in the aggregate, except inventory and mats included in deferred construction costs in the ordinary
course of business.

Section 4.8 Financial Statements. Attached hereto as Schedule 4.8 are copies of (i) the consolidated audited balance sheets and statements of income, stockholders’ equity
and cash flows of Price Gregory Construction, Inc., a Delaware corporation (formerly known as Gregory & Cook Construction, Inc.) (“Price Gregory Construction”), and
each of its consolidated Subsidiaries as of and for the years ended December 31, 2007 and 2006, (ii) the consolidated audited balance sheets and statements of income,
stockholders’ equity and cash flows of Price Gregory International, Inc., a Delaware corporation (formerly known as H.C. Price Co.) (“Price Gregory International”), and
each of its consolidated Subsidiaries as of and for the years ended December 31, 2007 and 2006, (iii) the consolidated audited balance sheets and statements of income,
stockholders’ equity and cash flows of Price Gregory Construction and each of its consolidated Subsidiaries as of and for the one month ended January 31, 2008, (iv) the
consolidated audited balance sheets and statements of income, stockholders’ equity and cash flows of Price Gregory International and each of its consolidated Subsidiaries as
of and for the one month ended January 31, 2008, (v) the consolidated audited balance sheets and statements of income, stockholders’ equity and cash flows of the Company
and each of its consolidated Subsidiaries as of and for the eleven months ended December 31, 2008, and (vi) the consolidated unaudited balance sheets and statements of
income and cash flows of the Company and each of its consolidated Subsidiaries as of and for the six months ended June 30, 2009 (collectively, the “Financial Statements”).
The consolidated balance sheet of the Company and its Subsidiaries as of June 30, 2009 is referred to herein as the “Most Recent Balance Sheet.” The Financial Statements
have been prepared from, and are in accordance with, the books and records of the Company and its Subsidiaries, which books and records are maintained in accordance with
GAAP consistently applied throughout the periods indicated, and such books and records have been maintained on a basis consistent with the past practice of the Company
and its Subsidiaries. Each of the balance sheets included in such Financial Statements (including the related notes and schedules) fairly presents the consolidated financial
position of the applicable Persons stated therein as of the date of such balance sheet, and each of the statements of income and cash flows included in such Financial
Statements (including any related notes and schedules) fairly presents the consolidated results of operations and changes in cash flows, as the case may be, of the applicable
Persons stated therein for the periods set forth therein, in each case in accordance with GAAP consistently applied during the periods involved subject, in the case of the Most
Recent
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Balance Sheet, to normal year-end adjustments and accruals and the absence of notes and other textual disclosures required by GAAP. Except as set forth onSchedule 4.8
since December 31, 2008, there has been no change in any of the accounting (or tax accounting) policies, practices or procedures of the Company or its Subsidiaries, except
for any such change required because of a concurrent change in GAAP or to conform a Company Subsidiary’s accounting policies and practices to those of Company.

Section 4.9 No Undisclosed Liabilities. Except as set forth onSchedule 4.9, there is no material liability, contingent or otherwise, of the Company or any of its
consolidated Subsidiaries that is not reflected or reserved against in the Most Recent Balance Sheet, other than liabilities that are (i) liabilities incurred in the ordinary course
of business and consistent with past practices of the Company since June 30, 2009 (the “Balance Sheet Date™); (ii) liabilities that would not be required to be presented in
unaudited interim financial statements prepared in conformity with GAAP; or (iii) liabilities arising under this Agreement.

Section 4.10 Absence of Certain Changes. Except as set forth inSchedule 4.10, since December 31, 2008:

(a) and through the date of this Agreement, there has not occurred any material adverse change, or any development likely to result in a material adverse change, in or
affecting the Company and its Subsidiaries, taken as a whole, or the results of operations, cash flows, businesses, assets, financial condition or prospects of the Company and
its Subsidiaries, taken as a whole;

(b) the Company and its Subsidiaries have conducted their businesses and operated their properties in the ordinary course of business consistent with past practice;

(c) there has not occurred any damage, destruction, loss or casualty to the property or assets (in each case, whether leased or owned) of the Company or any of its
Subsidiaries, whether or not covered by insurance, of more than $100,000 for any single loss or $300,000 for all such losses, that have not been repaired or are not in the
process of being repaired;

(d) the Company and its Subsidiaries have not acquired assets of any other Person or entered a new line of business or commenced business operations in any country in
which the Company and its Subsidiaries were not operating as of December 31, 2008, or made any offer to do any of the foregoing;

(e) there has not been any declaration, setting aside or payment of any dividend or other distribution with respect to any shares of capital stock of the Company, or any
repurchase, redemption or other acquisition by the Company or any of its Subsidiaries of any outstanding shares of capital stock or other securities of, or other ownership
interests in, the Company or any of its Subsidiaries;

(f) there has not been any amendment of (i) the terms of any outstanding security of the Company or any of its Subsidiaries or (ii) any Company Other Plan or Existing
Employment Agreement of the Company or any of its Subsidiaries;

20




(g) the Company has not incurred any indebtedness for borrowed money, except indebtedness incurred, and letters of credit issued under, the Credit Agreement, dated
January 31, 2008, among the Company, each of the financial institutions party thereto, Amegy Bank National Association as administrative agent and arranger and Bank of
Montreal as arranger, as amended (the “Credit Agreement”);

(h) and through the date of this Agreement, the Company and its Subsidiaries have not made or committed to make aggregate capital expenditures in excess of
$1,000,000; and

(i) the Company and its Subsidiaries have not received notice of any warranty claim, whether in contract or tort, for defective or allegedly defective products or
workmanship (except to the extent of ongoing installation and repair work for open and active contracts included within the percentage of completion schedule of the
Company and its Subsidiaries as of June 30, 2009) related to any pipelines that have been constructed, installed or maintained by or on behalf of the Company or any of its
Subsidiaries, as to which any of them has incurred, or would reasonably be expected to incur, costs in excess of $100,000.

Section 4.11 Legal Proceedings.

(a) Except as set forth inSchedule 4.11(a), there are no actions, complaints, suits, arbitrations, mediations, claims, proceedings or, to the Knowledge of the Company or
any of its Subsidiaries, investigations (collectively, “Actions”) pending or, to the Knowledge of the Company or any of its Subsidiaries threatened at law or in equity, or before
any Governmental Entity or before any arbitrator of any kind, as to which the Company or any of it Subsidiaries is a party and (b) none of the Company or any of its
Subsidiaries is subject to any settlement, consent decree, judgment, injunction, ruling, order or finding of any Governmental Entity or arbitrator. To the Knowledge of the
Company or any of its Subsidiaries, there are no facts, events, circumstances or conditions which would reasonably be expected to result in any Action before any
Governmental Entity or arbitrator against the Company or any of its Subsidiaries.

(b) Schedule 4.11(b) sets forth a complete and accurate list of all litigation matters, arbitrations and criminal proceedings or investigations to which the Company or its
Subsidiaries or their respective assets or operations have been a party or subject to during the three years prior to the date of this Agreement, and which are not otherwise
identified on Schedule 4.11(a), other than litigation matters or arbitrations that have been fully resolved and as to which neither the Company nor any of its Subsidiaries has
any continuing obligations.

Section 4.12 Compliance with Law. The Company and each of its Subsidiaries is in compliance in all material respects with all applicable federal, state, provincial,
municipal, local and foreign laws, bylaws, statutes, rules, regulations, ordinances, codes, Canadian proclamations, orders, decrees, injunctions, judgments and other legislative,
administrative or judicial promulgations, including those relating to zoning, Taxes, immigration, environmental matters and the safety and health of employees, of all
Governmental Entities or arbitration panels, in each case as amended and in effect from time to time (collectively, the “Applicable Laws”). Except as set forth on
Schedule 4.12, since January 1, 2006 (i) none of the Company or its Subsidiaries has been charged with nor (ii) to the Knowledge of the Company or its Subsidiaries,
investigated, with respect to, a violation of any Applicable Laws. Since January 1, 2006, none of
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the Company or any of its Subsidiaries has been cited, fined, served with a Notice of Intent to Fine or with a Cease and Desist Order, nor, to the Knowledge of the Company
or any of its Subsidiaries, has any action, proceeding, investigation or order been initiated or threatened against the Company or any of its Subsidiaries by reason of any actual
or alleged failure to comply with any Applicable Laws relating to immigration matters. Except as set forth on Schedule 4.12, within all periods of applicable statute of
limitations, none of the Company or any of its Subsidiaries, or their employees, contractors or other representatives while acting on behalf of the Company or any of its
Subsidiaries, has offered or given, and neither the Company nor any of its Subsidiaries has Knowledge of any Person that has, within all periods of applicable statute of
limitations, offered or given on behalf of the Company or any of its Subsidiaries, anything of value in violation of Applicable Laws, including the Foreign Corrupt Practices
Act of 1977, as amended.

Section 4.13 Company Contracts. With the exception of any Real Property Lease, Existing Employment Agreement and Company Benefit Plan,Schedule 4.13 sets forth a
true, correct and complete list of each of the following contracts to which the Company or any of its Subsidiaries is a party or by which it or any of its assets or properties is
bound (the “Company Contracts”):

(a) all bonds, debentures, notes, loans, credit or loan agreements or loan commitments, mortgages, indentures, guarantees or other contracts relating to the borrowing of
money;

(b) all leases or licenses of personal or mixed, tangible or intangible equipment and other assets of the Company or any of its Subsidiaries which individually require the
Company or any of its Subsidiaries to make payments of more than $200,000 in the aggregate during any twelve-month period.

(c) any contract or agreement between the Company and any of its Stockholders;

(d) any contracts or agreements providing for the Company or any of its Subsidiaries to grant, issue, or vest stock, restricted stock, options, or similar rights to any
Person;

(e) all contracts or agreements which limit or restrict the Company or any of its Subsidiaries or any officers or superintendents of the Company or any of its Subsidiaries
from engaging in any business in any jurisdiction or geographic location;

(f) any individual contract or agreement for capital expenditures or the acquisition or construction of fixed assets in excess of $50,000;

(g) any contract or agreement granting any Person a Lien (other than Permitted Exceptions) on all or any part of any assets or properties of the Company or any of its
Subsidiaries;
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(h) any contract or agreement granting to any Person an option or a first refusal, first-offer or similar preferential right to purchase or acquire any assets of the Company
or any of its Subsidiaries;

(i) any contract or agreement with any Governmental Entity;

(j) any contract or agreement involving interest rate swaps, cap or collar agreements, commodity or financial future or option contracts or similar derivative or hedging
contracts;

(k) any contract or agreement for the purchase of another business, whether structured as a merger, purchase of equity or purchase of assets (and whether consummated
or pending);

(1) any contract or agreement for the sale of any assets of the Company or any of its Subsidiaries other than sales of obsolete equipment;
(m) any contract or agreement for the deferred payment of any purchase price, including any “earn out” or similar arrangement;

(n) any contract or agreement with any agent, distributor or representative which is not terminable by the Company or any of its Subsidiaries without penalty on thirty
(30) calendar days’ or less notice;

(o) any contract or agreement for the granting or receiving of a license or sublicense or under which any Person is obligated to pay or has the right to receive a royalty,
license fee or similar payment;

(p) any contract providing for the indemnification or holding harmless of any officer, director, employee, independent contractor or consultant, in each case who are
natural persons;

(q) any joint venture or partnership contract;

(r) any existing customer contract for the provision of goods or services by the Company or any of its Subsidiaries pursuant to which the Company or its Subsidiaries
has or expects to recognize revenue in excess of $1,000,000 in any consecutive twelve-month period; provided, however, that only Company Contracts for the provision of
goods or services by the Company or any of its Subsidiaries pursuant to which the Company or its Subsidiaries has or expects to recognize revenue in excess of $25,000,000
in any consecutive twelve-month period shall be listed on Schedule 4.13 and Made Available to Parent;

(s) any contract with any vendor, subcontractor or independent contractor for the provision of goods or services and for which the Company or any of its Subsidiaries
has any current or ongoing commitments or obligations and which could obligate the Company or any of its Subsidiaries to make payments in excess of $500,000 in any
consecutive twelve-month period;_provided, however, that only Company Contracts with any vendor, subcontractor or independent contractor for the provision of goods or
services and for which the Company or any
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of its Subsidiaries has any current or ongoing commitments or obligations and which could obligate the Company or any of its Subsidiaries to make payments in excess of
$1,000,000 in any consecutive twelve-month period are required to be listed on Schedule 4.13;

(t) any surety, underwriting, or indemnity agreements and any surety bonds, including performance bonds and bid bonds in an amount in excess of $1,000,000;

(u) any contract, agreement or commitment requiring the Company or any of its Subsidiaries to make a payment as a result of the consummation of the transactions
contemplated by this Agreement; and

(v) all other contracts, agreements and commitments to which the Company or any of its Subsidiaries is a party or by which its properties or assets are bound that
require the Company or any of its Subsidiaries to pay more than $5,000,000 in any consecutive 12-month period or more than $10,000,000 in the aggregate and which are not
otherwise described in subparagraphs (a) through (u) above.

Schedule 4.13 also identifies with an asterisk the Company Contract set forth therein that requires the consent of or notice to the other party thereto to avoid any breach,
default or violation of such contract, agreement or other instrument in connection with the transactions contemplated hereby. The Company has Made Available to Parent true,
correct and complete copies of all Company Contracts on Schedule 4.13. The Company Contracts are legal, valid, binding and enforceable in accordance with their respective
terms with respect to the Company or its Subsidiaries and, to the Knowledge of the Company or any of its Subsidiaries, each other party to the Company Contracts, and will
continue to be valid, binding and enforceable on identical terms immediately following the Effective Time (except that to the extent the party thereto is the Company, as the
Company shall become the Surviving Company). There are no material existing defaults or breaches by the Company or any of its Subsidiaries under any Company Contract
(or events or conditions which, with notice or lapse of time or both, would constitute a material default or breach). To the Knowledge of the Company or any of its
Subsidiaries, there are no material existing defaults (or events or conditions which, with notice or lapse of time or both, would constitute a material default or breach by the
Company or any of its Subsidiaries) with respect to any third party to any Company Contract. Neither the Company nor any of its Subsidiaries have received written notice of
a party’s intent to repudiate any provision of any Company Contract, and no party thereto has any right to offset, discount or otherwise abate any amount owing thereunder.

Section 4.14 Tax Returns: Taxes.

(a) Except as disclosed on Schedule 4.14(a),

(i) all Tax Returns required to be filed by or with respect to any of the Company or its Subsidiaries have been duly and timely filed with the appropriate
Governmental Entity;

(ii) all items of income, gain, loss, deduction and credit (collectively, ‘Tax Items”) required to be included in each such Tax Return have been so included and all
such
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Tax Items provided in each such Tax Return are true, correct and complete in all material respects;
(iii) all Taxes owed by or with respect to any of the Company or its Subsidiaries that are or have become due have been timely paid in full;
(iv) no penalty, interest or other charge is or will become due with respect to the late filing of any such Tax Return or late payment of any such Tax;

(v) all Tax withholding and deposit requirements imposed on or with respect to any of the Company or its Subsidiaries, including unemployment compensation and
workers’ compensation taxes, have been satisfied in full in all respects;

(vi) there are no Liens (other than Permitted Exceptions) on any of the assets or properties of the Company or its Subsidiaries that arose in connection with any
failure (or alleged failure) to pay any Tax;

(vii) there is no claim pending or, to the Knowledge of the Company or any of its Subsidiaries, threatened by any Governmental Entity in connection with any Tax
owed by or with respect to the Company or its Subsidiaries;

(viii) none of the Tax Returns required to be filed by or with respect to any of the Company or its Subsidiaries is now under audit or examination by any
Governmental Entity and none of the Company, its Subsidiaries or the Principal Stockholders has received a notice of an intent to open an audit of the Tax obligations of any
of the Company or its Subsidiaries by any Governmental Entity;

(ix) there are no agreements, waivers or other arrangements providing for an extension of time with respect to the filing of any Tax Return, or the assessment or
collection of any Tax, due from or with respect to any of the Company or its Subsidiaries;

(x) none of the Company or its Subsidiaries is or has ever been a member of any consolidated, combined or unitary group of companies obligated to file or pay
Taxes on a consolidated, combined or unitary basis (other than such a group that includes solely the Company and/or any of its Subsidiaries) or is a party to any Tax
indemnity agreement or arrangement or has an obligation to indemnify or make a payment to any person in respect of any Tax for any past, current or future period;

(xi) with respect to each of the Company and its Subsidiaries, no claim has ever been made by a Governmental Entity in a jurisdiction in which the Company or any
of its Subsidiaries does not file Tax Returns that such member is or may be required to file a Tax Return in that jurisdiction;

(xii) other than by virtue of their ownership by any of the Company or its Subsidiaries, none of the assets or properties of the Company or its Subsidiaries are held in
an arrangement that is properly classified as a partnership for Tax purposes;
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(xiii) no item of income or gain reported for financial accounting purposes in any period (or portion thereof) ending on or before the Closing Date will be included in
taxable income for any period (or portion thereof) beginning after the Closing Date;

(xiv) none of the Company or its Subsidiaries will be required to include any amount in income as a result of having been a “distributing corporation” or a
“controlled corporation” in a distribution of stock intended to qualify for nonrecognition of gain or loss under Section 355 of the Code;

(xv) none of the assets or properties of the Company or its Subsidiaries is “tax-exempt use property” (within the meaning of Section 168(h) of the Code) or “tax-
exempt bond-financed property” (within the meaning of Section 168(g)(5) of the Code);

(xvi) all of the assets and properties of the Company or its Subsidiaries have been properly listed and described on the property tax rolls for the taxing units in which
the assets or properties of the Company or its Subsidiaries are located and no portion of the assets or properties of the Company or its Subsidiaries constitutes omitted
property for property tax purposes;

(xvii) none of the Company or its Subsidiaries has consummated, participated in, or is currently participating in any transaction that was or is a “listed transaction”
or “reportable transaction” as defined in sections 6662A, 6011, 6111 or 6707A of the Code or the Treasury Regulations promulgated thereunder, including transactions
identified by the Internal Revenue Service by notice, regulation or other form of published guidance as set forth in Treasury Regulation section 1.6011-4(b)(2);

(xviii) the Company and each of its Subsidiaries currently utilizes the accrual method, as well as the percentage of completion method (for certain contracts), of
accounting for U.S. federal income tax purposes and has not changed that method in the past five years;

(xix) all prices in intercompany transactions involving the transfer of goods, services, or intangibles, yield results that are consistent with the results that would have
been realized if uncontrolled taxpayers had engaged in the same transaction under the same circumstances;

(xx) Price Gregory International Inc. (‘PGI”") made a Subchapter S election effective on January 1, 1993, and through January 30, 2008 was properly classified as an
S Corporation under Section 1361(a)(1) of the Code;

(xxi) Conam Construction Co. (“Conam”) made a Subchapter S election effective on January 1, 1993, and through January 30, 2008 was properly classified as an S
Corporation under Section 1361(a)(1) of the Code;

(xxii) Price Gregory Construction, Inc. (“PGC”) made a Subchapter S election effective on January 1, 1998, and through January 30, 2008 was properly classified as
an S Corporation under Section 1361(a)(1) of the Code;
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(xxiii) each of the Subsidiaries of PGI, Conam and PGC were classified for U.S. federal tax purposes as a partnership or as disregarded as an entity separate from its
owner since the date of its organization through January 30, 2008;

(xxiv) the Company has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code during the applicable period
specified in Section 897(c)(1)(A)(ii) of the Code;

(xxv) each of the Company and its Subsidiaries have disclosed on their federal income Tax Returns all positions taken therein that could give rise to a substantial
understatement of U.S. federal income Tax within the meaning of Section 6662 of the Code; and

(xxvi) the unpaid Taxes of the Company and its Subsidiaries did not, as of June 30, 2009, exceed the reserve for Tax liability (rather than any reserve for deferred
Taxes established to reflect timing differences between book and Tax income) set forth on the face of the balance sheet attached hereto as Schedule 4.14(b) (rather than in any
notes thereto) (the “June 30 Balance Sheet”).

(b) The June 30 Balance Sheet is attached hereto asSchedule 4.14(b). Since the date of June 30 Balance Sheet, neither the Company nor any of its Subsidiaries has
incurred any liability for Taxes arising from extraordinary gains or losses, as that term is used in GAAP, outside the ordinary course of business consistent with past custom
and practice.

(c) Schedule 4.14(c) lists all federal, state, local, and non-U.S. income Tax Returns filed with respect to any of the Company or its Subsidiaries for taxable periods
ended on or after December 31, 2008, indicates those of such Tax Returns that have been audited, and indicates those of such Tax Returns that currently are the subject of
audit.

(d) The Company has delivered to Parent correct and complete copies of all federal income Tax Returns, examination reports, and statements of deficiencies assessed
against or agreed to by the Company or any of its Subsidiaries filed or received on or after September 15, 2007.

(e) “Tax” or “Taxes” means any taxes, assessments, fees, levies, duties, unclaimed property and escheat obligations, and other governmental charges imposed by any
Governmental Entity (including interest, penalties, or additions associated therewith), including income, profits, gross receipts, margin, net proceeds, alternative or add-on
minimum, ad valorem, real property (including assessments, fees or other charges imposed by any Governmental Entity that are based on the use or ownership of real
property), value added (ad valorem), turnover, goods and services, sales, use, property, personal property (tangible and intangible), environmental, stamp, leasing, lease, user,
excise, duty, franchise, capital stock, transfer, registration, license, withholding, social security, social contribution, unemployment, disability, payroll, employment, fuel,
excess profits, occupational, premium, windfall profit, severance, estimated, and all other taxes of any kind for which a Person may have any liability imposed by any
Governmental Entity, whether disputed or not, including any item for which liability arises by contract or as a transferee or successor. “Tax Return” means any return,
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declaration, report, claim for refund, or information return or statement relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

Section 4.15 Directors, Officers and Employees. Schedule 4.15 contains a true and complete list as of the date of the Agreement of all of the directors, officers, managers
and members of any applicable governing body of the Company and each of its Subsidiaries, specifying their position, annualized base salary and any other incentive
compensation. The Company has Made Available to Parent (a) a payroll report as of a regular payroll date as close as practicable preceding the date of this Agreement for the
Company and each of its Subsidiaries, reflecting payroll payments made to each employee of the Company or its Subsidiary as of such date; (b) a list of all employees of the
Company and each of its Subsidiaries who are not reflected on the payroll report(s) referenced above but are employed by the Company or its Subsidiaries, which list shall
include the employees’ names, employing entities, annualized salary or hourly wage and leave of absence status, including length of any ongoing leave, if applicable; and
(c) a list of all independent contractors or consultants (in each case who is a natural person not providing services through a staffing agency or as an employee of another
contractor), specifying their position and material terms of the relationship with the Company or its Subsidiaries. Except as set forth on Schedule 4.15, none of the Company
or its Subsidiaries is a party to or bound by any employment contracts, consulting agreements, individual deferred compensation agreements or supplemental retirement
agreements, termination or severance agreements, change of control agreements or any other agreements in respect to any officer, director, employee or former employee,
consultant or independent contractor, in each case who is a natural person (collectively, the “Existing Employment Agreements”). The Company has Made Available to Parent
true, correct and complete copies of each Existing Employment Agreement. Except as set forth on Schedule 4.15, none of the Company or its Subsidiaries are obligated
pursuant to any verbal or written commitments to any officer, director, employee or independent contractor or consultant to increase their total compensation (including, but
not limited to base salary, bonus opportunities, incentive compensation or profit-sharing) or potential severance prior to the Closing Date or as a result of the transactions
contemplated by this Agreement. None of the Company or any of its Subsidiaries has improperly classified as an independent contractor any person who has provided
services to or on behalf of the Company or any of its Subsidiaries, and none of the Company or any of its Subsidiaries has received a claim or has Knowledge of any potential
claim from any Governmental Entity or any such classified person to such effect.

