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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

M QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended ___ June 30, 2009
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 0-10786

Insituform Technologies, Inc.

(Exact name of registrant as specified in its @rart

Delaware
138032158
(State or other jurisdiction of incorporation oganization)
(I.R.S. Employer Identification No.)

17988 Edison Avenue, Chesterfield, Missouri
63004195
(Address of principal executive offices)
(Zip Code)

(636) 5368000

(Registrant’s telephone number, including area rode

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastf@s. Yesd No[O

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y8s No [J
Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fildr] Accelerated file]

Non-accelerated file] Smaller reporting compahy

Indicate by checkmark whether the registrant isedl sompany (as defined in Rule 12b-2 of the ExgjeaAct).
YesO NoHM

There were 38,829,963 shares of c ommon stock,#&0%alue per share, outstanding at July 23, 2009.
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Item 1. Financial Statements

PART I—FINANCIAL INFORMATION

INSITUFORM TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
(in thousands, except per share amounts)

For the Three Months Endec

For the Six Months Ended

June 30, June 30,
200¢ 200¢ 200¢ 200¢
$ $ $ $
Revenues 183,19¢ 135,58! 311,20¢ 261,51:
Cost of revenues 135,28( 104,45! 232,61¢ 203,49¢
Gross profit 47,91¢ 31,13( 78,58¢ 58,01¢
Acquisition-related costs - - 8,21¢ -
Operating expense:! 34,44¢ 24,91/ 56,82 48,54¢
Operating income 13,47( 6,21¢ 13,54¢ 9,47(
Other income (expense)
Interest incomi (16%) 73¢ 184 1,587
Interest expens (2,359 (1,159 (3,477 (2,385
Other 374 237 29z 1,00¢
Total other income (expense (2,144 (182) (3,007) 207
Income before taxes on income 11,32¢ 6,03 10,54¢ 9,671
Taxes on income 3,157 1,732 2,74F 2,80¢
Income before equity in earnings (losses) of affdted
companies 8,16¢ 4,30z 7,80 6,871
Equity in earnings (losses) of affiliated companie:
net of tax 8 (2117) (307) (594)
Income before discontinued operation: 8,171 4,091 7,49¢ 6,271
Loss from discontinued operations, net of tax (1,192 (51€) (1,290 (609)
Net income 6,98t 3,57¢ 6,20¢€ 5,67¢
Less: netincome attributable to noncontrolling
interests 43¢ 177 864 333
$ $ $ $
Net income attributable to common stockholder: 6,54¢€ 3,39¢ 5,342 5,341
Earnings per share attributable to common stockholdrs:
Basic:
$ $ $ $
Income from continuing operatiol 0.2C 0.14 0.1¢ 0.21
Loss from discontinued operations (0.0%) (0.02) (0.0%) (0.02)
$ $ $ $
Net income 0.17 0.1Z 0.1f 0.1¢
Diluted:
$ $ $ $
Income from continuing operatiol 0.2C 0.14 0.1¢ 0.21
Loss from discontinued operations (0.0%) (0.02) (0.0%) (0.02)
$ $ $ $
Net income 0.17 0.12 0.1f 0.1¢

The accompanying notes are an integral part of¢insolidated financial statements.




INSITUFORM TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Unaudited)
(in thousands, except share amounts)

Decembe
June 30 31,
2009 2008
Assets
Current assets
$ $
Cash and cash equivale 79,457 99,32
Restricted cas 1,421 1,82¢
Receivables, n¢ 129,22¢ 97,257
Retainage¢ 19,04« 21,38(
Costs and estimated earnings in excess of bil 60,62¢ 37,224
Inventories 32,723 16,32(
Prepaid expenses and other as 31,324 37,63%
Current assets of discontinued operations 9,004 13,70¢
Total current assets 362,83( 324,67.
Property, plant and equipment, less accumulated depreciation 140,12¢ 71,42
Other assets
Goodwill 188,44 122,96:
Identified intangible assets, less accumulatedrination 80,44¢ 10,35:
Investments in affiliated compani 27,96t 6,76¢
Other assets 19,301 7,28¢
Total other assets 316,16: 147,36¢
Non-current assets of discontinued operation 5,357 5,84:
$ $
Total Assets 824,471 549,30¢
Liabilities and Equity
Current liabilities
$ $
Accounts payable and accrued expe 129,49: 97,59:
Billings in excess of costs and estimated iegs 7,55 9,59¢
Current maturities of loi-term debt and line of crec 17,50( -
Notes payabl 3,88( 93¢
Current liabilities of discontinued operations 1,402 1,541
Total current liabilities 159,82¢ 109,66¢
Long-term debt , less current maturitie 102,50( 65,00(
Other liabilities 50,80: 2,831
Non-current liabilities of discontinued operations 50¢ 81¢
Total liabilities 313,63¢ 178,31
Stockholders equity
Preferred stock, undesignated, $.10- shares authorized 2,000,000; none outstar - -
Common stock, $.01 par — shares authorized 6@000shares issued and outstanding
38,829,963 and 27,977,7 38¢ 28C
Additional paicin capital 240,52¢ 109,23!
Retained earninc 265,95¢ 260,61¢
Accumulated other comprehensive loss (159 (2,154
Total stockholders’ equity before noncontrolling nterests 506,71t 367,97
Noncontrolling interests 4,12: 3,012
Total equity 510,83¢ 370,98
$ $
Total Liabilities and Equity 824,47¢ 549,30t

The accompanying notes are an integral part of¢imsolidated financial statements.






BALANCE, December 31,

2007

Net income

Issuance of common
stock

Restricted stock units
issued

Distribution of shares
pursuant to deferred
stock unit award

Amortization and
forfeitures of restrictec
stock shares and un

Equity-based
compensation expen

Derivative instrument

Foreign currency
translation adjustmen

Total comprehensive
income

Less: total comprehensi
income attributable to
noncontrolling interes!

Total comprehensive
income attributable to
common stockholders

BALANCE, June 30, 200€

BALANCE, December 31,

2008

Net income

Issuance of common
stock

Restricted stock units
issued

Amortization and
forfeitures of restrictec
stock shares and un

Equity-based
compensation expen

Derivative instrument

Foreign currency
translation adjustmen

Total comprehensive
income

Less: total comprehensi
income attributable to
noncontrolling interes!

Total comprehensive
income attributable to
common stockholders

BALANCE, June 30, 200¢

INSITUFORM TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY

(Unaudited)

(In thousands, except number of shares)

Accumulated

Common Stock Additional Other Non-
Shares Paid-In Retained Comprehensiv controlling Total Comprehensiv
Amount Capital Earnings Income (Loss Interests Equity Income
$ $ $ $ $
27,470,62 27¢ 104,33: 238,97¢ % 8,95 2,717 355,25¢
_ _ _ 5,341 - 33: 5,67¢ $ 5,67
14,20( - 76 - - - 76
442 55! 5 - - - _ 5
27,38: - - - - - - -
(13,839 (1) (13 - - - (14) -
- - 2,78¢ - - - 2,78¢ -
- - - - (207) - (207) (207)
- - - 1 1,07¢ 151 1,231 1,231
6,69¢
484
$ 6,21
$ $ $ $ $
27,940,91 27¢ 107,18: 244,31 $ 9,83 3,201 364,81:
$ $ $ $ $
27,977,78 28C 109,23! 260,61t $ (2,15) 3,01z 370,98
- - - 5,34 - 864 6,20¢ $ 6,20
10,499,76 10k 128,99! - - - 129,10( -
394,66( 4 - - - - 4 -
(42,249 (@) - - - - (@) -
- - 2,29¢ - - - 2,29¢ -
(1,20¢) (1,20%) (1,20¢)
- - - - 3,20 247 3,45( 3,45(
8,44t
1,111
$ 7,33
$ $ $ $ $
38,829,96 38¢€ 240,52¢ 265,95¢ $ (15) 4,12:¢ 510,83




The accompanying notes are an integral part of¢insolidated financial statements.




INSITUFORM TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(in thousands)

For the Six Months
Ended June 30,

200¢ 200¢
Cash flows from operating activities:
$
Net income $ 6,20 5,47¢
Loss from discontinued operations (1,290 (603)
Income from continuing operations 7,49¢ 6,271
Adjustments to reconcile to net cash provided by grating activities:

Depreciation and amortizatic 12,11 8,26:

(Gain) on sale of fixed asse (215) (732

Income attributable to noncontrolling intere (864) (339

Equity-based compensation expel 2,29¢ 2,78¢

Deferred income taxe (211 2,13(

Other (6,364 (6,159
Changes in operating assets and liabilities

Restricted cas 503 (13¢)

Receivables net, retainage and costs and estiraatathgs in excess of billing (1,36€) (4,435

Inventories (1,596 321

Prepaid expenses and other as 5,45¢ 872

Accounts payable and accrued expenses (11,887 3,891
Net cash provided by operating activities of contining operations 5,36¢ 12,74¢
Net cash provided by operating activities of discainued operations 2,29¢ 1,22:
Net cash provided by operating activities 7,66( 13,96¢
Cash flows from investing activities:

Capital expenditure (10,440 (6,872)

Proceeds from sale of fixed ass 41C 1,30¢

Proceeds from net foreign investment hec 7,87: -

Purchase of IAL and IPP (27¢)

Purchase of Bayou and Corrpro, net of cash acquired (209,714 —
Net cash used in investing activities of continuingperations (212,149 (5,56¢)
Net cash provided by investing activities of discdmued operations 75C 1,33¢
Net cash used in investing activitie (211,399 (4,230
Cash flows from financing activities:

Proceeds from issuance of common st 127,83 25€

Proceeds from notes payal - 70C

Principal payments on notes paya (93¢) (1,289

Principal payments on lo-term debi (2,500 -

Net proceeds from line of crec 7,50( -

Proceeds from long-term debt 50,00( —
Net cash provided by (used in) financing activitie 181,89¢ (328)
Effect of exchange rate changes on cash 1,97¢ 4,84(
Net increase (decrease) in cash and cash equivakefar the period (19,869 14,25
Cash and cash equivalents, beginning of peric 99,32 78,96

$
Cash and cash equivalents, end of peric $ 79,45 93,21

The accompanying notes are an integral part of¢insolidated financial statements.




INSITUFORM TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. GENERAL

The accompanying unaudited consolidated finantgements of Insituform Technologies, Inc. anditbsidiaries (collectively,
“Insituform” or the “Company”) reflect all adjustmes (consisting only of normal recurring adjustnsgtibat are, in the opinion of
management, necessary for a fair presentationeo€ttmpany’s financial position as of June 30, 2808 the results of operations for
the three and six months ended June 30, 2009 @RI&W the statements of equity and cash flowthfosix months ended June 30,
2009 and 2008. The unaudited consolidated finastééments have been prepared in accordance eeitluating principles generally
accepted in the United States of America (“GAARE requirements of Form 10-Q and Article 10 of &ation S-X and,
consequently, do not include all information ortfomtes required by GAAP for complete financial etaénts or all the disclosures
normally made in an Annual Report on FormKLOAccordingly, the unaudited consolidated finahsiatements included herein sho
be read in conjunction with the audited consoliddieancial statements and footnotes included én@ompany’s 2008 Annual Report
on Form 10-K filed with the Securities and Excha@gnmission on March 2, 2009.

The results of operations for the three and sixtimended June 30, 2009 are not necessarily indoatt the results to be expected for
the full year.

Acquisitions

The Company recently acquired two companies thaama the range of products and services the Compféerg in the Energy and
Mining sector.

On February 20, 2009, the Company acquired thenbssiof The Bayou Companies, L.L.C. and its relatgiies (“Bayou”) and the
noncontrolling interests of certain subsidiarie®afou pursuant to certain agreements dated JaBiaB009. Bayou provides cost-
effective solutions to energy and infrastructurmpanies primarily in the Gulf of Mexico and Norttm&rica. Bayou’s products and
services include internal and external pipelingtiogalining, weighting and insulation. Bayou ajsmvides specialty fabrication
services for offshore deepwater installations,udiig project management and logistics. The puepase for Bayou was $127.9
million in cash. The Company may be required to payo an additional $7.5 million plus 50% of Bay®excess earnings if the Bay
business achieves certain financial performanggetarover a three-year period (the “earnout”). aggregate purchase price for the
noncontrolling interests was $8.5 million and cetesil of $4.5 million in cash, a $1.5 million prosuasy note and 149,016 shares of
common stock. The Company used proceeds from ifisyegffering completed in February 2009 to funé ttash purchase price for
Bayou and a portion of the purchase for the nomodimtg interests.

On March 31, 2009, the Company acquired Corrpro @onies, Inc. (“Corrpro”) pursuant to an agreemeted February 1, 2009.
Corrpro is a premier provider of corrosion proteatand pipeline maintenance services in North Acaeaind the United Kingdom.
Corrpro’s comprehensive line of fully-integratedrosion protection products and services inclu@@gngineering; (i) product and
material sales; (iii) construction and installati@rr) inspection, monitoring and maintenance; &ndcoatings. The purchase price for
Corrpro consisted of cash consideration paid tabepro shareholders of $65.2 million. In addititine Company repaid $26.3
million of indebtedness of Corrpro. The total asifion cost for Corrpro was approximately $91.5limil. The Company paid the
purchase price for Corrpro with borrowings undstcitedit facility entered into in March 2009.

The Company has completed its initial accountingtiese acquisitions in accordance with the guidancluded in Statement of
Financial Accounting Standards (“SFAS”) No. 141(B)siness Combinations (“SFAS No. 141(R)"). The Company has recorded
finite-lived intangible assets at their determirigid value related to non-compete agreements, mestoelationships, licenses, backlog,
favorable lease terms, tradenames and trademarksadquisitions resulted in goodwill related to oagn other things, growth
opportunities and unidentified intangible assefgprdximately $9.6 million of goodwill is expectedl he deductible for tax purposes.
Additionally, the Company recorded the fair valdehe Bayou earnout at $5.0 million as part of dlequisition accounting.

The Company has not completed its final purchae @ccounting of the acquisitions due to the tgrofithe acquisitions. As the
Company completes its final accounting for thesguaitions, there may be changes, some of which Imeayaterial, to this initial
accounting.




The Company performed an evaluation of the guidamdaded in SFAS No. 13Disclosures about Segments of an Enterprise and
Related Information (“SFAS No. 131"), and SFAS No. 14&podwill and Other Intangible Assets (“SFAS No. 142"). Based on that
evaluation, the Company included Bayou and Corgsrpart of its Energy and Mining reportable segm@eé Note 10 for additional
information regarding the Company’s segments.

In accordance with SFAS No. 141(R), the Companyeagpd all costs related to the acquisitions irffiteequarter of 2009. The total

costs related to the acquisitions were $8.2 millishich consisted of transaction costs of $7.3iariland severance costs for certain
Corrpro employees of $0.9 million. In addition, Bempany incurred $1.2 million in costs directljated to its stock offering. These
costs were recorded as a reduction to additioridtipacapital on the consolidated balance sheet.

Bayou contributed revenues and net income to threpaay for the period from February 20, 2009 throdighe 30, 2009 of $30.1
million and $0.2 million, respectively. Corrpro dabuted revenues and net income to the Companthéperiod from April 1, 2009
through June 30, 2009 of $41.6 million and $1.8iam| respectively. The following unaudited prorfta summary presents combined
information of the Company as if these businesshinations had occurred on January 1, 2008 (in tods):

Three Months Ended Six Months Ended

June 30, June 30,
2009 2008 2009 2008
$ $ $ $
Revenue! 183,19¢ 219,13 362,40: 415,24!
Net income (loss® 6,54¢ 10,39¢ (12,477) 16,16:

@ Includes amortization of identified intangiblesddattepreciation of the excess of fair value of
acquired fixed assets over their-acquired recorded value from purchase price alioaz

@ Includes non-recurring items related to $11.3ionillof after-tax acquisition-related costs incurred
by the Company, Bayou and Corrpro and $8.2 milibafter-tax expenses related to mark-to-
market of Corrpro warrants prior to the acquisitiearly termination fees and the write-off of
deferred financing fees related to previously @uding Corrpro deb

These amounts have been calculated after applggn@dmpany’s accounting policies and adjustingéiselts to reflect additional
depreciation and amortization that would have b#rged assuming the fair value adjustments togstppplant and equipment and
intangible assets had been applied on January08, 28gether with the consequential tax effects.

