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Item 5.07    Submission of Matters to a Vote of Security Holders.
Express, Inc. (the “Company”) held its 2011 Annual Meeting of Stockholders on June 3, 2011. Set forth below are the
voting results for each of the matters submitted to a vote of the stockholders.

Votes For Votes
Withheld

Broker
Non-Votes

1. Election of Directors:
David C. Dominik 73,399,275 5,401,091 1,794,304
Sam K. Duncan 72,753,535 6,046,831 1,794,304

Votes For Votes
Against Abstentions

2.
Ratification of Selection of
Independent Registered Public
Accounting Firm

79,518,153 1,029,009 47,508

Votes For Votes
Against Abstentions Broker

Non-Votes

3. Advisory Vote on Executive
Compensation 57,760,386 20,983,942 56,038 1,794,304

1 Year 2 Years 3 Years Abstentions Broker
Non-Votes

4.
Advisory Vote on Frequency of
Advisory Vote on Executive
Compensation

33,376,234 2,690,382 42,704,747 29,003 1,794,304

Item 8.01             Other Events.

On June 8th and June 9th of 2011, Express, LLC, a wholly-owned subsidiary of the Company, repurchased an
aggregate of $24.2 million of its 8¾% Senior Notes due 2018 (“Senior Notes”) in open market transactions for an
aggregate amount equal to approximately $26.4 million, plus accrued and unpaid interest. A portion of these Senior
Notes, having a principal amount equal to $15.0 million, were repurchased from Golden Gate Capital for an amount
equal to approximately $16.4 million, plus accrued and unpaid interest.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

EXPRESS, INC.
Date: June 9, 2011 By /s/ Matthew C. Moellering

Matthew C. Moellering
Executive Vice President, Chief Administrative Officer,
Chief Financial Officer, Treasurer and Secretary

d future results of operations may be impacted in a materially adverse manner by risks associated with the execution
of our strategic plan and the creation of a profitable and cash-flow positive business in a tumultuous economic
environment, our ability to obtain capital or to obtain capital on terms acceptable to us, the successful integration of
acquired companies into our consolidated operations, our ability to successfully manage diverse operations remotely
located, our ability to successfully compete in highly competitive industries, the successful resolution of ongoing
litigation, our dependence upon key managers and employees and our ability to retain them, and potential fluctuations
in quarterly operating results, among other risks. Before investing in our securities, please consider the risks
summarized in this paragraph and those risks discussed below. Our future results may also be impacted by other
risk-factors listed from time to time in our future filings with the SEC, including, but not limited to, our Annual
Reports on Form 10-K and our Quarterly Reports on Form 10-Q.
General Risks Relating to Our Company
A deepening economic recession may lead to less demand for our products and services, and may cause our
financial position to weaken.
Our customers may be impacted by the deepening economic recession in the U.S. caused by the decline in the housing
market, constraints in the credit market and increasing unemployment. As a result, they may delay, curtail or cancel
proposed and existing projects; thus decreasing the overall demand for our products and services and adversely
impacting our liquidity. In addition, project owners may find it more difficult to raise capital in the future in order to
finance the construction of power-generation plants and renewable fuel production facilities due to substantial
limitations on the availability of credit and other uncertainties in the credit markets. Customers may be reluctant to
establish new supply relationships as the condition of the economy causes demand for their products to decline. In
general, if overall economic conditions do not improve, the demand for our products and services may be adversely
affected. In addition, certain customers may find it increasingly difficult to pay invoices for our products and services
on a timely basis, which could lead to an increase in our accounts receivable and/or to increased write-offs of
uncollectible invoices. Any inability to collect our invoices when due could have adverse impacts on our future results
of operations and liquidity.
We have incurred losses in the past; we may experience additional losses in the future.
The Company has historically incurred losses. The Company�s accumulated deficit at January 31, 2009 was
approximately $8.3 million resulting primarily from operating losses in prior years. Although we reported
consolidated net income of approximately $10.0 million for our fiscal year ended January 31, 2009, we incurred a net
loss of approximately $3.2 million for the fiscal year ended January 31, 2008. Future losses may occur in one or more
segments of our business. If net losses were to recur, we could experience cash flow and liquidity shortfalls having
adverse affects on our ability to successfully execute our business plans.
Our dependence on one or a few customers could adversely affect us.
The size of the energy plant construction projects of our power industry services segment frequently results in one or a
few project owners contributing a substantial portion of our consolidated net revenues as described in Note 18 to our
consolidated financial statements. In addition, our telecommunications infrastructure business is based to a significant
degree on our relationships with three primary customers and the net sales of our nutritional products business are
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derived from orders placed by a few key customers. Similarly, our backlog of business at any time frequently reflects
contracts and unfilled purchase orders received from only a few major customers. Should we fail to replace projects
that are completed by GPS with new projects or should we lose any one of the few key customers of SMC or VLI,
future net revenues and profits may be adversely affected.
Our dependence on large construction contracts may result in uneven quarterly financial results.
Our power industry service activities in any one fiscal quarter are typically concentrated on a few large construction
projects for which we use the percentage-of-completion accounting method to determine contract revenues. To a
substantial extent, construction contract revenues are recognized as services are provided as measured by the amount
of costs incurred. As the timing of equipment purchases, subcontractor services and other contract events may not be
evenly distributed over the lives of our contracts, the amount of total contract costs may vary from quarter to quarter,
creating uneven amounts of quarterly contract net revenues. In addition, the timing of contract commencements and
completions may exacerbate the uneven pattern. As a result of the foregoing, future amounts of consolidated net
revenues, cash flow from operations, net income and earnings per share reported on a quarterly basis may vary in an
uneven pattern and may not be indicative of the operating results expected for any other quarter or for an entire fiscal
year, thus rendering consecutive quarter comparisons of our consolidated operating results a less meaningful way to
assess the growth of our business.

- 10 -
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We may be unsuccessful at generating internal growth which could result in an overall decline in our business.
Our ability to expand by achieving profitable organic growth of the Company will be affected by, among other
factors, our success in:

� expanding the range of services and products we offer to customers in order to address their evolving needs;
� attracting new customers;
� hiring and retaining employees; and
� controlling operating and overhead expenses.

Many of the factors affecting our ability to generate internal growth may be beyond our control. Our strategies may
not be successful and we may not be able to generate cash flow sufficient to fund our operations and to support
internal growth. Our inability to achieve internal growth could materially and adversely affect our business, financial
condition and results of operations.
Future acquisitions and/or investments may not occur which could limit the growth of our business.
We are a holding company with no operations other than our investments in GPS, SMC, and VLI. The successful
execution of our overall business plan could be based, in part, on our making additional acquisitions and/or
investments that would provide positive cash flow to us and value to our stockholders. Additional companies meeting
these criterion, and that provide products and/or services to growth industries and are available for purchase at
attractive prices may be difficult to find.
It is likely that any potential future acquisition or strategic investment transaction would require the use of cash as a
component of the purchase price. Using cash for acquisitions limits our financial flexibility and makes us more likely
to seek additional capital through future debt or equity financings. We cannot readily predict the timing, size and
success of our acquisition efforts and therefore the capital we will need for these efforts. If adequate funds are not
available on terms acceptable to us, our ability to finance future business acquisitions and/or investments and to
otherwise pursue our business plan would be significantly limited.
We have pledged the majority of our assets to secure the financing arrangements with our Bank. The Bank�s consent is
required for acquisitions, divestitures, the participation in joint ventures and certain other investments. There can be
no assurance that our Bank will consent to future transactions. If we are unable to obtain such consents, our ability to
consummate acquisitions, to make investments or to enter into other arrangements for the purpose of growing our
business may be limited.
We may not be able to comply with certain of our debt covenants which may interfere with our ability to
successfully execute our business plan.
Our Bank financing arrangements require that we maintain compliance with certain financial covenants at each fiscal
quarter-end and include an acceleration clause which allows the Bank to declare amounts outstanding under the debt
arrangements due and payable if it determines in good faith that a material adverse change has occurred in our
financial condition or any of our subsidiaries.
We are currently in compliance with our debt covenants, but there can be no assurance that we will continue to be in
compliance. If our performance does not result in compliance with any of our financial covenants, or if the Bank seeks
to exercise its rights under the acceleration clause referred to above, we would seek to modify the financing
arrangements, but there can be no assurance that the Bank would not exercise its rights and remedies under the debt
arrangements, including accelerating payments of all outstanding senior debt. These payments would have a
significantly adverse impact on our liquidity and our ability to obtain additional capital thereby jeopardizing our
ability to successfully execute our business plan.
The integration of acquired companies may not be successful.
Even if we do complete acquisitions in the future, we may not be able to successfully integrate such acquired
companies with our other operations without substantial costs, delays or other operational or financial problems.
Integrating acquired companies involves a number of special risks which could materially and adversely affect our
business, financial condition and results of operations, including:

� failure of acquired companies to achieve the results we expect;
� diversion of management�s attention from operational matters;
� difficulties integrating the operations and personnel of acquired companies;
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� inability to retain key personnel of acquired companies;
� risks associated with unanticipated events or liabilities;
� the potential disruption of our business; and
� the difficulties of maintaining uniform standards, controls, procedures and policies.