Section 4.16 Company Benefit Plans.

(a) The term “Company Benefit Plan” means each Employee Benefit Plan (as defined below) that is sponsored, maintained or contributed to by the Company or any of
its Subsidiaries or ERISA Affiliates, or with respect to which the Company or any of its Subsidiaries or ERISA Affiliates has any direct or indirect obligation to make
contributions or with respect to which the Company or any of its Subsidiaries or ERISA Affiliates has or could incur any liability. Schedule 4.16 identifies each Company
Benefit Plan. Each Company Benefit Plan identified on Schedule 4.16 that is a multiemployer plan as defined in Section 3(37) or Section 4001(a)(3) of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”), is referred to herein as a ‘Company Multiemployer Plan,” each Company Benefit Plan identified on
Schedule 4.16 that is required to be contributed to pursuant to a collective bargaining agreement in respect of employees reporting to work in Canada or any other contract
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with any labor union or representative of employees in respect of employees reporting to work in Canada is referred to herein as a ‘Company Union Plan,” and each other
Company Benefit Plan identified on Schedule 4.16 is referred to herein as a ‘Company Other Plan.” The term “Employee Benefit Plan” means each (i) “employee benefit
plan,” as such term is defined in Section 3(3) of ERISA, (ii) plan that would be an employee benefit plan described in clause (i) of this sentence if it was subject to ERISA,
such as foreign plans and plans for directors, (iii) equity bonus, equity ownership, equity option, restricted equity, equity purchase, equity appreciation rights, phantom equity,
or other equity-based compensation plan or arrangement, (iv) bonus plan or arrangement, incentive award plan or arrangement, deferred compensation agreement or
arrangement, executive compensation or supplemental income arrangement, personnel policy, vacation or paid time off policy, severance pay plan, policy or agreement,
consulting agreement, or employment agreement, and (v) other employee benefit plan, agreement, arrangement, program, practice or understanding providing for employee
benefits or for the remuneration, direct or indirect, of employees, former employees, directors, officers, consultants, independent contractors, contingent workers or leased
employees or the dependents of any of them (whether written or oral). The term “ERISA Affiliate” means, with respect to any entity, trade or business, any other entity, trade
or business that is a member of a group described in Section 414(b), (c), (m) or (0) of the Code or Section 4001(b)(1) of ERISA that includes the first entity, trade or business,
or that is a member of the same “controlled group” as the first entity, trade or business pursuant to Section 4001(a)(14) of ERISA, without regard to whether or not each such
entity, trade or business is subject to the Code or ERISA.

(b) True, correct and complete copies of each of the Company Other Plans, and related trusts, if applicable, including all amendments thereto, have been delivered or
Made Available to Parent. There has also been delivered or Made Available to Parent, with respect to each Company Other Plan and to the extent applicable: (i) the three
most recent annual or other reports filed with each Governmental Entity with respect to each such plan, including all applicable schedules and audited financial statements
attached thereto, (ii) each insurance contract and other funding agreement, and all amendments thereto, (iii) the most recent summary plan description and any summaries of
material modifications thereto, as well as the most recent notices to participants and beneficiaries required by Applicable Laws; (iv) the most recent audited financial
statements or accounts and actuarial report or valuation required to be prepared under Applicable Laws; (v) the most recent determination letter or opinion letter issued by the
Internal Revenue Service; and (vi) all other contracts that are material to the Company Other Plan.

(c) Except for the Company Multiemployer Plans, neither the Company nor any of its Subsidiaries or ERISA Affiliates contributes to or has any obligation to contribute
to, and no Company Benefit Plan is, a plan subject to Title IV of ERISA, Section 302 of ERISA or Section 412 of the Code. No Company Other Plan is funded through a trust
that is intended to be exempt from federal income taxation pursuant to Section 501(c)(9) of the Code, and each Company Other Plan that is an employee welfare benefit plan
under Section 3(1) of ERISA either (i) is funded through an insurance policy or contract and is not a “welfare benefit fund” within the meaning of Section 419 of the Code, or
(i1) is unfunded. None of the Company, any of its Subsidiaries or ERISA Affiliates is a party to any split dollar life insurance policy or arrangement, and except as set forth on
Schedule 4.16, no Company Other Plan providing
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vacation or paid time off provides for carryover of vacation or paid time off from one calendar year to the next.

(d) The Company and its Subsidiaries and ERISA Affiliates have substantially performed in all material respects all obligations, whether arising by operation of any
Applicable Laws or by contract, required to be performed by them in connection with the Company Benefit Plans, and there have been no defaults or violations by any other
party to the Company Other Plans or, to the Knowledge of the Company, by any of its Subsidiaries or ERISA Affiliates, the Company Multiemployer Plans and the Company
Union Plans. All contributions required to be made by the Company, any of its Subsidiaries and ERISA Affiliates to the Company Benefit Plans pursuant to their terms and
provisions or pursuant to Applicable Laws have been made timely. None of the Company, any of its Subsidiaries or ERISA Affiliates has incurred, and no facts exist which
reasonably would be expected to result in, any liability (direct or indirect by virtue of indemnification or otherwise) to the Company, its Subsidiaries or its ERISA Affiliates
with respect to any Company Benefit Plan, including any liability, tax, penalty or fee under ERISA, the Code or any Applicable Laws (other than to pay premiums,
contributions or benefits in the ordinary course);

(e) The representations and warranties set forth in thisSection 4.16(e) shall be to the Knowledge of the Company, any of its Subsidiaries or ERISA Affiliates to the
extent such representations and warranties relate to Company Multiemployer Plans or Company Union Plans. Except as otherwise set forth on Schedule 4.16:

(i) each Company Benefit Plan has been established, documented, administered and operated in compliance in all material respects with Applicable Laws and its
governing documents, and all Company Other Plans that could be deemed “nonqualified deferred compensation” arrangements under Section 409A of the Code are in
compliance in all material respects with such Section and the regulations and rulings thereunder, and no service provider is entitled to a tax gross-up or similar payment for any
tax or interest that may be due under such Section, and each outstanding option or other equity based award granted by the Company, any of its Subsidiaries or ERISA
Affiliates is either exempt from Section 409A of the Code or in compliance therewith;

(ii) all reports and disclosures relating to the Company Benefit Plans required to be filed with or furnished to Governmental Entities, Company Benefit Plan
participants or Company Benefit Plan beneficiaries have been filed or furnished in substantial compliance with Applicable Laws in a timely manner;

(iii) each of the Company Benefit Plans intended to be qualified under Section 401(a) of the Code (A) satisfies in all material respects the requirements of such
Section, (B) is maintained in all material respects pursuant to a prototype document approved by the Internal Revenue Service, or has received a favorable determination letter
from the Internal Revenue Service regarding such qualified status, (C) has been timely amended in all material respects as required by Applicable Laws, and (D) has not been
amended or operated in a way which would adversely affect such qualified status;
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(iv) each of the Company Other Plans that is intended to be a “registered pension plan” as defined in s. 248(1) of the Income Tax Act (Canada) (fTA”), or a
registered retirement savings plan as defined in S. 146(1) of the ITA (A) is and has been registered since its inception by or filed with the Canada Revenue Agency (“CRA”),
in accordance with the ITA, and, if applicable, the pension regulator of the jurisdiction in which Applicable Laws requires registration under pension standards legislation,
(B) in the case of a registered pension plan, does not and has not at any time contained a “defined benefit provision” as defined in the ITA or contain any assets attributable to
any defined benefit provision, (C) has not had its registration revoked and there exist no circumstances which may result on a reasonably foreseeable basis in revocation of
registration under the ITA or, if applicable, applicable pension standards legislation, (D) has had its provisions and any amendments thereto accepted for registration by the
CRA and, if applicable, the applicable pension regulator (or an application for such approval or registration has been made), (E) has been timely amended in all material
respects as required by Applicable Laws, including, but not limited to, the ITA and, if applicable, applicable pension standards legislation, (F) has been administered in all
material respects in accordance with its terms and Applicable Laws including, but not limited to, the ITA and, if applicable, applicable pension standards legislation, and is in
good standing thereunder, (G) has not been amended or operated in a way which would adversely affect its status as a registered pension plan or a registered retirement
savings plan, and (H) in the case of a registered pension plan, no circumstances have occurred that would reasonably be expected to require a partial wind up or termination of
such plan pursuant to the terms of applicable pension standards legislation;

(v) there are no Actions pending (other than routine claims for benefits) or, to the Knowledge of the Company, any of its Subsidiaries or ERISA Affiliates,
threatened against, or with respect to, any of the Company Benefit Plans or their assets;

(vi) no Company Multiemployer Plan is “insolvent,” is in “reorganization,” is in “endangered status,” or is in “critical status” (within the meaning assigned to such
terms under ERISA);

(vii) as to any Company Other Plan intended to be qualified under Section 401(a) of the Code, there has been no termination or partial termination of the Plan within
the meaning of Section 411(d)(3) of the Code;

(viii) no act, omission or transaction has occurred which would result in imposition on the Company, any of its Subsidiaries or ERISA Affiliates of (A) breach of
fiduciary duty liability damages under Section 409 of ERISA, (B) a civil penalty assessed pursuant to subsections (c), (i) or (1) of Section 502 of ERISA or (C) a tax imposed
pursuant to Chapter 43 of Subtitle D of the Code;

(ix) there is no matter pending (other than routine qualification determination filings) with respect to any of the Company Benefit Plans before any Governmental
Entity;

(x) except as otherwise provided in this Agreement, the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby will
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not (A) require the Company, any of its Subsidiaries or ERISA Affiliates to make a larger contribution to, or pay greater amounts or benefits under, any Company Benefit
Plan than it otherwise would, whether or not some other subsequent action or event would be required to cause such payment or provision to be triggered, or (B) create or give
rise to any additional vested rights, service credits or other benefits or payments under any Company Benefit Plan;

(xi) no Company Benefit Plan is a multiple employer plan within the meaning of Section 413(c) of the Code; and

(xii) with respect to any Company Other Plan that applies to employees in Canada that is funded wholly or partially through an insurance policy, to the Knowledge
of the Company or any of its Subsidiaries, there will be no liability of the Company, any of its Subsidiaries or ERISA Affiliates as of the Closing, whether in the nature of a
retroactive rate adjustment, loss sharing arrangement or other actual or contingent liability arising wholly or partially out of events occurring prior to Closing, other than
liability for premiums or payments payable in the ordinary course of business in accordance with the terms of such Company Other Plan in respect of the period up to Closing.

(f) Except as otherwise set forth on Schedule 4.16, in connection with the consummation of the transactions contemplated by this Agreement, no payments of money or
property, acceleration of benefits, or provisions of other rights have or will be made hereunder, under the Company Benefit Plans or under any other agreement which, in the
aggregate and with respect to the Company, any of its Subsidiaries or ERISA Affiliates and their respective employees and other service providers, would be reasonably
likely to result in imposition of the sanctions imposed under Sections 280G and 4999 of the Code, whether or not some other subsequent action or event would be required to
cause such payment, acceleration or provision to be triggered.

(g) Each Company Other Plan which is an “employee benefit plan,” as such term is defined in Section 3(3) of ERISA, may be unilaterally amended or terminated in its
entirety, in accordance with the terms thereof, without liability except as to benefits accrued thereunder prior to such amendment or termination.

(h) Except to the extent required pursuant to Section 4980B(f) of the Code and the corresponding provisions of ERISA, no Company Other Plan provides retiree
medical or retiree life insurance benefits to any Person, and neither the Company, any of its Subsidiaries or ERISA Affiliates is contractually or otherwise obligated (whether
or not in writing) to provide any Person with life insurance or medical benefits upon retirement or termination of employment.

(i) Neither the Company nor any of its Subsidiaries or ERISA Affiliates has incurred (i) a partial or complete withdrawal from a multiemployer plan as defined in
Section 3(37) or Section 4001(a)(3) of ERISA (a “Multiemployer Plan”) with respect to which the Company, any of its Subsidiaries or ERISA Affiliates has any unsatisfied
liability or (ii) any withdrawal liability with respect to a Multiemployer Plan. The Company has delivered or Made Available to Parent true, correct and complete copies of
(A) all information that has been provided to the Company, any of its Subsidiaries or ERISA Affiliates regarding assessed or
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potential withdrawal liability under any Company Multiemployer Plan and (B) the most recent actuarial report or other information received from a Company Multiemployer
Plan regarding its funding status, financial condition, or related matters. Except as set forth on Schedule 4.16, to the Knowledge of the Company and its Subsidiaries, with
respect to each Company Multiemployer Plan, Sections 4203(b) and 4208(d)(1) of ERISA apply to the Company, any of its Subsidiaries and ERISA Affiliates who contribute
to (or have an obligation to contribute to) such plan.

(j) The sole obligation of the Company, any of its Subsidiaries and ERISA Affiliates to or in respect of any Company Union Plan is to make monetary contributions to
the Company Union Plan on behalf of such entity’s covered employees based on the hours of service they provide to such entity in the amounts and in the manner set forth in
the collective agreement or other contract with a labor union or representative of employees disclosed to Parent under this Agreement.

Section 4.17 Labor Relations.

(a) Except as set forth onSchedule 4.17(a), neither the Company nor any of its Subsidiaries is currently a signatory or party to a collective bargaining agreement, pre-
hire agreement or other agreement with any trade union, labor organization or representative of employees that represents or seeks to represent any employee of the Company
or its Subsidiaries. Except as set forth on Schedule 4.17(a), there are no labor disputes existing or, to the Knowledge of the Company or any of its Subsidiaries, threatened
involving, by way of example, strikes, work stoppages, slowdowns, picketing or other interference with work or production. Except as set forth on Schedule 4.17(a), there has
not been any demand for recognition from any trade union, labor organization or representative of employees during the last five years. Except as set forth on
Schedule 4.17(a), there is no union organizational campaign, representation petition, certification application or other question concerning representation which is currently
pending or, to the Knowledge of the Company or any of its Subsidiaries, threatened with respect to any employees of the Company or its Subsidiaries.

(b) Except as set forth onSchedule 4.17(b), there are no pending Actions, administrative actions or grievances with respect to the Company or its Subsidiaries under
any Applicable Laws relating to or arising out of any employment relationship with its employees and, to the Knowledge of the Company or any of its Subsidiaries, no such
Actions, administrative actions or grievances are threatened. Except as set forth on Schedule 4.17(b), neither the Company nor its Subsidiaries is subject to any settlement or
consent decree with any present or former employee, labor union or Governmental Entity relating to claims of discrimination, wrongful practices or other claims in respect of
employment practices and policies.

(c) The Company and its Subsidiaries are, and since January 1, 2006 have been, in compliance in all material respects with all Applicable Laws relating to the
employment of labor, including Applicable Laws respecting employment and employment practices, terms and conditions of employment, wages and hours, payroll
documents, equal opportunity, immigration compliance, occupational health and safety, termination or discharge, plant closing and mass layoff requirements, affirmative
action, workers’ compensation, disability, unemployment compensation, whistleblower laws, collective bargaining, the payment of all

33




applicable Taxes including the full payment of all required social security contributions and other required withholdings, including for employees in Canada any employment
insurance, and neither the Company nor its Subsidiaries are in violation in any material respect of any Applicable Laws concerning classification or retention of independent
contractors.

(d) All employees and former employees of the Company and its Subsidiaries have been, or will have been on or before the Closing Date, paid in full for, or the
Company or its Subsidiaries shall have properly accrued for, all wages, salaries, commissions, bonuses, vacation pay, severance and termination pay, sick pay, and other
compensation for all services performed by them or that was accrued by them up to the Closing, payable in accordance with the obligations of the Company or any of its
Subsidiaries under any employment or labor practices and policies, or any collective bargaining agreement or individual agreement to which the Company or any of its
Subsidiaries are a party, or by which the Company or any of its Subsidiaries may be bound.

Section 4.18 Insurance Policies. Schedule 4.18 contains a complete and correct list of all insurance policies currently, or at any time after January 1, 2008, carried by or for
the benefit of the Company or any of its Subsidiaries, specifying the insurer, type of policy, the amount of and nature of coverage and policy limits, the annual premiums for
such coverage, the deductible or retention amount (if any) and the date through which coverage will continue by virtue of premiums already paid. Schedule 4.18 sets forth a
complete and accurate list of all claims or losses as of July 31, 2009 with respect to the Company and its Subsidiaries (other than O.J. Pipelines Canada) and as of August 31,
2009 (with respect to O.J. Pipelines Canada), with a valuation of such claims and losses, provided by each applicable insurance company showing all workers’ compensation,
property, marine, inland marine, fidelity, aviation, liability, auto or other insurance claims relating to any event or occurrence that took place or was discovered at any time
during the past two policy years, and to the Knowledge of the Company or any of its Subsidiaries, no other claims or losses exist as of the date hereof. As of the Closing Date,
Schedule 4.18 shall be updated by the Company and its Subsidiaries to set forth a complete and accurate list of all claims or losses as of no more than five (5) days prior to the
Closing Date, with a valuation of such claims and losses (which valuation of losses will not include an assessment of the risk of such losses), provided by each applicable
insurance company showing all workers’ compensation, property, marine, inland marine, fidelity, aviation, liability, auto or other insurance claims relating to any event or
occurrence that took place or was discovered at any time during the past two policy years. The Company and each of its Subsidiaries has maintained all insurance required to
be maintained pursuant to the Company Contracts, except for any failure to maintain insurance that would not, individually or in the aggregate, cause a material breach of any
such Company Contract. The Company and each of its Subsidiaries has properly filed under the appropriate insurance policy all claims and losses as to which the Company
and its Subsidiaries has Knowledge. Each of the insurance policies identified on Schedule 4.18 is in full force and effect, the Company has not received written notice of any
reservation of rights from any insurer or cancellation or any threatened cancellation of any insurance policy, and each of the Company and its Subsidiaries is a named insured
or loss payee, as applicable, under each insurance policy.

Section 4.19 Environmental. Health and Safety Matters. Except as set forth inSchedule 4.19
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(a) The Company and each of its Subsidiaries is, and during all periods of applicable statutes of limitations has been, in compliance in all material respects with all
Environmental, Health and Safety Requirements. Neither the Company nor any of its Subsidiaries has any reasonable basis to expect, nor has any of them received, any order
or notice from any Governmental Entity related to any actual, threatened or alleged violation or failure to comply with any Environmental, Health and Safety Requirement
with respect to any Company Real Property or other real property (whether formerly or presently leased, owned, or otherwise used or operated) or asset in which the Company
or its Subsidiaries has or had an interest. Without limiting the generality of the foregoing, each of the Company and its Subsidiaries possesses, and is in compliance in all
material respects with, all permits, licenses and government authorizations that are required under any applicable Environmental, Health and Safety Requirements, and all
such permits, licenses and governmental authorizations are in full force and effect. The Company and its Subsidiaries have filed all material notices that are required under
any applicable Environmental, Health and Safety Requirements and each of the Company and its Subsidiaries is in compliance in all material respects with all applicable
limitations, restrictions, conditions, standards, prohibitions, requirements, obligations, schedules and timetables contained therein. There are no facts, events, circumstances or
conditions that exist that would reasonably be expected to prevent, hinder, or otherwise limit such continued compliance with any Environmental, Health and Safety
Requirement or any permits, licenses, governmental authorizations and notices issued thereunder.

(b) Neither the Company nor its Subsidiaries has received notice of actual or threatened liability under the Federal Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”) or any similar foreign, state or local statute or ordinance from any governmental agency or any third party and, to the
Knowledge of the Company or any of its Subsidiaries, there are no facts, events, circumstances or conditions which would reasonably be expected to (i) form the basis for the
assertion of any claim against the Company or its Subsidiaries under any Environmental, Health and Safety Requirement, including CERCLA or any similar local, state or
foreign law with respect to any on-site or off-site location; or (ii) lead to investigative, remedial, or corrective obligations pursuant to Environmental, Health and Safety
Requirements or give rise to other liabilities (whether accrued, absolute, contingent, unliquidated, or otherwise) under Environmental, Health and Safety Requirements.

(c) Neither the Company nor its Subsidiaries has entered into or agreed to enter into, and does not anticipate entering into, any consent decree or order, and neither the
Company nor any of its Subsidiaries is subject to any judgment, decree or judicial or administrative order relating to compliance with, or the cleanup of Hazardous Materials
under, any applicable Environmental, Health and Safety Requirements.

(d) Neither the Company nor its Subsidiaries has been alleged to be in violation of, and has not been subject to any administrative or judicial proceeding pursuant to,
applicable Environmental, Health and Safety Requirements either now or any time during the past five (5) years and neither the Company nor its Subsidiaries has either
expressly or by operation of law, assumed or undertaken any material liability, including any material obligation for corrective or remedial action, of any other Person relating
to Environmental, Health and Safety Requirements.
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(e) There are no Actions pending or to the Knowledge of the Company or any of its Subsidiaries, threatened against the Company or its Subsidiaries, pursuant to or
based upon any provision of any Environmental Health and Safety Requirement arising out of (i) any act or omission of the Company or its Subsidiaries, or any of their
respective employees, agents or representatives; (ii) the ownership, use, control or operation by the Company or its Subsidiaries of any plant, facility, site, yard, area or
property currently or previously owned or leased by the Company or its Subsidiaries or (iii) the Release of any Hazardous Materials at, on, under, or from any plant, facility,
site, yard, area or property currently or previously owned, leased or otherwise used by the Company or its Subsidiaries or, to the Knowledge of the Company or any of its
Subsidiaries, by any other Person (the term “Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping
or disposing into the Environment, and the term “Environment” meaning any surface or ground water, drinking water supply, soil, surface or subsurface strata or medium, or
the ambient air).

(f) The Company and its Subsidiaries have delivered or Made Available to Parent true, correct and complete copies of all material reports, investigations, evaluations,
assessments, studies, analyses, correspondence, monitoring, memoranda, data and the complete files relating to environmental matters of the Company and each of its
Subsidiaries and any properties formerly or currently leased, owned or otherwise used or operated by the Company or any of its Subsidiaries in the possession, custody or
control of the Company or any of its Subsidiaries. None of the Company or its Subsidiaries has paid any fines or penalties with respect to environmental matters.

(g) There has been no Release of Hazardous Materials at, on under, or from any presently or formerly leased or owned Company (including any Subsidiary) Real
Properties for which any investigatory, remedial, monitoring, or restoration or remediation activities would be required under Environmental, Health and Safety Requirements
and none of the Company Real Properties, any improvements thereon or any equipment of the Company or its Subsidiaries contains or has contained any asbestos, PCBs,
underground storage tanks, pits or sumps on or under any such Company Real Property, improvements or equipment for which any investigatory, remedial, monitoring or
restoration activities would be required under Environmental, Health and Safety Requirements.

