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Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of

the following provisions (see General Instruction A.2 below):
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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d 2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.

On October 31, 2014, Mistras Group, Inc. (the Company ) entered into a Third Amendment and Modification Agreement (the Amendment ),
dated October 31, 2014, to the Third Amended and Restated Credit Agreement ( Credit Agreement ), dated December 21, 2011, with Bank of
America, N.A., as agent for the lenders and a lender, and JPMorgan Chase Bank, N.A., Keybank, National Association and TD Bank, N.A., as
lenders. The Amendment increased the Company s revolving line of credit to $175 million and provides that under certain circumstances the line
of credit can be increased by up to $50 million, for a total potential line of credit of $225 million. The Amendment also extended the original
maturity date of the Credit Agreement from December 20, 2016 to October 30, 2019. Interest rates on loans under the Credit Agreement remain
the same, except if the Company s Funded Debt Leverage Ratio exceeds 2.5 to 1, the maximum rate is now LIBOR plus 1.75% (previously Libor
plus 2.0%), or the base rate less .35% (previously base rate less .25%). In addition, the Amendment modified the financial covenant for Funded
Debt Leverage Ratio by increasing the maximum permitted ratio to 3.25 to 1 from the previous ratio of 3.0 to 1.

All other materials terms of the Credit Agreement are unchanged, and the Credit Agreement continues to be secured by liens on substantially all
of the assets of the Company.
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