- 11 -
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If one of our acquired companies suffers customer dissatisfaction or performance problems, the reputation of our
entire company could be materially and adversely affected. In addition, future acquisitions could result in issuances of
equity securities that would reduce our stockholders� ownership interest, the incurrence of debt, contingent liabilities,
deferred stock-based compensation or expenses related to the valuation of goodwill or other intangible assets and the
incurrence of large, immediate write-offs.
Our results of operations could be adversely affected as a result of additional impairment losses related to
goodwill and other purchased intangible assets.
When we acquire a business, we record goodwill equal to the excess amount paid for the business, including liabilities
assumed, over the fair value of the tangible and intangible assets of the business acquired. Generally accepted
accounting principles require that all business combinations be accounted for using the purchase method of accounting
and that certain intangible assets acquired in a business combination be recognized as assets apart from goodwill. The
balances of goodwill and other intangible assets that have indefinite useful lives are not amortized, but instead must be
tested at least annually for impairment. The amounts of intangible assets that do have finite lives are amortized over
their useful lives. However, should poor performance or other conditions indicate that the carrying value of a business
or long-lived asset may have suffered an impairment, a determination of fair value is required to be performed in the
period that such conditions are noted. If the carrying value of a business or of an individual purchased intangible asset
is found to exceed the fair values, impairment losses are recorded.
The aggregate carrying amount of goodwill, other purchased intangible assets with indefinite lives and long lived
purchased intangible assets included in our consolidated balance sheet as of January 31, 2009 was approximately
$22.1 million, or approximately 16.4% of total consolidated assets.
We perform impairment tests annually each November 1, or more often if we identify indications of impairment. We
conducted a series of impairment assessments over the last two years and recorded impairment losses reflecting the
declining financial performance of VLI and SMC and relating to goodwill, other purchased intangible assets and the
fixed assets of these businesses in the total amounts of $3.1 million and $6.8 million in the fiscal years ended
January 31, 2009 and 2008, respectively. These losses were reflected in the reported consolidated operating results for
the corresponding fiscal years and essentially eliminated the carrying values of the corresponding assets. Should the
operating results of GPS or any future acquired company experience unexpected deterioration, we could be required to
record additional significant impairment losses related to purchased intangible assets. Impairment adjustments, if any,
would be recognized as operating expenses and would adversely affect future profitability.
Our business growth could outpace the capabilities of our senior management which could adversely affect our
ability to complete the execution of our business plan.
We cannot be certain that our current management team will be adequate to support our operations as they expand.
Future growth could impose significant additional responsibilities on members of our senior management, including
the need to recruit and integrate new senior level managers and executives. We cannot be certain that we can recruit
and retain such additional managers and executives. To the extent that we are unable to attract and retain additional
qualified management members in order to manage our growth effectively, we may not be able to expand our
operations or execute our business plan. Our financial condition and results of operations could be materially and
adversely affected as a result.
Loss of key personnel could prevent us from effectively managing our business.
Our future success is substantially dependent on the continued service and performance of our current executive team
and the senior management members of our businesses. We cannot be certain that any such individual will continue in
such capacity or continue to perform at a high level for any particular period of time. Our ability to operate
productively and profitably, particularly in the power services industry, may also be limited by our ability to attract,
employ, retain and train skilled personnel necessary to meet our future requirements. We cannot be certain that we
will be able to maintain management teams and an adequate skilled labor force necessary to operate efficiently and to
support our growth strategy or that our labor expenses will not increase as a result of a shortage in the supply of these
skilled personnel. Labor shortages or increased labor costs could impair our ability or maintain our business or grow
our net revenues. The loss of key personnel, or the inability to hire and retain qualified employees in the future, could
negatively impact our ability to manage our business.
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Lawsuits could adversely affect our business.
From time to time, we, our directors and/or certain of our current officers are named as a party to lawsuits. A
discussion of our material lawsuits appears in Item 3 of this Annual Report on Form 10-K and Note 12 to our
consolidated financial statements. It is not possible at this time to predict the likely outcome of these actions with
certainty, and an adverse result in any of these lawsuits could have a material adverse effect on us. Litigation can
involve complex factual and legal questions and its outcome is uncertain. Any claim that is successfully asserted
against us could result in significant damage claims and other losses. Even if we were to prevail, any litigation could
be costly and time-consuming and would divert the attention of our management and key personnel from our business
operations, which could adversely affect our financial condition, results of operations or cash flows.
Our actual business and financial results could differ from the estimates and assumptions that we use to
prepare our consolidated financial statements, which may reduce our profits.
To prepare consolidated financial statements in conformity with generally accepted accounting principles, we are
required to make estimates and assumptions as of the date of the financial statements, which affect the reported values
of assets and liabilities, revenues and expenses, and disclosures of contingent assets and liabilities. For example, we
may recognize revenue over the life of a contract based on the proportion of costs incurred to date compared to the
total costs estimated to be incurred for the entire project. Areas requiring significant estimates by our management
include:

� the application of the �percentage-of-completion� method of accounting and revenue recognition on
contracts, change orders and contract claims;

� the valuation of assets acquired and liabilities assumed in connection with business combinations;
� the value of goodwill and recoverability of other purchased intangible assets;
� provisions for income taxes and related valuation allowances;
� accruals for estimated liabilities, including litigation reserves;
� provisions for uncollectible receivables, obsolete and overstocked inventories, and recoveries of costs

from subcontractors, vendors and others; and
� the valuation of stock-based compensation expense.

Our actual business and financial results could differ from those estimates, which may reduce our profits.
If we fail to maintain an effective system of internal controls, we may not be able to accurately report our
financial results or prevent fraud. As a result, investors could lose confidence in our financial reporting, which
would harm our business and the trading price of our common stock.
Effective internal controls are necessary for us to provide reliable financial reports and prevent fraud. If we cannot
provide reliable financial reports or prevent fraud, our operating results could be harmed. We devote significant
attention to establishing and maintaining effective internal controls. Implementing changes to our internal controls
required compliance training of our officers and employees. Over the last two years, substantial costs have been
incurred and significant efforts have been expended in order to evaluate, test and remediate our internal controls over
financial reporting. We cannot be certain that these measures and future measures will ensure that we will successfully
implement and maintain adequate controls over our financial reporting processes and related reporting requirements.
Any failure to implement required new or improved controls or difficulties encountered in their implementation could
affect our operating results or cause us to fail to meet our reporting obligations and could result in a breach of a
covenant in our Bank financing arrangements in future periods. Ineffective internal controls could also cause investors
to lose confidence in our reported financial information, which could have a negative effect on the market price of our
common stock.