(h) Neither the Company nor any of its Subsidiaries has imported, manufactured, stored, used, operated, transported, treated or disposed of any Hazardous Materials
other than in compliance in all material respects with all Environmental, Health and Safety Requirements.

(1) Neither this Agreement nor the consummation of the transactions contemplated hereby will result in any obligations for site investigation or cleanup or consent of
any Governmental Entity or third party pursuant to any so-called “transaction-triggered” or “responsible property transfer” or “environmental property transfer”
Environmental, Health and Safety Requirement.

As used in this Agreement, the term “Environmental, Health and Safety Requirements” means all applicable federal, state, provincial, municipal, and local laws, statutes,
regulations, ordinances, by-laws, codes, standards, directives and other provisions (including those in foreign
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jurisdictions) having the force or effect of law, all judicial and administrative orders and determinations, and all common law concerning public health and safety, worker
health and safety, and pollution, the protection or preservation of the Environment, including all those relating to the presence, use, production, generation, handling,
transportation, treatment, storage, disposal, distribution, labeling, testing, processing, warning, discharge, release, threatened release, control, or cleanup of any Hazardous
Materials substances or wastes, chemical substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum products or byproducts, asbestos,
polychlorinated biphenyls, noise or radiation, each as amended, including the Canadian Environmental Protection Act (Canada) and the Fisheries Act (Canada).

As used in this Agreement, the term “Hazardous Materials” means any waste, pollutant, contaminant, hazardous substance, toxic, ignitable, flammable, reactive or
corrosive substance, hazardous waste, special waste, industrial substance, by-product, process intermediate product or waste, petroleum or petroleum-derived substance or
waste, chemical liquids or solids, liquid or gaseous products, or any constituent or combination of any such substance or waste, the storage, manufacture, generation,
treatment, transportation, release, remediation, use, handling or disposal of which by the Company or its Subsidiaries is in any way governed by or subject to any applicable
Environmental, Health and Safety Requirement.

Section 4.20 Intellectual Property; Software.

(a) Schedule 4.20 sets forth a true and correct list of all copyrights, trade names, trademarks, service marks, patents (or application therefor), or other intellectual
property or proprietary property rights that are necessary in any material respect for the continued operation of the businesses of the Company and its Subsidiaries in the
ordinary course of business as previously operated, or as to which the Company or its Subsidiaries is a licensee or licensor and the jurisdiction where each is registered (if
any), other than licenses to utilize off-the-shelf software (the “Intellectual Property””). The Company and each of its Subsidiaries has good and marketable title to or possesses
adequate licenses or other valid rights to use such Intellectual Property and any off-the-shelf software used by the Company or any of its Subsidiaries, free and clear of all
Liens, except Permitted Exceptions, and has paid all maintenance fees, renewals or expenses related to such Intellectual Property. Neither the use of such Intellectual Property
nor the conduct of the business of the Company or its Subsidiaries in accordance with their past practices misappropriates or infringes upon any patent or copyright of any
third party or, to the Knowledge of the Company or any of its Subsidiaries, any trade name, trade secret, trademark or other intellectual property right of any third party. At
any time since January 1, 2006, no Person has made or, to the Knowledge of the Company or any of its Subsidiaries, threatened to make, a claim against the Company or any
of its Subsidiaries alleging that any of them violated, infringed, or otherwise improperly used any intellectual property rights.

(b) Schedule 4.20 sets forth a true and complete list of: (i) all material software owned by the Company or any of its Subsidiaries (the ‘Company Proprietary
Software”) and (ii) all material software (other than Company Proprietary Software) used by the Company or any of its Subsidiaries (the ‘Company Licensed Software” and,
together with the Company Proprietary Software, the “Company Software”).
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(c) The Company and its Subsidiaries have all right, title and interest in and to all intellectual property rights in the Company Proprietary Software. The Company and
its Subsidiaries have developed the Company Proprietary Software through its own efforts and for its own account, and the Company Proprietary Software is free and clear of
all Liens, except for Permitted Exceptions. The use of the Company Proprietary Software does not breach any terms of any license or other contract between the Company or
its Subsidiaries and any third party. The Company and each of its Subsidiaries is in compliance in all material respects with the terms and conditions of all license agreements
to which it is a party relating to the Company Licensed Software. None of the Company or any of its Subsidiaries has received notice from any third party claiming any right,
title or interest in the Company Proprietary Software.

(d) To the Knowledge of the Company or any of its Subsidiaries, the Company Proprietary Software does not infringe any patent, copyright or trade secret or any other
intellectual property right of any third party.

(e) Except as disclosed on Schedule 4.20, none of the Company or its Subsidiaries has granted contractual rights in Company Software to any third party.

Section 4.21 Transactions with Affiliates. Except as set forth inSchedule 4.21, no Principal Stockholder, officer, director or employee of the Company or any of its
Subsidiaries, or any person with whom any such Principal Stockholder, officer or director has any direct or indirect relation by blood, marriage or adoption, or any entity in
which any such Person, owns any beneficial interest (other than a publicly held corporation whose stock is traded on a national securities exchange or in the over-the-counter
market and less than five percent (5%) of the stock of which is beneficially owned by all such Persons in the aggregate) or any Affiliate of any of the foregoing has any
interest in: (a) any contract, arrangement or understanding with, or relating to, the Company or any of its Subsidiaries or the properties or assets of the Company or any of its
Subsidiaries other than any Company Benefit Plan or an Existing Employment Agreement; (b) any loan, arrangement, agreement or contract for or relating to the Company or
its Subsidiaries or the properties or assets of the Company or any of its Subsidiaries; or (c) any property (real, personal or mixed), tangible or intangible, used or currently
intended to be used by the Company or any of its Subsidiaries; provided that with respect to any employee of the Company or any of its Subsidiaries, the value, benefit,
consideration or amount of such interest under (a), (b) or (c) above exceeds $25,000. For purposes of this Agreement, “Affiliate” of any specified Person means any other
Person directly or indirectly Controlling or Controlled by or under direct or indirect common Control with such specified Person. For purposes of this definition, “Control,”
when used with respect to any specified Person, means the power to direct the management and policies of such Person, directly or indirectly, whether through the ownership
of voting securities, by contract or otherwise; and the terms “Controlling” and “Controlled” have meanings correlative to the foregoing. In addition, for purposes of this
Agreement, “Person” means any individual, corporation, partnership, firm, limited liability company, unlimited liability company, joint venture, association, trust,
unincorporated organization, Governmental Entity (or political subdivision thereof) or other entity.

Section 4.22 Customers and Suppliers; Bids: Jobs.
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(a) Schedule 4.22 contains a complete and accurate list of the names and addresses of the ten largest customers of the Company and each of its Subsidiaries based on
revenue from such customers for the six months ended June 30, 2009 (the “Customers™). To the Knowledge of the Company or any of its Subsidiaries, no event has occurred
and no condition or circumstance exists that would reasonably be expected to materially and adversely affect the relations of the Company or any of its Subsidiaries with any
such Customer or supplier. The Company or any of its Subsidiaries has no Knowledge to the effect that any current Customer or supplier may terminate or materially alter its
business relations with the Company or its Subsidiaries, either as a result of the transactions contemplated by this Agreement or otherwise.

(b) Except to the extent set forth onSchedule 4.22, none of the Company or its Subsidiaries is currently required to provide any bonding or other financial security
arrangements in any amount in connection with any on-going jobs, projects or other transactions with any of its Customers or suppliers.

(c) The Company and each of its Subsidiaries has Made Available to Parent its percentage of completion worksheet supporting the Company’s and its Subsidiaries’
consolidated balance sheets as of June 30, 2009 and December 31, 2008 included in the Financial Statements, such percentage of completion worksheet has been prepared in
accordance with GAAP and the books and records of the Company and each of its Subsidiaries, and includes the Company and each of its Subsidiaries’ good faith estimate of
each such job’s contract amount, estimated costs, costs incurred, billings issued and profit or loss as of the date hereof.

Section 4.23 Accounts Receivable; Accounts Payable.

(a) Accounts Receivable. Attached hereto as Schedule 4.23 is a schedule of the accounts receivable of the Company and each of its Subsidiaries as of July 31, 2009,
showing the amount of each receivable and an aging of amounts due thereunder, which schedule is true and complete as of that date. As of the Closing Date, Schedule 4.23
shall be updated by the Company and its Subsidiaries to set forth a schedule of the accounts receivable of the Company and each of its Subsidiaries as of August 31, 2009,
showing the amount of each receivable and an aging of amounts due thereunder. Except as set forth in Schedule 4.23, all accounts receivable of the Company and each of its
Subsidiaries (including those reflected in Schedule 4.23, subject to the reserves reflected on the Most Recent Balance Sheet and reserves recorded since June 30, 2009
consistent with past practices (collectively, the “Receivables™), (i) are valid and existing, (ii) represent monies due for goods sold and delivered or services rendered in the
ordinary course of business and (iii) are not subject to any refunds or adjustments required by GAAP or any defenses, rights of set-off, assignment, restrictions, security
interests or other encumbrances. Except as set forth in Schedule 4.23, there are no disputes regarding the collectability of any such Receivables for which the Company or any
of its Subsidiaries has sent a demand letter or initiated other formal debt collection proceedings. None of the Company or its Subsidiaries has factored any of its Receivables.
Except as set forth in Schedule 4.23, to the Knowledge of the Company or any of its Subsidiaries, (i) the debtors to which the Receivables relate are not in or subject to a
bankruptcy or insolvency proceeding, and (ii) none of the Receivables have been made subject to an assignment for the benefit of creditors.
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(b) Accounts Payable. The accounts payable of the Company and each of its Subsidiaries reflected on the Most Recent Balance Sheet (i) include all amounts due for
work performed and assets acquired to each of the vendors, subcontractors and suppliers of the Company and its Subsidiaries as of such date and (ii) arose from bona fide
transactions in the ordinary course of business, in each case in accordance with GAAP.

Section 4.24 Licenses and Permits. The Company and its Subsidiaries possess or have the right to use all permits, licenses, rights of way, easements, certificates,
authorizations and approvals granted by any Governmental Entity (each, a “Permit”) and used or held by the Company and its Subsidiaries in connection with the ownership
of the assets and the operation of the Company’s and its Subsidiaries’ business, except for such Permits the failure to possess or have would not adversely affect the ability of
the Company or any of its Subsidiaries to operate its business in all material respects. The Permits constitute all material permits, licenses, rights of way, easements,
certificates, authorizations and approvals necessary for the continued ownership, use and operation of the Company, its Subsidiaries and their respective businesses and
assets, consistent in all material respects with the ownership, use and operation of the Company, its Subsidiaries and their respective businesses and assets in the ordinary
course and with past practices of the Company and its Subsidiaries. Except as set forth in Schedule 4.24, the Permits are valid and in full force and effect and none of the
Company or any of its Subsidiaries is in default, and no condition exists that with notice or lapse of time or both would constitute a default, under any of the Permits. The
execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby will not adversely affect any Permit. Schedule 4.24
identifies all Permits the possession of which requires a qualifying employee and identifies each such qualifying employee.

Section 4.25 Bank Accounts; Powers of Attorney. Schedule 4.25 sets forth a complete and accurate list of the names of all banks and other financial institutions in which
the Company or any of its Subsidiaries has an account, deposit or safe deposit box and applicable account names. The Company will supplement such list as promptly as
practicable after the date hereof (but, in any event, prior to the Closing Date) with the account numbers and the names of all persons authorized to draw on such accounts or
deposits or to have access to such boxes. Except as disclosed on Schedule 4.25, neither the Company or it Subsidiaries has given any revocable or irrevocable powers of
attorney or similar grant of authority to any Person relating to its business for any purpose whatsoever which will not be terminated on or before the Closing Date.

Section 4.26 Brokers, Finders and Investment Bankers. Except as set forth onSchedule 4.26, none of the Company or its Subsidiaries has employed any broker, finder or
investment banker or incurred any liability for any investment banking fees, financial advisory fees, brokerage fees or finders’ fees in connection with the transactions
contemplated by this Agreement.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PARENT AND SUB

Parent and Sub jointly and severally represent and warrant to each Stockholder as follows and each acknowledges and confirms that Parent and Sub are relying on these
representations
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and warranties in connection with its execution and delivery of this Agreement and in completing the transactions contemplated by this Agreement:

Section 5.1 Organization. Each of Parent and Sub is a company duly organized, validly existing and in good standing under the laws of the State of Delaware. Each of
Parent and Sub has all requisite corporate power and authority to own, lease and operate its assets and properties and to carry on its business as now being conducted, and is
duly qualified or registered and in good standing as a foreign entity to transact business under the laws of each jurisdiction where the character of its activities or the location
of the properties owned or leased by it requires such qualification or registration.

Section 5.2 Authorization.

(a) Each of Parent and Sub has full power, capacity and authority to execute and deliver this Agreement and any other certificate, agreement, document or other
instrument to be executed and delivered by Parent or Sub in connection with the transactions contemplated by this Agreement (collectively, the “Parent Ancillary Documents”)
and to perform Parent and Sub’s obligations under this Agreement and the Parent Ancillary Documents and to consummate the transactions contemplated hereby and thereby.
The execution, delivery and performance of this Agreement has been approved by the board of directors of Parent, and by Parent as the sole member of Sub. No additional
corporate proceedings on the part of Parent or Sub are necessary to authorize the execution and delivery of this Agreement and the consummation by Parent and Sub of the
transactions contemplated hereby. This Agreement has been, and the Parent Ancillary Documents will be as of the Closing Date, duly executed and delivered by Parent and
Sub, as applicable, and do or will, as the case may be, constitute valid and binding agreements of Parent and Sub, enforceable against each of them in accordance with their
respective terms, subject to applicable bankruptcy, insolvency and other similar laws affecting the enforceability of creditors’ rights generally, general equitable principles and
the discretion of courts in granting equitable remedies.

Section 5.3 Absence of Restrictions and Conflicts; Consents.

(a) The execution, delivery and performance of this Agreement and the Parent Ancillary Documents, the consummation of the transactions contemplated by this
Agreement and the Parent Ancillary Documents and the fulfillment of and compliance with the terms and conditions of this Agreement and the Parent Ancillary Documents by
Parent and Sub do not or will not (as the case may be), with the passing of time or the giving of notice or both, violate or conflict with, constitute a breach of or default under,
result in the loss of any benefit under, permit the acceleration of any obligation under or create in any party the right to terminate, modify or cancel, (i) the organizational
documents of Parent or Sub, (ii) any material contract filed as an exhibit to Parent’s most recently filed Form 10-K pursuant to Item 601(b)(10) of Regulation S-K of the
Securities Exchange Act of 1934, as amended (the “1934 Act”), (iii) any judgment, decree, order, injunction, award or ruling of any Governmental Entity or arbitration panel
to which Parent or Sub is a party or by which Parent or Sub or any of their respective assets or properties are bound or (iv) any Applicable Laws applicable to Parent or Sub.

41




(b) Except for (1) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware, (2) filings and any approval required under the HSR Act,
(3) such notifications to The New York Stock Exchange (the “NYSE”) as may be required by the rules of the NYSE, and (4) such filings as may be required under federal or
state securities laws, no consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity or public or regulatory unit, agency or
authority is required with respect to Parent or Sub in connection with the execution, delivery or performance of this Agreement or the Parent Ancillary Documents or the
consummation of the transactions contemplated hereby or thereby.

(c) No consent, approval, order or authorization of, or registration, declaration or filing with, any Person (other than a Governmental Entity) is required by or with
respect to Parent or Sub in connection with the execution, delivery or performance of this Agreement or the Parent Ancillary Documents or the consummation of the
transactions contemplated hereby or thereby.

Section 5.4 Capitalization of Parent and Sub.

(a) As of July 31, 2009, the authorized capital stock of Parent consisted of (i) 300,000,000 of shares of Parent Common Stock, of which 197,664,132 shares were issued
and outstanding (including 1,607,593 shares of unvested Parent restricted stock issued under Parent’s stock incentive plans), (ii) 3,345,333 shares of limited vote common
stock, par value $0.00001 per share, of which 662,293 shares were issued and outstanding (the “Parent Limited Vote Common Stock”) (such holders of the outstanding Parent
Common Stock and Parent Limited Vote Stock, the “Parent Stockholders™), (iii) 10,000,000 shares of preferred stock, par value $0.00001 per share, of which there were no
shares issued and outstanding, and (iv) 1,000,000 shares of Series D Junior Preferred Stock, of which there are no shares issued and outstanding. The shares of Parent
Common Stock to be issued to the Stockholders pursuant to the Merger are duly authorized and, when issued in accordance with the terms of this Agreement, will be validly
issued, fully paid and nonassessable. The issuance of Parent Common Stock pursuant to the Merger will transfer to the Stockholders valid title to such shares of Parent
Common Stock, free and clear of all Liens, except for any Liens created by any Stockholder and the transfer restrictions set forth in Section 10.1.

(b) As of the date of this Agreement, the authorized membership interests of Sub consists of a single class of membership interests. All of the issued and outstanding
membership interests of Sub are, and at the Effective Time will be, owned by Parent.

Section 5.5 SEC Filings. Parent has timely filed with the SEC all forms and documents required to be filed by it since January 1, 2006 under the 1934 Act, including (a) its
Annual Reports on Form 10-K, (b) its Quarterly Reports on Form 10-Q, (c) all proxy statements relating to meetings of stockholders of Parent (in the form mailed to
stockholders), and (d) all other periodic reports required to be filed by Parent with the SEC. The documents described in clauses (a) through (d) above, in each case as
amended, are referred to in this Agreement collectively as the “Parent SEC Documents.” As of their respective dates or, if amended and publicly available prior to the date of
this Agreement, as of the date of such amendment with respect to those disclosures that are amended, the Parent SEC Documents complied in all
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material respects with the applicable requirements of the 1934 Act and other Applicable Laws. Since the date of the filing (prior to the date of this Agreement) of the most
recent Form 10-Q by Parent with the SEC through the date of this Agreement, there has not occurred any material adverse change, or any development likely to result in a
material adverse change, in or affecting the Parent and its Subsidiaries, taken as a whole, or the results of operations, cash flows, businesses, assets, financial condition or
prospects of Parent and its Subsidiaries, taken as a whole.

Section 5.6 Brokers, Finders and Investment Bankers. None of Parent or Sub has employed any broker, finder or investment banker or incurred any liability for any
investment banking fees, financial advisory fees, brokerage fees or finders’ fees in connection with the transactions contemplated by this Agreement.

Section 5.7 Available Funds. Parent has, and at all times until the consummation of the transactions contemplated by this Agreement will have, cash on hand, or access
through existing credit facilities to cash, in an aggregate amount sufficient to enable Parent and Sub to timely consummate the transactions contemplated by this Agreement
and to otherwise perform its obligations hereunder, including to pay in full (a) the Merger Cash Consideration and (b) all fees and expenses payable by Parent in connection
with this Agreement and the transactions contemplated hereby.

ARTICLE V1.
CERTAIN COVENANTS AND AGREEMENTS

Section 6.1 Conduct of Operations of Company and its Subsidiaries. From the date of this Agreement until the earlier of (a) the Closing Date or (b) the termination of this
Agreement pursuant to Article VIII, the Company shall and shall cause each of its Subsidiaries to conduct its businesses and operate its properties in the ordinary course of
business consistent with past practice and use its Reasonable Efforts to preserve intact its relationships with customers, suppliers and others having business dealings with it
and to keep available the services of its present officers and employees (with respect to employees, in the ordinary course of business consistent with past practices). Without
limiting the generality of the foregoing, except as set forth on Schedule 6.1 or with the prior written consent of Parent (such consent not to be unreasonably withheld or
delayed), until the earlier of (a) the Closing Date or (b) the termination of this Agreement pursuant to Article VIII:

(a) The Company shall not, and shall not permit any of its Subsidiaries to, adopt or propose any change to its certificate of incorporation, bylaws or other organizational
documents;

(b) The Company shall not, and shall not permit any of its Subsidiaries to, (i) declare, set aside or pay any dividend or other distribution with respect to any Shares or
other shares of capital stock of the Company other than, to the extent the Company has adequate surplus or net profits as required under the DGCL, (A) the payment in cash of
accrued but unpaid dividends on the Outstanding Preferred Shares through the Closing and (B) the payment to all holders of Outstanding Shares of a cash dividend in an
amount that does not exceed $40,000,000, (ii) repurchase, redeem or otherwise acquire any outstanding Shares or other shares of capital
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stock or other securities of, or other ownership interests in the Company or (iii) split, combine or reclassify any Shares or other shares of its capital stock or issue or authorize
or propose the issuance of any other securities in respect of, in lieu of or in substitution for, shares of its capital stock;

(c) The Company shall not, and shall not permit any of its Subsidiaries to, merge or consolidate with any other Person or acquire assets of any other Person or enter a
new line of business or commence business operations in any country in which the Company is not operating as of the date of this Agreement or make any offer to do any of
the foregoing;

(d) The Company shall not, and shall not permit any of its Subsidiaries to, sell, lease, license or otherwise dispose of, or enter into a contract to sell, lease, license or
otherwise dispose of, any of its assets (including capital stock of its Subsidiaries), except for (i) sales of obsolete equipment, (ii) sales of assets pursuant to contractual rights
existing as of the date of this Agreement that were entered into in the ordinary course of business consistent with past practices, (iii) sales, leases or other transfers between the
Company and its wholly owned Subsidiaries or between those Subsidiaries, or (iv) arm’s-length sales or other transfers not described in clauses (i) through (iii) above for
aggregate consideration not exceeding $100,000;

(e) The Company shall not, and shall not permit any of its Subsidiaries to, (i) make any loans, advances or capital contributions to, or investments in, any other person,
other than (x) by the Company or any of its Subsidiaries to or in the Company or any of its Subsidiaries and (y) pursuant to any contract or other legal obligation of the
Company or any of its Subsidiaries existing at the date of this Agreement, or (ii) create, incur, assume or suffer to exist any indebtedness, issuance of debt securities,
guarantee, loan or advance not in existence as of the date of this Agreement, except that the Company shall be permitted to make draws upon its existing Credit Agreement
(including the execution of letters of credit under the Credit Agreement) in the ordinary course of business consistent with past practices and as reasonably necessary to meet
working capital requirements in the ordinary course of business;

(f) The Company shall not, nor shall it permit any of its Subsidiaries to, change its fiscal year, make any change to any method of Tax accounting, change any Tax
election, authorize any indemnities for Taxes, consent to any extension or waiver of the limitation period applicable to any Tax, file any request for ruling or determination in
respect of any amount of Taxes, amend any Tax Return (including by way of a claim for refund), settle or compromise any material tax liability or material claim for refund;

(g) The Company shall not, and shall not permit any of its Subsidiaries to, issue, deliver, sell or grant, or authorize or propose the issuance, delivery, sale or grant of,
any shares of its capital stock of any class, or any securities convertible into or exercisable for, or any rights, warrants, calls or options to acquire, any such shares, or enter
into any commitment, arrangement, undertaking or agreement with respect to any of the foregoing, other than pursuant to any Company Contract;

(h) The Company shall not, and shall not permit any of its Subsidiaries to, enter into any settlement with respect to any pending litigation or other proceeding other than
settlements (i) in the ordinary course of business not exceeding a $250,000 payment by the
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Company or a Subsidiary of the Company with an unconditional release of the Company, its Subsidiaries and its or their Affiliates, as applicable, from any liabilities or,
(ii) in the case of non-monetary settlements in the ordinary course of business, which would not be reasonably likely to have an adverse impact in any material respect on the
operations of the Company and its Subsidiaries and, following the Effective Time, Parent and its Affiliates;

(i) The Company shall not, and shall not permit any of its Subsidiaries to, change any method of accounting or accounting practice by the Company or any of its
Subsidiaries except for any such change required by GAAP;

(j) The Company shall not, and shall not permit any of its Subsidiaries to, take or fail to take any action that would cause the Company or any of its Subsidiaries to
incur any liability prior to the Closing Date under the Worker Adjustment and Retraining Notification Act (the “WARN Act”) or any similar state or local law or regulation;

(k) The Company and its Subsidiaries shall not make or commit to make any capital expenditures in excess of $500,000 in the aggregate;

(1) The Company shall not, and shall not permit any of its Subsidiaries to enter into, cancel, terminate or modify any futures, hedges, swaps, collars, puts, calls, floors,
caps, options or other contracts that are intended to benefit from or reduce or eliminate the risk of fluctuations in the price of commodities, or securities, interest rates or
currencies;

(m) The Company shall not and shall not permit any of its Subsidiaries to (i) enter into any new, or amend any existing, employment, severance, change in control,
consulting or salary continuation agreement with or policy for the benefit of any former, present or future officer, director, employee, independent contractor or consultant of
the Company or any of its Subsidiaries, (ii) grant any increase in the compensation, bonuses or benefits to any former, present or future officer, director, employee,
independent contractor or consultant of the Company or any of its Subsidiaries, (iii) amend or modify any Company Other Plan, (iv) make any increase in or commitment to
increase any employee benefits, (v) adopt or make any commitment to adopt any additional employee benefit plan or (vi) make any contribution, other than regularly
scheduled contributions, to any Company Benefit Plan; except (A) in each case, as required by or in order to comply with this Agreement or Applicable Laws and (B) in the
case of clauses (ii) through (vi), as required by a Company Contract, Company Benefit Plan or agreement listed on Schedule 4.17(a);

(n) The Company shall not enter into any new, or amend any existing, collective bargaining agreement or similar binding contract, agreement or understanding with a
labor union or similar labor organization, except for entering into such agreements on a local level in connection with a new project in the ordinary course of business;

(o) Except as required by Applicable Laws, the Company and its Subsidiaries shall not (i) enter into, modify or amend any existing indemnification agreements
between the Company or any of its Subsidiaries and the directors and officers of the Company or any of its Subsidiaries, or (ii) amend, modify, extend or change any terms of
the current Company’s and its
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Subsidiaries’ directors’ and officers’ liability insurance policies such that those amendments, modifications or changes would cause an increase in the annual premiums
payable thereunder;

(p) The Company shall not, nor shall the Company permit the committee administering the 2008 Plan to, amend or modify the terms of the 2008 Plan, except as
expressly permitted pursuant to the terms of this Agreement;

(q) The Company shall not, and shall not permit any of its Subsidiaries to, organize or acquire any Person that could become a Subsidiary of the Company.