The following table summarizes the consideratiamsferred to acquire Bayou and Corrpro at the mtspeacquisition date (in
thousands):

Bayou Corrpro

$ $
Cash and repayment of d¢ 132,41 91,54¢
Issuance of Insituform shares to Ba’'s noncontrolling interest sharehold 2,50(C -
Six-month note payable to noncontrolling interest shalders 1,50(C -
Estimated earnout payments to Bayou shareho 5,00( -

$ $
Total consideration transferr 141,41¢ 91,54¢




The following table summarizes the amounts of iifieit assets acquired and liabilities assumedeit Hcquisition date fair value, as
well as the fair value of the noncontrolling int&iein Bayou at each company’s acquisition dat¢h@usands):

Bayou Corrpro

$ $
Cash 68 14,18¢
Receivables and cost and estimated earnings irsexdeillings 13,52¢ 31,824
Inventory 3,29¢ 10,49¢
Prepaid expenses and other current a: 2,84z 2,53¢
Property, plant and equipme 50,81¢ 15,27¢
Identified intangible asse 32,11 38,78¢
Investment: 21,64: -
Other asset 1,09( 1,31¢

Accounts payable, accrued expenses and billinggéess of cost and estimated

earnings (8,009) (26,267)
Other long-term liabilities (14,277 (20,397
Total identifiable net asse 103,11( 67,76¢

$ $
Total consideration transferr 141,41¢ 91,54¢
Less: total identifiable net assets 103,11( 67,76¢
Goodwill at March 31, 200 38,30¢ 23,781

The following adjustments were made during the sdaparter of 2009 as the Company continued itshage price accounting:

Bayou Corrpro
$ $

Total identifiable net assets at March 31, 2 114,80¢ 62,03¢
Inventory (100 (1,366
Property, plant and equipme (62) 4,76¢
Identifiable intangible asse 49( 5,43¢€
Investments (11,457 -
Other adjustments to working capital (577 (3,109

Total identifiable net assets at June 30, 2 103,11( 67,76¢
Goodwill at March 31, 200 26,61( 29,51(
Increase (decrease) in goodwill related to acqaisst 11,69¢ (5,729
Goodwill at June 30, 20C 38,30¢ 23,781

The reduction of the Bayou purchase price alloctdedvestments resulted from a change in themielry valuation and purchase
price allocation. Additionally, changes could bada as the purchase price allocation for both BayalCorrpro is completed, some
of which may be material.

In accordance with SFAS No. 13air Value Measurements (“SFAS No. 157”), the Company determined that tha-financial assets
and liabilities summarized above are derived fragniicant unobservable inputs (“Level 3 inputs”).

In connection with its acquisition of Corrpro, tBempany assumed an obligation associated with @ilbotory defined benefit pensi
plan sponsored by a subsidiary of Corrpro locatettié United Kingdom. Employees of this Corrprosdiary no longer accrue
benefits under the plan; however, Corrpro contirtod®e obligated to fund prior period benefits. poo funds the plan in accordance
with recommendations from independent actuaries. 3@nefit obligation and plan assets at March 8092the date of acquisition,
approximated $5.1 million and $4.9 million, respeelly. Accordingly, the Company has recorded thinded status of this plan of
approximately $0.2 million as part of its purchaseounting for the acquisition of Corrpro, whictsihject to adjustment based on the
results of a final actuarial analysis. Plan assetsist of investments in equity and debt secgraiewell as cash. The Company exp
both the pension expense and funding requirementbié year ended December 31, 2009 to be immhbterihe Company’s
consolidated financial position and results of agiens.

On June 30, 2009, the Company acquired the shérsjaint venture partner, VSL International Limd (“VSL"), in Insituform Asia
Limited (“IAL"), and Insituform Pacific Pty Limited"“IPPL"), its Hong Kong and Australia joint ventipperations, respectively in
order to expand the Company’s operations in bothgH¢ong and Australia. Prior to these acquisitidthe, Company owned 50% of
the shares in each entity and VSL owned the ot@& fiterest in each entity. The aggregate purchase for VSL’'s 50% interests in
both companies was approximately $0.3 million. Twenpany recorded $3.2 million of goodwill in itsiAsPacific Sewer
Rehabilitation segment as a result of the IAL a@PBL transactions. The preliminary goodwill amourteeds the aggregate purch



price because the Company’s investment in IAL &l prior to the acquisitions was a deficit. Ther(any also contributed
additional capital into these entities resultindAh and IPPL




making further payments to VSL in relation to ic@mpany debts owing of an aggregate of approxim&el5 million. In addition, th
Company took responsibility to provide support unitiecredit facility for IAL and IPPL's existingavking capital and performance
bonding needs. The Company has not completechds purchase price accounting of the acquisitiarstd the timing of the
acquisitions. As the Company completes its fingbaating for these acquisitions, there may be changpme of which may be
material, to its initial accounting. In accordamdgéh SFAS No. 141(R), the Company expensed allscredaited to these acquisitions in
the second quarter of 2009. As a result of the iaitipns, the balance sheets of IAL and IPPL actuided in the Company’s
consolidated balance sheet at June 30, 2009. Hoer&ds prior to June 30, 2009, the Company actulifor these entities using the
equity method of accounting.

ACCOUNTING POLICIES

Newly Adopted Accounting Pronouncements

In September 2006, the Financial Accounting Stasel&oard (“FASB”) issued SFAS No. 157, which deéifigir value, establishes a
framework for measuring fair value, and expandsiireq disclosures about fair value measurementaSS¥fo. 157 clarifies that fair
value is a market-based measurement that sholddde on the assumptions that market participaniddwise in pricing an asset or
liability. See Note 8 for additional information @ur adoption of SFAS No. 157. The Company adoftedS No. 157 as of January
2008 for financial assets and liabilities and adasfuary 1, 2009 for non-financial assets andliieds, except those already reported at
fair value on a recurring basis. The impact ofatdeption of SFAS No. 157 for financial assets aablilities at January 1, 2008 was
material. The impact of the adoption of SFAS No7 1&r non-financial assets and liabilities at Jagua 2009 impacted the purchase
accounting for the Company’s acquisitions of Bagod Corrpro as shown in Note 1 to the consolidfitethcial statements.

In December 2007, the FASB issued SFAS No. 14MRich replaced SFAS No. 14Business Combinations . SFAS No. 141(R)
applies to all transactions in which an entity afgacontrol of one or more businesses and combingtvithout the transfer of
consideration. SFAS No. 141(R) requires the acogientity in a business combination to recognizse@sacquired and liabilities
assumed in the transaction at fair value; it rexgugertain contingent assets and liabilities aeguire recognized at their fair values on
the acquisition date; and it requires expensingcgluisition-related costs as incurred, among gih@risions. SFAS No. 141(R) was
effective as of January 1, 2009. It applies prospely to business combinations completed on aeraftat date. Refer to Note 1 for
further information regarding the application ofA3-No. 141(R) on our recent acquisitions.

In December 2007, the FASB issued SFAS No. Nebcontrolling Interests in Consolidated Financial Satements (“SFAS No. 1607),
which establishes accounting and reporting starsdf@ardminority interests, which are recharacteriasdoncontrolling interests. Under
the provisions of SFAS No. 160, noncontrolling iet&s are classified as a component of equity agp&om the parent’s equity;
purchases or sales of equity interests that doasofit in a change in control are accounted farqasty transactions; net income
attributable to the noncontrolling interest ardunded in consolidated net income in the statemé&operations; and upon a loss of
control, the interest sold, as well as any interetstined, is recorded at fair value, with any gaifoss recognized in earnings. SFAS
No. 160 was effective for the Company as of tharbegg of its 2009 fiscal year. It applies prospestly, except for the presentation
and disclosure requirements, for which it appletsoactively.

In March 2008, the FASB issued SFAS No. 1Bilsclosures about Derivative Instruments and Hedging Activities (“SFAS No. 161).
This Statement changes the disclosure requiren@ntterivative instruments and hedging activitiesnclude enhanced disclosures
about how and why an entity uses derivative insémis, how derivative instruments and related hedgeus are accounted for under
FASB SFAS No. 33Accounting for Derivative Instruments and Hedging Activities, and its related interpretations, and how derivative
instruments and related hedged items affect aty&nfinancial position, financial performance, acakh flows. SFAS No. 161 was
effective for the Company as of January 1, 2009eiRe Note 8 to this report for further informatio

On April 9, 2009, the FASB issued FASB Staff PasitFAS 107-1 and APB 28-Interim Disclosures about Fair Value of Financial
Instruments ("FSP 107-1"), which increases the frequency affalue disclosures for financial instruments tua within the scope of
SFAS No. 107DPisclosures about Fair Value of Financial Statements (“SFAS No. 107”), requiring public entities to pide these
disclosures on a quarterly basis rather than justially. FSP 107-1 became effective for the Compghming the second quarter of
2009. Refer to Note 5 in this consolidated repaortf@irther information related to the Company's@im of FSP 107 in relation to it:
long-term debt. All other recorded book values sdeds and liabilities within the scope of SFAS MNa7 are reasonable estimates of
their fair value as of June 30, 2009 and Decemibe2B08.

In June 2009, the FASB confirmed that #&SB Accounting Standards Codification (the “Codification”) will be the single official
source of authoritative GAAP (other than guidarsseied by the Securities and Exchange Commissigpgrseding
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existing FASB, American Institute of Certified Picbccountants, Emerging Issues Task Force, ardewlliterature. The Codificatic
will be effective for interim and annual perioddary on or after September 15, 2009. Followingeffective date, only one level of
authoritative GAAP will exist. All other literatunsill be considered non-authoritative. The Codifica does not change GAAP;
instead, it introduces a new structure that is g in an easily accessible, user-friendly onteeearch system. The Company will
apply the Codification beginning in the third querof fiscal 2009.

In May 2009, the FASB issued SFAS No. 183hsequent Events (“SFAS No. 165"), which established principles aeduirements for
subsequent events. The statement details the paftierdthe balance sheet date during which the @omppghould evaluate events or
transactions that may occur for potential recognitir disclosure in the financial statements, fheumstances under which the
Company should recognize events or transactionsrong after the balance sheet date in its findrst@ements and the required
disclosures for such events. SFAS No 165 is effedtir interim or annual reporting periods endiftgralune 15, 2009. The Company
has evaluated subsequent events through July 80, 2hich coincides with the issuance of its finahstatements for the period en
June 30, 20009.

In June 2009, the FASB issued SFAS No. ¥g#endmentsto FASB Interpretation No. 46(R) (“SFAS No. 167"), which amends the
consolidation guidance applicable to variable i¢eentities. The amendments will significantlyeaffthe overall consolidation
analysis under FASB Interpretation No. 46(Bdnsolidation of Variable Interest Entities - An Interpretation of ARB No. 51 (“FIN 46
(R)"). SFAS No. 167 becomes effective for the Compan January 1, 2010. The Company is still assggbie potential impact of the
adoption of SFAS No. 167.

Variable Interest Entities

The Company evaluates all transactions and rekttips with variable interest entities (“VIE") totdemine whether the Company is
the primary beneficiary of the entities in accoramith FIN 46(R). As of June 30, 2009, the Compemysolidated certain VIES bas
on this evaluation. Also, as of June 30, 2009 Gbmpany had significant interests in several VIEmsarily through its joint venture
arrangements for which it did not have controlffim@ncial interests and, accordingly, was not thimary beneficiary. See Note 1 to
the consolidated financial statements containgtigreport for information regarding the changéhia reporting of IAL and IPPL.
There were no additional changes in the statuseoCompany’s VIE or primary beneficiary designasidinat occurred during the first
six months of 2009.

The Company has entered into several contractirdlyjentures in order to develop joint bids on a#rtcontracts for its installation
business. In these cases, the Company could b&edda complete the joint venture partner’s portad the contract if the partner was
unable to complete its portion. The Company wowdidble for any amounts for which the Companyifitseuld not complete the

work and for which a third party contractor coulat be located to complete the work for the amowdrded in the contract. In such
cases, the additional obligations could resuleniuced profits or, in some cases, significant lmésethe Company’s joint ventures.
The Company currently assesses the impact of jhegeventures on its consolidated financial pasitifinancial performance and cash
flows to be immaterial.

SHARE INFORMATION

Earnings (loss) per share have been calculsied the following share information:

Three Months Ended Six Months Ended
June 30, June 30,
200¢ 200¢ 200¢ 200¢
Weighted average number of common shares usecds$ic EP<S 38,466,05 27,572,99  35,741,85  27,521,80
Effect of dilutive stock options and restrictedcito 690,88: 753,441 680,37: 600,40:
Weighted average number of common shares andwilptitentia
common stock used in dilutive EPS 39,156,93  28,326,44  36,422,22  28,122,20

The Company excluded 529,189 and 468,690 stockmgpfor the three months ended June 30, 2009 &b P&spectively, and
517,416 and 543,491 stock options for the six moetided June 30, 2009 and 2008, respectively, therdiluted earnings per share
calculations for the Company’s common stock bec#usg were anti-dilutive as their exercise pricesevgreater than the average
market price of common shares for each period.
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4. ACQUIRED INTANGIBLE ASSETS

Acquired intangible assets include license agre¢snenntract backlog, favorable lease terms, tradksnand tradenames, noompet
agreements, customer relationships and patenédifiie assets at June 30, 2009 and December 38 vi2ére as follows (in

thousands):
As of June 30, 200! As of December 31, 200
Weighted
Average Gross Accumulated Net Gross Accumulated Net
Useful Lives Carrying Carrying Carrying Carrying
(Years) Amount Amortization Amount Amount Amortization Amount
$ $ $ $
License agreemen 11 389 % (2,22) 1,67 % 3,89 (2,139 1,75k
Contract backlog 1 3,01C (627) 2,38: - - -
Leases 22 1,237 (29 1,21¢ - - -
Trademarks and
tradename 20 14,40( (207) 14,19: - - -
Non-compete
agreement 2 74C (90 65C - - -
Customer
relationships 16 53,301 (1,647 51,66¢ 1,797 (633%) 1,16¢
Patents 16 22,831 (14,170 8,667 21,43 (13,997 7,434
$ $ $ $
Total 99,42°¢ $ (18,97) 80,44¢ $ 27,12 (16,769 10,35:

5.

Amortization expense was $1.7 million and $0.1 ionillfor the three months ended June 30, 2009 a6, 28spectively. Amortization
expense was $2.2 million and $0.1 million for theraonths ended June 30, 2009 and 2008, respectizstimated amortization
expense is as follows (in thousands) :

2009

Estimated amortization expen:
For year ending December 31, 2( 5,80¢
For year ending December 31, 2( 6,46¢
For year ending December 31, 2( 6,24
For year ending December 31, 2( 4,71¢
For year ending December 31, 2( 4,70

LONG-TERM DEBT AND CREDIT FACILITY

Financing Arrangements

On March 31, 2009, the Company entered into a CAgtieement with Bank of America, N.A., as Adminiive Agent (the “New
Facility”), Fifth Third Bank, U.S. Bank, National Associati@&pmpass Bank, JPMorgan Chase Bank, N.A., Associzde#, N.A. anc
Capital One, N.A. The New Facility is unsecured aadsists of a $50.0 million term loan and a $68illion revolving line of credit,
each with a maturity date of March 31, 2012. UrtderNew Facility, the Company has the ability tor@ase the amount of the
borrowing commitment under the New Facility by ogs25.0 million in the aggregate upon the consétii@lenders.

