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Sheldon G. Nussbaum, Esq.
Fulbright & Jaworski L.L.P.
666 Fifth Avenue
New York, New York 10103
(212) 318-3000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box: o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: b

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer p Smaller reporting company o
(Do not check if a smaller reporting company)
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum Amount of
Aggregate
Title of Each Class of Amount to be Price Per Aggregate Offering  Registration
Securities to Be Registered(1) Registered(1)(2)(3) Unit(3) Price(3)(4) Fee(3)
Primary Offering:
Common stock, par value $0.01 per
share
Preferred stock, par value $0.01 per
share
Debt securities
Warrants
Units(5)
Total Primary Offering $ 80,000,000 $ 80,000,000(6) $ 9,288(6)
Secondary Offering:
Common Stock, par value $0.01 per
share 2,764,401 $ 16.87 $ 46,635,445(7) $ 5,415(7)
Total $ 126,635,445 $ 14,703
(1) Also includes an indeterminate aggregate principal amount and number of securities of each identified class of

2

3)

4

&)

(6)
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securities up to a proposed aggregate offering price of $80,000,000, which may be offered by the registrant from
time to time in unspecified numbers and at indeterminate prices, and as may be issued upon conversion,
redemption, repurchase, exchange or exercise of any securities registered hereunder, including under any
applicable anti-dilution provisions. In addition, up to 2,764,401 shares of the registrant s common stock may be
sold pursuant to this registration statement by the selling stockholder described herein. Except as provided in
Rule 426(b) under Securities Act of 1933, in no event will the aggregate offering price of all types of securities
issued by the registrant pursuant to this registration statement exceed $80,000,000.

Pursuant to Rule 416 under the Securities Act of 1933, this registration statement also covers any additional
securities that may be offered or issued in connection with any stock split, stock dividend or similar transaction.

Pursuant to General Instruction II.D. of Form S-3, the table lists each of the classes of securities being registered
and the aggregate proceeds to be raised, but, other than the secondary offering, does not specify by each class
information as to the amount to be registered, proposed maximum offering price per unit, and proposed
maximum aggregate offering price.

Includes consideration to be received by the registrant, if applicable, for registered securities that are issuable
upon exercise, conversion or exchange of other registered securities.

Consisting of some or all of the securities listed above, in any combination, including common stock, preferred
stock, debt securities and warrants.

The proposed maximum aggregate offering price has been estimated solely to calculate the registration fee in
accordance with Rule 457(0) under the Securities Act of 1933.
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(7) Pursuant to Rule 457(c) under the Securities Act of 1933, the offering price and registration fee are computed
based on the average of the high and low prices reported for the registrant s common stock traded on the New
York Stock Exchange on April 13, 2011.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until this Registration Statement shall become effective on such date as the Commission, acting
pursuant to Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The Company may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.

Subject to completion, dated April 14, 2011

PROSPECTUS

$80,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants

Units

2,764,401
Shares of Common Stock
Offered by the Selling Stockholder

From time to time, we may offer and sell up to $80,000,000 of our debt securities; common stock; preferred stock; or
warrants to purchase debt securities, common stock or preferred stock or any combination of these securities; and
units consisting of debt securities, common stock, preferred stock or warrants or any combination of these securities,
in one or more transactions. We may also offer common stock or preferred stock upon conversion of debt securities;
and common stock upon conversion of preferred stock.

In addition, the selling stockholder, as described in this prospectus, may offer and resell up to a total of
2,764,401 shares of our common stock. We will not receive any proceeds from the sale of shares by the selling
stockholder.

This prospectus describes some of the general terms that may apply to these securities. We will provide specific terms
of these offerings and securities in one or more supplements to this prospectus. We may also authorize one or more
free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement, and
any documents incorporated by reference, may also add, update or change information contained in this prospectus.
You should read this prospectus, the applicable prospectus supplement, any documents incorporated by reference and
any related free writing prospectus carefully before buying any of the securities being offered.