- 13 -
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We rely on information systems to conduct our business, and failure to protect these systems against security
breaches could adversely affect our business and results of operations. Additionally, if these systems fail or
become unavailable for any significant period of time, our business could be harmed.
The efficient operation of our business is dependent on computer hardware and software systems. Information systems
are vulnerable to operational malfunctions and security breaches by computer hackers and cyber terrorists. We rely on
industry accepted security measures and technology to securely maintain confidential and proprietary information
maintained on our information systems. However, these measures and technology may not adequately prevent
unanticipated downtime or security breaches. The unavailability of the information systems or the failure of these
systems to perform as anticipated for any reason could disrupt our business and could result in decreased performance
and increased overhead costs, causing our business and results of operations to suffer. Any significant interruption or
failure of our information systems or any significant breach of security could adversely affect our business and results
of operations.
Specific Risks Relating to Our Power Industry Services
Failure to successfully operate our power industry services business will adversely affect us.
The operations of our power industry services business conducted by GPS represent a significant portion of our net
revenues and profits. The net revenues of this business segment were $202.3 million for the fiscal year ended
January 31, 2009, representing 91.6% of consolidated net revenues. Income from these operations for the current
fiscal year was $27.7 million. Consolidated income from operations for the current year was $14.9 million, reflecting
the operating losses incurred by our other two businesses and corporate expenses. Our inability to successfully
manage and grow our power industry services business will adversely affect our consolidated operating results and
financial condition.
Interruption of power plant construction projects could adversely affect future results of operations.
At any time, GPS has a limited number of construction contracts. For example, two customers represented
approximately 98.2% of the net revenues of the power industry services business for the fiscal year ended January 31,
2009. Should any unexpected suspension, termination or delay of the work under such contracts occur, our results of
operations may be materially and adversely affected.
If financing for new energy plants is unavailable, construction of such plants may not occur.
Traditional gas-fired power plants have been constructed typically by large utility companies. However, to a large
extent, the construction of new energy plants, including alternative and renewable energy facilities, is being conducted
by private investment groups. For example, investors in the owner of two of the biodiesel plants completed by GPS
last year, include The Carlyle Group and Goldman Sachs. The owner of the Sentinel project described above is
Competitive Power Ventures, Inc. which is owned by Warburg Pincus, certain individual investors and members of its
management team. The challenge for these types of project owners to secure and maintain financing in the midst of
the current credit crisis is significant. Should debt financing for the construction of new energy facilities, including
alternative or renewable energy plants, not be available, investors may not be able to invest in such projects, thereby
adversely affecting the likelihood that GPS or GRP will obtain contracts to construct such plants.
The inability of our customers to receive or to avoid delay in receiving the applicable regulatory and
environmental approvals relating to projects may result in lost of postponed net revenues for us.
The commencement and/or execution of many of the construction projects performed by our power industry services
segment are subject to numerous regulatory permitting processes. Applications for permits may be opposed by
individuals or environmental groups, resulting in delays and possible non-issuance of the permits. There are no
assurances that our customers will obtain the necessary permits for these projects, or that the necessary permits will be
obtained in order to allow construction work to proceed as scheduled. Failure to commence or complete construction
work as anticipated could have material adverse impacts on our future net revenues, profits and cash flows from
operations.
Intense competition in the engineering and construction industry could reduce our market share and profits.
We serve markets that are highly competitive and in which a large number of multinational companies compete such
as Fluor Corporation, The Shaw Group Inc., URS Corporation (the Washington Division), SNC Lavalin Group, Inc.,
Foster Wheeler AG, CH2M HILL Companies, Ltd., and EMCOR Group, Inc. In particular, the engineering and
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construction markets are highly competitive and require substantial resources and capital investment in equipment,
technology and skilled personnel. Competition also places downward pressure on our contract prices and profit
margins. Intense competition is expected to continue in these markets, presenting us with significant challenges in our
ability to maintain strong growth rates and acceptable profit margins. If we are unable to meet these competitive
challenges and replace completed projects with new customers or projects, we could lose market share to our
competitors and our business could be materially adversely affected.
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Our backlog is subject to unexpected adjustments, delays and cancellations, and may be an uncertain indicator
of future net revenues.
As of January 31, 2009, our construction contract backlog was approximately $456 million, not including
$30.8 million representing the contract backlog of Gemma Renewable Power, LLC (�GRP�). We expect that our
performance of the work contemplated by the contract backlog of GPS and GRP will earn a substantial portion of this
potential source of net revenues in the fiscal year ending January 31, 2010. However, a project may remain included in
our backlog for an extended period of time. In addition, project cancellations or scope adjustments may occur, from
time to time, with respect to contracts reflected in our backlog that could reduce the dollar amount of our backlog and
the net revenues and profits that we actually earn. For example, the current year termination of a contract for the
construction of an ethanol production facility resulted in the elimination of contract backlog of approximately
$47 million; this amount was included in our total construction contract backlog of $122 million at January 31, 2008.
We cannot guarantee that the net revenues projected based on our backlog at January 31, 2009 will be realized or
profitable.
Future bonding requirements may adversely affect our ability to compete for new energy plant construction
projects.
Our construction contracts frequently require that we obtain payment and performance bonds from surety companies
on behalf of our customers as a condition to the award of such contracts. Surety market conditions have in the last few
years become more difficult as a result of significant losses incurred by many surety companies, both in the
construction industry as well as in certain large corporate bankruptcies. Consequently, less overall bonding capacity is
available in the market than in the past, and surety bonds have become more expensive and restrictive. Historically,
we have had a strong bonding capacity but, under standard terms in the surety market, surety companies issue bonds
on a project-by-project basis and can decline to issue bonds at any time or require the posting of additional collateral
as a condition to issuing any bonds.
Current or future market conditions, as well as changes in our surety�s assessment of its own operating and financial
risk, could cause our surety company to decline to issue, or substantially reduce the amount of, bonds for our work
and could increase our bonding costs. These actions can be taken on short notice. If our surety company were to limit
or eliminate our access to bonding, our alternatives would include seeking bonding capacity from other surety
companies, increasing business with clients that do not require bonds and posting other forms of collateral for project
performance, such as letters of credit, or cash. We may be unable to secure these alternatives in a timely manner, on
acceptable terms, or at all. Accordingly, if we were to experience an interruption or reduction in the availability of
bonding capacity, we may be unable to compete for or work on certain projects.
Investment in the wind energy design and construction business partnership may occur without expected
returns.
In June 2008, we announced that GPS has entered into a business partnership with lnvenergy Wind Management, LLC
for the design and construction of wind energy farms located in the United States and Canada. The partners each own
50% of the company, GRP. A goal for GRP is that it will annually provide engineering, procurement and construction
services for new wind energy farms generating more than an estimated 300 megawatts of electrical power including
the design and construction of roads, foundations and electrical collection systems as well as the erection of towers,
turbines and blades. Should the future construction and other related services of GRP be at lower revenue levels than
anticipated, or should GRP fail to profitably execute the projects that it may obtain, GPS may fail to receive returns
from GRP as planned which may adversely affect our future results of our operations.
Success on this joint project also depends in large part on whether our joint venture partner satisfies its contractual
obligations. If our joint venture partner fails to perform or is financially unable to bear its portion of required capital
contributions or other obligations, we could be required to make additional investments, provide additional services or
pay more than our proportionate share of a liability to make up for our partner�s shortfall. Further, if we are unable to
adequately address our partner�s performance issues, the customer may terminate the project, which could result in
legal liability to us, harm our reputation, and reduce our profit on a project.
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As we bear the risk of cost overruns in the completion our construction contracts, we may experience reduced
profits or, in some cases, losses under these contracts if actual costs exceed our estimates.
We conduct our business under various types of contractual arrangements including fixed price contracts. We bear a
significant portion of the risk for cost overruns on these types of contracts where contract prices are established in part
on cost and scheduling estimates. Our estimates may be based on a number of assumptions about future economic
conditions and the future prices and availability of labor, equipment and materials, and other exigencies. From time to
time, we may also assume a project�s technical risk, which means that we may have to satisfy certain technical
requirements of a project despite the fact that at the time of project award, we may not have previously produced the
system or product in question. Unexpected or increased costs on our contracts may occur due the following factors
among others:

� shortages of skilled labor, materials and energy plant equipment including power turbines;
� unscheduled delays in the delivery of ordered materials and equipment;
� engineering problems, including those relating to the commissioning of newly designed equipment;
� work stoppages;
� weather interference;
� inability to develop or non-acceptance of new technologies to produce alternative fuel sources; and
� the difficulty in obtaining necessary permits or approvals.