At the Company'’s election, borrowings under the Neaility will bear interest at either (i) a fluetting rate of interest equal on any
day to the higher of Bank of America, N.A.’s annoed prime rate, the Federal Funds Rate plus 0.50%emne-month LIBOR plus
1.0%, plus in each case a margin ranging from 1.#%530600%, or (ii) rates of interest fixed for om&p, three or six months at the
British Bankers Association LIBOR Rate for suchipémplus a margin ranging from 2.75% to 4.00%. @pplicable margins are
determined quarterly based upon the Company’s didiased leverage ratio. The current annualized aatkine 30, 2009 was 3.97%.

The New Facility is subject to certain financialveoants, including a consolidated financial levereagio and consolidated fixed
charge coverage ratio. The New Facility also presitbr events of default, including in the evenhoh-payment or certain defaults
under other outstanding indebtedness of the CompdreyCompany was in compliance with these covenainiune 30, 2009.

This New Facility replaced the Company’s creditiifgcthat was due to expire on April 30, 2009. tegs of credit that were
outstanding as of March 31, 2009 under the expii@egdity were converted to letter of credit borriogs under the Ney
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Facility. As of June 30, 2009, the Company had $h8illion in letters of credit issued and outstargdiunder the New Facility. $15.2
million of which was collateral for the benefit oértain of the Company’s insurance carriers, $lilsomwas collateral for work
performance and $2.6 million was for security ipgort of working capital, leasing and performanoading needs resulting from the
consolidation of IPPL and IAL in connection wittet@ompany’s acquisition of its joint venture par®&0% ownership interest in
such entities as of June 30, 2009. See Note letodhsolidated financial statements.

In connection with its acquisition of Corrpro Compes, Inc. on March 31, 2009, the Company borrothedentire amount of the term
loan of $50.0 million and approximately $7.5 milliander the revolving line of credit. See Note th® consolidated financial
statements contained in this report for more infation.

The Company'’s total indebtedness as of June 3@® 200sisted of the Company’s $65.0 million 6.54%i8eNotes, Series 2003-A,
due April 24, 2013, a $47.5 million term loan anti®million borrowed against the Company’s revolvime of credit under the New
Facility, notes payable of $1.5 million relatedhe purchase of Bayou noncontrolling interests4 $2illion of third party notes and
bank debt resulting from the consolidation of IR#1d IAL in connection with the Company’s acquigitiof its joint venture partners
50% ownership interest in such entities as of Bh&009 and certain notes associated with the @ogip operations in India. The
Company’s total indebtedness at December 31, 2008isted of the Company’s $65.0 million 6.54% Sehotes, Series 2003-A, due
April 24, 2013, and $0.9 million of other notesateld to the financing of certain insurance premiums

At June 30, 2009 and December 31, 2008, the estihfair value of the Company’s long-term debt wagraximately $110.0 million
and $68 million, respectively. Fair value was estiad using market rates for debt of similar risk amaturity.

Debt Covenants

At June 30, 2009, the Company was in complianch alltof its debt covenants as required under #rd@d@ Notes and New Facility.
The Company believes it has adequate resourcemdbffiture cash requirements and debt repaymentd feast the next twelve
months with cash generated from operations, exgjstash balances, additional short- and long-termroldngs and the sale of assets.

EQUITY-BASED COMPENSATION

At June 30, 2009, the Company had two active echaged compensation plans under which equity-basedds may be granted,
including stock appreciation rights, restrictedrgiseof common stock, performance awards, stoclogtand stock units. There are an
aggregate of 2.7 million shares authorized forasse under these plans. At June 30, 2009, apprtedyr@5 million shares remained
available for future issuance under the 2009 Emg#dyquity Incentive Plan (the “2009 Employee Plami approximately 0.1 millic
shares under the 2006 Non Employee Director Edoigntive Plan (the “2006 Director Plan”).

Restricted Awards

Restricted awards, which include shares of restilistock and restricted stock units, of the Comfmogmmon stock are awarded fr
time to time to executive officers and certain keyployees of the Company under the 2009 Employae Rlestricted award
compensation is recorded based on the award datafae and charged to expense ratably throughaseeiction period. Forfeitures
unvested stock awards cause the reversal of alique expense recorded as a reduction of currerdagexpense.

A summary of restricted award activity during tireraonths ended June 30, 2009 follows:

Weighted
Average
Award
Restricted Date
Awards  Fair Value

$
Outstanding at January 1, 20 475,78 14.2¢
Awarded 394,66( 12.9:
Shares distribute (22,58¢) 20.0¢
Forfeited (19,027 13.6¢
$
Outstanding at June 30, 200! 828,83 13.4

Expense associated with restricted awards wasrillibn and $0.9 million in the first six months 2009 and 2008,
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respectively. Unrecognized pre-tax expense of 88l@n related to restricted awards is expectetieaecognized over the weighted
average remaining service period of 2.2 yearsvi@rds outstanding at June 30, 2009.

For the three months ended June 30, 2009, expeeeeiated with restricted awards was $0.9 milliompared to $0.5 million for the
same period in 2008.

Deferred Stock Unit Awards

Deferred stock units are awarded to directors @fGbmpany under the 2009 Director Plan. Deferreckstinits represent the
Company’s obligation to transfer one share of tbenGany’s common stock to the award recipient attaré date and generally are
fully vested on the date of award. The expenseeawlt the issuance of deferred stock units isrdEmbaccording to vesting.

A summary of deferred stock unit activity during tsix months ended June 30, 2009 follows:

Weighted
Average
Award

Deferrec Date

Stock Fair

Units Value

$

Outstanding at January 1, 20 130,01¢ 18.4¢
Awarded 29,97( 16.2¢
Shares distribute - -
Forfeited - -
Outstanding at June 30, 200! 159,98t 18.0¢

Expense associated with awards of deferred stoik imthe three and six months ended June 30, 2@39$0.5 million compared to
$1.1 million in the same periods in 2008.

Stock Options

Stock options on the Company’s common stock aretgdafrom time to time to executive officers andia@ key employees of the
Company under the 2009 Employee Plan. Stock opticaasted generally have a term of seven years amaercise price equal to the
market value of the underlying common stock ondate of grant.

A summary of stock option activity during the sixonths ended June 30, 2009 follows:

Weighted

Average

Exercise

Shares Price
$

Outstanding at January 1, 20 1,032,77. 19.1¢
Granted 327,36. 12.8¢
Exercisec (750 14.6¢
Canceled/Expired (82,35%) 17.9]
Outstanding at June 30, 2009 1,277,02 17.6¢
Exercisable at June 30, 200 734,13 20.6¢

The weighted average grant-date fair value of ostigranted during the six months ended June 3® 2@8 $5.92. In the first six
months of 2009, the Company collected $0.01 milfirmm stock option exercises that had a totalmsid value of $0.01 million. In the
first six months of 2008, the Company collected?$@illion from stock option exercises that had @mltitrinsic value of $0.1 million.
In the six months ended June 30, 2009 and 200&; ¢nepany recorded expense of $0.4 million and #0llfon, respectively, related
to stock option grants. The intrinsic value of lietmoney stock options outstanding was $2.7 milliod $0.9 million at June 30, 2009
and 2008, respectively. The aggregate intrinsioevalf exercisable stock options was $0.8 milliod 8.2 million at June 30, 2009 ¢
2008, respectively. The intrinsic value calculatizbased on the Company’s closing stock priceléf$7 on June 30, 2009.
Unrecognized pre-tax expense of $2.0 million reldtestock option grants is expected to be recaghaer the weighted average
remaining contractual term of 2.3 years for awandgstanding at June 30, 2009.
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The Company uses a lattice-based option pricingainddhe fair value of stock options granted dutting sixmonth periods ended Ju
30, 2009 and 2008 was estimated at the date of besed on the assumptions presented in the taldebVolatility, expected term
and dividend yield assumptions were based on thepaay’s historical experience. The rifske rate was based on a U.S. treasury
with a maturity similar to the option grant’s expextterm.

For the Six Months Ended June 30

2009 2008
Weighted Weighted
Range Average Range Average
49.5%-— 37.3%-
Volatility 50.1% 50.1% 41.% 40.6%
Expected term (year: 7.C 7.C 4.5 4.5
Dividend yield 0.C% 0.C% 0.C% 0.C%
2.5%- 4.4%—
Risk-free rate 3.2% 2.5% 4.6% 4.4%

COMMITMENTS AND CONTINGENCIES
Litigation

In December 2003, Environmental Infrastructure @rduP. (“EIG”) filed suit in the District Court dflarris County, Texas, against
several defendants, including Kinsel Industries, [fKinsel”), a wholly-owned subsidiary of the Cpany, seeking unspecified
damages. The suit alleges, among other thingsKihatl failed to pay EIG monies due under a sube@tor agreement. In February
2004, Kinsel filed an answer, generally denyingchdims, and also filed a counter-claim against B&Sed upon EIG’s failure to
perform work required of it under the subcontrattlune 2004, EIG amended its complaint to addCiiepany as an additional
defendant and included a claim for lost opportudiéynages. In December 2004, the Company and Kitestkhird-party petitions
against the City of Pasadena, Texas, on the ons had Greystar-EIG, LP, Grey General Partner, Bin@ Environmental
Infrastructure Management, LLC (collectively, thereystar Entities”), on the other hand. EIG als@aded its petition to add a fraud
claim against Kinsel and the Company and also iqdeexemplary damages. The original petition filgdEIG against Kinsel seeks
damages for funds that EIG claims should have pa@&hto EIG on a wastewater treatment plant bailtlie City of Pasadena. Kinsel’
third-party petition against the City of Pasadesaks approximately $1.6 million in damages. Thedtparty petition against the
Greystar Entities seeks damages based upon frauialeveyance, alter ego and single business eigerfphe Greystar Entities are
the successors-in-interest to all or substantalllpf the assets of EIG, now believed to be detfurten February 16, 2009, the Court
heard the City of Pasadena'’s renewed plea to tisgljation and motion for summary judgment. On Mai@, 2009, the Court denied
the City’s motion for summary judgment and foundttinsel's claims are statutorily recoverable hesgathey fall within the statutory
sovereign immunity waiver exceptions. The City bhppealed and the case has been stayed pendingpia.alhe Company believes
that the factual allegations and legal claims meghgnst it and Kinsel are without merit and intetalgigorously defend them.

Boston Installation

In August 2003, the Company began a CIPP processlletion in Boston. The $1.0 million project réga the Company to line 5,400
feet of a 109-year-old, 36- to 41-inch diametersually shaped hand-laid rough brick pipe. Many atpef this project were atypical
of the Companys normal CIPP process installations. Followingatfiation, the owner rejected approximately 4,50¢ f# the liner an
all proposed repair methods. All rejected liner wemoved and re-installed, and the Company recaadeds of $5.1 million on this
project in the year ended December 31, 2003. Duhadirst quarter of 2005, the Company, in accoogawith its agreement with the
client, inspected the lines. During the courseunhsinspection, it was determined that the segmoktite liner that was not removed «
re-installed in early 2004 was in need of replaceinrethe same fashion as all of the other segnmrepiaced in 2004. The Company
completed its assessment of the necessary renwedaid related costs and began work with respesticb segment late in the second
quarter of 2005. The Company’s remediation worlhwispect to this segment was completed duringhile quarter of 2005. The
Company incurred costs of approximately $2.3 milkaith respect to the 2005 remediation work, whiokts were recorded in the
second quarter of 2005.

Under the Company’s “Contractor Rework” special@sdment to its primary comprehensive generallitglihsurance policy, the
Company filed a claim with its primary insurancerea relative to rework of the Boston project. Téaarier paid the Company the
primary coverage of $1 million, less a $250,000u#ible, in satisfaction of its obligations undee tpolicy.

The Company’s excess comprehensive general liabiturance coverage is in an amount far greaser the costs associated with the
liner removal and re-installation. The Company ddid the “Contractor Rework” special endorsemeptiag to the
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excess insurance coverage; it incurred costs iassxeof the primary coverage and it notified itsessccarrier of the claim in 2003. The
excess insurance carrier denied coverage.

In March 2004, the Company filed a lawsuit in Udittates District Court in Boston, Massachusetésnasg its excess insurance carrier
for such carrier’s failure to acknowledge coveragd to indemnify the Company for the entire losexness of the primary

coverage. In March 2005, the Court granted the @my's partial motion for summary judgment, conahgdthat the Company’s
policy with its excess insurance carrier followedn to the Company’s primary insurance carrier’sgyo On May 25, 2006, the Court
entered an order denying a motion for reconsidamgireviously filed by the excess insurance cartimreby reaffirming its earlier
opinion. In September 2006, the Company filed aiondior summary judgment as to the issue of whetheiprimary insurance
carrier’s policy provided coverage for the undertyiclaim and as to the issue of damages. The ektagsnce carrier also filed a
motion for summary judgment as to the issue of printoverage. On September 28, 2007, the Countezhé: order that granted the
Company’s motion for summary judgment as to ligpiind denied the excess insurance carrier's motiba Court found that the
excess carrier’s policy followed form to the primaolicy and that the claim was covered under Ipaticies. However, the Court
found that there were factual questions as to tieuat of the Company’s claim. The case was set fary trial as to damages on
February 4, 2008. The day before trial was to bebim excess insurance carrier advised the Caalritttvould stipulate to a damage
award equal to the award the Company would asiutlyeo award, $6.1 million. On March 31, 2008, theurt entered a final
judgment (the “Judgment”) in favor of the Companyhe amount of $7.7 million ($6.1 million in actwlamages and $1.6 million in
prejudgment interest). The excess insurance capigealed the judgment to the United States Cduxppeals for the First Circuit ar
the Company filed a cross appeal. As of March 8D92the Company had recorded a claim receivaldéerkto this matter of $8.1
million which was composed of actual remediatiostsppre-judgment interest and post-judgment isterBased on several factors,
including but not limited to the court decisiongopito this date, the Company believed the realitglof this claim amount was
probable.

On December 19, 2008, the Company purchased a pnlgpnotection insurance policy (the “Policy”) toseire the Judgment in the
event of reversal by the Court of Appeals. The dnflount of the Judgment was insured. Under theydhe insurer is obligated to
the Company the amount of the Judgment less ati@tenithin 30 days after the Court of Appeals’ erdbecomes final and
unappealable.

On May 22, 2009, the Court of Appeals vacated tligthent and remanded the case to the District Goudismissal of the
Company’s complaint against the excess insurantecdinding that the excess policy did not falldorm to the primary policy. On
July 1, 2009, the Court of Appeals denied the CamjzaPetition for Rehearing and Rehearing En Bafs.a result of this adverse
ruling, the Company no longer believes that thdéizahility of the claim against its excess insuraarrier is probable. However,
realizability of the claim against the insurer untte terms of the Policy is considered probable Tompany did recognize a charge
to earnings in the quarter ended June 30, 2009.@ffillion related to this matter.

Other Litigation

The Company is involved in certain other litigatiogidental to the conduct of its business andif&anagement, after consultation
with legal counsel, does not believe that the aueof any such other litigation will have a matkaidverse effect on the Company’s
consolidated financial condition, results of opienas or cash flows.

Guarantees

The Company has entered into several contractirgljentures in order to develop joint bids on caats for its installation business.
In these cases, the Company could be requirednplede the joint venture partnsmortion of the contract if the partner were updt
complete its portion. The Company would be lialolegny amounts for which the Company itself coudtl gomplete the work and for
which a third party contractor could not be locai@domplete the work for the amount awarded incitvgtract. While the Company
would be liable for additional costs, these costsiiy be offset by any related revenues due undemtbrtion of the contract. The
Company has not experienced material adverse sdsoith such arrangements. Based on these fact€aimpany currently does not
anticipate any future material adverse impact wdnsolidated financial position, results of ofieres or cash flows as a result of th
arrangements.