These securities may be offered and sold in the same offering or in separate offerings, to or through underwriters,
dealers, and agents, or directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of
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our securities, their compensation and any over-allotment options held by them will be described in the applicable
prospectus supplement. For a more complete description of the plan of distribution of these securities, see the section
entitled Plan of Distribution beginning on page 50 of this prospectus.

Our common stock is listed on the New York Stock Exchange under the symbol MG. On April 13, 2011, the last
reported sale price of our common stock on the New York Stock Exchange was $17.08.

You should review carefully the risks and uncertainties described under the heading Risk Factors on page 25 of
this prospectus and contained in the applicable prospectus supplement and any related free writing prospectus,
and under similar headings in the other documents that are incorporated by reference into this prospectus

before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is ,2011.
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You should read this prospectus and the information incorporated by reference carefully before you invest. Such
documents contain important information you should consider when making your investment decision. See

Incorporation of Certain Documents by Reference on page 54 of this prospectus. If you are in a jurisdiction where
offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a
person to whom it is unlawful to direct these types of activities, then the offer presented in this prospectus does not
extend to you. You should rely only on the information provided in this prospectus or documents incorporated by
reference in this prospectus. We have not authorized anyone to provide you with different information.

The information appearing in this prospectus, any applicable prospectus supplement or any related free writing
prospectus is accurate only as of the date on the front of the document. Any information we incorporated by reference
is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of this
prospectus, any applicable prospectus supplement or any related free writing prospectus, or any sale of a security. Our
business, financial condition, results of operations and prospects may have changed since those dates.
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About this prospectus

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the

SEC ) utilizing a shelf registration process or continuous offering process, which allows us to offer and sell any
combination of the securities described in this prospectus in one or more offerings and also allows the selling
stockholder to offer and sell shares of our common stock in one or more offerings. Using this prospectus, we may
offer up to a total dollar amount of $80,000,000 of these securities and the selling stockholder may offer to sell up
2,764,401 shares of our common stock.

This prospectus provides you with a general description of the securities we or the selling stockholder may offer. Each
time we or the selling stockholder offer to sell securities pursuant to this registration statement and the prospectus
contained herein, we will provide a prospectus supplement that will contain specific information about the terms of
that offering. That prospectus supplement may include additional risk factors about us and the terms of that particular
offering. Prospectus supplements may also add to, update or change the information contained in this prospectus. To
the extent that any statement that we make in a prospectus supplement is inconsistent with statements made in this
prospectus, the statements made in this prospectus will be deemed modified or superseded by those made in such
prospectus supplement. In addition, as we describe in the section entitled Incorporation of Certain Documents by
Reference, we have filed and plan to continue to file other documents with the SEC that contain information about us
and the business conducted by us and our subsidiaries. Before you decide whether to invest in any of these securities,
you should read this prospectus, any applicable prospectus supplement that further describes the offering of these
securities and the information we file with the SEC.
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Forward-looking statements

This prospectus, any prospectus supplement and any documents we incorporate by reference herein or therein may
contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended
(' Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended ( Exchange Act ).
Forward-looking statements reflect our current estimates, expectations and projections about our future results,
performance, prospects and opportunities. Forward-looking statements include, among other things, the information
concerning our possible future results of operations, business and growth strategies, financing plans, our competitive
position and the effects of competition, the projected growth of the industries in which we operate, the benefits and
synergies to be obtained from our completed and any future acquisitions, and statements of management s goals and
objectives, and other similar expressions concerning matters that are not historical facts. Words such as may, should,
could, would, predicts, potential, continue, expects, anticipates, future, intends, plans, believes,
projects and similar expressions, as well as statements in the future tense, identify forward-looking statements.
Forward-looking statements should not be read as a guarantee of future performance or results, and will not
necessarily be accurate indications of the times at, or by which, such performance or results will be achieved.
Forward-looking information is based on information available at the time and management s good faith belief with
respect to future events, and is subject to risks and uncertainties that could cause actual performance or results to differ
materially from those expressed in the statements.