(r) The Company shall not, and shall not permit any of its Subsidiaries to, enter into any new contract except for a contract that is entered into in the ordinary course of
business consistent with past practice and that does not constitute a Company Contract or a Real Property Lease (other than a Yard Lease); provided that such contract would
not have a material adverse effect on the ability of the Company or any Subsidiaries or affiliates to conduct its business, and provided further that in obtaining the consent of
Parent with respect to any such contract, the Company shall not be required to disclose competitive data to Parent;

(s) The Company shall not, nor shall Company permit any of its Subsidiaries to, deem uncollectible or reserve for any accounts or notes receivable, except in the
ordinary course of business consistent with past practice;

(t) Except as set forth inSchedule 6.1(t), the Company shall not, nor shall it permit any of its Subsidiaries to, terminate any Company Contract to which it is a party or
waive or assign any of its rights or claims under any Company Contract in a manner that is materially adverse to the Company or, except in the ordinary course of business
consistent with past practice, modify or amend in any material respect any Company Contract;

(u) The Company shall not, and shall not permit any of its Subsidiaries to, enter into any agreement or arrangement that limits or otherwise restricts the Company or any
of its Subsidiaries or any successor thereto, or that, after the Effective Time, limits or restricts Parent or any of its Subsidiaries (including the Surviving Company) or any
successor thereto, from (i) engaging or competing in any line of business or (ii) engaging in any business or competing in any geographic area;

(v) The Company shall not, nor shall it permit any of its Subsidiaries to, place a Lien (other than a Permitted Exception) on any material asset or property of the
Company or its Subsidiaries (including the capital stock of the Subsidiaries);

(w) The Company shall not, and shall not permit any of its Subsidiaries to, dissolve or liquidate or adopt a plan of complete or partial liquidation, dissolution, or
reorganization; and

(x) The Company shall not, and shall not permit any of its Subsidiaries to, enter into any contract with respect to, or authorize, any of the actions described in the
foregoing clauses (a) through (w).

46




Section 6.2 Company Stockholder’s Meeting. Subject to the fiduciary duties of the Board of Directors of the Company, the Company will, as promptly as practicable
following the date of this Agreement, take all necessary steps to either convene and hold a meeting of the holders of Outstanding Shares for the purpose of obtaining the
Company Stockholder Approval or obtain written consents (which may be by proxy) from the holders of Outstanding Shares constituting the Company Stockholder
Approval.

Section 6.3 Support of the Merger. From the date of this Agreement until the earlier of (a) the Closing Date or (b) the termination of this Agreement pursuant to
Article VIII the Principal Stockholders will not, directly or indirectly, sell, transfer, pledge or otherwise dispose of, or grant a proxy (other than a proxy to approve this
Agreement and the transactions contemplated hereby and to consent to provide that this Agreement and the transactions contemplated hereby shall not constitute a Liquidation
Event for purposes of the Series A Designations) with respect to, any Outstanding Shares beneficially owned by each of them to any person other than Parent or its designee,
or grant an option with respect to any of the foregoing, or enter into any other agreement or arrangement with respect to any of the foregoing.

Section 6.4 Control of Other Party’s Business. Nothing contained in this Agreement shall give the Company, directly or indirectly, the right to control or direct Parent’s
operations prior to the Effective Time. Nothing contained in this Agreement shall give Parent, directly or indirectly, the right to control or direct the Company’s operations
prior to the Effective Time. Prior to the Effective Time, each of the Company and Parent shall exercise, consistent with the terms and conditions of this Agreement, complete
control and supervision over its respective operations.

Section 6.5 Inspection and Access to Information. Subject to Applicable Laws, from the date hereof until the earlier of the Closing Date or the termination of this
Agreement pursuant to Article VIII, the Company will, and will cause its Subsidiaries and its officers, directors, stockholders, employees, auditors and agents to, provide
Parent and its accountants, investment bankers, lenders, counsel, consultants and other authorized representatives full access, during reasonable hours and under reasonable
circumstances, to such premises, employees, books and records and properties of the Company and its Subsidiaries as Parent may reasonably request, including all monthly
and quarterly balance sheets and statements of income and cash flows of the Company and its Subsidiaries, and will cause the officers of the Company and its Subsidiaries to
furnish to Parent and its authorized representatives, promptly upon request therefor, any and all financial, technical and operating data and other information pertaining to the
Company and its Subsidiaries and otherwise reasonably cooperate with the conduct of due diligence by Parent and its authorized representatives; provided that such access
shall not unreasonably disrupt the operations of the Company or any of its Subsidiaries; and provided further that the foregoing shall not require the Company or any of its
Subsidiaries (a) to permit any inspection, or to disclose any information, that in the reasonable judgment of the Company would result in the disclosure of any trade secret or
violate any Applicable Laws (including antitrust laws of the United States) or any of its obligations with respect to confidentiality, (b) to disclose any privileged information
of the Company or any of its Subsidiaries in a manner that is reasonably expected to result in the loss of such privilege or (c) to permit or allow Parent to conduct any form of
Phase II Environmental Site Assessment or other invasive environmental test or procedure, involving any properties or facilities of the Company or any of it Subsidiaries;
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provided that, subject to receipt of necessary approvals from the applicable landowner or landlord, Parent shall not be restricted from conducting any such assessment, test or
procedure at any properties or facilities of the Company or any of its Subsidiaries that are identified as Yard Leases on Schedule 4.6(a) or that are not identified on

Schedule 4.6(a).

Section 6.6 No Solicitation of Transactions.

(a) Subject to Section 6.6(b), from the date hereof until the earlier of the Closing Date or the termination of this Agreement pursuant toArticle VIII, the Company shall
not, nor shall it authorize or permit any of its Subsidiaries or any of its or their respective directors, officers, employees and any investment bankers, financial advisors,
attorneys, accountants or other advisors, agents or representatives retained by it or any of its Subsidiaries (any such Person, a “Representative”) to, directly or indirectly,

(1) solicit, initiate or knowingly encourage, or take any other action designed to facilitate, any Takeover Proposal or (ii) enter into any discussions or negotiations with any
third party regarding, or furnish to any person any information in connection with, any Takeover Proposal. The Company shall, and shall cause its Subsidiaries and the
Representatives to, immediately cease and cause to be terminated all existing discussions or negotiations with any person conducted heretofore with respect to any Takeover
Proposal and shall use its Reasonable Efforts to cause any such Person (or its Representatives) in possession of information furnished by or on behalf of the Company to
return or destroy all such information.

The term “Takeover Proposal” means any inquiry, proposal or offer from any person with respect to any transaction involving the acquisition, purchase or issuance in one
transaction or a series of related transactions, of assets or businesses that constitute 15% or more of the revenues, net income or the assets (on either a book or fair market
value basis) of the Company and its Subsidiaries, taken as a whole, or 15% or more of any class of equity securities of the Company or any of its Subsidiaries, any tender
offer or exchange offer that if consummated would result in any person beneficially owning 15% or more of any class of equity securities of the Company, or any merger,
consolidation, business combination, recapitalization, liquidation, dissolution, joint venture, binding share exchange or similar transaction involving the Company or any of its
Subsidiaries.

(b) Notwithstanding the provisions of clause (a) of this Section 6.6 or anything else in this Agreement, prior to the receipt of the Company Stockholder Approval and in
response to any bona fide written Takeover Proposal that the Board of Directors of the Company determines in good faith (after consultation with a financial advisor of
nationally recognized reputation) constitutes or would reasonably be expected to lead to a Superior Proposal, and which Takeover Proposal did not result from a breach of this
Section 6.6 by the Company, the Company may, if its Board of Directors determines in good faith (after consultation with outside counsel) that failure to do so is reasonably
likely to be inconsistent with its fiduciary duties to the stockholders of the Company under Applicable Laws, (x) furnish information with respect to the Company and its
Subsidiaries to the person making such Takeover Proposal and such person’s representatives pursuant to a customary confidentiality agreement, provided that all such
information has previously been provided to Parent or is provided to Parent prior to or substantially concurrent with the time it is provided to such person
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and (y) participate in discussions or negotiations with the person making such Takeover Proposal (and such person’s representatives) regarding such Takeover Proposal.

(c) The term “Superior Proposal” means any bona fide written proposal made by a third party that if consummated would result in such person (or its stockholders)
owning, directly or indirectly, (A) all or substantially all of the shares of capital stock of the Company then outstanding, or (B) all or substantially all of the assets of the
Company and its Subsidiaries, taken as a whole, in each case which the Board of Directors of the Company determines in good faith (after consultation with a financial
advisor of nationally recognized reputation) to be (x) more favorable to the stockholders of the Company from a financial point of view than the transactions contemplated by
this Agreement and (y) reasonably capable of being completed, taking into account all financial, legal, regulatory and other aspects of such proposal.

(d) Except as permitted by this Section 6.6(d), neither the Board of Directors of the Company nor any committee thereof shall (i) (A) withdraw (or modify in a manner
adverse to Parent), or publicly propose to withdraw (or modify in a manner adverse to Parent), the approval, recommendation or declaration of advisability by such Board of
Directors or any such committee thereof of this Agreement, the Merger or the other transactions contemplated by this Agreement or (B) recommend, adopt or approve, or
propose publicly to recommend, adopt or approve, any Takeover Proposal or (ii) allow, cause or authorize the Company or any of its Subsidiaries to execute or enter into, any
letter of intent, memorandum of understanding, agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement, partnership
agreement or other similar agreement providing for or contemplating the consummation of any Takeover Proposal (other than a confidentiality agreement as provided in
Section 6.6(b)). Notwithstanding the foregoing or any other provision of this Agreement, prior to receipt of the Company Stockholder Approval the Board of Directors of the
Company may take the actions set forth in clause (i)(A) of this Section 6.6(d), if such Board determines in good faith (after consultation with outside counsel) that the failure
to do so would constitute a breach by the Board of Directors of the Company of its fiduciary duties to the stockholders of the Company under applicable laws.

(e) The Company shall, orally (within one Business Day) and in writing (as promptly as practicable), after receipt of any Takeover Proposal, any inquiry or indication of
interest that would reasonably be expected to lead to a Takeover Proposal or any request for information relating thereto, advise Parent orally and in writing of such Takeover
Proposal, inquiry, indication of interest or request (including the identity of the person making or submitting such Takeover Proposal, inquiry, indication of interest or request,
and the material terms thereof). The Company shall keep Parent reasonably informed with respect to the status of any such Takeover Proposal, inquiry, indication of interest
or request and any modification or proposed modification thereto.

(f) Any violation of this Section 6.6 by any Representative shall be deemed a breach of this Section 6.6 by the Company for all purposes of this Agreement.

(g) Subject to Section 6.6(b), from the date hereof until the earlier of the Closing Date or the termination of this Agreement pursuant toArticle VIII, the Principal
Stockholders shall not, directly or indirectly, through any officer, director, employee, agent or

49




representative of any of them or otherwise, initiate, solicit or encourage (including by way of furnishing non-public information or assistance), or enter into negotiations of
any type, directly or indirectly, or enter into a confidentiality agreement, letter of intent or purchase agreement, merger agreement or other similar agreement with any Person
other than Parent with respect to the sale of any capital stock of the Company and its Subsidiaries, or a merger, consolidation, business combination, sale of all or any
substantial portion of the assets of the Company and its Subsidiaries, or the liquidation or similar extraordinary transaction with respect to the Company and its Subsidiaries.
The Principal Stockholders shall notify Parent orally (within one Business Day) and in writing (as promptly as practicable) of all relevant terms of any bona fide proposals by
a third party to do any of the foregoing which the Principal Stockholders, the Company or any of their respective Affiliates or any of their respective officers, directors,
partners, employees, investment bankers, financial advisors, attorneys, accountants or other representatives may receive relating to any of such matters and, if such proposal is
in writing, the Principal Stockholders shall deliver to Parent a copy of such proposal. None of the Principal Stockholders or any of their respective Affiliates or Subsidiaries
shall take any action that the Company would otherwise be prohibited from taking pursuant to this Section 6.6.

Section 6.7 Tax Treatment. Parent and the Company intend the Merger to qualify as a reorganization under Section 368(a) of the Code. Each of Parent and the Company
and each of their respective affiliates shall use their Reasonable Efforts to cause the Merger to so qualify and to obtain the tax opinion referred to in Section 7.2(i). For
purposes of the tax opinion described in Section 7.2(i), each of Parent and the Company shall use their Reasonable Efforts to provide the representation letters described in
Section 7.2(i). The Company, Parent and Sub agree to file all tax Returns consistent with the treatment of the Merger as a reorganization within the meaning of Section 368(a)
of the Code and in particular as a transaction described in Section 368(a)(1)(A) of the Code. This Agreement is intended to constitute a “plan of reorganization” within the
meaning of Treasury Regulation Section 1.368-2(g).

Section 6.8 Filings; Reasonable Efforts.

(a) Each of the Company and Parent agree to take or cause to be taken the following actions:

(i) file with the Federal Trade Commission and the Department of Justice the Notification and Report Form required to be filed with respect to the transactions
provided in this Agreement under the HSR Act (and request early termination of the waiting period), which filings shall be made as promptly as practicable after the date
hereof and in any event not more than three (3) Business Days from the date hereof (unless otherwise agreed to by the Parties in writing), and thereafter shall promptly make
any other required submissions under the HSR Act;

(ii) cooperate and use its Reasonable Efforts to promptly prepare and file all necessary documentation to effect all necessary applications, notices, petitions, filings,
tax ruling requests and other documents, and to use Reasonable Efforts to obtain (and will cooperate with each other in obtaining) as promptly as practicable any consent,
waiver, license, registration, acquiescence, permit, tax ruling, authorization, order or approval of, or any exemption or nonopposition by, any third party and/or any
Governmental Entity necessary or

50




advisable to be obtained or made by any Party or any of their respective Subsidiaries in connection with the transactions contemplated hereby. Each Party shall have the right
to review and approve in advance (such approvals not to be unreasonably withheld or delayed) all applications for approvals to be filed by the other Party. Each Party, to the
extent reasonably practicable, shall consult with the other with respect to the obtaining of all such necessary or advisable consents, waivers, licenses, registrations,
acquiescences, permits, tax rulings, authorizations, orders or approvals of, or any exemptions or nonoppositions by, third parties and/or Governmental Entities;

(iii) through outside counsel, promptly notify each other of any communication concerning this Agreement or the transactions contemplated hereby to that Party
from any Governmental Entity and permit the other Party to review in advance any proposed communication concerning this Agreement or the transactions contemplated
hereby to any Governmental Entity; provided, however, that, in each case, any references to the valuation of the Merger and the transactions contemplated hereby may be
redacted from the information or documentation furnished or Made Available to such other Party’s counsel;

(iv) not participate or agree to participate in any meeting or discussion with any Governmental Entity in respect of any filing, investigation or other inquiry
concerning this Agreement or the transactions contemplated hereby unless it first consults with the other Party in advance and, to the extent permitted by such Governmental
Entity, gives the other Party the opportunity to attend and participate in such meeting or discussion;

(v) furnish the other Party with such necessary information and reasonable assistance as such other Party and its Affiliates may reasonably request in connection
with their preparation of necessary filings, registrations or submissions of information to any Governmental Entity, including, if applicable, any filings necessary or
appropriate under the provisions of the HSR Act;

(vi) if applicable and subject to the terms of Section 8.1(d), “substantially comply” and certify substantial compliance with any request for additional information
(also known as a “second request”) issued pursuant to the HSR Act as soon as reasonably practicable following the issuance of the request for additional information; and

(vii) if any objections are asserted with respect to the transactions contemplated hereby under any Applicable Laws or if any claim, action, suit, investigation or other
proceeding is instituted by any Governmental Entity or any private party challenging any of the transactions contemplated hereby as violative of any Applicable Laws, each of
Parent and the Company shall use its Reasonable Efforts to resolve any such objections or challenge as such Governmental Entity or private party may have to such
transactions under such Applicable Laws so as to permit consummation of the transactions contemplated by this Agreement.

(b) Without limiting Section 6.8(a), but subject to Section 6.8(b), the Company and Parent shall each use Reasonable Efforts:

(i) if applicable, to cause the expiration or termination of the applicable waiting period under the HSR Act, and
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(ii) to avoid the entry of, or to have vacated, terminated or modified, any Order that would restrain, prevent or delay the Closing.

(c) Nothing in this Agreement shall require the Company or Parent to dispose of any of its assets or to limit its freedom of action with respect to any of its businesses, or
to consent to any disposition of its assets or limits on its freedom of action with respect to any of its businesses, whether prior to or after the Effective Time, or to commit or
agree to any of the foregoing, to obtain any consents, approvals, permits or authorizations or to remove any impediments to the Merger relating to Antitrust Laws or to avoid
the entry of, or to effect the dissolution of, any injunction or other order in any suit or proceeding relating to the HSR Act or other antitrust, competition, premerger
notification or trade-regulation law, regulation or order (“Antitrust Laws”), other than such dispositions, limitations or consents, commitments or agreements that in each such
case may be conditioned upon the consummation of the Merger and the transactions contemplated hereby and that in each such case, individually or in the aggregate, do not
have and are not reasonably likely to have a material adverse effect on Parent or the Surviving Company after the Merger; provided, however, that the Company shall not take
or agree to any action required or permitted by this Section 6.8(c) without the prior written consent of Parent.

(d) In the event any claim, action, suit, investigation or other proceeding by any Governmental Entity or other Person is commenced which questions the validity or
legality of the Merger or any of the other transactions contemplated by this Agreement or seeks damages in connection therewith, the Parties agree to cooperate and use
Reasonable Efforts to defend against such claim, action, suit, investigation or other proceeding and, if an injunction or other order is issued in any such action, suit or other
proceeding, to use their Reasonable Efforts to have such injunction or other order lifted and to cooperate reasonably regarding any other impediment to the consummation of
the transactions contemplated by this Agreement.

(e) Each Party will give prompt notice to the other Party of (i) the occurrence, or failure to occur of any event that will or may result in the failure to satisfy any of the
conditions specified in Article VII of this Agreement and (ii) any failure of any of the Principal Stockholders, the Company, Parent or Sub, as the case may be, to comply in
any material respect with or satisfy any covenant, condition or agreement to be complied with or satisfied by any of them under this Agreement. Each Party acknowledges that
each other Party does not and will not waive any rights it may have under this Agreement as a result of any such notifications.

Section 6.9 Public Announcements. The Parties will consult with each other prior to issuing any publication or press release of any nature with respect to this Agreement or
the transactions contemplated hereby and shall not make or issue, or cause to be made or issued, any such publication or press release prior to such consultation and without
the prior written consent of the other Parties (which consent will not be unreasonably withheld or delayed) except to the extent, but only to such extent, that, in the opinion of
the Party issuing such publication or press release, such announcement or statement may be required by any Applicable Laws, any listing agreement with any securities
exchange or any securities exchange regulation, in which case the Party proposing to issue such publication or press release shall make all Reasonable Efforts to consult in
good faith with the other Parties before issuing any such publication or press release
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and shall reasonably cooperate with the other Parties in good faith with respect to the timing, manner and content of disclosure.

Section 6.10 Stockholders’ Disclosure Schedules.

(a) The disclosures in the Schedules, and those in any supplement thereto, relate only to the representations and warranties in the section or paragraph of the Agreement
to which they expressly relate and not to any other representation or warranty in this Agreement.