The Company also has many contracts that requer€tmpany to indemnify the other party against fom® claims of patent or
trademark infringement. The Company also indemsiiie surety against losses from third party claifnsubcontractors. The
Company has not experienced material losses uhdse fprovisions and currently does not anticipayefature material adverse
impact on its consolidated financial position, ffesof operations or cash flows.
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The Company regularly reviews its exposure undeatsséngagements, including performance guarariige®ntractual joint ventures
and indemnification of its surety. As a resultlod imost recent review, the Company has determhadhe risk of material loss is
remote under these arrangements and has not relcalibdility for these risks at June 30, 2009 tgrconsolidated balance sheet.

DERIVATIVE FINANCIAL INSTRUMENTS

From time to time, the Company may enter into fgmeturrency forward contracts to fix exchange ré&teset investments in foreign
operations. The Company’s foreign currency forwaodtracts as of June 30, 2009 relate only to EntbRound Sterling exchange
rates. At June 30, 2009, a net deferred loss & &llion related to these hedges was recordedharccurrent liabilities and other
comprehensive income on the consolidated balareet.shAll hedges were effective, and therefore, @ia gr loss was recorded in the
consolidated statements of operations.

In May 2009, the Company entered into an inter&st swap agreement, for a notional amount of $2fllin, which expires in Marc
2012. The swap notional amount mirrors the amditinaof $25.0 million of the Company’s $50.0 miltiderm loan. The swap
requires the Company to make a monthly fixed ratement of 1.63% calculated on the $25 million nmgilbamount, and provides for
the Company to receive a payment based upon ablarnzonthly LIBOR interest rate calculated on t2&.$ million notional amount.
The receipt of the monthly LIBOR-based paymenteaiffsa variable monthly LIBOR based interest cost gorresponding $25.0
million portion of the Company's term loan. Thiseirest rate swap is used to hedge the interestisitassociated with the volatility of
monthly LIBOR rate movement, and is accountechfa cash flow hedge. At June 30, 2009, a netréefgain of $0.05 million
related to these hedges was recorded in otherntwassets and other comprehensive income on thenlidated balance sheet. This
hedge was effective, and therefore, no gain orwassrecorded in the consolidated statements abtpas.

The following table summarizes the Company’s faneigrrency forward contracts at June 30, 2009:

Weighted
Average

Remaining  Average
Notional Maturity Exchange

in
Position Amount Months Rate
Euro Sell € 5,000,001 0.2 1.2¢
Pound Sterling Sell £ 5,000,001 0.2 1.5

The following table summarizes the Company’s faneigrrency forward contracts at December 31, 2008:

Weighted
Average

Remaining  Average
Notional Maturity Exchange

in
Position Amount Months Rate
Canadian Dolla Sell $13,500,00 04 1.01Z
Canadian Dolla Buy $10,500,00 0.2 1.29¢
Euro Sell €18,500,00 1.8 1.47:
Pound Sterling Buy £ 5,000,001 0.2 1.44¢
Pound Sterling Sell £10,000,00 3.2 1.74¢
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In accordance with SFAS No. 157, the Company deterdthat the instruments summarized above argetbfrom significant
unobservable inputs, referred to as Level 3 inpthe. following table presents a reconciliationtwd beginning and ending balances of
the Company'’s assets and liabilities measuredratddue on a recurring basis using Level 3 in@mitdune 30, 2009, which consists
only of the items summarized above (in thousands):

Three Months Ended

June 30,
200¢ 200¢€
$
Beginning balance, April 22¢  $ 10!
Deferred gain recorded in other comprehensive
income related to interest rate sw 48 -
Loss included in other comprehensive income (1,485 (31€)
Ending balance, June 30 $ (1,20) $ (20)
Six Months Ended
June 30,
2009 2008
Beginning balance, January $ 7,16 $ (59
Expiration of prior foreign currency forward
contracts included in other comprehensive inc (7,879 -
Deferred gain recorded in other comprehensive
income related to interest rate sw 48 -
Loss included in other comprehensive income (544) (152)
Ending balance, June 30 $ (1,20) $ (20)

The provisions of SFAS No. 157, were adopted far-fiwancial assets and liabilities on January 1, 2@ Note 1 to the consolida
financial statements contained in this report farennformation about the adoption of this standesdt related to the Company’s
acquisition of Bayou and Corrpro.

On July 7, 2009, a $1.1 million loss was subsedyeatorded in other comprehensive income, a balaheet account, related to
expiration of two open foreign currency forward tacts at June 30, 2009.

DISCONTINUED OPERATIONS

The Company has classified the results of opersitddiits tunneling business as discontinued opmratior all periods presented.
Substantially all existing tunneling business attithad been completed in early 2008.

Operating results for discontinued operations amarsarized as follows for the three and six montiged June 30, 2009 (in
thousands):

Three Months Endec Six Month Ended

June 30, June 30,

2009 2008 2009 2008

$ $ $ $
Revenue! (590) 1,962 (590) 7,571
Gross lost (69¢) (699) (657) (7349)
Operating expenss 75€ 54¢ 95¢€ 584
Closure reversals of tunneling busin - - - (477
Operating los! (1,457%) (1,249 (1,607%) (1,31¢)
Loss before tax benefi (1,457 (813 (1,607%) (94€)
Tax benefits (26%) (297) (317 (349
Net loss (1,197) (51€) (1,290 (603%)

The Company took a $0.9 million write-down assaadatith the settlement of a previously recordedhelduring the second quarter of
2009, which resulted in a reversal of $0.6 milliorpreviously recorded revenues.

18




Balance sheet data for discontinued operationsawdsliows at June 30, 2009 and December 31, 206G8d¢usands):

Decembel
June 30 31,
2009 2008

Receivables, ne $ 24. $ 2,23
Retainage 4,16¢ 5,917
Claims and costs and estimated earnings in exddshimngs 4,45¢ 5,104
Prepaid expenses and other current a: 14z 44¢
Property, plant and equipment, less accumulateckdiion 2,90¢ 3,25¢
Other assets 2,45¢ 2,58i
Total assets $ 14,36 $ 19,54
Current liabilities $ 1,40 $ 1,54
Other liabilities 50¢ 81¢
Total liabilities $ 1,91 $ 2,35

10. SEGMENT REPORTING

The Company operates in three distinct marketseseghabilitation, water rehabilitation and eneagy mining services. Management
organizes the enterprise around differences inymsdand services, as well as by geographic avéidisin the sewer rehabilitation
market, the Company operates in three distinct ggatges: North America, Europe and internationallyside of North America and
Europe. As such, the Company is organized intorigmrtable segments: North American Sewer Rehatin, European Sewer
Rehabilitation, Asid?acific Sewer Rehabilitation, Water Rehabilitataord Energy and Mining. Each segment is regulasiereed anc
evaluated separately.

The following disaggregated financial results haeen prepared using a management approach thatdstent with the basis and

manner with which management internally disaggesgyfihancial information for the purpose of makinggrnal operating decisions.
The Company evaluates performance based on stand-aperating income (loss).
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Financial information by segment was as followstfiousands):

Three Months Ended Six Months Ended

June 30, June 30,
2009 2008 2009 2008
Revenues:
$ $ $ $
North American Sewer Rehabilitatir 83,681 87,09t 164,19. 168,14¢
European Sewer Rehabilitati 20,70¢ 26,64 38,91t 52,25
Asie-Pacific Sewer Rehabilitatic 6,597 2,152 12,34 3,691
Water Rehabilitatiol 2,49: 1,94¢ 4,451 3,821
Energy and Mining 69,71: 17,74: 91,30¢ 33,59
$ $ $ $
Total revenues 183,19¢ 135,58! 311,20¢ 261,51:
Gross profit (loss):
$ $ $ $
North American Sewer Rehabilitatir 22,38: 19,83( 40,83: 36,21¢
European Sewer Rehabilitati 5,64 5,27¢ 10,14: 9,99¢
Asie-Pacific Sewer Rehabilitatic 1,71« 604 3,76¢ 1,08t
Water Rehabilitatiol (80) 36¢ (259) 42¢
Energy and Mining 18,25¢ 5,052 24,10: 10,28
$ $ $ $
Total gross profit 47,91¢ 31,13( 78,58¢ 58,01¢
Operating income (loss).
$ $ $ $
North American Sewer Rehabilitatir 9,701 3,93( 15,52( 5,162
European Sewer Rehabilitati 1,16¢ (487) 1,02t (1,437
Asie-Pacific Sewer Rehabilitatic 532 17¢ 1,792 34¢
Water Rehabilitatiol (807) (677) (2,03¢) (1,260
Energy and Mining 2,87¢ 3,271 (2,759 6,65¢€
$ $ $ $
Total operating income 13,47( 6,21¢€ 13,54¢ 9,47(

The following table summarizes revenues, grosstpainfl operating income (loss) by geographic reginrthousands):

Three Months
Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008

Revenues:
$ $ $ $
United State 126,19! 83,31« 213,26: 161,94
Canad: 22,92t 13,70: 34,64 25,90¢
Europe 24,07« 27,45: 42,29¢ 53,99/
Other foreign 10,00: 11,11¢ 21,007 19,66:
$ $ $ $
Total revenues 183,19¢ 13558! 311,20¢ 261,51:
Gross profit:
$ $ $ $
United State 32,15 18,47( 51,75 34,45
Canad: 6,352 4,94 9,56¢ 8,86¢
Europe 6,681 5,38¢ 11,05 10,16¢
Other foreign 2,731 2,32¢ 6,22( 4,52¢
$ $ $ $
Total gross profit 47,91¢ 31,13( 78,58¢ 58,01¢

Operating income (loss).



$ $ $ $
United State 6,69( 2,30¢ 1,72:% 3,55¢
Canad: 4,28¢ 3,20¢ 6,57( 5,392
Europe 1,34¢ (750 1,73 (2,32))
Other foreign 1,14 1,45¢ 3,52: 2,84(
$ $ $ $
Total operating income 13,47( 6,21¢€ 13,54¢ 9,47(
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Item 2. Management’s Discussion and Analysis ofirancial Condition and Results of Operations

The following is management’s discussion and amalyscertain significant factors that have affelcteir financial condition, results of
operations and cash flows during the periods ireduid the accompanying unaudited consolidated &iishistatements. This discussion shc
be read in conjunction with the consolidated finahstatements and notes included in our AnnualoRegn Form 10-K for the year ended
December 31, 2008.

The consolidated financial statements are preparadcordance with accounting principles generatlgepted in the United States of Ame
(see Note 2 to consolidated financial statememtsidied in this report).

We believe that certain accounting policies coudteptially have a more significant impact on ounsalidated financial statements, either
because of the significance of the consolidateahional statements to which they relate or becausginvolve a higher degree of judgment
and complexity. A summary of such critical accongtpolicies can be found in the “Management’s Déstan and Analysis of Financial
Condition and Results of Operations” section of Annual Report on Form 10-K for the year ended Ddner 31, 2008.

Forward-Looking Information

The Private Securities Litigation Reform Act of B9®rovides a “safe harbor” for forward-looking staents. The Company makes forward-
looking statements in the “Management’s Discussioth Analysis of Financial Condition and Result©gfkrations” section of this Quarterly
Report on Form 10-Q that represent the Companyisfber expectations about future events or fiangerformance. These forward-
looking statements are based on information cugreviilable to the Company and on managementiefsebssumptions, estimates and
projections and are not guarantees of future evanssults. When used in this report, the wordgitgpate,” “estimate,” “believe,” “plan,”
“intend,” “may,” “will” and similar expressions aiiatended to identify forward-looking statementst Are not the exclusive means of
identifying such statements. Such statements dmjecito known and unknown risks, uncertainties asglimptions, including those referred
to in the “Risk Factors” section of the Companyisriial Report on Form 10-K for the year ended Deeerlh, 2008, as filed with the
Securities and Exchange Commission on March 2, 2889 in our subsequent Quarterly Reports on F@+® lincluding this report. In light
of these risks, uncertainties and assumptiondptineard-looking events discussed may not occuaddition, our actual results may vary
materially from those anticipated, estimated, sstggbor projected. Except as required by law, waatassume a duty to update forward-
looking statements, whether as a result of newrinédion, future events or otherwise. Investors shdwwever, review additional disclosu
made by the Company from time to time in its peddidings with the Securities and Exchange CominissPlease use caution and do not
place reliance on forward-looking statements. Afiffard-looking statements made by the CompanyisnRbrm 10-Q are qualified by these
cautionary statements.

Executive Summary

We are a leading vertically integrated global pdeviof proprietary technologies and services ferrgthabilitation of municipal sewer and
water and other underground piping systems withd@ding or disruption and the corrosion protectidmmineral, oil and gas and other
industrial piping systems. Our operations are amgahbased on differences in products and servasewiell as by geographic areas. We
operate in three distinct markets: sewer rehabdita water rehabilitation and energy and miningyges. Within the sewer and water
rehabilitation markets, we operate in three distggographies: North America, Europe and intermatily outside of North America and
Europe. While we use a variety of technologies anyndifferent locations, the majority of our revesiare derived from the Insitufoffn
cured-in-place-pipe (“CIPP") process in the Unifdtes.

We are organized into five reportable segmentstiNamerican Sewer Rehabilitation, European SewdraR#itation, Asia-Pacific Sewer
Rehabilitation, Water Rehabilitation and Energy 8iding. We believe that this segment disclosum@vjates a high level of transparency i
our businesses and insight into our results. We laddieve that this segmentation is helpful incatiting our strategic direction to our
investors.

Our long-term strategy consists of: first, streainly our rehabilitation and energy and mining opiers in North America and in Europe by
improving project execution, cost management peastiincluding the reduction of redundant fixedtgoand product mix and by identifying
opportunities to streamline key management funsteomd processes to improve our profitability; sec@nowing our water rehabilitation
business by leveraging our premier brand and espesi of successfully innovating and delivering textbgies and services; third, expanding
all of our businesses in key emerging markets sisdBastern Europe, India and Asia; and fourth, ecipg our position in the growing and
profitable energy and mining and water rehabilitatsectors through organic growth, selective adipis of companies, which may be
significant in size, and by conducting complimentaroduct and technology acquisitions.
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On February 20, 2009, we acquired the busineshiefBayou Companies, L.L.C. and its related enfitieferred to herein as “Bayou,” and
the noncontrolling interests of certain subsid&oé Bayou pursuant to certain agreements datashdai1, 2009. Bayou provides cost-
effective solutions to energy and infrastructurmpanies primarily in the Gulf of Mexico and Northm&rica. Bayou'’s products and services
include internal and external pipeline coatinginin weighting and insulation. Bayou also providpecialty fabrication services for offshore
deepwater installations, including project manageraed logistics. The purchase price for Bayou sbed of $127.9 million in cash. We
may be required to pay up to an additional $7.%ionilplus 50% of Bayou’s excess earnings if thed@®apusiness achieves certain financial
performance targets. The aggregate purchase r¢kd noncontrolling interests was $8.5 milliomawmnsisted of cash, a promissory note
and shares of our common stock. We used proceeuaisdur equity offering completed in February 200%und the purchase price for Bayou
and a portion of the cash purchase price for tmeotrolling interests. The financial results ofyBa for the 39-day period that we owned
Bayou in the first quarter and the complete seapratter are included in the results of our Enemgy llining segment.

On March 31, 2009, we acquired Corrpro Companies, teferred to herein as “Corrpro,” pursuantiiagreement dated February 1, 2009.
Corrpro is a premier provider of corrosion protectand pipeline maintenance services in North Acaeaind the United Kingdom. Corrpro’s
comprehensive line of fully-integrated corrosiontection products and services includes: (i) erging; (ii) product and material sales;

(iii) construction and installation; (iv) inspeatipmonitoring and maintenance; and (v) coating® piwrchase price for Corrpro consisted of
cash consideration paid to the Corrpro shareholofe$65.2 million. In addition, we repaid $26.3 hoih of indebtedness of Corrpro. The total
acquisition cost for Corrpro was approximately $9illion. We paid the purchase price for Corrprithvborrowings under our credit facility
entered into in March 2009 and existing cash. Timentcial results of Corrpro for the second quaaterincluded in the Energy and Mining
segment.