We disclose important factors that could cause our actual results to differ materially from our expectations under Risk
factors and elsewhere in this prospectus or any documents we incorporate by reference herein or therein. These
cautionary statements qualify all forward-looking statements attributed to us or persons acting on our behalf. When we
indicate that an event, condition or circumstance could or would have an adverse effect on us, we mean to include
effects upon our business, financial and other condition, results of operations, prospects and ability to service our debt.
Additional risks and uncertainties not currently known to us or that we currently deemed to be immaterial also may
materially adversely affect our business, financial position and results of operations or cash flows.
Risks and uncertainties that could cause actual results to vary materially from those anticipated in the forward-looking
statements included in this prospectus include general economic conditions in the markets in which we operate and
industry-related factors such as:

loss of or reduction in business with a significant customer;

an accident or incident involving our asset protection solutions;

our current dependence on customers in the oil and gas industry;

our ability to attract and retain trained engineers, scientists and other highly skilled workers as well as members of
senior management;

strengths and actions of our competitors;
the timing, size and integration success of potential future acquisitions;
catastrophic events that cause disruptions to our business or the business of our customers; and

the continuing uncertain economic environment.

Table of Contents 10
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The company

This summary description about us and our business highlights information contained elsewhere in this prospectus or
incorporated in this prospectus by reference. This summary does not contain all of the information you should

consider before buying securities in an offering. You should carefully read this entire prospectus and any applicable
prospectus supplement, including each of the documents incorporated herein or therein by reference, before making

an investment decision. In this prospectus, our fiscal years, which end on May 31, are identified according to the

calendar year in which they end (e.g., the fiscal year ended May 31, 2010 is referred to as fiscal 2010 ), and unless
otherwise specified or the context otherwise requires, Mistras, we, us and our referto Mistras Group, Inc. and its
consolidated subsidiaries and their predecessors.

Corporate information

We were founded by former AT&T Bell Laboratories researchers in 1978 and operated as Physical Acoustics
Corporation until December 1994, when we reorganized and began operating as Mistras Holdings Corp., a Delaware
corporation. In February 2007, we changed our name to Mistras Group, Inc. We completed our initial public offering
in October 2009 and listed our common stock on the New York Stock Exchange. Our principal executive offices are
located at 195 Clarksville Road, Princeton Junction, NJ 08550, and our telephone number at that address is

(609) 716-4000. Our website is located at www.mistrasgroup.com.

Our business

We are a one source leading global provider of technology-enabled asset protection solutions used to evaluate the
structural integrity of critical energy, industrial and public infrastructure. We combine industry-leading products and
technologies, expertise in mechanical integrity (MI) and non-destructive testing (NDT) services and proprietary data
analysis and enterprise warehousing software to deliver a comprehensive portfolio of customized solutions, ranging
from routine inspections to complex, plant-wide asset integrity management and assessments. These mission critical
solutions enhance our customers ability to comply with governmental safety and environmental regulations, extend
the useful life of their assets, increase productivity, minimize repair costs, manage risk and avoid catastrophic
disasters. Given the role our services play in ensuring the safe and efficient operation of infrastructure, we have
historically provided a majority of our services to our customers on a regular, recurring basis. We serve a global
customer base of companies with asset-intensive infrastructure, including companies in the oil and gas (downstream,
midstream & upstream), fossil and nuclear power, alternative energy, public infrastructure, chemicals, aerospace and
defense, transportation, primary metals and metalworking, pharmaceutical/biotechnology, food processing industries
and research and engineering institutions. As of April 1, 2011, we had approximately 2,700 employees, including 32
Ph.D. s and approximately 100 other degreed engineers and highly-skilled, certified technicians, in 78 offices across 15
countries. We have established long-term relationships as a critical solutions provider to many of the leading
companies in our target markets. The following chart represents the percentage of consolidated revenues we generated
from our various markets for the first nine months of fiscal 2011.