If our estimates prove inaccurate, or circumstances change, cost overruns may occur and we could experience reduced
profits, or in some cases, incur a loss on a particular project.
If we guarantee the timely completion or performance standards of a project, we could incur additional costs to
cover our guarantee obligations.
In some instances and in many of our fixed price contracts, we guarantee a customer that we will complete a project
by a scheduled date. We sometimes provide that the project, when completed, will also achieve certain performance
standards. If we subsequently fail to complete the project as scheduled, or if the project subsequently fails to meet
guaranteed performance standards, we may be held responsible for cost impacts to the customer resulting from any
delay or modifications to the plant in order to achieve the performance standards, generally in the form of
contractually agreed-upon liquidated damages. If these events would occur, the total costs of the project would exceed
our original estimate, and we could experience reduced profits or a loss for that project.
If we are unable to collect amounts billed to project owners as scheduled, our cash flows may be materially and
adversely affected.
Many of our contracts require us to satisfy specified design, engineering, procurement or construction milestones in
order to receive payment for work completed or equipment or supplies procured prior to achievement of the applicable
contract milestone. As a result, under these types of arrangements, we may incur significant costs or perform
significant amounts of services prior to receipt of payment. If the customer determines not to proceed with the
completion of the project, delays in making payment of billed amounts or defaults on its payment obligations, we may
face delays or other difficulties in collecting payment of amounts due to us for the costs previously incurred or for the
amounts previously expended to purchase equipment or supplies. Such problems may impact the planned cash flows
of affected projects and result in unanticipated reductions in the amounts of future cash flows from operations.
Our dependence upon third parties to complete many of our contracts may adversely affect our performance
under future energy plant construction contracts.
Much of the work performed under our energy plant construction contracts is actually performed by third-party
subcontractors we hire. We also rely on third-party equipment manufacturers or suppliers to provide much of the
equipment used for our energy projects. If we are unable to hire qualified subcontractors or find qualified equipment
manufacturers or suppliers, our ability to successfully complete a project could be impaired. If the amount we are
required to pay for subcontractors or equipment and supplies exceeds what we have estimated, especially when we are
operating under a lump sum or a fixed-price type construction contract, we may suffer losses on these contracts. If a
supplier, manufacturer or subcontractor fails to provide supplies, equipment or services as required under a negotiated
contract for any reason, we may be required to source these supplies, equipment or services on a delayed basis or at a
higher price than anticipated which could impact contract profitability in an adverse manner.

Edgar Filing: EXPRESS, INC. - Form 8-K

Table of Contents 15



Our use of the percentage-of-completion method of accounting could result in a reduction or reversal of
previously recorded net revenues or profits.
Under our accounting procedures, we measure and recognize a large portion of our net revenues under the
percentage-of-completion accounting methodology. This methodology allows us to recognize revenues and contract
profits ratably over the life of a contract by comparing the amount of the costs incurred to date against the total
amount of costs expected to be incurred. The effects of revisions to revenues and estimated costs are recorded when
the amounts are known and can be reasonably estimated, and these revisions can occur at any time and could be
material. Given the uncertainties associated with these types of contracts, it is possible for actual costs to vary from
estimates previously made, which may result in reductions or reversals of previously recorded net revenues and
profits.
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The nature of our engineering and construction business exposes us to potential liability claims and contract
disputes which may reduce our profits.
We engage in engineering and construction activities for large energy plant facilities where design, construction or
systems failures can result in substantial injury or damage to third parties. In addition, the nature of our business
results in clients, subcontractors and vendors occasionally presenting claims against us for recovery of cost they
incurred in excess of what they expected to incur, or for which they believe they are not contractually liable. We have
been and may in the future be named as a defendant in legal proceedings where parties may make a claim for damages
or other remedies with respect to our projects or other matters. These claims generally arise in the normal course of
our business.
In accordance with customary industry practices, we maintain insurance coverage against some, but not all, potential
losses in order to protect against the risks we face. When it is determined that we have liability, we may not be
covered by insurance or, if covered, the dollar amount of any liability may exceed our policy limits. Further, we may
elect not to carry insurance if our management believes that the cost of available insurance is excessive relative to the
risks presented. In addition, we cannot insure fully against pollution and environmental risks. Our professional
liability coverage is on a �claims-made� basis covering only claims actually made during the policy period currently in
effect. In addition, even where insurance is maintained for such exposures, the policies have deductibles resulting in
our assuming exposure for a layer of coverage with respect to any such claims. Any liability not covered by our
insurance, in excess of our insurance limits or, if covered by insurance but subject to a high deductible, could result in
a significant loss for us, which claims may reduce our future profits and cash available for operations.
In the future, we may bring claims against project owners for additional costs exceeding the contract price or for
amounts not included in the original contract price. These types of claims occur due to matters such as owner-caused
delays or changes from the initial project scope, both of which may result in additional cost. Often, these claims can
be the subject of lengthy arbitration or litigation proceedings, and it is difficult to accurately predict when these claims
will be fully resolved. When these types of events occur and unresolved claims are pending, we have used working
capital in projects to cover cost overruns pending the resolution of the relevant claims. A failure to promptly recover
on these types of claims could have a negative impact on our liquidity and profitability.
If the development of renewable energy sources does not occur, the demand for our construction services could
decline.
There are many provisions included in the American Recovery and Reinvestment Act of 2009 intended to benefit
renewable energy. In addition, over half of the states in the U.S. have passed legislation requiring that utilities include
a percentage of renewable energy in the mix of power they generate and buy. These future percentages may be as high
as 20%, and the requirements are contributing to the increased momentum of efforts to develop sources of alternative
renewable energy, including wind, solar, water, geothermal and biofuels. Should these government requirements fail
to be extended or should they be repealed, the pace of the development of alternative renewable energy sources may
slow, thereby reducing the future opportunities for GPS to construct such plants.
We could be subject to compliance with environmental, health and safety laws and regulations that would add
costs to our business.
Our operations are subject to compliance with federal, state and local environmental, health and safety laws and
regulations, including those relating to discharges to air, water and land, the handling and disposal of solid and
hazardous waste, and the cleanup of properties affected by hazardous substances. Certain environmental laws impose
substantial penalties for non-compliance and others, such as the federal Comprehensive Environmental Response,
Compensation and Liability Act, impose strict, retroactive, joint and several liability upon persons responsible for
releases of hazardous substances. We continually evaluate whether we must take additional steps to ensure compliance
with environmental laws, however, there can be no assurance that these requirements will not change and that
compliance will not adversely affect our operations in the future.
Specific Risks Relating to Our Telecommunications Infrastructure Services Business
Loss of a significant customer could adversely affect our SMC business.
Our largest customers assign work to us on a project-by-project basis under master service agreements. Under these
agreements, the customers often have no obligation to assign work to us. Furthermore, a customer typically may
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cancel their contract on short notice, usually 30 to 90 days, even if we are not in default under the contract. The failure
to replace any unexpected reduction in work performed for our largest customers or the loss of any one of them as a
significant customer could have a material adverse effect on our business, unless the loss is offset by the addition of a
new customer or an increase in the amount of services provided to other customers.
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If we fail to compete successfully against current or future competitors, our business, financial condition and
results of operations could be materially and adversely affected.
We operate in highly competitive markets. We compete with service providers ranging from small regional companies
which service a single market, to larger firms servicing multiple regions, as well as large national and multi-national
entities. In addition, there are few barriers to entry in the telecommunications infrastructure industry. As a result, any
organization that has adequate financial resources and access to technical expertise may become one of our
competitors.
Competition in the telecommunications infrastructure industry depends on a number of factors, including price.
Certain of our competitors may have lower overhead cost structures than we do and may, therefore, be able to provide
their services at lower rates than we can. In addition, some of our competitors are larger and have significantly greater
financial resources than we do. Our competitors may develop the expertise, experience and resources to provide
services that are superior in price and quality to our services. Similarly, we may not be able to maintain or enhance our
competitive position within our industry. We may also face competition from the in-house service organizations of our
existing or prospective customers.
A significant portion of our business involves providing services, directly or indirectly as a subcontractor, to the
federal government under government contracts. The federal government may limit the competitive bidding on any
contract under a small business or minority set-aside, in which bidding is limited to companies meeting the criteria for
a small business or minority business, respectively. We are currently qualified as a small business concern, but not a
minority business.
We may not be able to compete successfully against our competitors in the future. If we fail to compete successfully
against our current or future competitors, our business, financial condition, and results of operations could be
materially and adversely affected.
Rapid technological change and/or customer consolidations could reduce the demand for the
telecommunication services we provide.
The telecommunications infrastructure industry is undergoing rapid change as a result of technological advances that
could in certain cases reduce the demand for our services or otherwise negatively impact our business. New or
developing technologies could displace the wireline systems used for voice, video and data transmissions, and
improvements in existing technology may allow telecommunications companies to significantly improve their
networks without physically upgrading them. In addition, consolidation, competition or capital constraints in the
utility, telecommunications or computer networking industries may result in reduced spending or the loss of one or
more of our customers.
Our substantial dependence upon fixed price contracts may expose us to losses in the event that we fail to
accurately estimate the costs that we will incur to complete such projects.
We currently generate, and expect to continue to generate, a significant portion of our net revenues under fixed price
contracts. We must estimate the costs of completing a particular project to bid for these fixed price contracts.
Although historically we have been able to estimate costs accurately, the cost of labor and materials may, from time to
time, vary from costs originally estimated. These variations, along with other risks inherent in performing fixed price
contracts, may cause actual net revenues and gross profits for a project to differ from those we originally estimated
and could result in reduced profitability or losses on projects. Depending upon the size of a particular project,
variations from the estimated contract costs can have a significant impact on our operating results for any fiscal
quarter or year.
Compliance with government regulations may increase the costs of our operations and expose us to substantial
civil and criminal penalties in the event that we violate applicable law.
We provide, either directly as a contractor or indirectly as a sub-contractor, products and services to the federal
government under government contracts. United States government contracts and related customer orders subject us to
various laws and regulations governing federal government contractors and subcontractors, which generally are more
restrictive than for non-government contractors. These include subjecting us to examinations by government auditors
and investigators, from time to time, to ensure compliance and to review costs. Violations may result in costs
disallowed, and substantial civil or criminal liabilities (including, in severe cases, denial of future contracts). A loss or
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interruption in our ability to perform work for the federal government would have a material adverse effect on our
business.