(b) From time to time up to the earlier of the Closing Date or termination of this Agreement pursuant to Article VIII, the Company shall promptly supplement or amend
the Schedules that they have delivered with respect to any matter first existing or occurring following the date hereof that (i) if existing or occurring at or prior to the date
hereof, would have been required to be set forth or described in the Schedules or (ii) is necessary to correct any information in the Schedules that has been rendered
inaccurate thereby. Any such supplement or amendment to the Schedules pursuant to the preceding sentence shall not have the effect of modifying the representations and
warranties contained in Article III or Article IV for purposes of determining satisfaction of the conditions set forth inSection 7.2 or for purposes of determining a breach of the
representations and warranties for purposes of Section 9.1, but shall be given effect in the event of any claim of fraud by any Parent Indemnified Parties under this Agreement.
Notwithstanding the foregoing, any of the following supplements or amendments to the add the specified information to the following Schedules shall not by themselves be
deemed (i) to cause the condition to closing in Section 7.2(a) to fail to be satisfied or (ii) to constitute a breach of a representation or warranty for purposes ofSection 9.1(a)
(ii), so long as such actions are in compliance with the covenants inSection 6.1: (A) Schedule 4.6(a) to identify Real Property Leases entered into by the Company or any of
its Subsidiaries after the date of this Agreement, (B) Schedule 4.13 to identify Company Contracts entered into by the Company or any of its Subsidiaries after the date of this
Agreement, (C) Schedule 4.16 to identify Company Benefit Plans to which the Company or any of its Subsidiaries has any obligation to make contributions pursuant to
collective bargaining agreements due to such obligation arising after the date of this Agreement, (D) Schedule 4.17(a) to identify collective bargaining agreements entered into
by the Company or any of its Subsidiaries in the ordinary course of business after the date of this Agreement, (E) Schedule 4.20 to identify Company Software acquired or
used by the Company or any of its Subsidiaries beginning after the date of this Agreement, (F) Schedule 4.22 to identify any requirements to provide any bonding or other
financial security arrangements in connection with any on-going jobs, projects or other transactions with any of the Company’s or its Subsidiaries’ Customers or suppliers,
which requirements arise after the date of this Agreement, and (G) Schedule 4.25 to identify the names of all banks and other financial institutions in which the Company or
any of its Subsidiaries has an account, deposit or safe deposit box and applicable account names, as well as related account numbers and the names of all persons authorized
to draw on such accounts or deposits or to have such boxes, as a result of such account, deposit or safety deposit box having been opened or established after the date of this
Agreement.

Section 6.11 Insurance. The Company shall, and shall cause each of its Subsidiaries to, use Reasonable Efforts to maintain in full force without interruption its present
insurance policies or comparable insurance coverage.
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Section 6.12 Non-Competition. As partial consideration for payment of the Merger Consideration, the Principal Stockholders agree to the following covenants:
(a) Definitions. For the purposes of this Section 6.12, the following definitions shall apply:

(i) “Company Activities” shall mean (A) the construction, installation and maintenance of long-haul large diameter crude oil and natural gas pipelines and (B) all
other services provided by the Company or any of its Subsidiaries to any of their current or former customers currently or at any time since January 1, 2006.

(i) “Competing Business” shall mean any Person that engages in Company Activities in the Territory, but expressly excluding Parent, the Surviving Company or
any of its Subsidiaries.

(iii) “Excluded Business” shall mean any Person (including any Competing Business) primarily engaged in the business of (A) exploring for, developing or
producing crude oil or natural gas, (B) gathering, transporting, treating, processing or storing crude oil or natural gas at any point between (1) the wellhead and the entry
flange of any long-haul large diameter crude oil and natural gas pipeline or (2) the exit flange of any long-haul large diameter crude oil and natural gas pipeline and any
refining facility or other end-user of crude oil or natural gas or products derived therefrom, (C) providing compression services with respect to the gathering, transportation,
processing or storing of crude oil or natural gas other than compression services with respect to long-haul large diameter crude oil and natural gas pipelines, or (D) providing
any oilfield services related to any of the activities described in (A) through (C) above.

(iv) “Field Personnel” shall mean all field-level employees and independent contractors of the Company or any of its Subsidiaries below the level of superintendant.

(v) “Noncompete Period” shall mean (A) two years following the Closing Date as to SCF and (B) five years following the Closing Date as to all other Principal
Stockholders.

(vi) “Restricted Personnel” shall mean any past, present or future employee or independent contractor of the Company or any of its Subsidiaries, other than Field
Employees, Gregory, Jackson, Beckelman, Jonathan Byers, Anita Colglazier and JoAnn Wheeler; provided, however, that any such Person shall no longer be Restricted
Personnel as of the first anniversary of the date of the termination of such Person’s employment or independent contractor status with the Company or any of its Subsidiaries.

(vii) “Restricted Persons” shall mean Price, Gregory, White, Jackson, Wise, Jones, Beckelman, Maggard and Stover.

(viii) “Territory” shall mean the United States of America, Canada and any other jurisdiction in which the Company or any of its Subsidiaries has performed services
or otherwise engaged in activities for the purpose of performing services.
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(ix) “Trade Secrets” shall mean trade secret and confidential information, including confidential technical or non-technical data, a formula, pattern, compilation,
program, including computer software and related source codes, device, method, technique, drawing, process, financial data, financial plan, product plan, list of actual or
potential customers or suppliers, or other information similar to any of the foregoing. “Trade Secrets” shall not include an item of information that is or becomes available to
the industry (e.g., available in the technical literature, databases or the like) or is in, or subsequently enters, the public domain other than as a result of a disclosure by the
applicable Principal Stockholder.

For purposes of the definition of Company Activities and Excluded Business, “large diameter” means pipelines that are 12 inches or more in diameter.

(b) Trade Secrets. Each Principal Stockholder shall hold in confidence at all times after the date hereof during the Noncompete Period all Trade Secrets of the Company
and its Subsidiaries as to which such Principal Stockholder had knowledge prior to the Closing, and shall not disclose, publish or make use of Trade Secrets at any time after
the date hereof without the prior written consent of Parent, except as necessary in the ordinary course of performing such Principal Stockholder’s duties for the Company or
any of its Subsidiaries, to the extent such Principal Stockholder is a director, officer or employee of the Company or any of its Subsidiaries. Nothing in this Agreement shall
diminish the rights of Parent or its Affiliates regarding the protection of Trade Secrets and other intellectual property pursuant to Applicable Laws from and after the Closing
Date. Notwithstanding anything herein to the contrary, nothing in this Section 6.12(b) shall in any way limit or restrict the ability of SCF to acquire any Person or make an
investment in any Person, including a Competing Business.

(c) Noncompetition.

(i) The Restricted Persons hereby acknowledge that the Company, its Subsidiaries and Parent each conducts Company Activities throughout the Territory. The
Restricted Persons acknowledge that to protect adequately the interest of Parent in the Company and its Subsidiaries, it is essential that any noncompete covenant with respect
thereto cover all Company Activities and the entire Territory except as otherwise provided in this Section 6.12(c).

(ii) The Restricted Persons hereby agree that, except as otherwise provided in thisSection 6.12(c), they shall not, during the Noncompete Period, in any manner,
directly or indirectly or by assisting others, engage in, have an equity or profit interest in, or render services (of an executive, marketing, manufacturing, research and
development, administrative, financial or consulting nature) to any Competing Business. Notwithstanding the foregoing, nothing in this Section 6.12(c) shall in any manner
prohibit or limit Jackson or Beckelman from (A) engaging in, having an equity or profit interest in, or rendering services (of an executive, marketing, manufacturing, research
and development, administrative, financial or consulting nature) to any Excluded Business or (B) providing financial or investment banking advice to a Competing Business
while such Person is employed by a bank, investment banking firm or other financial advisory institution.

(iii) Subject to Section 6.12(c)(ii), and without limiting the generality of the foregoing restrictions, the Restricted Persons hereby further agree that, during the

55




Noncompete Period, they shall not, directly or indirectly, alone or as a partner, joint venturer, officer, director, stockholder, employee, consultant, agent or independent
contractor of, or lender to, any person or business, (x) create or maintain any business relationship with any customer of the Company or any of its Subsidiaries (including the
sale or provision of any Company Activities to or for any such customer), or otherwise solicit any customer of the Company or any of its Subsidiaries for the benefit of any
Competing Business or (y) request, advise or induce any customer of the Company or any of its Subsidiaries to withdraw, curtail or cancel, the relationship such Person has
with Company or any of its Subsidiaries; provided, however, that the passive ownership of less than one percent of the ownership interests of an entity having a class of
securities that is traded on a national securities exchange or over-the-counter market shall not be a violation of this Section 6.12(c). Notwithstanding the foregoing, Jackson
and Beckelman shall not be restricted from engaging in any of the activities in clause (x) of this Section 6.12(c)(iii) solely for the benefit of an Excluded Business.

(d) Nonsolicitation. The Principal Stockholders hereby agree that, except as otherwise provided in thisSection 6.12(d), they shall not, during the Noncompete Period, in
any manner directly or indirectly or by assisting others, recruit or hire away or attempt to recruit or hire away, on their behalf or on behalf of any other Person, any Restricted
Personnel. Notwithstanding the foregoing, nothing in this Section 6.12(d) shall limit the ability of any Person in whom SCF holds a direct or indirect equity investment from
recruiting or hiring any Restricted Personnel so long as SCF has not taken any action to encourage the recruitment or hiring of such Restricted Personnel by such Person.

(e) Severability. If a judicial or arbitral determination is made that any of the provisions of thisSection 6.12 constitutes an unreasonable or otherwise unenforceable
restriction against the Principal Stockholders, the provisions of this Section 6.12 shall be rendered void only to the extent that such judicial or arbitral determination finds such
provisions to be unreasonable or otherwise unenforceable with respect to it. In this regard, the Parties hereby agree that any judicial authority construing this Agreement shall
be empowered to sever any portion of the Territory, any prohibited business activity or any time period from the coverage of this Section 6.12 and to apply the provisions of
this Section 6.12 to the remaining portion of the Territory, the remaining business activities and the remaining time period not so severed by such judicial or arbitral authority.
The time period during which the prohibitions set forth in this Section 6.12 shall apply shall be tolled and suspended for a period equal to the aggregate time during which any
of the Principal Stockholders violate such prohibitions in any respect.

(f) Injunctive Relief. The Principal Stockholders hereby acknowledge and agree that the remedies at law would be inadequate to protect the Company, its Subsidiaries
and Parent against any actual or threatened breach of the provisions contained in this Section 6.12 by any of the Principal Stockholders, and that any such breach would cause
irreparable harm, and, as such, the Principal Stockholders further agree that Parent shall be entitled to injunctive relief without making proof of actual damages. Such
injunctive relief shall not be deemed exclusive remedies for any such breach, but shall be in addition to and without prejudice to any other rights or remedies otherwise
available to Parent. The Principal Stockholders agree that, in connection with any injunctive relief sought by Parent, any and all bonding requirements are hereby waived. In
the event of any legal proceeding (whether at law or in equity) relating to this Agreement, if a court of competent jurisdiction determines that a Principal Stockholder has
breached this
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Agreement, then that Principal Stockholder shall be liable and pay to Parent any costs in connection with such proceeding and any appeal therefrom, including reasonable
legal fees, and Parent shall be entitled to pursue the recovery of all damages, losses and liabilities related to such breach.

(g) Reasonable Restraint. It is agreed by the Parties hereto that the foregoing covenants in thisSection 6.12 are necessary in terms of time, activity and territory to
protect the interests of Parent in the assets and businesses being acquired pursuant to the terms of this Agreement and impose a reasonable restraint on the Principal
Stockholders in light of the activities and businesses of the Company and its Subsidiaries on the date of the execution of this Agreement and the current plans of the Company
and its Subsidiaries.

Section 6.13 Tax Matters. Subject to Article IX (includingSection 9.7), the following provisions shall govern the allocation of responsibility as between Parent, Sub, the
Company and the Principal Stockholders for certain Tax matters following the Closing Date:

(a) Responsibility for Taxes.

(i) As between Parent and each Affiliate of Parent and the Principal Stockholders, the Principal Stockholders shall be severally (based on each Principal
Stockholder’s Ownership Percentage relative to the other Principal Stockholders) and not jointly liable for the following Taxes, without duplication and in accordance with
and subject to the terms of Article IX, (i) all Taxes (or the non-payment thereof) of the Company and its Subsidiaries for all taxable periods ending on or before the Closing
Date and the portion through the end of the Closing Date for any taxable period that includes (but does not end on) the Closing Date (“Pre-Closing Tax Period”), (ii) all Taxes
of any member of an affiliated, consolidated, combined or unitary group of which the Company or any of its Subsidiaries (or any predecessor of any of the foregoing) is or
was a member on or prior to the Closing Date, including pursuant to Treasury Regulation §1.1502-6 or any analogous or similar state, local, or non-U.S. law or regulation, to
the extent such Taxes are for a Pre-Closing Tax Period or otherwise relate to an event or transaction occurring before the Closing, and (iii) any and all Taxes of any person
(other than the Company and its Subsidiaries) imposed on the Company or any of its Subsidiaries as a transferee or successor, by contract or pursuant to any law, rule, or
regulation, which Taxes relate to an event or transaction occurring before the Closing.

(ii) Subject to the provisions of Article IX (including, without limitation, the provisions of Section 9.7), the Principal Stockholders shall be liable for Taxes pursuant
to Section 6.13(a) or as a result of a breach or inaccuracy of any representation or warranty made by the Company pursuant toSection 4.14, but only to the extent such Taxes
in the aggregate exceed the reserve for Tax liability (other than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set
forth on the face of the Closing Date Balance Sheet (rather than by notes thereto) prepared by Parent in accordance with GAAP (the “Tax Reserve”), except that the Tax
Reserve on the Closing Date Balance Sheet will not include any increase in any Tax liability account established after June 30, 2009 for contingent Tax liabilities under FAS
5 or FIN 48. Notwithstanding anything to the contrary herein, the Parties agree that (i) the Tax Reserves on the Closing Date Balance Sheet shall include an additional accrual
for property taxes in the amount of $550,000 that was not reflected
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as a liability for such Taxes on the June 30 Balance Sheet, and (ii) for the avoidance of doubt, the Company and the Subsidiaries shall take into account for purposes of
calculating the Tax Reserve in accordance with GAAP all deposits, advance payments and prepayments of Taxes, including any Tax refunds (or credits in lieu of such
refunds) attributable to any Tax Returns for the taxable year ending December 31, 2008, made by the Company or any of its Subsidiaries prior to the Closing Date. Nothing in
the preceding sentence shall be construed to limit the amount of property taxes that may be accrued in the ordinary course of business and included in the Tax Reserves shown
on the Closing Date Balance Sheet with respect to any period after June 30, 2009.

(iii) Within forty-five (45) calendar days following the Closing Date, Parent shall prepare and deliver to the Stockholder Representative a schedule setting forth
Parent’s determination of the Closing Date Balance Sheet (the “Closing Date Balance Sheet”) reflecting proper accruals for Taxes. From the Closing Date until the final
determination of the Closing Date Balance Sheet, Parent will provide the Stockholder Representative and its representatives with access, during reasonable hours and under
reasonable circumstances, to the books and records, personnel and accountants of the Surviving Company as is reasonably necessary to prepare the Closing Date Balance
Sheet. The Stockholder Representative shall have thirty (30) calendar days following receipt of Parent’s determination of the Closing Date Balance Sheet during which to
review Parent’s determination of the Closing Date Balance Sheet, and to notify Parent in writing of any dispute of any item contained in the Closing Date Balance Sheet,
which notice shall set forth in reasonable detail the basis for such dispute. Parent and the Stockholder Representative shall cooperate in good faith to resolve any such disputed
items as promptly as possible. In the event Parent and the Stockholder Representative are unable to resolve any disputed item within fifteen (15) calendar days following
notice of such dispute, Parent and the Stockholder Representative shall each prepare a schedule setting forth its determination of the Closing Date Balance Sheet. The
Stockholder Representative’s determination of the Closing Date Balance Sheet (the “Stockholders’ Closing Date Balance Sheet”) shall include the Stockholder
Representative’s proposal regarding the disputed items that remain unresolved in accordance with the preceding sentence, and Parent’s determination of the Closing Date
Balance Sheet as of the Closing Date (the “Parent’s Closing Date Balance Sheet”) shall include Parent’s proposal regarding such unresolved disputed items. The only
differences between Parent’s Closing Date Balance Sheet and the Closing Date Balance Sheet shall relate to the unresolved disputed items, it being understood that all other
items shall be deemed final and binding on the Parties and no additional issues may be raised in connection with the preparation of such schedules other than such unresolved
disputed items. The schedules reflecting Parent’s Closing Date Balance Sheet and the Stockholders’ Closing Date Balance Sheet shall be submitted to, and such disputed
items shall be resolved by an independent accounting firm having appropriate expertise as selected in good faith by the mutual agreement of Parent and the Stockholder
Representative as promptly as practicable (such firm, the “Accounting Arbitrator”). Parent and the Stockholder Representative shall cooperate with the Accounting Arbitrator
and shall provide the Accounting Arbitrator access to such books and records as may be reasonably necessary to permit a determination by the Accounting Arbitrator. The
Accounting Arbitrator shall resolve the disputed items solely by determining what it believes in its professional judgment to be the most accurate calculation of the amount of
Closing Date Balance Sheet in accordance with the terms of this Agreement. The decision by the Accounting Arbitrator shall be final and binding on the Parties. Parent and
the Stockholder Representative shall use their
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Reasonable Efforts to resolve the dispute within thirty (30) days of the engagement of the Accounting Arbitrator. If at any time the Parties resolve their dispute, then
notwithstanding the preceding provisions of this Section 6.13(a), the Accounting Arbitrator’s involvement promptly shall be discontinued and the Closing Date Balance Sheet
shall be revised, if necessary, to reflect such resolution and thereupon shall be final and binding on the Parties. All of the costs and expenses of the Accounting Arbitrator shall
be borne equally by Parent and the Stockholders regardless of whether the disputed items are settled by the Accounting Arbitrator or by agreement of the Parties following the
designation of the Accounting Arbitrator. The determination and decision of the Accounting Arbitrator shall be final and nonappealable and shall be valid and binding upon
the Parties hereto and their successors and assigns and may be enforced in any court of competent jurisdiction.

(b) Straddle Period. In the case of any taxable period that includes (but does not end on) the Closing Date (a Straddle Period”), the amount of any Taxes based on or
measured by income or receipts of the Company and its Subsidiaries for the Pre-Closing Tax Period shall be determined based on an interim closing of the books as of the
close of business on the Closing Date (and for such purpose, the taxable period of any partnership or other pass-through entity in which the Company or any of its Subsidiaries
holds a beneficial interest shall be deemed to terminate at such time) and the amount of other Taxes of the Company and its Subsidiaries for a Straddle Period that relates to
the Pre-Closing Tax Period shall be deemed to be the amount of such Tax for the entire taxable period multiplied by a fraction the numerator of which is the number of days in
the taxable period ending on the Closing Date and the denominator of which is the number of days in such Straddle Period.

(c) Responsibility for Filing Tax Returns The Principal Stockholders shall be responsible for the preparation and filing of all Tax Returns of the Company or any of its
Subsidiaries (including any consolidated (or combined) group of companies of which the Company is the common parent) that are required to be filed on or before the
Closing Date. For avoidance of doubt, the Principal Stockholders shall be responsible for the preparation of the statement required by IRS Notice 2009-4 related to
information required under Treasury Regulation Section 1.351-3 with respect to the Company’s U.S. federal income Tax Return for the year ending December 31, 2008.
Parent shall be responsible for the preparation of any Tax Returns due from or on behalf of the Company or any of its Subsidiaries (including any consolidated (or combined)
group of companies of which the Company is the common parent for the period ending on the Closing Date) that are required to be filed after the Closing Date. With respect
to the U.S. federal income Tax Return prepared by Parent for a Tax period that ends on the Closing Date, Parent shall deliver to the Stockholder Representative a draft of such
Tax Return at least thirty (30) days prior to the due date, including extensions of time to file, therefor for review and comment. Parent shall consider in good faith any
comments thereafter received from the Stockholder Representative, and make any changes reasonably requested by the Stockholder Representative, with respect to such Tax
Returns. Parent shall timely file such Tax Returns or cause such Tax Returns to be timely filed with the relevant Tax authority.

(d) Cooperation on Tax Matters.
(i) Parent, the Company and its Subsidiaries, and the Principal Stockholders shall cooperate fully, as and to the extent reasonably requested by the other Party,
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in connection with the preparation and filing of Tax Returns, including the filing of the statement required by IRS Notice 2009-4 prepared by the Principal Stockholders
pursuant to this Section 6.13 and any audit, litigation or other proceeding with respect to Taxes. Such cooperation shall include the retention and (upon the other Party’s
request) the provision of records and information that are reasonably relevant to any such audit, litigation or other proceeding and making employees available on a mutually
convenient basis to provide additional information and explanation of any material provided hereunder. The Company and its Subsidiaries and the Principal Stockholders
agree (A) to the extent not delivered to the other Party or its Affiliates pursuant to this Agreement, to retain all books and records in their possession or control with respect to
Tax matters pertinent to the Company and its Subsidiaries relating to any taxable period beginning before the Closing Date until the expiration of the statute of limitations
(and, to the extent notified by Parent or the Principal Stockholders, any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements
entered into with any taxing authority, and (B) to give the other Party reasonable written notice prior to transferring, destroying or discarding any such books and records and,
if the other Party so requests, the Company and its Subsidiaries or the Principal Stockholders, as the case may be, shall allow the other Party to take possession of such books
and records.

(i) Parent and the Principal Stockholders further agree, upon request, to use their Reasonable Efforts to obtain any certificate or other document from any
Governmental Entity or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including with respect to the transactions
contemplated hereby).

Section 6.14 Rule 144 Reporting. For the purpose of making available the benefits of certain rules and regulations of the SEC that may permit the sale of the Merger Stock
Consideration to the public without registration, Parent agrees to use its Reasonable Efforts to meet the conditions set forth in paragraph (c)(1) of Rule 144 under the
Securities Act until the one-year anniversary of the Closing Date.

Section 6.15 Repayment of Related-Party Loans. All receivables of the Company and each of its Subsidiaries or other amounts owing to the Company or its Subsidiaries
by any director, officer or employee of the Company or any of its Subsidiaries or by any Stockholder or any Affiliate of the Company or any Affiliate of a Stockholder shall
be paid in full prior to the Closing Date. All receivables of any director, officer or employee of the Company or its Subsidiaries or of any Stockholder or any Affiliate of the
Company or any Affiliate of a Stockholder or other amounts owing to any such Person by the Company or any of its Subsidiaries, other than reasonable expense
reimbursements in the ordinary course of business, shall be paid in full prior to the Closing Date.

Section 6.16 Termination and Release. As promptly as practicable after the date hereof and, in any event, prior to the Closing Date, Gregory shall cause the Lease
Agreement by and between Gregory & Cook, Inc., as lessor, and Price Gregory Construction, Inc., as lessee, for the storage facility located at 2230 Genoa Red Bluff Road,
Houston, Texas 77034 to be terminated, with the lessor executing a written release in favor of the Company and its Subsidiaries releasing each of them from all liability
associated with such property and the lease and occupancy thereof, in a form that is reasonably satisfactory to Parent.
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Section 6.17 Parachute Payments. The Parties acknowledge that a portion of the payments and benefits to be provided to certain directors of the Company and Company
non-union employees in connection with the transactions contemplated by this Agreement may constitute “parachute payments” under Section 280G of the Code unless
stockholder approval of such payments is obtained in a manner that satisfies the requirements of Section 280G(b)(5) of the Code. Notwithstanding anything to the contrary in
this Agreement, subject to the prior review and approval of Parent (which review and approval shall not be unreasonably delayed or withheld), the Company may seek such
stockholder approval in such manner and the Company may take any and all actions reasonably necessary to secure such approval. On the Closing Date, the Company shall
provide to Parent an original, fully executed copy of all stockholder consents, if any, obtained pursuant to the provisions of this Section 6.17.