Table of Contents 12
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Mistras revenues by end market for the nine months ended February 28, 2011

Our asset protection solutions continuously evolve over time as we combine the disciplines of NDT, MI services and
data analysis and data warehousing software to provide value to our customers. The foundation of our business is
NDT, which is the examination of assets without impacting current and future usefulness or impairing the integrity of
these assets. The ability to inspect infrastructure assets and not interfere with their operating performance makes NDT
a highly attractive alternative to many traditional intrusive inspection techniques, which may require dismantling
equipment or shutting down a plant, mill or site. Our MI services are a systematic engineering-based approach to
developing best practices for ensuring the on-going integrity and safety of equipment and industrial facilities. MI
services involve conducting an inventory of infrastructure assets, developing and implementing inspection and
maintenance procedures, training personnel in executing these procedures and managing inspections, testing and
assessments of customer assets. By assisting customers in implementing MI programs we enable them to identify gaps
between existing and desired practices, find and track deficiencies and degradations to be corrected and establish
quality assurance standards for fabrication, engineering and installation of infrastructure assets. We believe our MI
services improve plant safety and reliability and regulatory compliance, and in so doing reduce maintenance costs.
Our solutions also incorporate comprehensive data analysis from our proprietary asset protection software to provide
customers with detailed, integrated and cost-effective solutions that rate the risks of alternative maintenance
approaches and recommend actions in accordance with consensus industry codes and standards and help to establish
and support key performance indicators (KPI s) to ensure continued safe and economic operations.

We differentiate ourselves by delivering these solutions under our One Source umbrella utilizing a proven systematic
method that creates a closed loop life cycle for addressing continuous asset protection and improvement. As a global
asset protection leader, we provide a comprehensive range of solutions that includes:

traditional outsourced NDT services conducted by our technicians, mechanical integrity assessments, above-ground
storage tank inspection and American Petroleum Institute ( API ) visual inspections and predictive maintenance
( PDM ) program development;

Table of Contents 13



Edgar Filing: Mistras Group, Inc. - Form S-3

Table of Contents

advanced asset protection solutions, in most cases involving proprietary acoustic emission (  AE ), digital
radiography, infrared, wireless and/or automated ultrasonic sensors, which are operated by our highly trained
technicians;

a proprietary and customized portfolio of software products for testing and analyzing data captured in real-time by
our technicians and sensors, including advanced features such as pattern recognition and neural networks;

enterprise software and relational databases to store and analyze inspection data comparing to prior operations and
testing of similar assets, industrial standards and specific risk conditions, such as use with highly flammable or
corrosive materials, and developing asset integrity management plans based on risk-based inspection that specify an
optimal schedule for the testing, maintenance and retirement of assets; and

on-line monitoring systems that provide for secure web-based remote or on-site asset inspection, real-time reports
and analysis of plant or enterprise-wide structural integrity data, comparison of integrity data to our library of
historical inspection data and analysis to better assess structural integrity and provide alerts for and prioritize future
inspections and maintenance.

We offer our customers a customized package of services, products and systems or our enterprise software and other
niche high-value products on a stand-alone basis. For example, customers can purchase most of our sensors and
accompanying software to integrate with their own systems, or they can purchase a complete turn-key solution,
including our installation, monitoring and assessment services. Importantly, however, we do not sell certain of our
advanced and proprietary software and other products as stand-alone offerings; instead, we embed them in our
comprehensive service offerings to protect our investment in intellectual property while providing an added value
which generates a substantial source of recurring revenues.