On June 30, 2009, we acquired the shares of auiryenture partner, VSL International Limited, meésl to herein as VSL, in Insituform As
Limited, referred to herein as “IAL,” and InsitufarPacific Pty Limited, referred to herein as “IPPits Hong Kong and Australia joint
venture operations, respectively, in order to egpaur operations in both Hong Kong and Australi@gomito these acquisitions, we owned
50% of the shares in each entity and VSL ownedther 50% interest in each entity. The aggregatehase price for VSIS 50% interests i
both companies was approximately $0.3 million. \Weorded $3.2 million of goodwill in its Asia-PacifSewer Rehabilitation segment as a
result of the transactions. The preliminary gootarhount exceeds the aggregate purchase price deeoauinvestment in IAL and IPPL
prior to the acquisitions was a deficit. We alsdtfar invested capital into these entities resgltmlAL and IPPL making further payments to
VSL in relation to intercompany debts owing of @yeegate of approximately $1.5 million. In additieve took responsibility to provide
support under its credit facility for IAL and IPBLéxisting working capital and performance bondirgds. We have not completed the final
purchase price accounting of the acquisitions dubé timing of the acquisitions. As we complete fimal accounting for these acquisitions,
there may be changes, some of which may be matgrids initial accounting. In accordance with S&No. 141(R), we expensed all costs
related to these acquisitions in the second quaft2d09. As a result of the acquisitions, the be¢asheets of IAL and IPPL are included in
our consolidated balance sheet at June 30, 2089id@sly, we accounted for these entities usingetiigty method of accounting.

22




Overview — Consolidated Results

Key financial data for our consolidated operatiaas as follows (dollars in thousands):

Increase (Decrease

2009 2008 $ %
Three Months Ended June 30
$ $ $

Revenue: 183,19¢ 135,58! 47,61 35.1%
Gross profit 47,91¢ 31,13( 16,78t¢ 53.¢
Gross margir 26.2% 23.(% 3.2
Operating expense 34,44¢ 24,91« 9,532 38.Z
Operating incom: 13,47( 6,21¢ 7,254 116.%
Operating margil 7.4% 4.6% 2.8
Net income from continuing operatio

attributable to common stockholde 7,73¢ 3,914 3,82« 97.7
Six Months Ended June 30

$ $ $

Revenue: 311,20¢ 261,51: 49,69¢ 19.(%
Gross profit 78,58¢ 58,01¢ 20,57: 35.t
Gross margir 25.2% 22.2% 3.1
Operating expenst 65,04( 48,54¢ 16,49 34.C
Operating incom: 13,54¢ 9,47( 4,07¢ 43.1
Operating margil 4.4% 3.6% 0.8
Net income from continuing operatio

attributable to common stockholde 6,632 5,944 68¢ 11.€

Consolidated net income from continuing operatiatisbutable to common stockholders was $3.8 mmillior 97.7%, higher in the second
quarter of 2009 than in the second quarter of 2808,$0.7 million, or 11.6%, higher in the first snonths of 2009 compared to the prior \
period. Revenues during the second quarter of 2f8ased by $47.6 million, or 35.1%, due the isn of Bayou and Corrpro revenues in
the quarter. The increase in revenues was offsdebines in revenues in North American Sewer Réétatipn and our United Pipeline
Systems business. Also, the increase in revenugparéially offset by a negative impact of $7.5lioil relating to foreign currencies on a
consolidated basis. The increase in net income fronmtinuing operations attributable to common shattters for the second quarter and first
six months of 2009 was principally due to improggdss profit results in our North American Seweh&ailitation and European
Rehabilitation segments. Our gross margins imprarerm both segments, coupled with growth in ouiaA2acific Sewer Rehabilitation
segment also helped to drive the improved redultthe first six months of 2009, consolidated ineofrom continuing operations included
$8.2 million in transaction and severance coste@ated with the acquisitions of Bayou and Corrpro.

Consolidated operating expenses in the secondeyuar2009 increased by $9.5 million, or 38.3%, paned to the corresponding prior year
period primarily due to the inclusion of operatexpenses from Bayou and Corrpro. The second qu20t9 consolidated operating exper
included $3.3 million and $10.0 million of expen$esBayou and Corrpro, respectively. Excluding tiperating expenses of Bayou and
Corrpro, consolidated operating expenses for tlaetguwould have decreased by $3.8 million, or 4§.due primarily to cost savings
generated by our reorganization activities in 2008he first six months of 2008, we incurred appmately $1.7 million in expenses related
to a proxy contest. In the first six months of 206@erating expenses increased by $16.5 milliontddlee operating expenses of Bayou and
Corrpro as well as the transaction and severargts o6 $8.2 million related to the acquisitionsBafyou and Corrpro.

We experienced a $3.2 million, or 20.2%, and a $aillion, or 18.5%, decrease in operating expemsesir North American Sewer
Rehabilitation business in the second quarter astsix months of 2009, respectively, comparethtocorresponding prior year periods,
which partially offset the increase in consolidatgerating expenses. We have been focused onezhsttion and realignment efforts,
particularly in our North American Sewer Rehabilita business and corporate support group, ovelatdwelve months. Our efforts to
further reduce our fixed overhead costs will comims we progress through 2009.

Total contract backlog improved to $462.4 millidnJane 30, 2009 compared to $289.8 million at Bhe2008. The June 30, 2009 level of
backlog was significantly higher than total contrlaacklog of $249.1 million at December 31, 2008 tluthe addition of $131.3 million total
contract backlog of Bayou and Corrpro at June B092Excluding the backlog from Bayou and Corrgamsolidated backlog for the quarter
increased by $82.1 million, or 32.9%, and $41.3iom| or 14.3%, compared to December 31, 2008 ane 30, 2008, respectively, due to
record level of backlog in our North American SeWwehabilitation segment as a result of improved-raile and slightly increased market
activity.
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North American Sewer Rehabilitation Segment
Key financial data for our North American Sewer Riglitation segment was as follows (dollars in thauds):

Increase (Decrease)

2009 2008 $ %

Three Months Ended June 30,

$ $ $
Revenue! 83,68’ 87,09t (3,40¢) (3.9%
Gross profit 22,38 19,83( 2,55¢ 12.¢
Gross margit 26.71% 22.8% 3.6
Operating expenst 12,68: 15,90( (3,21¢) (20.2)
Operating incom: 9,701 3,93( 5,771 146.¢
Operating margil 11.€% 4.5% 7.1
Six Months Ended June 30

$ $ $

Revenue! 164,19: 168,14¢ (3,957 (2.9%
Gross profit 40,83: 36,21¢ 4,61 12.7
Gross margit 24.%% 21.5% 3.4
Operating expenst 25,31: 31,057 (5,74%) (18.5)
Operating incom: 15,52( 5,16z 10,35¢ 200.7
Operating margil 9.5% 3.1% 6.4

Revenues

Revenues decreased by $3.4 million, or 3.9%, inNmrth American Sewer Rehabilitation segment ingdeond quarter of 2009 compared to
the second quarter of 2008. The decrease in regemag due primarily to the weaker foreign exchanage of the Canadian dollar compared
to the U.S. dollar and the delayed release of icept@jects anticipated for the second quarterrd-piarty product sales in this segment were
$2.5 million and $2.1 million in the second quaé&R009 and 2008, respectively. Revenues decreadétlin our North American Sewer
Rehabilitation segment in the first six months 802 compared to the first six months of 2008 fer thasons mentioned above.

Contract backlog in our North American Sewer Relitakion segment at June 30, 2009 was $206.8 millithis represented a $46.4 million,
or 28.9%, increase from backlog at March 31, 2@@93compared to June 30, 2008, North American S&ed@bilitation experienced an
increase in contract backlog of $21.4 million, @r3P%6. Certain large project wins that we expectelet awarded in the first quarter were
awarded during the second quarter leading to threased level of backlog at June 30, 2009 comparbthrch 31, 2009 and June 30, 2008.
The increased backlog levels are a result of imgaownvin-rate and slightly increased market actiwie also anticipate bidding opportunities
to increase in this market as the impact of therfaidstimulus dollars flow into the system.

Gross Profit and Gross Margin

Despite the decrease in revenues, gross profitiifNorth American Sewer Rehabilitation segmenteéased $2.6 million, or 12.9%, in the
second quarter of 2009 compared to the prior yeartgr, primarily due to improved project executaord lower resin and fuel costs. In
addition, cost management practices continue tedxilower overall cost structure. Our gross prxiidl gross margin for our North American
Sewer Rehabilitation segment were also boosteddrgased third-party product sales in North America

We will continue driving improvements in productiwithrough enhanced project management and crémiriga continued implementation of
technologies and improved logistics managementcévinue to seek avenues for taking advantage ¥ertical integration and
manufacturing capabilities by expanding our thiedtp product sales efforts on a global basis. éngicond quarter of 2009, our gross margin
increased to 26.7% from 22.8% in the second quaft2®08 as a result of the factors mentioned above

In the first six months of 2009, gross profit inesed by $4.6 million, or 12.7%, over the prior ypariod, despite the $4.0 million decrease in
revenues. In the first six months of 2009, our gnosrgin increased to 24.9% from 21.5%, a 340 Ipesig increase.

Operating Expenses

Operating expenses in our North American Sewer Bigtadion segment decreased by $3.2 million, 0226, during the second quarter of
2009 compared to the second quarter of 2008, pitiyrdare to the cost-cutting and performance improgat initiatives described above. We
have been focused on cost reduction and realigneffarts, particularly within this segment. Opengtiexpenses as a percentage of revenues
were 15.2% in the second quarter of 2009 compard8.3% in the second quarter of 2008.
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Operating expenses decreased by $5.7 million, &948in the first six months of 2009 compared ®filhst six months of 2008, primarily d
to the cost-cutting and performance improvemetigaitives described above. Operating expenses ascantage of revenues were 15.4% in
the first six months of 2009 compared to 18.5%hmfirst six months of 2008.

Operating Income and Operating Margin

Improved gross profit, as well as lower operatirgenses, led to a $5.8 million, or 146.9%, incréasgperating income in our North
American Sewer Rehabilitation segment in the sequadter of 2009 compared to the second quart20@8. The North American Sewer
Rehabilitation operating margin, which is operatimgome as a percentage of revenues, improved.68/dih the second quarter of 2009
compared to 4.5% in the second quarter of 200&)@pase of 710 basis points.

Operating income in this segment in the first sontins of 2009 increased to $15.5 million compaoce®3.2 million in the first six months of
2008, a 200.7% increase. The North American SewdaRilitation operating margin improved to 9.5%jrarease of 640 basis points, in the
first six months of 2009 compared to 3.1% in thstfsix months of 2008.

European Sewer Rehabilitation Segment

Key financial data for our European Sewer Rehaitin segment was as follows (dollars in thousands)

Increase (Decrease)

2009 2008 $ %

Three Months Ended June 30,

$ $ $
Revenue! 20,70¢ 26,641 (5,939 (22.9%
Gross profit 5,64 5,27¢ 36¢ 7.C
Gross margit 27.% 19.£% 72
Operating expenst 4,47¢ 5,76: (1,287 (22.9)
Operating income (los: 1,16¢ (487) 1,65t 340.(
Operating margil 5.6% (1.89% 7.4
Six Months Ended June 30

$ $ $
Revenue! 38,91¢ 52,251 (13,347 (25.5%
Gross profit 10,14: 9,99¢ 14¢€ 1kt
Gross margit 26.1% 19.1% 7.C
Operating expenst 9,117 11,43 (2,316 (20.9)
Operating income (los: 1,02t (1,439 2,462 171.:
Operating margil 2.6% (2.71% 5.2

Revenues

Revenues in our European Sewer Rehabilitation segdeereased by $5.9 million, or 22.3%, duringgbeond quarter of 2009 compared to
the second quarter of 2008, primarily due to a $3illon impact of weak European currencies verthiesU.S. dollar and continued softnes
the United Kingdom market.

For the first six months of 2009, revenues decitage$b13.3 million, or 25.5%, compared to the fgist months of 2008, primarily due to a
$7.8 million impact of weak European currenciesusrthe U.S. dollar as well a sharp decline inmaes from our United Kingdom
operations.

Contract backlog in our European Sewer Rehabiitasiegment was $40.9 million at June 30, 2009. fdpsesented an increase of $14.8
million, or 56.7%, compared to March 31, 2009. Tierease was principally due to higher backlogwit&rland and The Netherlands as a
result of improved market conditions and win-rdte.compared to June 30, 2008, European Sewer Righididm experienced an increase in
contract backlog of $6.0 million, or 17.0%. Thistiease in backlog was tempered by a $5.7 milliayatiee impact of European currencies
against the U.S. dollar that prevailed at June2B09. European orders and backlog have been fefdy for the past several quarters, with
the exception of the United Kingdom, and we beligvs trend will continue through 2009.

As part of the continued efforts that started i€ improve our European financial performanegtain operational and management
changes have been made. We have also restructaradtzer of country-based operations to reduce foasds and improve execution. We
continue to anticipate only modest growth in revan(not accounting for foreign currency weaknessjHtis segment in 2009; however, we
expect profitability to improve year over year dagecent organizational changes and other restingt efforts.
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Gross Profit and Gross Margin

Gross profit in our European Sewer Rehabilitatiegrsent increased by $0.4 million, or 7.0%, durimg $econd quarter of 2009 compared to
the second quarter of 2008, despite the 22.3%rdetlirevenues. Our European Sewer Rehabilitadgment experienced an increase in
gross margin year over year of 750 basis pointpréred margins in Poland due to improved projeecetion performance and in
Switzerland from cost reductions helped producenbeease in gross profit quarter over quarter.

Gross profit in our European Sewer Rehabilitatiegrsent increased by $0.1 million during the firstraonths of 2009 compared to the first
six months of 2008. We experienced an improvemehbth Switzerland and France after the restrungigrthat we implemented during 20
We also improved operationally in Poland. During finst six months of 2008, gross profit for thegsnent was negatively impacted by
several large project execution issues in Eastarope.

While our profitability in Europe does not meet domg-term expectations, we are implementing chamgéhis business unit that we expect
to result in significantly improved performance. ke mainly focusing on bottom-line improvementst thill bring this unit closer to
achieving our expected financial returns. With datioally improved contract backlog, we expect te significant profitability improvements
in the second half of 2009.

Operating Expenses

Operating expenses in our European Sewer Rehabititeegment decreased by $1.3 million, or 22.3%6ing the second quarter of 2009
compared to the second quarter of 2008, primatily @ reduction of operating expenses in Francesavitterland due to cost reduction
efforts. Operating expenses as a percentage afiuegaemained constant at 21.6% for the secondegsiaf 2009 and 2008.

Operating expenses in our European Sewer Rehébititeegments decreased by $2.3 million, or 20.8%nd the first six months of 2009
compared to the first six months of 2008. Operatirgenses as a percentage of revenues increadddité in the first six months of 2009
compared to 21.9% in the first six months of 2Q@@narily due to the decline in revenues.