Section 6.18 Voluntary Termination; Transition Services. Each of Jackson and Beckelman shall be permitted to terminate their respective employment with the Company
as of the Effective Time and such termination shall be deemed to be a voluntary termination for “Good Reason” as set forth in such individual’s Existing Employment
Agreement with the Company; provided that, at the request of Parent, such individual shall agree to remain as a consultant to the Company for a reasonable transition period
through no later than December 31, 2009 on reasonable and customary terms that do not cause such individual to fail to have a “separation from service” within the meaning
of Section 409A of the Code.

ARTICLE VII.
CONDITIONS TO CLOSING

Section 7.1 Conditions to Each Party’s Obligations. The respective obligations of each Party to effect the Merger will be subject to the fulfillment at or prior to the Closing
of each of the following conditions:

(a) Company Stockholder Approval. This Agreement shall have been adopted by the holders of Shares of Company Stock constituting the Company Stockholder
Approval, and holders of the Outstanding Preferred Shares (including Price and Gregory) constituting the “Required Approval” (as defined and determined in accordance
with the Series A Designations) shall have executed and delivered written consents (in person or by proxy) providing that neither the Merger nor any other transaction
contemplated by this Agreement shall constitute a Liquidation Event for purposes of the Series A Designations.

(b) Injunction. There shall be no effective injunction, writ or preliminary restraining order or any order of any nature issued by a Governmental Entity of competent
jurisdiction to the effect that the Merger may not be consummated as provided in this Agreement, no proceeding or lawsuit shall have been commenced by any Governmental
Entity for the purpose of obtaining any such injunction, writ or preliminary restraining order and no written notice will have been received from any Governmental Entity
indicating an intent to restrain, prevent, materially delay or restructure the transactions contemplated by this Agreement.

(c) HSR Act. Any waiting period (or extension thereof) applicable to the consummation of the Merger under the HSR Act shall have expired or been terminated.
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(d) Other Consents. All other consents, approvals, orders or authorizations of, or registrations, declarations or filings with, any Governmental Entity required in
connection with the consummation of the Merger will have been obtained or made, except where the failure to have obtained or made any such consent, approval, order,
authorization, declaration or filing would not have a material adverse effect on Parent or the assets, liabilities, results of operations, business or prospects of the Company and
its Subsidiaries after the Closing.

Section 7.2 Conditions to Obligations of Parent and Sub. The obligations of Parent and Sub to consummate the Merger will be subject to the fulfillment at or prior to the
Closing of each of the following additional conditions (any or all of which may be waived by Parent in whole or in part to the extent permitted by Applicable Laws):

(a) Representations and Warranties. The representations and warranties of the Principal Stockholders set forth inArticle IIT and the representations and warranties of the
Company set forth in Article IV shall have been true and correct in all material respects as of the date hereof and shall be true and correct in all material respects as of the
Closing Date as though made on and as of the Closing Date (except that those representations and warranties that by their terms are qualified by materiality shall be true and
correct in all respects and except that representations and warranties that speak as of a specified date shall have been true and correct only on such date);

(b) Performance of Obligations of the Company and the Principal Stockholders. The Company and the Principal Stockholders shall have performed in all material
respects all covenants and agreements required to be performed by them under this Agreement on or prior to the Closing Date;

(c) No Material Adverse Effect. Between the date hereof and the Closing Date, there shall not have occurred any event, change, effect or development that has had or
would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect;

(d) Company and Principal Stockholder Certificates. The Company shall have executed and delivered to Parent a certificate signed by a duly authorized officer as to
compliance with the conditions set forth in Section 7.2(a), (b) and (c) and each Principal Stockholder shall have executed and delivered to Parent a certificate signed
individually or by a duly authorized officer as to its compliance with the conditions in Section 7.2(a) and (b);

(e) Certificate of Payment of Accrued Dividend Value The Company shall have executed and delivered to Parent a certificate signed by a duly authorized officer of the
Company certifying that all dividends accrued on the Outstanding Preferred Shares prior to the Closing Date shall have been paid in full in cash;

(f) Third-Party Consents. The Company and the Stockholder Representative shall have obtained and delivered to Parent the written consents or approvals of third parties
set forth in Schedule 7.2(f);
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(g) Principal Stockholder Releases and Spousal Consents. Each Principal Stockholder and such Principal Stockholder’s spouse (if any) shall have executed and
delivered a release, waiver and spousal consent substantially in the form attached hereto as Exhibit 7.2(g);

(h) Closing Date Debt: Release of Liens. The Closing Date Debt (other than, subject toSection 2.8, any Continuing Debt) shall have been repaid in full, and the
Company and the Stockholder Representative shall have delivered to Parent satisfactory evidence that the Credit Agreement has been terminated in full and all Liens (other
than Permitted Exceptions and Liens securing any Continuing Debt not required to be repaid) affecting the real and personal property of the Company and its Subsidiaries
have been released, including the Liens set forth in Schedule 7.2(h);

(i) Tax Opinion. Parent shall have received from Baker & Hostetler LLP, counsel to Parent, on the Closing Date, a written opinion dated as of the Closing Date in form
and substance satisfactory to Parent to the effect that the Merger will constitute a reorganization pursuant to Section 368 of the Code and certain tax consequences will result
therefrom. In connection with rendering such opinion, Parent, the Company and the Principal Stockholders shall provide representation letters to such counsel to Parent in
form and substance as such counsel to Parent deems reasonably necessary and such counsel to Parent shall be entitled to rely upon such representation letters provided by
Parent, the Company and the Principal Stockholders;

(j) Withholding Taxes. The Company shall have properly withheld all Taxes payable by any holder of stock options to purchase Company Common Stock upon
exercise of such stock options and any holder of restricted shares of Company Common Stock upon the vesting of such restricted shares of Company Common Stock and
shall have paid to the proper Tax authorities in cash all Taxes payable by such holders and by the Company in connection therewith;

(k) Employment Agreements. Each of White, Wise and Mike Langston shall have executed and delivered to Parent an employment agreement with the Company, which
shall be in the form attached hereto as Exhibit 7.2(k) (the “Employment Agreement”);

(1) Officers and Directors. All officers and directors of each of the Subsidiaries of the Company shall have resigned from such positions (but not as to their employment
with the Company or any of its Subsidiaries);

(m) FIRPTA Certificate. The Company shall have delivered to Parent a certificate that the Outstanding Shares are not U.S. real property interests within the meaning of
Section 897(c) of the Code, which shall be in the form attached hereto as Exhibit 7.2(m);

(n) Section 228(e) Notice. The Company shall have delivered to the holders of Company Stock the Section 228(e) Notice and twenty days shall have passed after the
mailing of the Section 262 Notice, in each case as provided in Section 2.7 and in accordance with Applicable Laws.

(o) Principal Stockholder Ancillary Documents. The Stockholder Representative shall have delivered, or caused to be delivered, to Parent the following:
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(i) certificates by the Secretary of the Company and its Subsidiaries, dated the Closing Date, as to (1) the good standing of the Company and its Subsidiaries in its
jurisdiction of incorporation and in each other jurisdiction where it is qualified to do business, (2) true and correct copies of its charter documents and no amendments to its
charter documents and (3) the effectiveness of all board and stockholder resolutions of the Company passed in connection with this Agreement and the transactions
contemplated hereby;

(ii) the organizational record books, minute books and corporate seal of the Company and its Subsidiaries; and

(iii) all other documents required to be entered into by the Company or the Principal Stockholders pursuant to this Agreement at or prior to the Closing or reasonably
requested by Parent to effect the Merger or to otherwise consummate the transactions contemplated by this Agreement.

Section 7.3 Conditions to Obligations of the Company and the Principal Stockholders. The obligations of the Company and the Principal Stockholders to consummate the
Merger will be subject to the fulfillment at or prior to the Closing of each of the following additional conditions (any or all of which may be waived by the Company and the
Stockholder Representative in whole or in part to the extent permitted by Applicable Laws):

(a) Representations and Warranties. The representations and warranties of Parent and Sub set forth inArticle V shall have been true and correct in all material respects
as of the date hereof and shall be true and correct in all material respects as of the Closing Date as though made on and as of the Closing Date (except that those
representations and warranties that by their terms are qualified by materiality shall be true and correct in all respects and except that representations and warranties that speak
as of a specified date shall have been true and correct only on such date);

(b) Performance of Obligations by Parent. Parent shall have performed in all material respects all covenants and agreements required to be performed by it under this
Agreement on or prior to the Closing Date;

(c) Certificates. Parent shall have delivered to the Company and the Stockholder Representative a certificate signed by a duly authorized officer as to compliance with
the conditions set forth in Sections 7.3(a), (b) and (¢);

(d) Tax Opinion. The Company shall have received from Vinson & Elkins LLP, counsel to Company, on the Closing Date, a written opinion dated as of the Closing
Date in form and substance satisfactory to the Company to the effect that the Merger will constitute a reorganization pursuant to Section 368 of the Code and certain tax
consequences will result therefrom. In connection with rendering such opinion, Parent, the Company and the Principal Stockholders shall provide representation letters to such
counsel to Company in form and substance as such counsel to Company deems reasonably necessary and such counsel to Company shall be entitled to rely upon such
representation letters provided by Parent, the Company and the Principal Stockholders.
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(e) Employment Agreements. Parent shall have executed and delivered to each of White, Wise and Mike Langston an Employment Agreement;
(f) NYSE Listing. The Parent Common Stock issuable pursuant to the Merger shall have been authorized for listing on the NYSE, subject to official notice of issuance;
(g) Parent Ancillary Documents. Parent shall have delivered, or caused to be delivered, to the Company and the Stockholder Representative the following:

(i) certificates by the Secretary or any Assistant Secretary of Parent or Sub, as applicable, dated the Closing Date, as to (A) the good standing of Parent and Sub in its
jurisdiction of incorporation or formation, as applicable, (B) no amendments to their respective constituent or charter documents and (C) the effectiveness of all board
resolutions of Parent and of the sole member of Sub passed in connection with this Agreement and the transactions contemplated hereby; and

(ii) all other documents required to be entered into or delivered by Parent or Sub at or prior to the Closing pursuant to this Agreement.

ARTICLE VIII.
TERMINATION

Section 8.1 Termination. This Agreement may be terminated at any time at or prior to the Closing (the Termination Date”):
(a) in writing by mutual consent of Parent and the Company.
(b) by either the Company or Parent:

(i) if (A) any Governmental Entity having jurisdiction over any Party hereto shall have issued any order, decree, ruling or injunction or taken any other action
permanently restraining, enjoining or otherwise prohibiting the consummation of the Merger and such order, decree, ruling or injunction or other action shall have become
final and nonappealable or if there shall be adopted any law or regulation that makes consummation of the Merger illegal or otherwise prohibited; provided, however, that the
right to terminate this Agreement under this Section 8.1(b)(i)(A) shall not be available to any Party whose failure to fulfill any material covenant or agreement under this
Agreement has been the cause of or resulted in the action or event described in this Section 8.1(b)(i)(A) occurring;

(ii) if the Merger shall not have been consummated on or before 5:00 p.m., Houston time, on the sixtieth (66h) day following the date of this Agreement; provided,
that if Parent or Sub receives a Second Request and irrevocably waives the termination right set forth in Section 8.1(d), then neither party shall have the right to terminate
pursuant to this Section 8.1(b)(ii) until the one hundred and fifth (105th) day following the date of this Agreement; or

(iii) in the event of a breach by the other Party of any representation, warranty, covenant or other agreement contained in this Agreement which (A) would give rise
to
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the failure of a condition set forth inSection 7.2(a) or (b) or Section 7.3(a) or (b), as applicable, if it was continuing as of the Closing Date and (B) cannot be cured by the
Termination Date (a “Terminable Breach”); provided, that the terminating Party is not then in Terminable Breach of any representation, warranty, covenant or other
agreement contained in this Agreement.

(c) by Parent if the Company does not prior to 4:00 am, Houston, Texas time, on the first Business Day after the date of this Agreement, deliver evidence satisfactory to
Parent that the Company Stockholder Approval has been obtained.

(d) by Parent if Parent or Sub has received a Request for Additional Information and Documentary Materials (a ‘Second Request”) pursuant to the HSR Act from either
the Antitrust Division of the United States Department of Justice or the United States Federal Trade Commission or if an equivalent request has been received under any
foreign antitrust merger control laws.

Section 8.2 Specific Performance and Other Remedies. The Parties each acknowledge that the rights of each Party to consummate the transactions contemplated by this
Agreement are special, unique and of extraordinary character and that, in the event that any Party violates or fails or refuses to perform any covenant or agreement made by it
in this Agreement, the non-breaching Party may be without an adequate remedy at law. The Parties agree, therefore, that in the event that any Party violates or fails or refuses
to perform any covenant or agreement made by such Party in this Agreement, the non-breaching Party may, subject to the terms of this Agreement and in addition to any
remedies at law for damages or other relief, institute and prosecute an action in any court of competent jurisdiction to enforce specific performance of such covenant or
agreement or seek any other equitable relief.

Section 8.3 Effect of Termination. In the event of termination of this Agreement pursuant to this Article VIII, this Agreement will forthwith become void and there will be
no liability on the part of any Party or its respective partners, officers, directors or stockholders, except for obligations under Section 6.9, Section 11.7, Section 11.8 and
Section 11.15 and this Section, all of which will survive the Termination Date. Notwithstanding the foregoing, nothing contained in thisSection 8.3 will relieve any Party
from liability for any Losses arising from any breach of such Party’s obligations and covenants set forth in this Agreement or any other liability for any damages for any
knowing and intentional breach of such Party’s obligations and covenants set forth in this Agreement, in each case, prior to the Termination Date.

ARTICLE IX.
INDEMNIFICATION

Section 9.1 Indemnification Obligations of the Principal Stockholders.

(a) Subject to the other terms of this Article IX, from and after the Closing Date, each Principal Stockholder, severally (based on such Principal Stockholder’s
Ownership Percentage relative to the other Principal Stockholders) and not jointly, will indemnify, defend and hold harmless Parent and its Affiliates, the Company and its
Subsidiaries, and each of their respective officers, directors, employees, agents and representatives and each of the heirs, executors, successors and permitted assigns of any of
the foregoing (collectively, the “Parent
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Indemnified Parties”) from, against and in respect of any and all Losses arising out of or resulting from:

(i) any breach or inaccuracy of any representation or warranty made by such Principal Stockholder inArticle II1 or in any Principal Stockholder Ancillary Document
executed and delivered by such Principal Stockholder, whether such breach or inaccuracy exists or is made on the date of this Agreement (without giving effect to any
supplements to such Principal Stockholders’ schedules) or as of the Closing Date (without giving effect to any supplements to such Principal Stockholders’ schedules);

(i) any breach or inaccuracy of any representation or warranty made by the Company in Article IV (other than Section 4.14 (Tax Returns; Taxes)) or in any
Company Ancillary Document, whether such breach or inaccuracy exists or is made on the date of this Agreement (without giving effect to any supplements to the Company’s
schedules) or as of the Closing Date (without giving effect to any supplements to the Company’s schedules, except as provided in Section 6.10(b));

(iii) any breach of any covenant, agreement or undertaking made by the Company in this Agreement or in any of the Company Ancillary Documents that in each case
is to be performed on or before the Closing Date;

(iv) any breach of any covenant, agreement or undertaking made by such Principal Stockholder in this Agreement or in any Principal Stockholder Ancillary
Document executed and delivered by such Principal Stockholder that in each case is to be performed on or before the Closing Date;

(v) any breach of any covenant, agreement or undertaking by such Principal Stockholder in this Agreement or in any Principal Stockholder Ancillary Document
executed and delivered by such Principal Stockholder that in each case is to be performed after the Closing Date; or

(vi) any matters set forth inSchedule 4.11(a), Schedule 4.11(b) or the last two sentences of Item 1 of Schedule 4.16(e);

(vii) any breach or inaccuracy of any representation or warranty made by the Company inSection 4.14, whether such breach or inaccuracy exists or is made on the
date of this Agreement or as of the Closing Date, or any liability for Taxes arising out of Section 6.13; and

(viii) any Closing Date Debt (other than, subject to Section 2.8, any Continuing Debt) that is not repaid in full on or prior to the Closing Date.

(b) “Losses” means any and all claims, liabilities, obligations, losses, costs, expenses, penalties, fines and judgments (at equity or at law) and damages whenever arising
or incurred (including amounts paid in settlement, costs of investigation and reasonable attorneys’ fees and expenses); provided, however that the term Losses shall exclude
any consequential (including lost profits), punitive, special, indirect or exemplary damages alleged to have resulted from any untrue representation or warranty in this
Agreement or a breach by any Party of any
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provision of this Agreement or in any other document contemplated herein or delivered pursuant hereto, and in no event shall any Party have the right to recover for any such
damages unless, and solely to the extent that, a Party hereto becomes obligated to pay such damages to a third party that is not an Affiliate of such Party.

(c) “Ownership Percentage” means each Stockholder’s relative percentage ownership of the Outstanding Shares as set forth next to such Stockholder’s name on
Schedule 4.4 (which Schedule shall be updated so as to be accurate as of the Closing Date).

The Losses of the Parent Indemnified Parties described in thisSection 9.1 as to which the Parent Indemnified Parties are entitled to indemnification are hereinafter
collectively referred to as the “Parent Losses.”

Section 9.2 Indemnification Obligations of Parent.

(a) Subject to the other terms of this Article IX, Parent will indemnify and hold harmless each Stockholder and each of their respective agents and representatives and
each of the heirs, executors, successors and permitted assigns of any of the foregoing (collectively, the “Stockholder Indemnified Parties™) from, against and in respect of all
Losses arising out of or resulting from:

(i) any breach or inaccuracy of any representation or warranty made by Parent inArticle V or in any Parent Ancillary Document, whether such breach or inaccuracy
exists or is made on the date of this Agreement or as of the Closing Date; or

(ii) any breach of any covenant, agreement or undertaking made by Parent in this Agreement or in any of the Parent Ancillary Documents.

The Losses of the Stockholder Indemnified Parties described in this Section 9.2 as to which the Stockholder Indemnified Parties are entitled to indemnification are hereinafter
collectively referred to as “Stockholder Losses.”

Section 9.3 Indemnification Procedure.

(a) Promptly after receipt by a Parent Indemnified Party or a Stockholder Indemnified Party (hereinafter collectively referred to as an ‘Indemnified Party”) of notice by
a third party (including any Governmental Entity) of any Actions or the commencement of any audit with respect to which such Indemnified Party may be entitled to receive
payment hereunder for any Parent Losses or any Stockholder Losses (as the case may be), such Indemnified Party will notify Parent or the Stockholder Representative, as the
case may be (in such capacity, Parent or the Principal Stockholders are hereinafter referred to as an “Indemnifying Party”), of such Action or audit; provided, however, that
the failure to so notify the Indemnifying Party will relieve the Indemnifying Party from liability under this Agreement with respect to such Action only if, and only to the
extent that, such failure to notify the Indemnifying Party results in the forfeiture by the Indemnifying Party of rights and defenses otherwise available to the Indemnifying
Party with respect to such Action. Unless (i) the Indemnifying Party is also a party to such Action and the Indemnified Party’s counsel shall have advised the Indemnified
Party that a conflict of interests exists that would make joint representation inappropriate or (ii) the
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Indemnifying Party fails to provide reasonable assurance to the Indemnified Party of its financial capacity to defend such Action, the Indemnifying Party will have the right,
at its sole expense, upon written notice delivered to the Indemnified Party within ten calendar days after receiving such notice, to assume the defense of such Action with
counsel selected by the Indemnifying Party and reasonably satisfactory to the Indemnified Party; provided that the Indemnifying Party shall have acknowledged in writing to
the Indemnified Party its unqualified obligation to fully indemnify the Indemnified Party pursuant to this Article IX. In the event, however, that the Indemnifying Party

(A) declines or fails to (1) assume the defense of the Action on the terms provided above, (2) provide reasonable assurance to the Indemnified Party of its financial capacity to
defend such Action and provide indemnification with respect to such Action or (3) employ counsel reasonably satisfactory to the Indemnified Party, in any case within such
ten-day period, or (B) the Indemnifying Party is also a party to such Action and the Indemnified Party’s counsel shall have advised the Indemnified Party that a conflict of
interests exists that would make joint representation inappropriate, then such Indemnified Party may employ counsel to represent or defend it in any such Action and the
Indemnifying Party will pay the reasonable fees and disbursements of such counsel as incurred; provided, however, that the Indemnifying Party will not be required to pay the
fees and disbursements of more than one counsel for all Indemnified Parties in any jurisdiction in any single Action. In any Action with respect to which indemnification is
being sought hereunder, the Indemnified Party or the Indemnifying Party, whichever is not assuming the defense of such Action, will have the right to participate in such
matter and to retain its own counsel at such Party’s own expense. The Indemnifying Party or the Indemnified Party, as the case may be, will at all times use Reasonable
Efforts to keep the Indemnified Party or the Indemnifying Party, as the case may be, reasonably apprised of the status of the defense of any Action the defense of which they
are maintaining and to cooperate in good faith with each other with respect to the defense of any such Action.

(b) No Indemnified Party may settle or compromise any claim or consent to the entry of any judgment with respect to which indemnification is being sought hereunder
without the prior written consent of the Indemnifying Party, unless (i) the Indemnifying Party fails to assume and maintain the defense of such claim pursuant to
Section 9.3(a) or (ii) such settlement, compromise or consent includes an unconditional release of the Indemnifying Party from all liability arising out of such claim. An
Indemnifying Party may not, without the prior written consent of the Indemnified Party, settle or compromise any claim or consent to the entry of any judgment with respect
to which indemnification is being sought hereunder unless (i) such settlement, compromise or consent includes an unconditional release of the Indemnified Party from all
liability arising out of such claim, (ii) does not contain any admission or statement suggesting any wrongdoing or liability on behalf of the Indemnified Party and (iii) does not
contain any equitable order, judgment or term which in any manner affects, restrains or interferes with the business of the Indemnified Party or any of the Indemnified Party’s
Affiliates.

(c) A claim for indemnification by an Indemnified Party for any matter not involving an Action by a third party may be asserted by written notice to the Indemnifying
Party from whom indemnification is sought. Such notice will specify with reasonable specificity the basis for such claim. As promptly as possible after the Indemnified Party
has given such notice, such Indemnified Party and the appropriate Indemnifying Party will establish the merits and amount of such claim (by mutual agreement, litigation,
arbitration or otherwise) and, within five (5) Business Days of the final determination of the merits and amount of such claim, the
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Indemnifying Party will pay to the Indemnified Party immediately available funds (or, if the Indemnified Party is a Parent Indemnified Party, in accordance with this
Article IX) in an amount equal to such claim as determined hereunder.