Asset protection industry overview

Asset protection is a large and rapidly growing industry that consists of NDT inspection, MI services and inspection
data warehousing and analysis. NDT plays a crucial role in assuring the operational and structural integrity of critical
infrastructure without compromising the usefulness of the tested materials or equipment. The evolution of NDT
services, in combination with broader industry trends, including increased asset utilization and aging of infrastructure,
the desire by companies to extend the useful life of their existing infrastructure, new construction projects, enhanced
government regulation and the shortage of certified NDT professionals have made NDT an integral and increasingly
outsourced part of many asset-intensive industries. Well-publicized industrial and public infrastructure failures and
accidents such as the Deepwater Horizon oil spill in the Gulf of Mexico and the I-35W Mississippi River bridge
collapse in Minnesota have raised the level of safety awareness of regulators, and owners and operators are
recognizing the benefits that asset protection solutions can provide.

Historically, NDT solutions predominantly used qualitative testing methods aimed primarily at detecting defects in the
tested materials. This methodology, which we categorize as traditional NDT, is typically labor intensive and, as a
result, considerably dependent upon the availability and skill level of the certified technicians, engineers and scientists
performing the inspection services. The traditional NDT market is highly fragmented, with a significant number of
small vendors providing inspection services to divisions of companies or local governments situated in close
proximity to the vendor s field inspection engineers and scientists. Today, we believe that

5
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customers are increasingly looking for a single vendor capable of providing a wider spectrum of asset protection
solutions for their global infrastructure that we call one-source . This shift in underlying demand, which began in the
early 1990s, has contributed to a transition from traditional NDT solutions to more advanced solutions that employ
automated digital sensor technologies and accompanying enterprise software, allowing for the effective capture,
storage, analysis and reporting of inspection and engineering results electronically and in digital formats. These
advanced techniques, taken together with advances in wired and wireless communication and information
technologies, have further enabled the development of remote monitoring systems, asset-management and predictive
maintenance capabilities and other data analytics and management. We believe that as advanced asset protection
solutions continue to gain acceptance among asset-intensive organizations, only those vendors offering broad,
complete and integrated solutions, scalable operations and a global footprint will have a distinct competitive
advantage. Moreover, we believe that vendors that are able to effectively deliver both advanced solutions and data
analytics, by virtue of their ownership of customers data, develop a significant barrier to entry for competitors, and so
develop the capability to create significant recurring revenues.

We believe the following represent key dynamics driving the growth of the asset protection industry:

Extending the Useful Life of Aging Infrastructure. The prohibitive cost and challenge of building new infrastructure
has resulted in the significant aging of existing infrastructure and caused companies to seek ways to extend the
useful life of existing assets. For example, due to the significant cost associated with constructing new refineries,
stringent environmental regulations which have increased the costs of managing them and difficulty in finding
suitable locations on which to build them, no new refineries have been constructed in the United States since 1976.
Another example is in the area of power transmission and distribution. The Smart Grid initiative in the United
States is causing increased loading on aging transformers that are more than 30 years old in most cases. The need to
test and monitor these units to ensure their reliability until replacement is instrumental in support of a reliable Smart
Grid network. Because aging infrastructure requires relatively higher levels of maintenance and repair in
comparison to new infrastructure, as well as more frequent, extensive and ongoing testing, companies and public
authorities are increasing spending to ensure the operational and structural integrity of existing infrastructure.

Outsourcing of Non-Core Activities and Technical Resource Constraints. While many of our customers have
historically performed NDT services in-house, the increasing sophistication and automation of NDT programs,
together with a decreasing supply of skilled professionals and stricter governmental regulations, has led many
companies and public authorities to outsource NDT to providers that have the necessary technical product portfolio,
engineering expertise, technical workforce and proven track record of results-oriented performance to effectively
meet their increasing requirements.

Increasing Asset and Capacity Utilization. Due to high energy prices, high repair and replacement costs and the
limited construction of new infrastructure, existing infrastructure in some of our target markets is being used at
higher capacities, causing increased stress and fatigue that accelerate deterioration. These higher prices and costs
also motivate our customers to complete repairs, maintenance, replacements and upgrades more quickly. For
example, increasing demand for refined petroleum products, combined with high plant utilization rates, is driving
refineries to upgrade facilities to make them more efficient and expand
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capacity. In order to sustain high capacity utilization rates, customers are increasingly using asset protection
solutions to efficiently ensure the integrity and safety of their assets. Implementation of asset protection solutions
can also lead to increased productivity as a result of reduced maintenance-related downtime.