- 18 -

Edgar Filing: EXPRESS, INC. - Form 8-K

Table of Contents 20



Table of Contents

Specific Risks Relating To Our Nutritional Products Business
The inability to replace lost customer business will continue to adversely affect operating results and financial
condition.
VLI is primarily a contract manufacturer of nutritional products. The ability to quickly replace lost customers or to
increase the product offerings sold to existing customers is hampered by the long sales cycle inherent in our type of
business. The length of time between the beginning of contract negotiation and the first sale to a new customer could
exceed six months including extended periods of product testing and acceptance. Accordingly, we do not expect this
business to recover quickly despite the existence of new business prospects. Further, the loss of any existing
customers or unexpected reductions in the levels of sales to such customers would exacerbate the negative and
material effects of the business reductions experienced over the last two fiscal years.
Negative publicity about us, our products and/or our industry could cause our business to suffer.
Our business depends, in part, upon the public�s belief in the safety and quality of our products. Although many of the
ingredients in our products are vitamins, minerals, herbs and other substances for which there is a long history of
human consumption, some of our products contain innovative ingredients or combinations of ingredients. Although
we test the formulation and production of our products and we believe that all of our products are safe when used as
directed, there may be little long-term experience with human consumption of certain of these product ingredients or
combinations thereof. Further, we have not sponsored or conducted clinical studies on the effects of human
consumption. Any adverse publicity about the safety or quality of our products or our competitors� products, whether
or not accurate, could negatively affect the public�s perception of us, our products, and/or our industry, resulting in a
significant decline in the demand for our products and our future operating results. Our business and products could be
adversely affected by negative publicity regarding, among other things:

� the nutritional supplements industry;
� competitors;
� the safety and quality of our products and ingredients; and
� regulatory investigations of our products or competitors� products.