Operating Income (loss) and Operating Margin

Lower operating expenses and higher gross prafitdea $1.7 million improvement in operating incomehe second quarter of 2009
compared to the second quarter of 2008. The EuroBewer Rehabilitation operating margin, whichpsmting income as a percentage of
revenues, improved to 5.6% in the second quart200® compared to (1.8)% in the second quarte0082

Lower operating expenses and higher gross prefittdd a $2.5 million improvement in operating in@im the first six months of 2009

compared to the first six months of 2008. The EaeswpSewer Rehabilitation operating margin, whiobpisrating income (loss) as a
percentage of revenues, improved to 2.6% in tisé $ixk months of 2009 compared to (2.7)% in th&t Bix months of 2008.
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Asia-Pacific Sewer Rehabilitation Segment
Key financial data for our Asia-Pacific Sewer Rellitation segment was as follows (dollars in thowds):

Increase (Decrease)

2009 2008 $ %

Three Months Ended June 30,

$ $ $
Revenue! 6,591 2,152 4,44¢ 206.6%
Gross profit 1,71¢ 604 1,11(C 183.¢
Gross margit 26.(% 28.1% (2.2)
Operating expenst 1,182 42F 757 178.2
Operating incom: 532 17¢ 358 197.C
Operating margil 8.1% 8.2% (0.2
Six Months Ended June 30

$ $ $

Revenue! 12,34 3,691 8,651 234.%%
Gross profit 3,76¢ 1,08t 2,68: 2472
Gross margit 30.5% 29.2% 1.1
Operating expenst 1,97¢ 73€ 1,23¢ 168.1
Operating incom: 1,79¢ 34¢ 1,44t 414.1
Operating margil 14.5% 9.5% 5.C

Revenues

Revenues in our Asia-Pacific Sewer Rehabilitatiegnsent increased by $4.4 million, or 206.6%, ingbeond quarter of 2009 compared to
the second quarter of 2008. We secured severa targenue projects in India in 2008 that we beligilelead to continued revenue growth
this segment in the upcoming quarters and into 200& segment of our business was in its infanayngy 2008, and we continue to see
increased revenues and revenue opportunities tnergeographic regions served by this segment, nmaably India, Hong Kong and
Australia. We believe that the acquisitions of shares of our joint venture partner in IAL and IRML allow us to expand our operations in
both Hong Kong and Australia.

Revenues in this segment increased by $8.7 milbto234.4%, in the first six months of 2009 complai@the first six months of 2008 due to
the reasons stated above.

Contract backlog in our Asia-Pacific Sewer Reh#dtibbn segment was $60.9 million at June 30, 2008 represented an increase of $20.8
million, or 51.9%, compared to March 31, 2009. Tihixease was principally due to the consolidatibthe contract backlog of Insituform
Pacific Pty Limited and Insituform Asia Limited aonnection with the Company’s acquisition of 50%nevship interests of VSL
International Limited in these entities on JuneBW)9. The contract backlog for each of theseieatis now included in our consolidated
backlog totals. Bidding activity had slowed in teesgment during the second quarter as a resuteaktently completed national elections in
India. We anticipate significant bidding opportigstin the Indian market in the near future, ad a®in Hong Kong and Australia. As
compared to June 30, 2008, Asia-Pacific Sewer Retadion experienced an increase in contract bagkif $27.7 million, or 83.6% at June
30, 2009. The increase in backlog was offset by $8llion due to the negative impact of foreignreuncies against the U.S. dollar that
prevailed at June 30, 2009. We continue to belieaethe market opportunity in India is very rohustd we expect growth to continue as we
gain momentum with sales penetration in the majdran cities. We also are pursuing other growthoogmities throughout the Asia-Pacific
region, including significant opportunities in Ateta, Singapore and China.

Gross Profit and Gross Margin

Gross profit in the Asia-Pacific Sewer Rehabiltatsegment increased by $1.1 million, or 183.8%hésecond quarter of 2009 compared to
the second quarter of 2008. Our gross margin dsede 26.0% compared to 28.1% in the same peBombks profit increased substantially
as a result of the increase in revenues, alb&tadr margins.

Gross profit in this segment increased by $2.7iomilHuring the first six months of 2009 comparedhi® first six months of 2008 primarily
due to increased revenues. Gross margins incréas$8d5% in the first six months of 2009 compar@@9.4% in the first six months of 20(
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Operating Expenses

Operating expenses increased by $0.8 million inAhia-Pacific Sewer Rehabilitation segment durimg $econd quarter of 2009 compared to
the second quarter of 2008, principally due toitloeeased revenues and our continued developmefifivats in international markets, which
require us to dedicate additional resources tcetkéforts. Operating expenses as a percentageafiues decreased to 17.9% in the second
quarter of 2009 compared to 19.7% in the secondeyuaf 2008, as expenses were spread among a tangmue base.

Operating expenses in this segment increased $lli@min the first six months of 2009 comparedthe first six months of 2008. Operating
expenses, as a percentage of revenues, decreads®0% in the first six months of 2009 compared2®% in the first six months of 2008.

Operating Income and Operating Margin

Improved revenues and gross profit, partially dffsehigher operating expenses, led to a $0.4 anilincrease in operating income in this
segment in the second quarter of 2009 compardtetedcond quarter of 2008. Operating margin deedet@s8.1% in the second quarter of
2009 compared to 8.3% in the second quarter of 2008

Operating income in the first six months of 200&r@ased $1.4 million compared to the first six rhardf 2008. Operating margin improved
to 14.5% in the first six months of 2009 compa@®.6% in the first six months of 2008.

Water Rehabilitation Segment
Key financial data for our Water Rehabilitation semnt was as follows (dollars in thousands):

Increase (Decrease

2009 2008 $ %

Three Months Ended June 30

$ $
Revenue! 2,497 1,94¢ $ b4 27.%
Gross profit (loss (80) 36¢ (44¥) (121.%)
Gross margil (3.2% 18.% (22.7)
Operating expenst 727 1,04t (31¢) (30.9
Operating los: (807) (677) (130 (19.2)
Operating margil (32.9% (34.7% 2.3
Six Months Ended June 30

$ $
Revenue! 4,451 3,821 $ 63 16.5%
Gross profit (loss (2549) 42¢ (683) (159.2)
Gross margil (5.7% 11.2% (16.9)
Operating expenst 1,782 1,68¢ 93 5.5
Operating los: (2,03¢€) (2,260 (77€) (61.€)
Operating margil (45.7)% (33.0% (22.9)

Revenues

Revenues from our Water Rehabilitation segmeneied to $2.5 million in the second quarter of 200& $1.9 million in the prior year
period, a 27.9% increase. Our Water Rehabilitasiegment revenues slightly increased despite lovkaime backlog due to increased worl
Canada. The increases were due to a small pickwprik in the Canadian and United States marketswiiftstanding this increase, this
segment did experience delays in its Madison Avemogect as a result of changes in customer schegduring the second quarter of 2009.
Revenues increased by $0.6 million, or 16.5%, eWater Rehabilitation segment in the first six thgrof 2009 compared to the first six
months of 2008.

Our Water Rehabilitation segment contract backleg %7.7 million at June 30, 2009. This represeatddcrease of $1.2 million, or 13.4%,
compared to March 31, 2009. Our $4.4 million walti@eline rehabilitation project in Victoria, BriiscColumbia began during the second
quarter of 2009, and our project on Madison Aveinugew York City is expected to resume during thieck quarter of 2009. During 2009,
launched InsituMain”, our new pressure-rated cured-in-place pipe syfteihe rehabilitation of water transmission amgtribution mains.
This new product, coupled with our other InsitufoBhue ® water pipe rehabilitation products, firmly estabéis our Company in the
marketplace. We believe that prospects for newrsrded growth are strong, and we anticipate grawtacklog over the coming quarters.
As compared to June 30, 2008, Water Rehabilitat@rtract backlog decreased by $3.9 million, or 33.6

The financial results for our Water Rehabilitatsggment were not strong in the first half of 200%, we made solid progress during the first
half of the year with respect to the introductidrirsituMain™. We have a number of new pilot pragefor
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InsituMain ™ scheduled in the third quarter in the U.S., Cankdaope and Asia. The customer response to thispneduct has been
impressive to this point.

Gross Profit (loss) and Gross Margin

During the second quarter of 2009, gross profgg)an our Water Rehabilitation segment decreas&gtt. 1) million from $0.4 million in the
second quarter of 2008. In addition, our gross mgrgrcentage decreased by 2210 basis pointsdmaime period. The loss was primarily
due to isolated project execution issues on arjddanroe, Michigan along with low productivity ing U.S.

Gross profit (loss) in this segment decreased by 80llion during the first six months of 2009 coampd to the first six months of 2008 as
gross margin decreased to (5.7)% from 11.2% fos#ime period. Also, our profits in the first half2009 were negatively impacted by
execution issues with a service connection reiestaht project using our iTap® process along withablay of the completion of the
Madison Avenue project.

Operating Expenses

Operating expenses in our Water Rehabilitation segrdecreased by $0.3 million in the second quaft2009 compared to the second
quarter of 2008 due to combining operations angeptananagement resources with our North Americane® Rehabilitation structure
during the first half of 2009. As a percentagesdfenues, operating expenses were 29.2% in the decamter of 2009 compared to 53.6% in
the second quarter of 2008.

Operating expenses in our Water Rehabilitation ssgnmcreased by $0.1 million in the first six mmsbf 2009 compared to the first six
months of 2008. As a percentage of revenues, apgraxpenses were 40.0% in the first six month20&f9 compared to 44.2% in the first six
months of 2008.

Operating Loss and Operating Margin

Operating loss in this segment was $0.1 milliorhkign the second quarter of 2009 compared togbersl quarter of 2008, primarily due to
lower gross profit and higher operating expens@er&ing margin improved to (32.4)% in the secoundrtgr of 2009 from (34.7)% in the
second quarter of 2008.

Operating loss in the first six months of 2009 83 million higher compared to the first six mantf 2008. Operating margin declined to
(45.7)% in the first six months of 2009 compare38.0)% in the first six months of 2008.

Energy and Mining Segment
Key financial data for our Energy and Mining segingas as follows (dollars in thousands):

Increase (Decrease

2009 2008 $ %

Three Months Ended June 30

$ $ $
Revenue! 69,71: 17,74 51,96¢ 292.9%
Gross profit 18,25¢ 5,052 13,20: 261.:
Gross margil 26.2% 28.5% (2.3
Operating expenst 15,37¢ 1,781 13,59¢ 763.5
Operating incom: 2,87¢ 3,271 (39t (22.7)
Operating margil 4.1% 18.4% (14.9)
Six Months Ended June 30

$ $ $
Revenue! 91,30¢ 33,59/ 57,71« 171.8%
Gross profit 24,10 10,281 13,81« 134.:
Gross margil 26.2% 30.€% (4.2
Acquisition related expens 8,21¢ - 8,21¢
Operating expenst 18,63¢ 3,631 15,00¢ 413.2
Operating income (los: (2,759 6,65¢ (9,410 (141.9)
Operating margil (3.0% 19.€% (22.9

Revenues

Revenues in our Energy and Mining segment increbgeb2.0 million, or 292.9%, from the second geradf 2008 to the second quarter of
2009. This increase was driven by the inclusiothefrevenues of our newly acquired Bayou and Corppisinesses. Revenues attributed to
these acquisitions were $62.0 million in the secguarter of 2009, and $71.7 million in the firstftad 2009.
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Revenues in our United Pipeline Systems, refeduktein as “UPS,” business were down $10.0 miliersus the prior year quarter
primarily due to weakening market demand driveralgrop in commodity prices. While we experiencecréased revenues throughout the
world, the largest decline was seen in South Anaetit that region alone, revenues decreased by ad lower commodity prices and lack
of volume of large projects seen in the prior ygaarter took effect.

Unlike in our sewer rehabilitation segments and\Wiater Rehabilitation segment, revenues in our gnhand Mining segment are responsive
to market conditions in the oil and gas and minimdystries. Substantially all of our Energy and Mirevenues are derived from customers
in these sectors and, as such, the market consligimnunlike those of our sewer and water rehatidit segments. Portions of our Energy and
Mining segment are somewhat insulated from marketdurns as they are not entirely dependent onpgipalines or expansion, but rather
on rehabilitation and the opportunity for our clieto gain increased utilization and capacity thfoaxisting assets.

Revenues for our Energy and Mining segment incce&5&.7 million, or 171.8%, from the first half 08 to the first half of 2009. This
increase was primarily due to the inclusion of rmes from Bayou and Corrpro. For our UPS operati@@nues in South America
decreased by $9.7 million compared to the firsinsonths of 2008. In addition, UPS revenues in thédd States decreased by $1.9 million
for the first six months of 2008 compared to theasgorior year period driven by the market condgiomentioned above.

Contract backlog in our Energy and Mining segmeduae 30, 2009 declined $7.1 million from March 3009 to $146.1 million primarily
due to a decrease in Bayou backlog of $9.9 milllsmcompared to June 30, 2008, backlog increaselBg.4 million, or 491.5%, due to the
inclusion of Bayou and Corrpro backlog. We beli#lvat a modest rise in commodity prices could rasutignificant opportunities for our
Energy and Mining segment for the remainder ofyidar, particularly as it relates to new spendinthasector. We believe the business
environment for our Energy and Mining segmentésdy for the near-term.

Gross Profit and Gross Margin

Gross profit in the Energy and Mining segment iasel from the prior year quarter by $13.2 million261.3%, while gross margin
decreased from the prior year quarter to 26.2% 28m6%. Gross profit from our UPS division dropgd$2.2 million in the second quarter
of 2009 from one year ago, primarily due to therdase in revenues described above. For the quaR& ,gross margin improved to 36.7%
versus 28.5% in the second quarter of 2008, priyndriven by favorable project execution in Canatlae contribution to consolidated gross
profit of Bayou and Corrpro was $3.2 million and2$ million, respectively, for the second quarte2@09.

Gross profit for our Energy and Mining segment @ased by $13.8 million in the first half of 2009rguared to the first half of 2008 primar
due to the gross profit contribution of Bayou arati@ro, partially offset by the gross profit de€liexperienced by UPS.

Operating Expenses

Operating expenses in our Energy and Mining segimergased to $15.4 million from $1.8 million iretsecond quarter of 2009 compared
from the second quarter of 2008. This increasemaisly due to the $3.3 million and $10.0 millionaderating expenses from Bayou and
Corrpro, respectively. Without these costs, oprgatixpenses for this segment would have remainativedy flat compared to the prior
period. As a percentage of revenues, operatingnsgsewere 22.1% in the second quarter of 2009 cadpa 10.0% in the second quarter of
2008. This increase in operating expenses as amtage of revenues was partially driven by therdisprtionately larger service component
of our Corrpro business as compared to our othginbases included in this segment.

Operating expenses, inclusive of $8.2 million aefisaction and severance expenses, in our Energyliaitty segment increased to $26.9
million from $3.6 million in the first six months @009 compared to the first six months of 2008e Titrease in operating expenses was
mainly due to the aforementioned acquisition castociated with Bayou and Corrpro as well as tiesipective operating expenses. These
acquisition costs were applied solely to the Enengy Mining segment. Without Bayou and Corrprotetacosts, operating expenses for this
segment would have increased by $0.2 million, 694.due to cost-cutting initiatives. As a perceetafirevenues, operating expenses were
29.4% in the first six months of 2009 comparedQ@d% in the first six months of 2008.

Operating Income (Loss) and Operating Margin

Operating income for this segment was 12.1% lowéhé second quarter of 2009 compared to the sepoader of 2008 primarily due to
increased operating expenses associated Bayou@anot@€ Operating margin was 4.1% in the secondtguaf 2009 compared to 18.4% in
the second quarter of 2008.
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Operating income (loss) in the first six month2009 was $(2.8) million in the first six months2f09 compared to $6.7 million in the first
six months of 2008. Operating margin declined t0)&% in the first six months of 2009 compared t8B¥ in the first six months of 2008.

Other Income (Expense)

Interest Income

Interest income was decreased by $0.9 million énstacond quarter of 2009 compared to the prior gedod. Interest income was $0.2

million and decreased by $1.4 million in the fisst months of 2009 compared to the prior year geridese decreases were primarily driven
by the reversal of interest income resulting frdv teversal of an award for post-judgment interesbnnection with a litigation matter that
occurred during the quarter. Also, the decreasdtessfrom much lower interest rates on depositblawer deposit balances as a result of the
acquisition of Corrpro on March 31, 2009.

Interest Expense
Interest expense increased by $1.2 million and #illion in the second quarter and first six montfi?009, respectively. The increase in
interest expense was due to the additional borrgsvimder the new credit facility as discussed ufdelLong-Term Debt”.

Other Income

Other income increased by $0.1 million in the selcguarter of 2009 compared to the same period @820ther income decreased by $0.7
million in the first six months of 2009 comparedie same period in 2008. The primary componenwtluér income in the first half of 2009
included a gain $0.2 million on the dispositioneatess property and equipment. Likewise, gaindf #illion were recorded on dispositic
of excess property and equipment in the first bA2008.