Increasing Corrosion from Low-Quality Inputs. High commodities prices and increasing energy demands have led
to the use of lower grade raw materials and feedstocks, such as low-grade coal or petroleum, used in refinery and
power generation processes. These lower grade raw materials and feedstocks, especially in the case of the refining
process, can rapidly corrode the infrastructure they come into contact with, which in turn increases the need for
asset protection solutions to identify such corrosion and enable infrastructure owners to proactively combat the
problems caused by such corrosion.

Increasing Use of Advanced Materials. Customers in our target markets are increasingly utilizing advanced
materials, such as composites, and other unique technologies in the manufacturing and construction of new
infrastructure and aerospace applications. As a result, they require advanced testing, assessment and maintenance
technologies to inspect and to protect these assets, since many of these advanced materials cannot be tested using
traditional NDT techniques. We believe that demand for NDT solutions will increase as companies and public
authorities continue to use these advanced materials, not only during the operating phase of the lifecycle of their
assets, but also during the design, manufacturing and quality control phases and integrating and embedding sensors
directly into the end product in support of total life cycle asset management.

Meeting Safety Regulations. Owners and operators of infrastructure assets increasingly face strict government
regulations and safety requirements. Failure to meet these standards can result in significant financial liabilities,
increased scrutiny by OSHA and other regulators, higher insurance premiums and tarnished corporate brand value.
There have been several industrial accidents, including explosions and fires, in recent years. These accidents created
significant damage to the reputation of refineries and coupled with concern by owners, led OSHA to strengthen
process safety enforcement standards with the implementation of the National Emphasis Program (NEP) that also
extends to chemical plants for compliance with Process Safety Management Regulation 29 CFR 1919.119. As a
result, these owners and operators are seeking highly reliable asset protection suppliers with a proven track record
of providing asset protection services, products and systems to assist them in meeting these increasingly stringent
regulations.

Expanding Addressable End-Markets. Advances in NDT sensor technology and asset protection software systems,
and the continued emergence of new technologies, are creating increased demand for asset protection solutions in
applications where existing techniques were previously ineffective. Further, we expect increased demand in
relatively new markets, such as the pharmaceutical and food processing industries, where infrastructure is only now
aging to a point where significant maintenance is required.

Expanding Addressable Geographies. We believe that a substantial driver of incremental demand will come from
international markets, including Asia, Europe and Latin America. Specifically, as companies and governments in
these markets build and maintain infrastructure and applications that require the use of asset protection solutions,
we believe demand for our solutions will increase.
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We believe that the market available to us will continue to grow rapidly as a result of macro-market trends, including
aging infrastructure, use of more advanced materials, such as composites, and the increasing outsourcing of asset
protection solutions by companies who historically performed these services using internal resources.

Our target markets

We focus our sales, marketing and product development efforts on a range of infrastructure-intensive industries and
governmental authorities. With our portfolio of asset protection services, products and systems, we can effectively
serve our customer base throughout the lifecycle of their assets, beginning at the design stage, through the
construction and maintenance phase and, as necessary, through the decommissioning of their infrastructure. In
general, our largest market in broad terms is energy related infrastructure.

The rapid increase in world energy prices from 2003 to 2008, combined with concerns about the environmental
consequences of greenhouse gas emissions, has led to renewed interest in alternatives to fossil fuels particularly,
nuclear power and renewable resources. As a result, long-term prospects continue to improve for generation from both
nuclear and renewable energy sources supported by government incentives and by higher fossil fuel prices. While the
problems in Japan s Fukushima-1 nuclear plant stemming from the March 11, 2011 earthquake and tsunami have
heightened scrutiny about the safety of nuclear energy, the U.S. and other countries do not appear to be halting
construction of new facilities.