Section 9.4 Claims Period. For purposes of this Agreement, a ‘Claims Period” shall be the period during which a claim for indemnification may be asserted under this
Agreement by an Indemnified Party. The Claims Periods under this Agreement shall begin on the Closing Date and terminate as follows:

(a) with respect to any Parent Losses arising (i) underSection 9.1(a)(i), (i) under Section 9.1(a)(ii) solely with respect to any breach or inaccuracy of any representation
or warranty in Sections 4.1 (Organization), 4.2 (Authorization), 4.3 (Subsidiaries, Joint Ventures, and Investments),4.4 (Capitalization), 4.5 (Absence of Restrictions and
Conflicts; Consents), and 4.26 (Brokers, Finders and Investment Bankers) (collectively, the “Surviving Representations”) or (iii) under any of Sections 9.1(a)(v) and 9.1(a)
(viii) (collectively, the “Surviving Obligations”), the Claims Period shall continue indefinitely, except as limited by Applicable Laws (including by applicable statutes of
limitation) or as otherwise provided in Section 9.4(d);

(b) with respect to Parent Losses arising under Section 9.1(a)(vii), the Claims Period shall survive until 90 days following the expiration of the applicable statute of
limitations;

(c) with respect to Stockholder Losses arising underSection 9.2(a)(ii), the Claims Period shall continue indefinitely, except as limited by Applicable Laws (including
any applicable statutes of limitation);

(d) with respect to any Parent Losses asserted against SCF and arising (i) underSection 9.1(a)(ii) solely with respect to any breach or inaccuracy of any representation
or warranty in any of the Surviving Representations or (ii) under Section 9.1(a)(viii), the Claims Period shall continue until December 31, 2015; and

(e) with respect to all other Parent Losses or Stockholder Losses arising under this Agreement, the Claims Period shall terminate on the date that is eighteen (18) months
after the Closing Date.

Notwithstanding the foregoing, if, prior to the close of business on the last day of the applicable Claims Period, an Indemnifying Party shall have been properly notified of
a claim for indemnity hereunder and such claim shall not have been finally resolved or disposed of at such date, such claim shall continue to survive and shall remain a basis
for indemnity hereunder until such claim is finally resolved or disposed of in accordance with the terms hereof.

Section 9.5 Limits of Liability.

(a) Parent Basket. Notwithstanding anything to the contrary set forth herein, Parent Indemnified Parties shall not assert a claim against the Principal Stockholders for
indemnification under Sections 9.1(a)(ii) or 9.1(a)(vi) for Parent Losses unless and until the aggregate amount of such Parent Losses exceeds $2,000,000 (the Parent Basket”)
and then the recoverable Losses shall be limited to those that exceed the Parent Basket; provided, however,
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the any claim for breach of the Surviving Representations shall not be subject to the Parent Basket and shall not count against the Parent Basket. In addition, any claim by the
Parent Indemnified Parties against the Principal Stockholders for indemnification under Section 9.1(a)(vii) or for breach of the representations and warranties set forth in
Sections 4.14 (Tax Returns; Taxes) shall not be subject to the Parent Basket unless it is asserted after the date that is eighteen (18) months after the Closing Date (in which
case such Parent Basket shall be reduced by the aggregate amount of claims for Parent Losses under Sections 9.1(a)(ii) or 9.1(a)(vi) made prior to the date that is eighteen (18)
months after the Closing Date). For purposes of calculating the amount of Parent Losses incurred in respect of the Parent Basket, any materiality or Material Adverse Effect
qualifications in the representations and warranties shall be ignored.

(b) Maximum Liability. The aggregate liability of each Principal Stockholder under Sections 9.1(a)(ii), 9.1(a)(iii), 9.1(a)(iv), 9.1(a)(vi) and 9.1(a)(vii) shall not exceed
the product of such Principal Stockholder’s Ownership Percentage and $35,000,000 (the “Aggregate Cap”); provided, however, that the Aggregate Cap shall not apply to any
Losses arising out of or resulting from any breach or inaccuracy of the Surviving Representations; and provided further that the Aggregate Cap shall not apply to Losses
related to an indemnity claim under the Combination Agreement as contemplated under Section 9.5(c)(iii). Each Principal Stockholder’s aggregate liability under this
Article IX shall not exceed the Merger Consideration (including the Escrow Fund) received by such Principal Stockholder pursuant to this Agreement.

(c) Tax Indemnity. The Parent Indemnified Parties shall not be entitled to recover pursuant toSection 9.1(a)(vii) with respect to any liability of the Company or any of
its Subsidiaries for Taxes (i) except to the extent provided for in Section 6.13(a), (ii) resulting from the failure of the Merger to qualify as a reorganization under Section 368(a)
of the Code, or (iii) with respect to federal income Taxes, to the extent the Company is entitled to recover the amount of such federal income Taxes pursuant to Article XII of

3

the Combination Agreement dated as of January 31, 2008 among the Company and each of the other parties thereto (the “Combination Agreement”).

(d) Nothing in this Agreement shall limit the rights of the Company or any other Person under the Combination Agreement, and none of the Parent Basket, the
Aggregate Cap or any other limitation in this Agreement shall be applicable to any rights the Company or any other Person may have under the Combination Agreement.

Section 9.6 Exclusive Remedy.

(a) Except in the case of Fraud or criminal conduct (but only with respect to the Person against whom such Fraud or criminal misconduct claim is made and finally
established and determined), if the Closing occurs, the monetary remedies set forth in this Article IX and the specific performance remedy referenced in Section 8.2 shall
provide the sole and exclusive remedies arising out of, in connection with, relating to or arising under this Agreement, any document, agreement, certificate or other
instrument delivered pursuant hereto or the transactions contemplated hereby, whether based on contract, tort, strict liability, other laws or otherwise, including any breach or
alleged breach of any representation, warranty, covenant or agreement made herein or any other document contemplated herein or delivered pursuant hereto. In the event this
Agreement is terminated without the occurrence of the
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Closing, the sole and exclusive remedies of the Parties shall be as set forth inSection 8.3. The Parties acknowledge and agree that the remedies available in thisSection 9.6
supersede (and each Party waives and releases) any other remedies available at law or in equity including rights of rescission, rights of contribution and claims arising under
applicable statutes. “Fraud” means fraud as determined under common law as opposed to fraud as defined by Texas Business and Commerce Code Section 27.01.

Section 9.7 Escrow Fund

(a) Parent shall cause the Escrow Fund to be deposited on the Closing Date with the Escrow Agent to be held in trust pursuant to the terms hereof and the terms of the
Escrow Agreement. The Escrow Shares shall be allocated to separate accounts maintained for each of the Stockholders that are not an Unaccredited Investor based on the
number of Outstanding Shares held by such Stockholder multiplied by the Per Share Escrow Amount. The Escrow Cash shall be allocated to separate accounts maintained for
each of the Stockholders that are an Unaccredited Investor based on the number of Outstanding Shares held by such Stockholder, multiplied by the Per Share Escrow Amount
multiplied by the Average Closing Price. Prior to seeking payment directly from any Principal Stockholder for any indemnity claim under thisArticle IX, the Parent
Indemnified Parties shall first seek to satisfy such claim from the Escrow Fund account maintained for such Principal Stockholder in accordance with the terms of this
Section 9.7 and the Escrow Agreement. To the extent the Escrow Fund account maintained for a Principal Stockholder is insufficient to pay the amount of any indemnity
claim of any Parent Indemnified Party, each Parent Indemnified Party shall, subject to the other limitations set forth in this Article IX, have the right to recover such amounts
from such Principal Stockholder by any means allowed by Applicable Laws.

(b) If a Parent Indemnified Party asserts an indemnity claim under this Article IX or an indemnity claim under the Combination Agreement as contemplated under
Section 9.5(c) during the period beginning on the Closing Date and ending on the date that is eighteen (18) months after the Closing Date (the Escrow Period”), the Parent
Indemnified Party shall be entitled to indemnification by the Indemnifying Party in accordance with this Article IX by receiving from the Escrow Agent all or a portion of the
Escrow Fund in an amount equal to the amount of such indemnity claim. For all purposes of this Article IX, the Escrow Shares shall be valued at the Average Closing Price,
and such value shall be used for purposes of determining the amount of the liability of a Principal Stockholder for purposes of applying the Aggregate Cap of such Principal
Stockholder, to the extent applicable.

(c) To the extent any Parent Indemnified Parties are entitled to a distribution from the Escrow Fund as a result of an indemnity claim underSections 9.1(a)(ii), 9.1(a)
(iii), 9.1(a)(vi), 9.1(a)(vii) or 9.1(a)(viii), such distribution of the Escrow Fund to the Parent Indemnified Parties shall be in Escrow Shares and Escrow Cash in amounts pro
rata based upon the Ownership Percentage of each Stockholder. To the extent any Parent Indemnified Parties are entitled to a distribution from the Escrow Fund as a result of
an indemnity claim under Sections 9.1(a)(i), 9.1(a)(iv) or 9.1(a)(v), such distribution of the Escrow Fund to the Parent Indemnified Parties shall be in Escrow Shares and shall
be distributed solely from the account maintained for the specific Principal Stockholder that is the Indemnifying Party. To the extent any Parent Indemnified Parties are
entitled to assert an indemnity claim under the Combination
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Agreement as contemplated under Section 9.5(c), any distribution of the Escrow Fund to such Parent Indemnified Parties shall be in Escrow Shares and shall be distributed
solely from the account maintained for the specific Principal Stockholder that is an indemnifying party under the Combination Agreement.

(d) All claims asserted by a Parent Indemnified Party during the Escrow Period that are not resolved and satisfied (including the obligation to pay any such indemnity
claim) shall be deemed to be “Pending Claims.” The dollar amount of all Losses claimed in good faith in respect of Pending Claims arising underSections 9.1(a)(ii), 9.1(a)
(iii), 9.1(a)(vi), 9.1(a)(vii) and 9.1(a)(viii) are hereinafter referred to as the ‘“Stockholder Pending Claim Amount,” the dollar amount of all Losses claimed in good faith in
respect of Pending Claims against a particular Principal Stockholder arising under Sections 9.1(a)(i), 9.1(a)(iv) and 9.1(a)(v) are hereinafter referred to as the ‘Principal
Stockholder Pending Claim Amount” and the dollar amount of all Losses claimed in good faith in respect of Pending Claims against a particular Stockholder arising under the
Combination Agreement as contemplated under Section 9.5(c) are hereinafter referred to as the ‘Combination Agreement Pending Claim Amount.” On the first Business Day
following the last day of the Escrow Period (the “Release Date”), Parent and the Stockholder Representative shall jointly execute and deliver to the Escrow Agent written
instructions instructing the Escrow Agent to release and deliver to each Stockholder, in accordance with the terms of and in the manner set forth on such instructions, the
Escrow Shares or Escrow Cash, as the case may be, then held in the account maintained for such Stockholder in excess of the sum of (i) the amount of any Stockholder
Pending Claim Amount multiplied by such Stockholder’s Ownership Percentage, (ii) the amount of any Principal Stockholder Pending Claim Amount against any such
Stockholder that is a Principal Stockholder and (iii) the amount of any Combination Agreement Pending Claim Amount against any such Stockholder that is an indemnifying
party under the applicable indemnification provision in Article XII of the Combination Agreement. An amount of the Escrow Fund equal in value to any Stockholder Pending
Claim Amount, any Principal Stockholder Pending Claim Amounts and any Combination Agreement Pending Claim Amount, in the aggregate, as of the Release Date will
continue to be held by the Escrow Agent pursuant to the terms of the Escrow Agreement until such claim or claims have been fully resolved and the Escrow Agreement shall
be deemed to be extended accordingly.

(e) The fees and expenses of the Escrow Agent shall be borne 50% by the Stockholders and 50% by Parent.

(f) Notwithstanding anything herein or in the Principal Stockholder Ancillary Documents or the Company Ancillary Documents to the contrary, each Stockholder shall
have full voting rights with respect to the Escrow Shares held in the account maintained for such Stockholder during the period from the Closing Date unless and until such
Escrow Shares are released to Parent from escrow pursuant to the terms of this Section 9.7.

(g) To the extent requested by the Stockholder Representative, simultaneously with any instructions by Parent and the Stockholder Representative to the Escrow Agent
in accordance with this Section 9.7 to release any Escrow Shares to the Stockholders, Parent shall cause the cancellation of certificated Escrow Shares and issuance of
replacement certificated
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shares of Parent Common Stock to the Persons and in the denominations requested in writing by the Stockholders prior to the issuance of such instructions.

Section 9.8 Investigations. The respective representations and warranties of the Parties contained in this Agreement or in any certificate or other document delivered by any
Party prior to the Closing and the rights to indemnification set forth in Article IX will not be deemed waived or otherwise affected by any investigation made by a Party to this
Agreement.

Section 9.9 Compliance with Express Negligence Rule. ALL RELEASES, LIMITATIONS ON LIABILITY AND INDEMNITIES CONTAINED IN THIS
AGREEMENT, INCLUDING THOSE IN THIS ARTICLE IX, SHALL APPLY IN THE EVENT OF THE SOLE, JOINT AND/OR CONCURRENT NEGLIGENCE,
STRICT LIABILITY OR OTHER FAULT OF THE PARTY WHOSE LIABILITY IS RELEASED, DISCLAIMED, LIMITED OR INDEMNIFIED.

Section 9.10 Insurance Proceeds. The Parent Losses and Stockholder Losses giving rise to any indemnification obligation hereunder shall be reduced by any insurance
proceeds or other payments actually received by the Indemnified Party in satisfaction of any Losses giving rise to the claim for indemnification. Any Indemnified Party that
becomes aware of Losses for which it intends to seek indemnification hereunder shall use Reasonable Efforts to collect any amounts to which it may be entitled under
insurance policies; provided that such obligation shall not delay or otherwise affect the timing or collection of any indemnity claim hereunder from the other Party.

Section 9.11 DISCLAIMER. THE COMPANY, ITS SUBSIDIARIES AND EACH PRINCIPAL STOCKHOLDER EXPRESSLY DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE TO THE EXTENT NOT SET
FORTH IN THIS AGREEMENT, ANY COMPANY ANCILLARY DOCUMENT OR ANY PRINCIPAL STOCKHOLDER ANCILLARY DOCUMENT, AND EACH
PRINCIPAL STOCKHOLDER DISCLAIMS ANY IMPLIED OR EXPRESS WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

ARTICLE X.
PARENT COMMON STOCK

Section 10.1 Compliance with Law. The Company and the Principal Stockholders acknowledge that the shares of Parent Common Stock issued in accordance with the
terms of this Agreement (collectively, the “Restricted Shares”), will not be registered under the Securities Act or any state securities laws (collectively, the ‘Securities Laws™)
and therefore may not be resold without compliance with those Securities Laws. The Restricted Shares are being or will be acquired by the Stockholders solely for their own
account, for investment purposes only, and with no present intention of distributing, selling or otherwise disposing of them in connection with a distribution. Each Principal
Stockholder covenants, warrants and represents that none of the Restricted Shares will be, directly or indirectly, offered, sold, assigned, pledged, hypothecated, transferred or
otherwise disposed of except after full compliance with all of the applicable provisions of the Securities Laws and the rules and regulations of the U.S. Securities
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and Exchange Commission and any applicable state securities regulatory authority. Certificates representing the Restricted Shares shall bear the following legends:

This certificate also evidences and entitles the holder hereof to certain rights as set forth in an agreement between Quanta Services, Inc. and American Stock
Transfer & Trust Company, as rights agent, dated as of March 8, 2000 and amended and restated as of October 24, 2002, as it may be amended from time to time
(the “Agreement”), the terms of which are hereby incorporated herein by reference and a copy of which is on file at the principal executive offices of Quanta
Services, Inc. Under certain circumstances, as set forth in the Agreement, such rights (as defined in the Agreement) will be evidenced by separate certificates and
will no longer be evidenced by this certificate. Quanta Services, Inc. will mail to the holder of this certificate a copy of the Agreement without charge after receipt
of a written request therefor. As set forth in the Agreement, rights beneficially owned by any person (as defined in the Agreement) who becomes an acquiring
person (as defined in the Agreement) and certain transferees thereof become null and void and are no longer transferable.

These securities have not been registered under the Securities Act of 1933, as amended, or any state securities laws. They may not be sold or offered for sale,
pledged, hypothecated or otherwise transferred in the absence of an effective registration statement as to the securities under said Act and any applicable state
securities law or unless the company has received an opinion of counsel satisfactory to the company that such registration is not required to effectuate such
transaction.

Parent agrees that it will cause new certificates without the legend in the second paragraph above to be promptly issued in exchange for the initially issued certificates upon
the request of any Stockholder if such legend is not then required by Applicable Laws.

Section 10.2 Economic Risk: Sophistication: Accredited Investors. Each Principal Stockholder is able to bear the economic risk of an investment in the Restricted Shares
and can afford to sustain a total loss of such investment. Each Principal Stockholder has such knowledge and experience in financial and business matters that he is capable of
evaluating the merits and risks of the proposed investment and therefore has the capacity to protect his own interests in connection with the acquisition of the Restricted
Shares pursuant hereto. Each Principal Stockholder represents to Parent that it is an “accredited investor,” as that term is defined in Regulation D under the Securities Act.
Each Principal Stockholder or his representatives have had an adequate opportunity to ask questions and receive answers from the officers of Parent concerning, among other
matters, Parent, its management, its plans for the operation of its business and potential additional acquisitions. Each Principal Stockholder acknowledges that Quanta has
previously delivered to it/him or its/his representatives copies of Quanta’s 2008 Annual Report on Form 10-K as filed with the SEC on March 2, 2009, Quanta’s first quarter
2009 Quarterly Report on Form 10-Q as filed with the SEC on May 8, 2009 and Quanta’s second quarter 2009 Quarterly Report on Form 10-Q as filed with the SEC on
August 10, 2009 and represents that it/he has had an adequate opportunity to carefully review such materials and any
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other information concerning Quanta that it/he deems necessary or appropriate to evaluate the merits and risks of the proposed investment in Quanta Common Stock
contemplated herein.

Section 10.3 Insider Trading. The Principal Stockholders acknowledge that they, as well as personnel at the Company and its Subsidiaries, may become aware of “material
nonpublic information” (as defined under applicable securities laws) regarding Parent and its Affiliates, including the transactions contemplated by this Agreement. The
Principal Stockholders understand, and will communicate to persons having knowledge of any such information, that applicable securities laws prohibit trading in securities of
Parent while in possession of material nonpublic information regarding this information and restrict the disclosure of such information to others.

ARTICLE XI.
MISCELLANEOUS PROVISIONS

Section 11.1 Notices. All notices, communications and deliveries under this Agreement will be made in writing signed by or on behalf of the Party making the same, will
specify the Section under this Agreement pursuant to which it is given or being made, and will be delivered personally or by facsimile transmission or sent by registered or
certified mail (return receipt requested) or by nationally recognized overnight courier (with evidence of delivery and postage and other fees prepaid) as follows:

If to Parent:

Quanta Services, Inc.

1360 Post Oak Blvd., Suite 2100
Houston, TX 77056

Attn: General Counsel
Telephone No.: (713) 985-6412
Facsimile No.: (713) 629-7639

with a copy (which shall not constitute notice) to:

Baker & Hostetler LLP

1000 Louisiana, Suite 2000
Houston, TX 77002

Attn: W. Robert Shearer
Telephone No.: (713) 646-1391
Facsimile No.: (713) 751-1717

If to any of the Principal Stockholders, to the Stockholder Representative:

Price Gregory Services, Incorporated
24 Waterway Avenue, Suite 850

The Woodlands, TX 77380

Attn: John E. Jackson

Telephone No.: (281) 297-5202
Facsimile No.: (281) 419-5070
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with a copy (which shall not constitute notice) to:

Vinson & Elkins LLP

First City Tower

1001 Fannin Street, Suite 2500
Houston, Texas 77002-6760
Attn: W, Matthew Strock
Telephone No.: (713) 758-3452
Facsimile No.: (713) 615-5650

or to such other representative or at such other address or facsimile number of a Party as such Party may furnish to the other Parties in writing. Any such notice,
communication or delivery will be deemed given or made (a) on the date of delivery if delivered in person, (b) on the first Business Day after delivery if sent by nationally
recognized overnight service, (c) upon transmission by facsimile if transmission is confirmed or (d) on the fifth Business Day after it is mailed by registered or certified mail.

Section 11.2 Schedules and Exhibits. The Schedules and Exhibits to this Agreement are hereby incorporated into this Agreement and are hereby made a part of this
Agreement as if set out in full in this Agreement.

Section 11.3 Stockholder Representative.

(a) Each of the Stockholders hereby irrevocably appoints John E. Jackson (the ‘Stockholder Representative™) as such stockholder’s representative, attorney-in-fact and
agent, with full power of substitution to act in the name, place and stead of such Stockholder, to act for and on behalf of such Stockholder to take any and all actions and make
any and all decisions which under this Agreement as to which the Stockholder Representative is expressly authorized to act or make, including the power:

»

(i) to take any and all action necessary or desirable in connection with the waiver of any condition to the obligations of the Principal Stockholders to consummate the
transactions contemplated by this Agreement;

(ii) to receive on behalf of the Principal Stockholders notice of all indemnification claims by a Parent Indemnified Party pursuant toArticle IX and to notify all
Principal Stockholders of any such claim and to take all actions in connection with such indemnifications claims as may be necessary or desirable; and

(iii) to give instructions to the Escrow Agent in connection with the release of the Escrow Fund as contemplated bySection 9.7.

Each of the Stockholders hereby consents to and confirms such appointment and the taking by the Stockholder Representative of any and all such acts and the making of
any and all such decisions. Each of the Stockholders will be bound by any and all actions taken and any and all decisions made by the Stockholder Representative pursuant to
the terms of this Section 11.3, and Parent and the Surviving Company will be entitled to rely on any such actions or decisions.
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(b) The Stockholder Representative will not be liable for any act taken or omitted by it as permitted under this Agreement, except if taken or omitted in bad faith or by
willful misconduct. The Stockholder Representative will also be fully protected in relying upon any written notice, demand, certificate or document that it in good faith
believes to be genuine (including facsimiles thereof).

(c) The Stockholders agree, severally but not jointly, to indemnify the Stockholder Representative for, and to hold the Stockholder Representative harmless against, any
loss, liability or expense incurred without willful misconduct or bad faith on the part of the Stockholder Representative, arising out of or in connection with the Stockholder
Representative’s carrying out its duties under this Agreement, including costs and expenses of successfully defending the Stockholder Representative against any claim of
liability with respect thereto.