Our inability to respond to changing consumer demands and preferences could adversely affect our business.
The nutritional industry is subject to rapidly changing consumer demands and preferences. There can be no assurance
that customers will continue to favor the products provided and manufactured by us. In addition, products that gain
wide acceptance with consumers may result in a greater number of competitors entering the market which could result
in downward price pressure which could adversely impact our financial results. We believe that any growth of this
business will be materially dependent upon our ability to develop new techniques and processes necessary to meet the
needs of our current customers and potential new customers. Our inability to anticipate and respond to these rapidly
changing demands could have an adverse effect on our business operations.
Failure to perform effectively in an intensely competitive industry will harm our business.
The market for nutritional products is highly competitive. Our direct competition consists primarily of publicly and
privately owned companies, which tend to be highly fragmented in terms of both geographical market coverage and
product categories. These companies compete with us on different levels in the development, manufacture and
marketing of nutritional supplements. Many of these companies have broader product lines and larger sales volume,
are significantly larger than us, have greater name recognition, financial personnel, distribution and other resources
than we do and may be better able to withstand volatile market conditions. There can be no assurance that our
customers and potential customers will regard our products as sufficiently distinguishable from competitive products.
Our inability to compete successfully would have a material adverse effect on our business.
The successful fulfillment of customer orders depends on our ability to obtain the necessary raw materials in a
timely manner.
Although we believe that there are adequate sources of supply for all of our principal raw materials we require, there
can be no assurance that our sources of supply for our principal raw materials will be adequate in all circumstances. In
the event that such sources are not adequate, we will have to find alternate sources. As a result we may experience
delays in locating and establishing relationships with alternate sources which could result in product shortages and
backorders for our products, with a resulting loss of revenues for us.
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Future product liability claims may expose us to unexpected damages and expenses which could adversely
affect our results of operation and financial condition.
We could face financial liability due to product liability claims if the use of our products results in significant loss or
injury. To date, we have not been the subject of any product liability claims. However, we can make no assurances
that we will not be exposed to future product liability claims. Such claims may include that our products contain
contaminants, that we provide consumers with inadequate instructions regarding product use, or that we provide
inadequate warnings concerning side effects or interactions of our products with other substances. We believe that we
maintain adequate product liability insurance coverage. However, a product liability claim could exceed the amount of
our insurance coverage or a product claim could be excluded under the terms of our existing insurance policy, which
could adversely affect our future results of operations and financial condition.
A violation of government regulations or our inability to obtain necessary government approvals for our
products could harm our business.
The formulation, manufacturing, packaging, labeling, advertising, distribution and sale of our products are subject to
regulation by one or more federal agencies, including the Food and Drug Administration (FDA), the Federal Trade
Commission (FTC), the Consumer Product Safety Commission, the U.S. Department of Agriculture, the
Environmental Protection Agency, and also by various agencies of the states, localities and foreign countries in which
our products are sold. In particular, the FDA, pursuant to the Federal Food, Drug, and Cosmetic Act (FDCA),
regulates the formulation, manufacturing, packaging, labeling, distribution and sale of dietary supplements, including
vitamins, minerals and herbs, and of over-the-counter (OTC) drugs, while the FTC has jurisdiction to regulate
advertising of these products, and the US Postal Service regulates advertising claims with respect to such products
sold by mail order. The FDCA has been amended several times with respect to dietary supplements, most recently by
the Nutrition Labeling and Education Act of 1990 and the Dietary Supplement Health and Education Act of 1994. In
addition, our products are also subject to regulations under various state and local laws that include provisions
governing, among other things, the formulation, manufacturing, packaging, labeling, advertising and distribution of
dietary supplements and OTC drugs. Our inability to comply with these numerous regulations could harm our
business, resulting in, among other things, injunctions, product withdrawals, recalls, product seizures, fines and
criminal prosecutions.
In the future, we may become subject to additional laws or regulations administered by the FDA or by other federal,
state, local or foreign regulatory authorities, to the repeal of laws or regulations that we consider favorable, or to more
stringent interpretations of current laws or regulations. We can neither predict the nature of such future laws,
regulations, repeals or interpretations, nor can we predict what effect additional governmental regulation, when and if
it occurs, would have on our business. These regulations could, however, require the reformation of certain products
to meet new standards, the recall or discontinuance of certain products not able to be reformulated, additional
record-keeping requirements, increased documentation of the properties of certain products, additional or different
labeling, additional scientific substantiation or other new requirements. Any of these developments could result in
sales reductions and/or unanticipated expenses having material adverse effects on our business.
Our inability to adequately protect our products from replication by competitors could have a material adverse
effect on our business.
We own proprietary formulas for certain of our nutritional products. We regard our proprietary formulas as valuable
assets and believe they have significant value in the marketing of our products. Because we do not have patents or
trademarks on our products, there can be no assurance that another company will not replicate and market one or more
of our products, thereby causing us to lose business.
Risks Relating to Our Securities
Our acquisition strategy may result in dilution to our stockholders.
Our business strategy calls for the strategic acquisition of other businesses. In connection with our acquisitions of GPS
and VLI, among other consideration, we issued approximately 3,667,000 and 1,785,000 shares of our common stock,
respectively. In addition, we issued 2,200,000 shares and approximately 2,853,000 shares of our common stock,
respectively, in our July 2008 and December 2006 private placements. In the aggregate, the number of shares issued
pursuant to these transactions represents approximately 78% of our outstanding shares of common stock as of January
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31, 2009. We anticipate that future acquisitions will require cash and issuances of our capital stock, including our
common stock. To the extent we are required to pay cash for any acquisition, we anticipate that we would be required
to obtain additional equity and/or debt financing. Equity financing would result in dilution for our then current
stockholders. Stock issuances and financing, if obtained, may not be on terms favorable to us and could result in
substantial dilution to our stockholders at the time(s) of these stock issuances and financings.
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Our officers, directors and certain key employees have substantial control over Argan, Inc.
As of January 31, 2009, our executive officers and directors as a group owned approximately 15.25% of our voting
shares (giving effect to an aggregate of 440,000 shares of common stock that may be purchased upon exercise of
warrants and stock options held by our executive officers and directors and 1,323,270 shares beneficially held in the
name of MSR Advisors, Inc. and affiliates for which one of our directors is President). In addition, another 32.52% of
our voting shares were owned by William F. Griffin, Jr. and Joel M. Canino (the former owners of GPS), by Allen &
Company entities and by three unaffiliated stockholder. Therefore, this small group of stockholders may have
significant influence over corporate actions such as an amendment to our certificate of incorporation, the
consummation of any merger, or the sale of all or substantially all of our assets, and may substantially influence the
election of directors and other actions requiring stockholder approval.
As of January 31, 2009, Messrs. Griffin and Canino owned approximately 8.57% and 6.96% of our outstanding voting
shares, respectively. Therefore, the owners of these shares, together or individually, may have the power to influence
corporate actions.
As our common stock is thinly traded, the stock price may be volatile and investors may have difficulty
disposing of their investments at prevailing market prices.
In August 2007, our common stock was approved for listing on the NYSE Amex stock exchange (formerly the
American Stock Exchange) and commenced trading under the symbol AGX. Until August 2007, our common stock
traded over-the-counter under the symbol AGAX.OB. Despite the new listing on the larger stock exchange, our
common stock remains thinly and sporadically traded and no assurances can be given that a larger market will ever
develop, or if developed, that it will be maintained.
Availability of significant amounts of our common stock for sale could adversely affect its market price.
Since February 1, 2007, we have registered significant amounts of our common stock for issuance and resale
including 2,400,000 shares of our common stock registered on Form S-3 in July 2008. If our stockholders sell
substantial amounts of our common stock in the public market, including shares registered under any registration
statement on Form S-3, the market price of our common stock could fall.
We may issue preferred stock with rights that are superior to our common stock.
Our certificate of incorporation, as amended, permits our Board of Directors to authorize the issuance of shares of
preferred stock and to designate the terms of the preferred stock. The issuance of shares of preferred stock by us could
adversely affect the rights of holders of common stock by, among other factors, establishing dividend rights,
liquidation rights and voting rights that are superior to the rights of the holders of the common stock.
Provisions of our certificate of incorporation and Delaware law could deter takeover attempts.
Provisions of our certificate of incorporation and Delaware law could delay, prevent, or make more difficult a merger,
tender offer or proxy contest involving us. Among other things, under our certificate of incorporation, our board of
directors may issue up to 500,000 shares of our preferred stock and may determine the price, rights, preferences,
privileges and restrictions, including voting and conversion rights, of these shares of preferred stock. In addition,
Delaware law limits transactions between us and persons that acquire significant amounts of our stock without
approval of our board of directors.
We do not expect to pay cash dividends for the foreseeable future.
We have not paid cash dividends on our common stock since our inception and intend to retain earnings, if any, to
finance the development and expansion of our business. As a result, we do not anticipate paying cash dividends on our
common stock in the foreseeable future. Payment of cash dividends, if any, will depend on our future earnings, capital
requirements and financial position, plans for expansion, general economic conditions and other pertinent factors.
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ITEM 1B. UNRESOLVED STAFF COMMENTS.
None.
ITEM 2. PROPERTIES.
We occupy our corporate headquarters in Rockville, Maryland, under a lease that expires on February 28, 2014
covering 2,521 square feet of office space. The headquarters of GPS, located in Glastonbury, Connecticut, is occupied
pursuant to a lease that expires in October 2012 and that covers 8,304 square feet of office space. The operations of
VLI are located in Naples, Florida and occupy four leased facilities, three pursuant to leases with terms that will
expire on February 28, 2011 and one under a monthly lease. The four buildings of VLI include approximately 26,000
square feet of warehouse space; approximately 10,000 square feet of manufacturing space; approximately 8,000
square feet of office space; and approximately 1,000 square feet of laboratory space. SMC is located in Tracys
Landing, Maryland, occupying facilities under a lease that expires on December 31, 2009 and that includes extension
options available through January 1, 2020. The SMC facility includes approximately four acres of land, a 2,400 square
foot maintenance facility and approximately 3,900 square feet of office space. SMC also leases a storage and staging
lot in nearby Calvert County, Maryland, that expires in September 2009.
The operations of GPS and SMC in the field may require us to occupy facilities on customer premises or job sites.
Accordingly, we may rent local construction offices and equipment storage yards under arrangements that are
temporary in nature. These costs are expensed as incurred and are included in cost of revenues.
ITEM 3. LEGAL PROCEEDINGS.
1) On March 22, 2005, WFC filed a civil action against the Company, and its executive officers. The suit was filed

in the Superior Court of the State of California for the County of Los Angeles. WFC purchased the capital stock
of the Company�s wholly owned subsidiary, Puroflow, pursuant to the terms of the Stock Purchase Agreement
dated October 31, 2003. WFC alleged that the Company and its executive officers breached the Stock Purchase
Agreement between WFC and the Company and engaged in misrepresentations and negligent conduct with
respect to the Stock Purchase Agreement.

Although the Company maintained its belief that the plaintiff�s claims were without merit, the parties agreed to an
out-of-court settlement of this litigation. Pursuant to the corresponding agreement between the parties, the
Company made a payment to WFC in the amount of $750,000 in December 2008 in order to settle the lawsuit.
This payment was funded, in part, with $300,000 previously held in escrow related to the sale of WFC. The
Company also received reimbursement from its insurance company in the amount of $250,000 related to the
settlement.

2) On August 27, 2007, Kevin Thomas, the former owner of VLI, filed a lawsuit against the Company, VLI and the
Company�s Chief Executive Officer (the �CEO�) in the Circuit Court of Florida for Collier County. The Company
acquired VLI by way of merger on August 31, 2004. Mr. Thomas alleges that the Company, VLI and the CEO
breached various agreements regarding his compensation and employment package that arose from the
acquisition of VLI. Mr. Thomas has alleged contractual and tort-based claims arising from his compensation and
employment agreements and seeks rescission of his covenant not to compete against VLI. The Company, VLI
and the CEO deny that any breach of contract or tortious conduct occurred on their part. The Company and VLI
have also asserted four counterclaims against Mr. Thomas for breach of the merger agreement, breach of his
employment agreement, breach of fiduciary duty and tortious interference with contractual relations because
Mr. Thomas violated his non-solicitation, confidentiality and non-compete obligations after he left VLI. The
Company intends to vigorously defend this lawsuit and prosecute its counterclaims.