Electricity from coal-fired generation is also expected to increase, making coal the second fastest-growing source for
electricity generation. The outlook for coal could be altered substantially, however, by any future legislation that
would reduce or limit the growth of greenhouse gas emissions.

Oil and gas

Liquids including oil and gas remain the world s largest energy source given their importance in the transportation and
industrial end-use sectors. World crude oil and liquid fuels consumption grew by an estimated 2.4 million barrels per
day in 2010 to 86.7 million barrels per day, the second largest annual increase in at least 30 years. This growth more
than offset the reductions in demand during the prior two years and surpassed the 2007 consumption level of

86.3 million barrels per day. The United States Energy Information Administration (EIA) expects that world liquid
fuels consumption will grow by 1.5 million barrels per day in 2011 and by an additional 1.7 million barrels per day in
2012. Countries outside of the Organization for Economic Cooperation and Development (OECD) will make up
almost all of the growth in consumption over the next 2 years, with the largest demand increases coming from China,
Brazil, and the Middle East. The EIA expects that, among the OECD regions, North America will show growth in oil
consumption over the next two years, offsetting declines in OECD Europe and Asia.

According to the EIA, in 2009 coal, oil and gas still supplied approximately 80% of the global primary energy

demand. A recent report published by the National Petroleum Council (NPC) in the United States predicted a 50 60%
growth in total global demand for energy by 2030. Because oil, gas, and coal will continue to be the primary energy
sources during this time, the energy industry will have to continue increasing the supply of these fuels to meet this
increasing demand. In addition, there were approximately 700 crude oil refineries in the world, with 148 refineries
operating in the United States. High energy prices are driving consistently high
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utilization rates at these facilities. With aging infrastructure and growing capacity constraints, asset protection
continues to grow as an indispensable tool in maintenance planning, quality control and prevention of catastrophic
failure in refineries and petrochemical plants. Recent high oil and fossil fuel input prices have placed additional
pressure on industry participants to increase capacity, focus on production efficiency and cost reductions and shorten
shut-down time or turnarounds. Asset protection solutions are used for both off-stream inspections, or inspection when
the tested infrastructure is shut-down, and increasingly, on-stream inspections, or inspection when the tested
infrastructure is operating at normal levels. While we expect off-stream inspection of vessels and piping during a plant
shut-down or turnaround to remain a routine practice by companies in these industries, we expect the areas of greatest
future growth to occur as a result of on-stream inspections and monitoring of facilities, such as offshore platforms,
transport systems and oil and gas transmission lines, because of the substantial opportunity costs of shutting them
down. On-stream inspection enables companies to avoid the costs associated with shutdowns during testing while
enabling the economic and safety advantages of advanced planning or predictive maintenance.

Traditional power generation and transmission

Asset protection in the power industry has traditionally been associated with the inspection of high-energy, critical
steam piping, boilers, rotating equipment, utility aerial man-lift devices, large transformer testing and various other
applications for nuclear and fossil-fuel based power plants. We believe that in recent years the use of asset protection
solutions have grown rapidly in this industry due to the aging of critical power generation and transmission
infrastructure. For instance, the average age of a nuclear power plant in the United States is over 30 years.
Furthermore, global demand for power generation and transmission has grown rapidly and is expected to continue,
primarily as a result of the energy needs of emerging economies such as China and India. The areas of traditional
power generation and transmission that we focus our efforts on are nuclear, fossil and wind.

Other process industries

The process industries, or industries in which raw materials are treated or prepared in a series of stages, include
chemicals, pharmaceuticals, food processing and paper and pulp. Three process industries that we focus our efforts on
are chemical, pharmaceuticals and food processing. As with oil and gas processing facilities, chemical processing
facilities require significant spending on maintenance and monitoring. Given their aging infrastructure, growing
capacity constraints and increasing capital costs, we believe asset protection solutions continue to grow in importance
in maintenance planning, quality and cost control and prevention of catastrophic failure in the chemicals industry.
Although the pharmaceuticals and food processing industries have historically not employed asset protection solutions
as much as other industries, we are now seeing these industries increase the use of asset protection solutions
throughout their manufacturing and other processes.