Taxes on Income

Taxes on income increased $1.4 million and dectebges0.1 million in the second quarter and fiigtraonths of 2009, respectively, as
compared to the prior year periods, due to impraygetating results. Our effective tax rate was @/athd 26.0% in the second quarter and
first six months of 2009espectively, compared to 28.7% and 29.0% in tlmeesponding periods in 2008. Favorably impactingped quarte
2009 income from continuing operations was a ome-income tax benefit of $0.6 million related te tievaluation of deferred taxes on fixed
assets. The increase in the 2009 effective ta&x extcluding this benefit, was driven by a mixredame in higher tax jurisdictions.

The majority of the variance in the effective taterfor the respective quarters was attributabtbeanix of pre-tax income among tax
jurisdictions with varying tax rate

Equity in Earnings (Losses) of Affiliated CompaniesNet of Tax

Equity in earnings (losses) of affiliated companiet of tax, was $0.01 million and $(0.2) millionthe second quarter of 2009 and 2008
respectively. Equity in losses of affiliated comiganin the first six months of 2009 and 2008 wa&s3(million and $(0.6) million,
respectively. The increase during the second quani first six months of 2009 was due to improkesllts from our subsidiaries in
Germany, Australia and Hong Kong. These increasae tempered by poor results in our Bayou operati@m June 30, 2009, we acquired
the outstanding ownership interests of our jointtues partner, VSL International Limited, in IAL@&hPPL. For all periods prior to June 30,
2009, these joint ventures were reported as equiggrnings (losses) of affiliated companies, rigaw. At June 30, 2009, these now wholly-
owned subsidiaries were accounted for as fully clidated entities and are no longer be includeelquity in earnings (losses) of affiliated
companies.

Loss from Discontinued Operations, Net of Tax

Revenues from discontinued operations were $(0iipmand $2.0 million in the second quarters 602 and 2008, respectively. Revenues
from discontinued operations were $(0.6) milliom &7.6 million in the first six months of 2009 aP@d08, respectively. Losses from
discontinued operations, net of income taxes, Bé&te?) million and $(1.3) million in the second giea and first six months of 2009,
respectively, compared to $(0.5) million and $(Gr6llion in the second quarter and first six montfi® 008, respectively. The lower activity
in discontinued operations was due to the windiogrrdof our tunneling business, which was shut dowkarch 2007. The losses and
expenses in this segment are primarily relateddallexpenses to close out all projects and pustiain outstanding claims. We took a $0.9
million write-down associated with the settlemeha@reviously recorded claim during the secondguaf 2009, which resulted in a
reversal of $0.6 million in previously recorded eaues.
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Discontinued operations experienced a net losglo2$million, or $(0.03) per diluted share, durithg quarter. All tunneling projects have
been substantially completed, and only minor wayran subcontracted work remains before final catiph. At June 30, 2009, receivables,
including retention, totaled $4.4 million, of whig4.2 million are currently being held in connentigith five active claim negotiations or
litigation. While there can be no certainty, thails proceedings are expected to conclude witl@méxt twelve months, and we believe that
the receivables, along with the final awarded ctaimill be collected. We anticipate that, for trexnfew quarters, there will be continued
costs associated with the pursuit of these claamsyell as costs associated with a number of defefenysuits involving discontinued
operations. Approximately $2.9 million in equipmeealating to discontinued operations remained akiog 30, 2009, and we continue to
pursue the sale of the equipment through a vaoispurces.

Contract Backlog

Contract backlog is our expectation of revenudsetgenerated from received, signed and uncomptetettiacts, the cancellation of which is
not anticipated at the time of reporting. Contiaatklog excludes any term contract amounts for wthiere is not specific and determinable
work released and projects where we have beenetithgt we are the low bidder, but have not forynladlen awarded the contract. The
following table sets forth our consolidated backiiygsegment:

Decembel Septembe
June 30, March 31, 31, 30, June 30,
Backlog 2009 2009 2008 2008 2008
(in millions)
$
North American Sewer Rehabilitati $ 206.. $ 160. $ 150. $ 178. 185.2
European Sewer Rehabilitati 40.¢ 26.1 25.2 30.7 34.¢
Asia-Pacific Sewer Rehabilitatic(®) 60.¢ 40.1 46.2 53.¢ 33.2
Water Rehabilitatiol 7.7 8.6 8.2 6.7 11.€
Energy and Minin¢?) 146.1 153.2 18.7 23.4 24.1
$
Total $ 462. $ 388. $ 249, $ 292, 289.¢

(@  Contract backlog for our Asia-Pacific Sewer Relittion segment at June 30, 2009 included $24IBomiof backlog of IAL and
IPPL.

(@  Contract backlog for our Energy and Mining segneritune 30, 2009 includes backlog of our newlyaed Bayou and Corrpro

businesses of $66.8 million and $64.5 million, exgjvely. At March 31, 2009, backlog of Bayou anati@ro were $76.7 million ar
$62.2 million, respectively

Although backlog represents only those contra@tsdhe considered to be firm, there can be no assarthat cancellation or scope
adjustments will not occur with respect to suchtcamsts.

Liquidity and Capital Resources

Cash and Equivalents

December
June 30, 31,
2009 2008
(in thousands)
$ $
Cash and cash equivalel 79,457 99,32
Restricted cas 1,421 1,82¢

Restricted cash held in escrow relates to depositde in lieu of retention on specific projects parfed for municipalities and state agencies
or advance customer payments in Europe.

Sources and Uses of Cash
We expect the principal use of funds for the foeadde future will be for capital expenditures, wingkcapital, debt servicing and investme
Thus far in 2009, capital expenditures were priflpdar an increase in crew resources for our Indant venture as well as replacement of

older equipment in our North American Sewer Reliatibn business. We expect this increase to caatior the foreseeable future, as we
expect these operations to grow more rapidly.
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Our primary source of cash is operating activit®ssides operating activities, we occasionally @arander our line of credit to fund
operating activities, including working capital @stments. Information regarding our cash flowstiersix months ended June 30 2009 and
2008 is discussed below and is presented in owsatiolated statements of cash flows contained srégport. Despite the relative flatness in
the U.S. sewer rehabilitation market experiencest tive last year and a half, we continue to exppetating cash flows to increase compared
to prior years as a result of improved profitapiind improving market conditions. This improveditfiow, coupled with existing cash
balances and other resources, should be suffiteiohd our operations in 2009.

We completed a public offering of our common stotkebruary 2009, from which we received net prdses $127.8 million. These
proceeds were used to pay the purchase pricesif@oguisition of selected assets and liabilitieBayou and the non-controlling interests of
certain subsidiaries of Bayou.

Cash Flows from Operations

Cash flows from continuing operating activities ypded $5.4 million in the first six months of 2068mpared to $12.7 million in the first six
months of 2008. The most significant componenthefdecrease from 2008 to 2009 were changes impgrssets and liabilities (working
capital). Net income from continuing operations a2 million higher in the first six months of ZD€han in the first six months of 2008. In
relation to working capital, we used $8.9 milliohcash in the first six months of 2009 compare8Qdb million of cash provided in the first

six months of 2008. In the first six months of 20$21.9 million was used in accounts payable arcdugd expenses, as opposed to the first
six months of 2008, when $3.9 million was providgdaccounts payable. Accounts receivables, inctudantract retainage and costs and
earnings in excess of billings (unbilled receivapléncreased by $3.0 million in 2009. Depreciatom amortization was $3.8 million higher
in the first six months of 2009 compared to thetfix months of 2008 due to the additional dejatémi and amortization related to the assets
of Bayou and Corrpro.

Unrestricted cash decreased to $79.5 million a¢ B@h 2009 from $99.3 million at December 31, 2@G8a result of the cash paid for the
acquisitions of Bayou and Corrpro.

Days sales outstanding (referred to as DSOs) frmmirtuing operations decreased by 15 days to 100Qre¢ 30, 2009 from 115 at March 31,
2009. The reduction in DSO’s in the last quartenes from our continued efforts to reduce DSOs tdifate improvements in liquidity as
well as the addition of Bayou and Corrpro whichéa@duced our overall DSOs. Compared to Decemhe2@B, DSOs at June 30, 2009
increased by 3 days from 97 days due to more mingustomer requirements for project documentdtobillings. Additionally, customer
payment cycles have generally lengthened. Notvéttding these issues, we continually target redustio DSOs to facilitate improvements
in liquidity.

The liquidation of our discontinued operations pded $2.3 million and $1.2 million in operating b&ffows in the first six months of 2009
and 2008, respectively.

Cash Flows from Investing Activities

Investing activities from continuing operations di§212.1 million in the first six months of 2009ngpared to $5.6 million in the first six
months of 2008. The largest component of cash bgeéadvesting activities was the use of cash to pase Bayou and Corrpro. We used
$209.7 million, net of cash acquired, to acquiresthtwo companies. The other main component oktingactivities was capital
expenditures of $10.4 million and $6.9 million hretfirst six months of 2009 and 2008, respectivadyyell as the $0.3 million used in the
acquisition of IAL and IPPL. Capital expendituresre primarily for an increase in crew resourcefarindian joint venture as well as
replacement of older equipment in our North Ameri&ewer Rehabilitation business. Capital expenehitim the first six months of 2009 and
2008 were partially offset by $0.4 million and $m@lion, respectively, in proceeds received frosset disposals. The investing activities of
our discontinued operations provided $0.8 milliod 1.3 million of cash in the first six months26f09 and 2008, respectively. In 2009, we
expect to spend approximately $25.0 million on tgixpenditures. The increase from 2008 is driwethe acquisitions of Bayou and
Corrpro and the expected increases to add crewnas®in our Asian operations.

Cash Flows from Financing Activities
Cash flows from financing activities from continginperations provided $181.9 million in the first ;xonths of 2009 compared to $(0.3)
million used in the first six months of 2008. Iretfirst six months of 2009, we received proceeds5®.0 million from the new term loan as

well as borrowed $7.5 million of proceeds from boe of credit. In addition, we received $127.8lrail from our public offering of common
stock.
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Long-Term Debt

Our total indebtedness as of June 30, 2009 codsigteur $65.0 million 6.54% Senior Notes, Seri@82A, due April 24, 2013, and amoul
drawn under our $115.0 million credit facility, csting of a $47.5 million term loan and a $65.0iom revolving line of credit with Bank of
America, N.A, Fifth Third Bank, U.S. Bank, Nationassociation, Compass Bank, JPMorgan Chase Bamk, Nssociated Bank, N.A. and
Capital One, N.A, and notes payable of $1.5 millielated to the purchase of the noncontrollingregts of certain subsidiaries of Bayou,
$2.4 million of third party notes and bank debtutésg from the consolidation of Insituform Pacifty Limited and Insituform Asia Limited
in connection with our acquisition of the ownersimferests of our joint venture partner in thestties, VSL International Limited, as of Ju
30, 2009, and certain notes associated with ouratipas in India. In connection with our acquisitiof Corrpro Companies, Inc. on March
31, 2009, we borrowed the entire amount of the tean and approximately $7.5 million under the tewa line of credit. Our total
indebtedness at December 31, 2008 consisted @650 million Senior Notes, Series 2003-A, due AP, 2013, and $0.9 million of other
notes related to the financing of certain insurgoregniums.

As of June 30, 2009, we were in compliance wittotbur debt covenants. We anticipate that we bélin compliance with all of our debt
covenants over the next twelve months. Under thred@f the Senior Notes, Series 2003-A, prepayroenltd cause the Company to incur a
“make-whole” payment to the holder of the notesJéte 30, 2009, this make-whole payment would lagyeoximated $9.9 million.

We believe that we have adequate resources anditigto fund future cash requirements and debayepents with cash generated from
operations, existing cash balances, additionaltshod long-term borrowing and the sale of assmtthie next twelve months. We expect cash
generated from operations to continue to improvagyéorward due to increased profitability and imped working capital management
initiatives and additional cash flows generatedanfroewly acquired businesses.

Disclosure of Contractual Obligations and CommercibCommitments

We have entered into various contractual obligatiamd commitments in the course of our ongoingatfmars and financing strategies.
Contractual obligations are considered to represenivn future cash payments that we are requiredaike under existing contractual
arrangements, such as debt and lease agreemeese dtligations may result from both general fifrgnactivities or from commercial
arrangements that are directly supported by relaeenue-producing activities. Commercial committeerpresent contingent obligations,
which become payable only if certain pre-definedrds were to occur, such as funding financial guterss. See Note 7 to the consolidated
financial statements contained in this report totHer discussion regarding our commitments andirngencies.

The following table provides a summary of our cantual obligations and commercial commitments akiof 30, 2009 (in thousands). This
table includes cash obligations related to prinlojpaistanding under existing debt agreements aedatipg leases.

Payments Due by Perioc

Cash Obligations()@3)@ Total 2009 2010 2011 2012 2013 Thereafter
$ $ $ $

Long-term debt 112,50( 5,00( $ 10,00 $ 10,00 $ 22,50 65,00( -
Line of credit facility 7,50(C 7,50( - - - - -
Interest on lon-term debi 24,16¢ 5,39¢ 6,23( 5,83( 4,584 2,12¢ =
Operating lease 37,29¢ 8,86: 11,54¢ 7,321 4,011 2,51¢ 3,03¢
Total contractual cash $ $ $ $

obligations 181,46 26,76 $ 27,77 $ 23,15 $ 31,09 69,64+ 3,03¢

(1) Cash obligations are not discounted. See Nptewd 7 to the consolidated financial statemeoms$atned in this report regarding our long-
term debt and credit facility and commitments aadtingencies, respectivel

(2) Resin supply contracts are excluded from this tefde" Commodity Ris” under Part |, Item 3 of this report for furtheralission.

(3) As of June 30, 2009, we had borrowed the ertinount of the $50.0 million term loan and $7.8iom of our revolving line of credit
under our $115.0 million credit facility in connext with our acquisition of Corrpro Companies, Ino.March 31, 2009. We also had
$19.3 million for non-interest bearing letters oédit outstanding as of June 30, 2009, $15.2 milbkdbwhich was collateral for
insurance, $1.5 million of which was collateral fork performance and $2.6 million was for secuiitgupport of working capital,
leasing and performance bonding needs resulting fh@ consolidation of IPPL and IAL in connectioithathe Companys acquisition o
its joint venture partner's 50% ownership intenestuch entities as of June 30, 20

(4) Liabilities related to FASB Interpretation N&B, Accounting for Uncertainty in Income Taxes, an Inter pretation of FASB Satement No.
109, have not been included in the table above becaasaevuncertain as to if or when such amounts reaettled
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Off-Balance Sheet Arrangements

We use various structures for the financing of apeg equipment, including borrowings, operating aapital leases, and sale-leaseback
arrangements. All debt is presented in the balaheet. Our contractual obligations and commeracairoitments are disclosed above. We
also have exposure under performance guarantegsniractual joint ventures and indemnification af eurety. However, we have never
experienced any material adverse effects to ousaatated financial position, results of operationgash flows relative to these
arrangements. All of our unconsolidated joint veesuare accounted for using the equity method. 8ve Imo other off-balance sheet
financing arrangements or commitments. See Nobeolit consolidated financial statements containddis report regarding commitments
and contingencies.