On March 4, 2008, Vitarich Farms, Inc. (�VFI�) filed a lawsuit against VLI and its current president in the Circuit
Court of Florida for Collier County. VFI, which is owned by Kevin Thomas, supplied VLI with certain organic
raw materials used in the manufacture of VLI products. VFI has asserted a breach of contract claim against VLI
and alleges that VLI breached a supply agreement with VFI by acquiring the organic products from a different
supplier. VFI also asserted a claim for defamation against VLI�s president alleging that he made false statements
regarding VFI�s organic certification to one of VLI�s customers. VLI and its president filed their Answer and
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president defamed VFI. The defendants intend to continue to vigorously defend this lawsuit.
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On March 4, 2008, Mr. Thomas filed a lawsuit against VLI�s president in the Circuit Court of Florida for Collier
County. Mr. Thomas has filed this new lawsuit against VLI�s president for defamation. Mr. Thomas alleges that
VLI�s president made false statements to third-parties regarding Mr. Thomas� conduct that is the subject of
counterclaims by the Company and VLI in the litigation matter discussed above and that these statements have
caused him damage to his business reputation. VLI�s president filed his answer with the court on May 8, 2008.
VLI�s president denies that he defamed Mr. Thomas and intends to continue to vigorously defend this lawsuit.

Although the Company has reviewed the claims of Mr. Thomas and VFI and believes that they are without merit,
the Company�s consolidated balance sheet at January 31, 2009 included an amount in accrued expenses reflecting
the Company�s estimate of the amount of future legal fees that it expects to be billed in connection with these
matters. Although management does not believe that a material loss is reasonably possible related to the lawsuits
in the Kevin Thomas litigation, individually or in the aggregate, the ultimate resolution of the litigation with
Mr. Thomas could result in a material adverse effect on the results of operations of the Company for a particular
future reporting period.

3) On or about September 19, 2007, Tampa Bay Nutraceutical Company, Inc. (�Tampa Bay�) filed a
civil action in the Circuit Court of Florida for Collier County against VLI. The current causes of
action relate to an order for product issued by Tampa Bay to VLI in June 2007 and sound in
(1) breach of contract; (2) promissory estoppel; (3) fraudulent misrepresentation; (4) negligent
misrepresentation; (5) breach of express warranty; (6) breach of implied warranty of
merchantability; (7) breach of implied warranty of fitness for a particular purpose; and
(8) non-conforming goods. Tampa Bay alleges compensatory damages in excess of $9,000,000.
Depositions, originally scheduled for August 2008, have not been completed.

We are vigorously defending this litigation. Although we believe that VLI has meritorious defenses,
it is impracticable to assess the likelihood of an unfavorable outcome of a trial or to estimate a
likely range of potential damages, if any, at this state of the litigation. Our consolidated balance
sheet at January 31, 2009 included an amount in accrued expenses reflecting our estimate of the
amount of future legal fees that we expect to be billed through trial in connection with this matter.
The ultimate resolution of the litigation with Tampa Bay could result in a material adverse effect on
the results of operations of the Company for a particular future reporting period.

In the normal course of business, the Company has pending claims and legal proceedings. It is our opinion, based on
information available at this time, that none of the other current claims and proceedings will have a material effect on
our consolidated financial statements.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
None.
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PART II
ITEM 5. MARKET FOR REGISTRANT�S COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES.
In August 2007, our common stock was approved for listing on the NYSE Amex stock exchange (formerly the
American Stock Exchange) and commenced trading under the symbol AGX. The following table sets forth the high
and low closing prices for our common stock on the NYSE Amex stock exchange for our fiscal quarters commencing
with the third quarter ended October 31, 2007.

High Low
Close Close

Fiscal Year Ended January 31, 2008
3rd Quarter (commencing August 22, 2007) $ 10.25 $ 7.55
4th Quarter 13.39 9.94

Fiscal Year Ended January 31, 2009
1st Quarter $ 14.65 $ 11.35
2nd Quarter 18.01 11.95
3rd Quarter 17.16 11.64
4th Quarter 12.52 8.50

Fiscal Year Ending January 31, 2010
1st Quarter (through April 8, 2009) $ 14.08 $ 11.37
Prior to the listing on NYSE Amex, the common stock traded over-the-counter under the symbol AGAX.OB. The
following table sets forth the high and low bid quotations for our common stock for the periods indicated. These
quotations represent inter-dealer prices and do not include retail markups, markdowns or commissions and may not
necessarily represent actual transactions.

High Bid Low Bid

Fiscal year Ended January 31, 2008
1st Quarter $ 7.20 $ 6.00
2nd Quarter 8.50 6.20
3rd Quarter (through August 21, 2007) 7.75 7.16
As of April 8, 2009, we had approximately 373 stockholders of record.
To date, we have not declared or paid cash dividends to our stockholders. We have no plans to declare and pay cash
dividends in the near future as we plan to use the Company�s working capital on growing our business operations.
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Equity Compensation Plan Information
The following table sets forth certain information, as of January 31, 2009, concerning securities authorized for
issuance under warrants and options to purchase our common stock.

Number of Weighted- Number of

Securities
Average
Exercise Securities

Issuable
under Price of Remaining

Outstanding Outstanding
Available

for
Warrants and Warrants and Future

Options Options Issuance (2)

Equity Compensation Plans Approved by the Stockholders
(1) 511,600 $ 8.31 511,750

Equity Compensation Plans Not Approved by the
Stockholders � � �

Totals 511,600 $ 8.31 511,750

(1) Approved Plans
include the
Company�s 2001
Stock Option
Plan. As of
January 31,
2009, a total of
1,150,000
shares of
Common Stock
had been
authorized for
issuance under
the Option Plan
by the
stockholders.

(2) Excludes the
number of
securities
reflected in the
first column of
this table.