Public infrastructure

We believe that high profile infrastructure catastrophes, such as the collapse of the I-35W Mississippi River bridge in
Minneapolis, have caused public authorities to more actively seek ways to prevent similar events from occurring.
Public authorities tasked with the construction of new, and maintenance of existing, public infrastructure, including
bridges and highways,
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increasingly use asset protection solutions to test and inspect these assets. Importantly, these authorities now employ
asset protection solutions throughout the life of these assets, from their original design and construction, with the use
of embedded sensing devices to enable on-line monitoring, through ongoing maintenance requirements. Nearly 25%
of the approximately 600,000 public roads and bridges in the U.S. are classified as deficient, according to the
U.S. Federal Highway Administration. An immediate cost-beneficial investment aimed at replacing or repairing
deficient bridges may cost as much as $99 billion, according to the U.S. Department of Transportation.

This is a target market for our application technology and experience. Over the last ten years, we have provided
testing and health monitoring on hundreds of bridges and structures worldwide, among which include some of the
largest and well-known bridges in the United Kingdom, Pennsylvania and the greater New York metropolitan areas.
In July 2010, we were awarded a continuous on-line Structural Health Monitoring System contract by the California
Department of Transportation to be installed on the San Francisco Oakland Bay Bridge. As a result of our continued
efforts to offer cost-effective application technology to address the need for increased safety measures, we received a
$6.9 million project awarded under the National Institute of Standards and Technology (NIST) Innovation Program
that is intended to bring a transformational impact in the area of civil infrastructure structural health monitoring using
affordable self-powered wireless sensors.

Aerospace and defense

The operational safety, reliability, structural integrity and maintenance of aircraft and associated products is critical to
the aerospace and defense industries. Industry participants increasingly use asset protection solutions to perform
inspections upon delivery, and also periodically employ asset protection solutions during the operational service of
aircraft, using advanced ultrasonic immersion systems or digital radiography in order to precisely detect structural
defects. Industry participants also use asset protection solutions for the inspection of advanced composites found in
new classes of aircraft, ultrasonic fatigue testing of complete aircraft structures, corrosion detection and on-board
monitoring of landing gear and other critical components. We expect increased demand for our solutions from the
aerospace industry to result from wider use of advanced composites and distributed on-line sensor networks and other
embedded analytical applications built into the structure of assets to enable real-time performance monitoring and
condition-based maintenance.

Primary metals and metalworking

The quality control requirements driven by the low defect tolerance within automated, robotic intensive metalwork
industries, such as screw machining, serve as key drivers for the recent growth of NDT technologies, such as
ultrasonics and radiography. We expect that increasingly stringent quality control requirements and competitive forces
will drive the demand for more costly finishing and polishing which, in turn, will promote greater use of NDT
throughout the production lifecycle.

Transportation

The use of asset protection solutions within the transportation industry is primarily focused in the automotive and rail
segments. Within the automotive segment, manufacturers use asset
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protection solutions throughout the entire design and development process, including the inspection of raw material
inputs, during in-process manufacturing and, finally, during end-product testing and analysis. Although asset
protection technologies have been utilized in the automobile industry for a number of decades, we believe growth in
the segment will increase as automobile manufacturers begin to outsource their asset protection requirements and take
advantage of new technologies that enable them to more thoroughly inspect their products throughout the
manufacturing process, reduce costs and shorten time to market. Within the rail segment, asset protection solutions are
used primarily to test rails and passenger and tank cars.

Our competitive strengths

We believe the following competitive strengths contribute to our being a leading provider of asset protection solutions
and will allow us to further capitalize on growth opportunities in our industry:
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