Revenue Recognition

We recognize revenue and costs as constructioinezring and installation contracts progress usiegpercentage-of-completion method of
accounting, which relies on total expected contraeenues and estimated total costs. Under thisodeestimated contract revenues and
resulting gross profit margin are recognized basedctual costs incurred to date as a percentaggadiestimated costs. We follow this
method since reasonably dependable estimates oéwbaues and costs applicable to various elenoé@tsontract can be made. Since the
financial reporting of these contracts dependsstimates, which are assessed continually duringetime of these contracts, recognized
revenues and gross profit are subject to revisasnhie contract progresses to completion. Totahastd costs, and thus contract gross profit,
are impacted by changes in productivity, scheduingd the unit cost of labor, subcontracts, matedald equipment. Additionally, external
factors such as weather, customer needs, custatersdn providing approvals, labor availabilitpwgrnmental regulation and politics also
may affect the progress and estimated cost of jegife completion and thus the timing of revenusogmition and gross profit. Revisions in
profit estimates are reflected in the period inahhthe facts that give rise to the revision bec&mmvn. When current estimates of total
contract costs indicate that the contract will fesua loss, the projected loss is recognizediihih the period in which the loss becomes
evident. Revenues from change orders, extra warkations in the scope of work and claims are raczegl when it is probable that they will
result in additional contract revenue and wheratiheunt can be reliably estimated.

Many of our contracts provide for termination o ttontract at the convenience of the customerctfrdract were terminated prior to
completion, we would typically be compensated famgpess up to the time of termination and any teation costs. In addition, many
contracts are subject to certain completion scleetkduirements with liquidated damages in the eseim¢dules are not met as the result of
circumstances that are within our control. Losseteominated contracts and liquidated damages histarically not been significant.

We recognize revenues from product sales upon shripand transfer of ownership. Certain contraetéopmed by our Bayou business
involve the storage of customer-supplied pipesumpooperty following the completion of our sendgc&Ve do not take ownership of the pipe
subjected to coating and bending services. Theeditd risk of loss associated with the pipe remaitisthe customer at all times.
Accordingly, the customer-supplied pipes are noluided in the consolidated financial statementshénevent that we store pipe at our
customer’s request, title and risk of loss remaiith the customer during any storage period anatig inconsequential obligation of us is to
load the stored pipe on third party carriers whendustomer requests delivery. When pipe storagsjisested by the customer, our normal
billing and credit terms are not modified. In thédleéand hold arrangements, we continue to recognévenue as coating services are
completed.

Goodwill

Under SFAS No. 14Z500dwill and Other Intangible Assets, we assess recoverability of goodwill on an antaais or when events or
changes in circumstances indicate that the cargingunt of goodwill may not be recoverable. Ouriatiassessment was performed on
October 1, 2008. Factors that could potentiallyger an impairment review include (but are nottédito):

« significant underperformance of a segment relativexpected, historical or projected future opeatesults;

- significant negative industry or economic trends;

» significant changes in the strategy for a segnaitiding extended slowdowns in the sewer rehatiditamarket; and
« adecrease in our market capitalization below amakbvalue for an extended period of time.
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Our recorded goodwill by reportable segment waksns at June 30, 2009 (in millions):

$
North American Sewer Rehabilitati 102.2
European Sewer Rehabilitati 19.¢
Asia-Pacific Sewer Rehabilitatic 3.2
Energy and Mining 63.1
$
Total Goodwill 188.4

No goodwill was recorded for our Water Rehabildatsegment at June 30, 2009. In accordance witprthasions of SFAS No. 142, v
determined the fair value of our reporting uniteat annual impairment assessment date and compacbdair value to the carrying value of
those reporting units to determine if there is amjcation of goodwill impairment. Our reportingitsfor purposes of assessing goodwill are
the same as our reportable segments. To calc@pteting unit fair value, we utilized a discountassh flow analysis based upon, among
other things, certain assumptions about expectedewperating performance. Estimates of discouossth flows may differ from actual cash
flows due to, among other things, changes in ecamoonditions, changes to business models, changas weighted average cost of cag

or changes in operating performance. An impairncbatge will be recognized to the extent that thelied fair value of the goodwill

balances for each reporting unit is less thanetaed carrying value. Given the significant vdigtin the current business climate, we stress
tested our goodwill for impairment as part of astlannual assessment. In performing this analysisevised our estimated future cash
flows and discount rates, as appropriate, to refle@riety of market conditions. In each caseinmmairment was indicated.

Given the continued distressed global market and@unic conditions, we carefully considered whetireinterim assessment of our goodwiill
was necessary during the quarter ended June 39, BEDhanagement’s judgment, we do not believddivesalue of our reporting units is
below their carrying value at June 30, 2009. Acodly, an interim impairment assessment was ndopeed. A future decline in the fair
value of North American Sewer Rehabilitation anddpean Sewer Rehabilitation could lead to impairnoéheir respective goodwill
balances. The recorded goodwill related to our Asaific Sewer Rehabilitation segment is the resiuttur recent acquisitions of IAL and
IPPL (see Note 1 to our consolidated financialstagnts contained in this report). The recorded gilbcklated to our Energy and Mining
segment is the result of our recent acquisitiorBayfou and Corrpro (see Note 1 to our consolidfitethcial statements contained in this
report). While not currently anticipated, any sfgrant deterioration in the earnings of those beisges compared to the forecasted earnings
assumptions we used in the determination of theh@se prices could lead to the need for us to sitisesecoverability of the recorded
goodwill and potential impairment.

Recently Adopted Accounting Pronouncements

See Note 2 to the consolidated financial statemmaritained in this report.

ltem 3. Quantitative and Qualitative Disclosures Alout Market Risk

Market Risk

We are exposed to the effect of interest rate absagd of foreign currency and commodity pricetflations. We currently do not use
derivative contracts to manage commodity risksni-tione to time, we may enter into foreign currefayvard contracts to fix exchange rates
for net investments in foreign operations to hedlgeforeign exchange risk.

Interest Rate Risk

The fair value of our cash and short-term investnpentfolio at June 30, 2009 approximated carryiatpe. Given the short-term nature of
these instruments, market risk, as measured bghttuege in fair value resulting from a hypothetib@d basis point change in interest rates,
would not be material.

Our objectives in managing exposure to interest chtinges are to limit the impact of interest chenges on earnings and cash flows and to
lower overall borrowing costs. To achieve thesedlyes, we maintain fixed rate debt whenever faltar. At June 30, 2009 and December
31, 2008, the estimated fair value of our long-telebt was approximately $107.5 million and $68.0iom, respectively. Fair value was
estimated using market rates for debt of similsk end maturity. Market risk related to the pot@nticrease in fair value resulting from a

hypothetical 100 basis point increase in our dpbtsic borrowing rates at June 30, 2009 would lteéawa $0.6 million increase in interest
expense. The increase in interest expense woubdfet by the interest rate swap agreement disdussiew.
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In May 2009, we entered into an interest rate sagrpement, for a notional amount of $25.0 milliwhjch expires in March 2012. The swap
notional amount mirrors the amortization of $25.iam of our $50.0 million term loan. The swapeéres us to make a monthly fixed rate
payment of 1.63% calculated on the $25 million exoéil amount, and provides for us to receive a paymased upon a variable monthly
LIBOR interest rate calculated on the $25.0 millfational amount. The receipt of the monthly LIB@®Rsed payment offsets a variable
monthly LIBOR-based interest cost on a correspan825.0 million portion of our term loan. This ingst rate swap is used to hedge the
interest rate risk associated with the volatilifymmnthly LIBOR rate movement, and is accountadafa cash flow hedge.

Foreign Exchange Risk

We operate subsidiaries and are associated wihdaes and affiliates operating solely outsidb®fl.S. and in foreign currencies.
Consequently, we are inherently exposed to riskec@ated with the fluctuation in the value of tbedl currencies compared to the U.S.
dollar. At June 30, 2009, a substantial portioowf cash and cash equivalents were denominatedteigh currencies, and a hypothetical
10.0% change in currency exchange rates couldtriesah approximate $5.2 million impact on our éguhrough accumulated other
comprehensive income.

In order to help mitigate this risk, we may ent@piforeign exchange forward contracts to minintfze short-term impact of foreign currency
fluctuations. We do not engage in hedging traneastfor speculative investment reasons. There earoltassurance that our hedging
operations will eliminate or substantially reduisks associated with fluctuating currencies. Atel@A, 2009, there were foreign currency
hedge instruments outstanding with notional amoah&5.0 million and £5.0 million related to ourtrievestment in our foreign operations.
See Note 8 to the consolidated financial statemeorigained in this report for additional informatiand disclosures regarding our derivative
financial instruments.

Commodity Risk

We have exposure to the effect of limitations oppdyand changes in commodity pricing relative waaety of raw materials that we
purchase and use in our operating activities, mottbly resin, chemicals, staple fiber, fuel, pipel iron ore. We manage this risk by ente
into agreements with certain suppliers utilizingeguest for proposal, or RFP, format and purchaisifmilk, when possible. We also manage
this risk by continuously updating our estimatigstems for bidding contracts so that we are abfwitee our products and services
appropriately to our customers. However, we fagesyure on contracts in process that have alreagly pieced and are not subject to any
adjustments in the contract. This exposure is gigynmore significant on our longer-term projects

We obtain a majority of our global resin requiretseone of our primary raw materials, from multiplgopliers in order to diversify our
supplier base and thus reduce the risks inheregdrinentrated supply streams. We have qualifiegnaber of vendors in North America that
can deliver, and are currently delivering, prouigtresins that meet our specifications.

Item 4. Controls and Procedures

Our management, under the supervision and witlpainécipation of our Chief Executive Officer (ouricipal executive officer) and Chief
Financial Officer (our principal financial officefas conducted an evaluation of the effectivenéfise design and operation of our disclos
controls and procedures (as defined in Rules 13a)Hnd 15d-15(e) of the Securities Exchange Adi9®4, as amended (the “Exchange
Act”)) as of June 30, 2009 . Based upon and akeotlate of this evaluation, our Chief Executivei€gif and Chief Financial Officer have
concluded that our disclosure controls were effectd ensure that the information required to Iseldsed by us in the reports that we file or
submit under the Exchange Act (a) is recorded,gssed, summarized and reported within the timegespecified in the Securities and
Exchange Commission’s rules and forms and (b)dsimcilated and communicated to our management,dimgwur principal executive and
principal financial officers, as appropriate taoalltimely decisions regarding required disclosure.

The scope of management’s evaluation did not irclugt recent acquisitions of The Bayou Companids{.and its related entities
(“Bayou”) on February 20, 2009 or Corrpro Companies (“Corrpro”) on March 31, 2009. Each of Bayaud Corrpro are significant
subsidiaries of our Company.

There were no changes in our internal control éwancial reporting that occurred during the quaeteded June 30, 2009 that materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings

We are involved in certain actions incidental te donduct of our business and affairs. Managenadtet, consultation with legal counsel,
does not believe that the outcome of any suchretidll have a material adverse effect on our cbdated financial condition, results of
operations or cash flows.

Item 1A. Risk Factors

There have been no material changes to the riskrfadescribed in Item 1A in our Annual Report amrg 10-K for the year ended December
31, 2008.

Item 4. Submission of Matters to a Vote of Securityolders

See disclosure included under “Part Il — Item 4iBission of Matters to a Vote of Security Holderggluded in our Quarterly Report on
Form 10-Q for the period ended March 31, 2009.

Iltem 6. Exhibits

The exhibits required to be filed as part of thisa@erly Report on Form 10-Q are listed on the xneExhibits attached hereto.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by

undersigned thereunto duly authorized.
INSITUFORM TECHNOLOGIES, INC.

/s/ David A. Martin

Date: July 30, 2009
David A. Martin
Senior Vice President and Chief Financial Offi
(Principal Financial Officer and Principal Accoung

Officer)
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31.1

31.2

32.1

32.2

INDEX TO EXHIBITS

These exhibits are numbered in accordance witlExébit Table of Item 601 of Regulation S-K.
Certification of J. Joseph Burgess pursuant toi@e&02 of the Sarban-Oxley Act of 2002, filed herewitt
Certification of David A. Martin pursuant to SectiB02 of the Sarban-Oxley Act of 2002, filed herewitt

Certification of J. Joseph Burgess pursuadBtU.S.C. Section 1350, as adopted pursuantatioBe906 of the Sarbanes-Oxley
Act of 2002, filed herewith

Certification of David A. Martin pursuant18 U.S.C. Section 1350, as adopted pursuant taoBe?®6 of the Sarbanes-Oxley
Act of 2002, filed herewith
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Exhibit 31.1

CERTIFICATIONS

[, J. Joseph Burgess, certify that:

1.

2.

| have reviewed this Quarterly Report on Forr-Q of Insituform Technologies, Inc

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this repo

Based on my knowledge, the financial statemeamts other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this
report;

The registrang other certifying officer(s) and | are responsiigleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls@mdedures, or caused such disclosure controlpmugdures to be designed under
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control oveaficial reporting, or caused such internal cordxar financial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

(c) Evaluated the effectiveness of thggsteants disclosure controls and procedures and preséntbds report our conclusiol
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

(d) Disclosed in this report any changéhie registrant’s internal control over finanaigborting that occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent ei@uaf internal control over financial
reporting, to the registrant’s auditors and theitac@mmittee of the registrant’s board of direct@spersons performing the
equivalent functions!

(@) All significant deficiencies and mid& weaknesses in the design or operation of fralezontrol over financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial information;
and

(b) Any fraud, whether or not materialatinvolves management or other employees who aaignificant role in the
registrant’s internal control over financial repogt

Date: July 30, 200 [s/ J. Joseph Burgess

J. Joseph Burge:
President and Chief Executive Offic
(Principal Executive Officer)

41



Exhibit 31.2

CERTIFICATIONS

[, David A. Martin, certify that:

1.

2.

| have reviewed this Quarterly Report on Forr-Q of Insituform Technologies, Inc

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this repo

Based on my knowledge, the financial statemeamts other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this
report;

The registrang other certifying officer(s) and | are responsiigleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls@mdedures, or caused such disclosure controlpmugdures to be designed under
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control oveaficial reporting, or caused such internal cordxar financial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and the preparation of
financial statements for external purposes in atmare with generally accepted accounting principles

(c) Evaluated the effectiveness of thggsteants disclosure controls and procedures and preséntbds report our conclusiol
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

(d) Disclosed in this report any changéhie registrant’s internal control over finanaigborting that occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent ei@uaf internal control over financial
reporting, to the registrant’s auditors and theitac@mmittee of the registrant’s board of direct@spersons performing the
equivalent functions!

(@) All significant deficiencies and mid& weaknesses in the design or operation of fralezontrol over financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial information;
and

(b) Any fraud, whether or not materialatinvolves management or other employees who aaignificant role in the
registrant’s internal control over financial repogt

Date: July 30, 200 /sl David A. Martin

David A. Martin

Senior Vice President and Chief Financial Offi
(Principal Financial Officer and Principal
Accounting Officer)
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ®f Insituform Technologies, Inc. (theCompany”) for the quarter ended June 30,
2009 as filed with the Securities and Exchange C@sion on the date hereof (th&6rm 10-Q™), I, J. Joseph Burgess, President and Chief
Executive Officer of the Company, hereby certifyofishe date hereof, pursuant to 18 U.S.C. Sed850, as adopted pursuant to Section

of the Sarbanes-Oxley Act of 2002, that:

(1) the Form 10-Q fully complies with the reguments of section 13(a) or 15(d) of the Securlieshange Act of
1934; anc

(2 information contained in the Form @Dfairly presents, in all material respects, tmaficial condition and results
operations of the Compan

Date: July 30, 200 [s/ J. Joseph Burgess
J. Joseph Burge:
President and Chief Executive Offic
(Principal Executive Officer)
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ®f Insituform Technologies, Inc. (theCompany”) for the quarter ended June 30,
2009 as filed with the Securities and Exchange Csion on the date hereof (th&6rm 10-Q™), I, David A. Martin, Senior Vice President

and Chief Financial Officer of the Company, herebytify as of the date hereof, pursuant to 18 U.S&&tion 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

Q) the Form 10-Q fully complies with the reguments of section 13(a) or 15(d) of the Securkrshange Act of
1934; anc

(2) information contained in the Form @Dfairly presents, in all material respects, timaficial condition and results
operations of the Compan

Date: July 30, 200 [s/ David A. Matrtin

David A. Martin
Senior Vice President and Chief Financial Offi

(Principal Financial Officer and Principal
Accounting Officer)
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