(d) In the event the Stockholder Representative becomes unable or unwilling to continue to serve in the capacity of Stockholder Representative, he may resign and be
discharged from his duties and obligations as Stockholder Representative by giving his resignation to each of the Parties, specifying a date not less than ten days following
such notice date of when such resignation will take effect and, in that event, Lee E. Beckelman will be deemed to be appointed by the Stockholders as the new Stockholder
Representative and shall, for all purposes of this Agreement, be the Stockholder Representative. In the event Lee E. Beckelman then becomes unable or unwilling to continue
in his capacity as Stockholder Representative, he may resign and be discharged from his duties or obligations hereunder by giving his resignation to each of the Parties,
specifying a date not less than ten days following such notice date of when such resignation will take effect. In that event, a majority-in-interest of the Stockholders will
designate a successor representative prior to the expiration of such ten-day period by giving written notice to Parent. If the Stockholders have not appointed a successor
Stockholder Representative and notified Parent of the identity and address of such successor Stockholder Representative within such ten-day period, Parent shall be relieved of
the obligation to send notices to or obtain consents from the Stockholder Representative while there is no Stockholder Representative and, for purposes of this Agreement, in
each such case, it shall be deemed that the Stockholder Representative has received the required notice and/or approved such action. At any time, a majority-in-interest of the
Stockholders may remove the Stockholder Representative, provided that a successor Stockholder Representative is appointed at the same time. Until notified in writing by the
Stockholder Representative that he has resigned or by the Principal Stockholders that the Stockholder Representative has been removed, Parent may rely conclusively and act
upon the directions, instructions and notices of the last known Stockholder Representative and, after such notice, upon the directions, instructions and notices of any successor
named in a writing executed by a majority-in-interest of the Stockholders received by Parent.

(e) The Stockholder Representative will not be entitled to receive any compensation from Parent, the Surviving Company or the Stockholders in connection with
performing his functions as the Stockholder Representative under this Agreement. Any out-of-pocket costs and expenses reasonably incurred by the Stockholder
Representative in connection with actions taken pursuant to the terms of this Agreement will be paid by the Stockholders.
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Section 11.4 Assignment: Successors in Interest. No assignment or transfer by any Party of its rights and obligations under this Agreement will be made except with the
prior written consent of the other Party to this Agreement; provided that Parent shall, without the obligation to obtain the prior written consent of the Principal Stockholders,
be entitled to assign this Agreement or all or any part of its rights or obligations hereunder to any one (1) or more Affiliates of Parent and, provided further, that Parent (or any
such Affiliate, if applicable) may pledge, assign and grant to Parent’s (or such Affiliate’s) lenders, for the benefit of such lenders, a continuing security interest and lien on all
of Parent’s or such Affiliate’s right, title and interest in and to this Agreement and any and all related agreements, as security for the payment and performance of all
obligations of Parent or such Affiliate to such Lenders by reason of borrowing or the guarantee of borrowing, or otherwise, but no assignment permitted by this Section 11.4
will relieve Parent of its obligations under this Agreement. This Agreement will be binding upon and will inure to the benefit of the Parties and their successors and permitted
assigns, and any reference to a Party will also be a reference to a successor or permitted assign.

Section 11.5 Number; Gender. Whenever the context so requires, the singular number will include the plural and the plural will include the singular, and the gender of any
pronoun will include the other genders.

Section 11.6 Captions. The titles, captions and table of contents contained in this Agreement are inserted in this Agreement only as a matter of convenience and for
reference and in no way define, limit, extend or describe the scope of this Agreement or the intent of any provision of this Agreement. Unless otherwise specified to the
contrary, all references to Articles and Sections are references to Articles and Sections of this Agreement and all references to Schedules or Exhibits are references to
Schedules and Exhibits, respectively, to this Agreement.

Section 11.7 Controlling Law: Amendment. This Agreement (other than Section 6.12) will be governed by and construed and enforced in accordance with the internal laws
of the State of Texas without reference to its choice of law rules. This Agreement may be amended by the Parties hereto at any time (whether before or after the Company
Stockholder Approval is obtained) only by written agreement of such Parties; provided, however, that no amendment may be made which by law requires the further approval
of the stockholders of the Company without such further approval.

Section 11.8 Consent to Jurisdiction, Etc.; Waiver of Jury Trial Each of the Parties hereby irrevocably consents and agrees that any action, suit or proceeding arising in
connection with any disagreement, dispute, controversy or claim arising out of or relating to this Agreement or any related document (for purposes of this Section 11.8, a
“Legal Dispute”) shall exclusively be brought in the courts of the State of Texas in Harris County, Texas or the federal courts located in the Southern District of the State of
Texas. The Parties agree that, after a Legal Dispute is before a court as specified in this Section 11.8 and during the pendency of such Legal Dispute before such court, all
Actions with respect to such Legal Dispute or any other Legal Dispute, including any counterclaim, cross-claim or interpleader, shall be subject to the exclusive jurisdiction of
such court. Each of the Parties hereby waives, and agrees not to assert, as a defense in any legal dispute, that it is not subject thereto or that such action, suit or proceeding
may not be brought or is not maintainable in such court or that its property is exempt or immune
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from execution, that the action, suit or proceeding is brought in an inconvenient forum or that the venue of the action, suit or proceeding is improper. Each Party hereto agrees
that a final judgment in any action, suit or proceeding described in this Section 11.8 after the expiration of any period permitted for appeal and subject to any stay during
appeal shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Applicable Laws. THE PARTIES
HEREBY WAIVE IRREVOCABLY ANY AND ALL RIGHTS TO DEMAND A TRIAL BY JURY IN CONNECTION WITH THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREBY OR ANY DOCUMENT CONTEMPLATED HEREIN OR OTHERWISE RELATED HERETO.

Section 11.9 Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction will, as to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating the remaining provisions of this Agreement, and any such prohibition or unenforceability in any jurisdiction will
not invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted by Applicable Laws, the Parties waive any provision of Applicable
Laws which renders any such provision prohibited or unenforceable in any respect.

Section 11.10 Counterparts. This Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original and all of which
together shall constitute but one and the same instrument. Facsimile or scanned and emailed transmission of any signed original document or retransmission of any signed
facsimile or scanned and emailed transmission will be deemed the same as delivery of an original. At the request of any Party, the Parties will confirm facsimile or scanned
and emailed transmission by signing a duplicate original document.

Section 11.11 No Third-Party Beneficiaries. Except for the right of each Stockholder to seek indemnification pursuant toSection 10.2, nothing expressed or implied in this
Agreement is intended, or will be construed, to confer upon or give any Person other than the Parties, and their successors or permitted assigns, any rights, remedies,
obligations or liabilities under or by reason of this Agreement, or result in such Person being deemed a third party beneficiary of this Agreement.

Section 11.12 Waiver. Any agreement on the part of a Party to any extension or waiver of any provision of this Agreement will be valid only if set forth in an instrument in
writing signed on behalf of such Party. A waiver by a Party of the performance of any covenant, agreement, obligation, condition, representation or warranty will not be
construed as a waiver of any other covenant, agreement, obligation, condition, representation or warranty. A waiver by any Party of the performance of any act will not
constitute a waiver of the performance of any other act or an identical act required to be performed at a later time.

Section 11.13 Entire Agreement. This Agreement and the documents executed pursuant to this Agreement supersede all negotiations, agreements and understandings
among the Parties with respect to the subject matter of this Agreement and constitute the entire agreement between the Parties.
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Section 11.14 Cooperation Following the Closing Following the Closing, each of the Parties shall deliver to the others such further information and documents and shall
execute and deliver to the others such further instruments and agreements as the other Party shall reasonably request to consummate or confirm the transactions provided for in
this Agreement, to accomplish the purpose of this Agreement or to assure to the other Party the benefits of this Agreement.

Section 11.15 Transaction Costs. Except as provided above or as otherwise expressly provided herein, (a) Parent will pay its own fees, costs and expenses incurred in
connection with this Agreement and the transactions contemplated by this Agreement, including the fees, costs and expenses of its financial advisors, accountants and counsel,
and (b) the Principal Stockholders will pay the fees, costs and expenses of the Principal Stockholders and the Company and its Subsidiaries incurred in connection with this
Agreement and the transactions contemplated by this Agreement, including the fees, costs and expenses of their financial advisors, accountants and counsel, except that Parent
and the Company shall share equally the filing fees required under or in connection with the HSR Act.

Section 11.16 Knowledge. As used in this Agreement, the term ‘Knowledge” means, with respect to any Person, the actual knowledge of such Person (including the
officers, directors, partners or comparable representatives of such Person) after due inquiry.

Section 11.17 Made Available. As used in this Agreement, the term ‘Made Available” means the providing of reasonable access in good faith to the documents, materials
or other information relating to the business and operations of the Company and its Subsidiaries with reasonable designation of the nature and location of such documents,
materials or other information, or by making such documents, materials or other information available in the electronic data room established by the Company in connection
with this Agreement prior to 5:00 p.m. Houston, Texas time on September 1, 2009; provided that such documents, materials or other information were not removed from the
electronic data room at any time after the date they were first uploaded to the electronic data room and prior to the date of this Agreement.

Section 11.18 Reasonable Efforts. As used in this Agreement, the term ‘Reasonable Efforts” means, with respect to a given objective, the efforts that a reasonable person in
the position of the applicable Party would use to achieve that objective as expeditiously as reasonably possible; provided, however, that an obligation to use Reasonable
Efforts under this Agreement does not require such Party to initiate any litigation or arbitration.

Section 11.19 Business Day. As used in this Agreement, the term ‘Business Day” means any day except Saturday, Sunday or any day on which banks are generally not
open for business in Houston, Texas.

Section 11.20 Construction. This Agreement has been freely and fairly negotiated among the Parties. If an ambiguity or question of intent or interpretation arises, this
Agreement will be construed as if drafted jointly by the Parties and no presumption or burden of proof will arise favoring or disfavoring any Party because of the authorship of
any provision of this Agreement. Any reference to any law will be deemed also to refer to such law as amended, modified, succeeded or supplemented from time to time and
in effect at any given time, and all rules and regulations promulgated thereunder, unless the context requires otherwise. The words
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“include,” “includes,” and “including” do not limit the preceding terms or words and shall be deemed to be followed by “without limitation.” The term “or” has the inclusive
meaning represented by the phrase “and/or.” The word “person” includes individuals, entities and Governmental Entities. Pronouns in masculine, feminine and neuter genders
will be construed to include any other gender, and words in the singular form will be construed to include the plural and vice versa, unless the context otherwise requires.
Unless the context otherwise requires, the terms “day” and “days” mean and refer to calendar day(s). The words “this Agreement,” “herein,” “hereof,” “hereby,” “hereunder,”
and words of similar import refer to this Agreement as a whole and not to any particular subdivision unless expressly so limited. Unless otherwise set forth herein, references
in this Agreement to (i) any document, instrument or agreement (including this Agreement) (A) includes and incorporates all exhibits, schedules and other attachments
thereto, (B) includes all documents, instruments or agreements issued or executed in replacement thereof and (C) means such document, instrument or agreement, or
replacement or predecessor thereto, as amended, modified or supplemented from time to time in accordance with its terms and in effect at any given time. The Parties intend
that each representation, warranty and covenant contained herein will have independent significance.

Section 11.21 Legal Representation of Stockholders.

(a) Each Principal Stockholder acknowledges and agrees that in connection with the matters related to this Agreement, Vinson & Elkins L.L.P. solely represented the
Company and did not represent any of the Stockholders or any officer, employee, director or manager of the Company or any of its Subsidiaries individually. Each Principal
Stockholder expressly represents and warrants to Parent and Sub that it has had the opportunity to seek independent legal advice from lawyers of its own choosing and other
professional advice as each of them has deemed appropriate, is fully satisfied with that advice, and has relied solely and completely upon its own judgment together with the
independent legal and other professional advice received prior to executing this Agreement. With the benefit of any such legal and other professional advice, each of the
Principal Stockholders has fully informed itself of the contents, terms, conditions and effects of this Agreement, has read and understood this Agreement, and has had its
contents fully disclosed and explained to it by its lawyer.

(b) Each of Parent and Sub agree that it will not assert, and agrees to cause the Surviving Company and its Subsidiaries to not assert against the holders of the
Outstanding Shares, any claim of attorney-client privilege with respect to any communication between Vinson & Elkins L.L.P. and any Stockholder, officer, employee,
director or manager of the Company or any of its Subsidiaries and any of their advisors (a “Designated Person”) occurring prior to Closing in connection with any matter
adverse to Parent, Sub, Surviving Company, its Subsidiaries or any of them for any alleged breach of this Agreement that arises after the Closing, including in connection
with a dispute with Parent and, following the Closing, with the Surviving Company or any of its Subsidiaries, it being the intention of the Parties that following the Closing all
such rights to such attorney-client privilege and to control such attorney-client privilege shall be exclusively vested in and belong to the holders of the Outstanding Shares;
provided, that the foregoing acknowledgement of retention shall not extend to any communication not involving this Agreement, or to communications with any Person other
than the Designated Persons and their advisors.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed, as of the date first above written.

QUANTA SERVICES, INC.,
a Delaware corporation

By: /s/ John R. Colson

Name: John R. Colson
Title: Chief Executive Officer

QUANTA SUB, LLC,
a Delaware limited liability company

By: /s/ James F. O’Neil 111

Name: James F. O’Neil 111
Title: President

PRICE GREGORY SERVICES, INCORPORATED,
a Delaware corporation

By: /s/ John E. Jackson

Name: John E. Jackson
Title: President and Chief Executive Officer

Signature Page to Agreement and Plan of Merger




PRINCIPAL STOCKHOLDERS:

/s/ H. Charles Price 111

H. Charles Price 111

/s/ Paul C. Gregory

Paul C. Gregory

/s/ James T. White

James T. White

/s/ John E. Jackson

John E. Jackson

/s/ Ronnie F. Wise

Ronnie F. Wise

/s/ Thomas N. Jones

Thomas N. Jones

/s/ Lee E. Beckelman

Lee E. Beckelman

/s/ Doyle R. Maggard

Doyle R. Maggard

/s/ H. James Stover

H. James Stover

Signature Page to Agreement and Plan of Merger




SCF-VI, L.P.

By: SCF-VI, G.P., Limited Partnership, its
general partner

By: L.E. Simmons & Associates, Incorporated,
its general partner

By: /s/ David C. Baldwin

Name: David C. Baldwin
Title: Managing Director

Signature Page to Agreement and Plan of Merger
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QUANTA SERVICES TO ACQUIRE PRICE GREGORY

Positions Quanta To Expand Participation In Natural Gas Transmission Pipeline Opportunities
Expected To Result In Substantial Accretion to Quanta’s EPS

HOUSTON — Sept. 3, 2009 — Quanta Services, Inc. (NYSE: PWR) today announced that it has signed a definitive agreement to acquire privately held Price Gregory
Services, Incorporated, a leading natural gas and oil transmission pipeline infrastructure service provider in North America, in a cash and stock transaction valued at
approximately $350 million. Under the terms of the agreement, Quanta will issue approximately 11.1 million shares of Quanta common stock, valued at $250 million, and
will pay approximately $100 million in cash, subject to adjustment, to the stockholders of Price Gregory.

Price Gregory is the leading energy infrastructure services provider of its kind, specializing in the construction of large diameter transmission pipelines. Building on Quanta’s
leadership role in the electric power transmission industry, the acquisition of Price Gregory strongly positions Quanta as a leader in the North American energy transmission
infrastructure market and will enable the company to take advantage of the positive long-term outlook for the natural gas industry.

“The acquisition of Price Gregory is a strategic move that will significantly expand the scale and scope of Quanta’s existing natural gas operations. We are confident that the
additional resources, expertise and client relationships that Price Gregory brings will support our efforts to capture attractive opportunities in the natural gas pipeline
infrastructure market, which is projected to grow significantly in the next decade and beyond,” said John R. Colson, chairman and chief executive officer of Quanta.
“Financially, this transaction is also very compelling. We expect it to result in substantial EPS accretion, increased revenues and strengthened margins, and to generate
significant free cash flow to continue to fund our growth strategy.

“While demand for transmission pipeline construction has recently been impacted by the recession and low natural gas and oil prices, substantial growth is projected over the
next decade as domestic natural gas plays a larger role in meeting this country’s energy independence and clean energy goals. Significant recoverable gas reserves have been
discovered in tight shale reservoirs throughout the country and new pipeline infrastructure is required to transport natural gas from these new sources to end markets.
Currently, more than 50 major pipeline projects are approved or under construction in the U.S., with more on the horizon,” he added.




“Natural gas is now the most abundant, cost effective and cleanest burning fossil fuel and will be a vital fuel for base load power necessary to offset intermittency of
renewable generation. Our acquisition of Price Gregory, the leading company in the sector, positions Quanta to significantly expand its presence in this market at an
opportune time,” he concluded.

Prior to the global economic downturn, Price Gregory achieved revenues of more than $1.41 billion and earnings before interest, taxes, depreciation and amortization
(EBITDA, a non-GAAP measure) of $258 million for the year ended Dec. 31, 2008. Price Gregory is expected to achieve revenues between $1.1 billion and $1.2 billion and
EBITDA between $170 million and $190 million for the year ended Dec. 31, 2009 and revenues between $700 million and $900 million in 2010. The transaction is expected
to be accretive to Quanta’s earnings per share before amortization expenses by $0.13 to $0.21 in 2010. Beyond 2010, Price Gregory’s revenues and operating income are
expected to grow as a result of increasing demand for natural gas infrastructure.

John E. Jackson, president and CEO of Price Gregory, said, “With a strong track record for safety, customer service, quality performance, timely completion and overall
commitment to excellence, Quanta is the ideal partner for Price Gregory as we look to build on our long history of success and to meet the growing needs of our customers in
the years ahead. We are excited about becoming part of Quanta.”

Price Gregory was formed on Jan. 31, 2008 through the combination of H.C. Price Company and Gregory & Cook Construction, Inc. With roots dating back to the 1920s, the
companies have played a significant role in the build out of the transmission pipeline infrastructure across the U.S.

The 2008 historical financial information presented for Price Gregory represents results for the eleven months ended Dec. 31, 2008 of Price Gregory combined with the
results for the one month ended Jan. 31, 2008 of both H.C. Price Company and Gregory & Cook Construction, Inc.

The transaction, which is subject to customary closing conditions and regulatory approvals, is expected to close in the fourth quarter of 2009.

J.P. Morgan Securities, Inc. is acting as exclusive financial advisor to Quanta Services on this transaction.

Conference Call and Webcast Information

Quanta has scheduled a conference call for today, Sept. 3, at 9:00 a.m. ET. To participate in the call, dial (800) 499-7921 at least 10 minutes before the conference call begins
and ask for the Quanta Services conference call or provide confirmation code 8161474. Investors, analysts and the general public also will have the opportunity to listen to the
conference call and view the presentation over the Internet by visiting Quanta’s website at www.quantaservices.com in the “Investor Center” section and a replay will be
available for 30 days following the conference call. To listen to the call live on the web, please visit the Quanta Services website at least 15 minutes early to register, download
and install any necessary audio software. The materials presented during the webcast will be posted on the Quanta website.




About Quanta Services

Quanta Services is a leading specialized contracting services company, delivering infrastructure network solutions for the electric power, natural gas, telecommunications and
cable television industries. The company’s comprehensive services include designing, installing, repairing and maintaining network infrastructure nationwide. Additionally,
Quanta licenses point-to-point fiber optic telecommunications infrastructure in select markets and offers related design, procurement, construction and maintenance services.
With operations throughout North America, Quanta has the manpower, resources and expertise to complete projects that are local, regional, national or international in scope.

About Price Gregory Services, Incorporated

Price Gregory is a market-leading privately-held transmission pipeline contractor based in Houston. The company has long been regarded as one of the most technologically
advanced transmission pipeline contractors in the world and has consistently participated in the most challenging and important pipeline projects domestically and
internationally since its founding in the 1920s. The company has operations in the United States (lower 48 states), Canada and Alaska.

Non-GAAP Measures

EBITDA and EPS before amortization expense are non-GAAP measures. For 2008, EBITDA for Price Gregory is calculated as net income from continuing operations of
$137 million adding back net interest expense of approximately $5 million, income taxes of $87 million, depreciation expense of $18 million and amortization expense of
$11 million. Quanta is unable to provide a reconciliation of non-GAAP measures to GAAP measures for the 2009 and 2010 projected EBITDA amounts as depreciation and
amortization expenses for 2009 and 2010 cannot be determined until the final valuation of tangible and intangible assets is completed. Projected EBITDA for these periods
was determined by deducting anticipated direct costs (excluding depreciation) and selling, general and administrative expenses from anticipated revenues. The non-GAAP
measures are provided in this release because no comparable GAAP measures are available due to the inability to determine depreciation and amortization expenses as
described above.

Forward-Looking Statements

Statements about Quanta’s and Price Gregory’s outlook and all other statements in this release (and statements made regarding the subjects of this release, including on the
conference call announced herein) other than historical facts are forward-looking statements intended to qualify for the “safe harbor” from liability established by the Private
Securities Litigation Reform Act of 1995. These forward-looking statements rely on a number of assumptions concerning future events and are subject to a number of
uncertainties and factors, many of which are outside Quanta’s and Price Gregory’s control, which could cause actual results to differ materially from such statements.
Forward-looking information includes, but is not limited to, statements regarding the new combined company, including Price Gregory’s expected revenues, operating results
and cash flow, Quanta’s and Price Gregory’s expected combined financial and operating results, accretion to Quanta’s earnings per share arising from the transaction, and the
timing of the consummation of the transactions contemplated by the merger agreement. There are a number of risks and uncertainties that could cause results to differ
materially from those indicated by such forward-looking statements, including the failure of the acquisition to be accretive to Quanta’s earnings; the failure to effectively
integrate the combined operations and realize potential synergies such as cross-selling opportunities; the failure of the natural gas industry to grow in the future and the timing
of any such growth; the impact on the pipeline construction industry from various factors, such as the price of natural gas and oil, the demand for power generation from
natural gas, the discovery and development of natural gas and oil resources and legislative developments affecting the energy industry overall; the effect on the businesses of
Quanta and Price Gregory from the decline in economic and financial conditions; the inability to obtain approvals from, and the results of the review of the proposed
transaction by, various regulatory agencies; unexpected costs or unexpected liabilities that may arise from the transaction, whether or not consummated; the effects of
purchase accounting, including the determination of amortizable intangibles, on the combined companies’ future operating results; the potential adverse impact to the
businesses of the companies as a result of uncertainty surrounding the transaction, including the inability to retain key personnel; the potential adverse effect of any conditions
imposed on Quanta or Price Gregory in connection with consummation of the merger; the possibility that dissenting stockholders will delay or increase the costs associated
with the merger; the failure to satisfy various conditions to the closing of the merger contemplated by the merger agreement; the termination of the merger agreement in
accordance with its terms; future regulatory or legislative actions that could adversely affect the companies; the ability to effectively compete for new projects and market
share; estimates and assumptions in determining financial results; the successful negotiation, execution and performance and completion of existing transmission projects;
delays, reductions in scope or cancellations of existing transmission projects; cancellation provisions within contracts and the risk that contracts are not renewed or are
replaced on less favorable terms; and the potential adverse effect of other economic, business, and/or competitive factors on the combined companies or their respective
businesses. These forward-looking statements are also affected by the risk factors, forward-looking statements and challenges and uncertainties described in Quanta’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2008, its Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009 and June 30, 2009 and its other
filings with the Securities and Exchange Commission, which are available free of charge on the SEC’s website at www.sec.gov and through Quanta’s website at
www.quantaservices.com. Quanta expressly disclaims any intention or obligation to revise or update any forward-looking statements whether as a result of new information,
future events, or otherwise.
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