Stock Options and Warrants
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The Company�s 2001 Stock Option Plan was established in August 2001 (the �Option Plan�). Under the Option Plan, our
Board of Directors may grant stock options to officers, directors and key employees. The Option Plan was amended in
June 2008 in order to authorize the grant of options for up to 1,150,000 shares of common stock. Stock options that
are granted may be Incentive Stock Options (�ISOs�) or nonqualified stock options� (�NSOs�). ISOs granted under the
Option Plan have an exercise price per share at least equal to the common stock�s fair market value per share at the
date of grant, a ten-year term, and typically become fully exercisable one year from the date of grant. NSOs may be
granted at an exercise price per share that differs from the common stock�s fair market value per share at the date of
grant, may have up to a ten-year term, and become exercisable as determined by the Board of Directors.
In connection with the Company�s private placement offering of our common stock that occurred in April 2003, we
also issued warrants to purchase 230,000 shares of common stock to various parties. Included were (1) warrants to
purchase an aggregate of 180,000 shares of common stock that were issued to three individuals (including the current
CEO and CFO) who became executive officers of the Company upon completion of the offering, and (2) warrants to
purchase 50,000 shares of common stock that were issued to MSR Advisors, Inc. One of the members of our Board of
Directors is the President of MSR Advisors, Inc. The purchase price per share of common stock under all of these
warrants is $7.75; the warrants expire in December 2012. As of January 31, 2009, warrants to purchase 200,000 shares
of common stock were outstanding.
Recent Sales of Unregistered Securities
None.
ITEM 6. SELECTED FINANCIAL DATA.
Not required for companies allowed to use the scaled disclosures for smaller reporting companies.
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ITEM 7. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATION.
The following discussion summarizes the financial position of Argan, Inc. and its subsidiaries as of January 31, 2009,
and the results of operations for the years ended January 31, 2009 and 2008, and should be read in conjunction with
the consolidated financial statements and notes thereto included elsewhere in Item 8 of this Annual Report on Form
10-K.
Cautionary Statement Regarding Forward Looking Statements
The Private Securities Litigation Reform Act of 1995 provides a �safe harbor� for certain forward-looking statements.
We have made statements in this Item 7 and elsewhere in this Annual Report on Form 10-K that may constitute
�forward-looking statements�. The words �believe,� �expect,� �anticipate,� �plan,� �intend,� �foresee,� �should,� �would,� �could,� or
other similar expressions are intended to identify forward-looking statements. These forward-looking statements are
based on our current expectations and beliefs concerning future developments and their potential effects on us. There
can be no assurance that future developments affecting us will be those that we anticipate. All comments concerning
our expectations for future revenues and operating results are based on our forecasts for our existing operations and do
not include the potential impact of any future acquisitions. These forward-looking statements involve significant risks
and uncertainties (some of which are beyond our control) and assumptions. They are subject to change based upon
various factors including, but not limited to, the risks and uncertainties described in Item 1A of this Annual Report on
Form 10-K. Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove
incorrect, actual results may vary in material respects from those projected in the forward-looking statements. We
undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.
Introduction
Argan, Inc. (the �Company,� �we,� �us,� or �our�) conducts operations through our wholly-owned subsidiaries, Gemma Power
Systems, LLC and affiliates (�GPS�) that we acquired in December 2006, Vitarich Laboratories, Inc. (�VLI�) that we
acquired in August 2004, and Southern Maryland Cable, Inc. (�SMC�) that we acquired in July 2003. Through GPS, we
provide a full range of development, consulting, engineering, procurement, construction, commissioning, operations
and maintenance services to the power generation and renewable energy markets for a wide range of customers
including public utilities, independent power project owners, municipalities, public institutions and private industry.
Through VLI, we develop, manufacture and distribute premium nutritional products. Through SMC, we provide
telecommunications infrastructure services including project management, construction and maintenance to the
federal government, telecommunications and broadband service providers as well as electric utilities. Each of the
wholly-owned subsidiaries represents a separate reportable segment � power industry services, nutritional products and
telecommunications infrastructure services, respectively.
Overview and Outlook
For the fiscal year ended January 31, 2009, consolidated net revenues were $220.9 million which represented an
increase of $14.1 million, or 6.8%, over net revenues of $206.8 million for the prior year. Net income for the fiscal
year ended January 31, 2009 was $10.0 million, or $0.78 per diluted share. We reported a net loss of $3.2 million, or
$(0.29) per diluted share for the fiscal year ended January 31, 2008. We increased our balance of cash and cash
equivalents during the current year by $7.9 million to $74.7 million at January 31, 2009.
The increase in net revenues between years was due primarily to an increase in the net revenues of the power industry
services business, which represented 91.6% of consolidated net revenues for the current fiscal year, offset partially by
decreases in the net revenues of the telecommunications infrastructure and nutritional products businesses. Primarily
due to the addition during the current year of the two contracts to construct power generation facilities in California,
the contract backlog of GPS increased to $456 million at January 31, 2009 from $122 million at January 31, 2008.
Income from operations improved in the fiscal year ended January 31, 2009 to $14.9 million; we incurred a loss from
operations of $4.2 million in the fiscal year ended January 31, 2008. Several significant factors were reflected in this
improvement including 1) a favorable adjustment made to cost of revenues in the amount of $7.1 million related to the
settlement by GPS of accrued amounts on a terminated construction contract, 2) the reduction between years in
amortization expense related to the purchased intangible assets in the amount of $4.8 million, and 3) a $3.7 million
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decrease between years in impairment losses. In addition, the prior year results included a $12.0 million loss on a
completed power plant contract. However, both SMC and VLI incurred losses from operations in the current fiscal
year due primarily to reductions in the annual net revenues of both companies and inventory losses of $1.6 million
recorded by VLI in the current year. Corporate expenses increased between years due primarily to an increase in stock
option compensation expense of $635,000 and an increase in legal expenses of $351,000 relating to the WFC and
Thomas matters discussed in Item 3 of this Annual Report on Form 10-K.
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During the current fiscal year, we raised approximately $25 million in net cash proceeds from the private placement
sale of shares of our common stock. However, our operating activities used $11.5 million cash in the current year, due
primarily to a $25.0 million decrease in the balance of billings in excess of costs and estimated earnings. We reduced
our long-term debt by $2.6 million to a balance of $4.1 million. This long-term debt amount represented only 5.2%
and 3.1% of total stockholders� equity and consolidated total assets as of January 31, 2009, respectively. Our business
is not capital equipment intensive. Although our businesses made capital expenditures totaling $370,000 in the current
year, the balance of net fixed assets represented less than 1% of consolidated total assets at January 31, 2009. During
the current fiscal year, we also used cash to make $2.0 million in additional payments due to the former owners of
GPS and to make a $1.6 million investment in GRP.
Including the performance of work included in the contract backlog of GPS and GRP at January 31, 2009, we expect
to continue the growth of the Company�s consolidated net revenues in the next fiscal year and to report operating
results that are profitable and that include net cash provided by operations.
However, current economic conditions in the U.S., including a deepening recession and severe disruptions in the
credit markets, could adversely affect our results of operations in future periods, particularly if the economic recession
is prolonged or if government efforts to stabilize financial institutions, to restore order to credit markets, to stimulate
spending and to arrest rising unemployment are not effective. The current instability in the financial markets may
make it difficult for certain of our customers, particularly for projects funded by private investment, to access the
credit markets to obtain financing for new construction projects on satisfactory terms or at all. Although our
construction project backlog has increased in the current fiscal year, we may encounter increased levels of deferrals
and delays related to new construction projects in the future. Difficulty in obtaining adequate financing due to the
unprecedented disruption in the credit markets may significantly increase the rate at which our customers defer, delay
or cancel proposed new construction projects. Such deferrals, delays or cancellations could have an adverse impact on
our future operating results. For example, the inability of a customer to obtain financing for the completion of an
ethanol-production facility resulted in the current year termination of our engineering, procurement and construction
services contract and the reduction of approximately $47 million in backlog.
We anticipate that the increased political focus on energy independence and the negative environmental impact of
fossil fuels may spur the development of alternative and renewable power facilities which should result in new power
facility opportunities for us in the future. More than half of the states have adopted formal green-energy goals and
federal support for infrastructure spending remains strong. An energy infrastructure renewal program is included in
the U.S. Government economic stimulus package, making funds available for water and energy projects and including
tax incentives to encourage capital investment in renewable energy sources. In order to capitalize on emerging
opportunities in a portion of this market, we formed a joint venture with a wind-energy development firm in
June 2008 for the purpose of constructing wind-energy farms for project owners. The venture has received an initial
limited notice to proceed on a project to design and build the expansion of a wind farm in Illinois. We are nearing the
completion of the construction of a biodiesel production plant in Texas, the fourth such project that we will complete
within a two-year period, and are pursuing other alternative fuel-production opportunities.
Moreover, we continue to observe renewed interest in gas-fired generation as electric utilities and independent power
producers look to diversify their generation options. We believe that the initiatives in many states to reduce emissions
of carbon dioxide and other �greenhouse gases,� and utilities� desire to fill demand for additional power prior to the
completion of more sizeable or controversial projects, are also stimulating renewed demand for gas-fired power
plants. As described above, both the Colusa and Sentinel power projects are gas-fired electricity-generation plants.
While it is unclear what the impact of current economic conditions might have on the timing or financing of such
future projects, we expect that gas-fired power plants will continue to be an important component of long-term power
generation development in the U.S. and believe our capabilities and expertise will position us as a market leader for
these projects.
In summary, it is uncertain what impacts the current recession and financial/credit crisis in the U.S. may have on our
business. We are continuously alert for effects of this crisis that may be impacting our business currently and any new
developments that may affect us going forward. Moreover, the continuing global uncertainty and deteriorating
economic conditions may impair our visibility to an unusual degree. Current or deteriorating future conditions could
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potentially lead to the delay, curtailment or cancellation of proposed and existing projects, thus decreasing the overall
demand for our services, adversely impacting our results of operations and weakening our financial condition.
Nevertheless, we remain cautiously optimistic about our long-term growth opportunities. We are focused on
expanding our position in the growing power markets where we expect investments to be made based on forecasts of
increasing electricity demand covering decades into the future. We believe that our expectations are reasonable and
that our future plans are based on reasonable assumptions. However, such forward-looking statements, by their nature,
involve risks and uncertainties, and they should be considered conjunction with the risk factors included in Item 1A of
this Annual Report on Form 10-K.
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Comparison of the Results of Operations for the Years Ended January 31, 2009 and 2008
The following schedule compares the results of our operations for the years ended January 31, 2009 and 2008. Except
where noted, the percentage amounts represent the percentage of net revenues for the corresponding year. As analyzed
below the schedule, we reported net income of $10.0 million for the fiscal year ended January 31, 2009, or $0.78 per
diluted share. For the fiscal year ended January 31, 2008, we reported a net loss of $3.2 million, or $(0.29) per diluted
share.

2009 2008
Net revenues
Power industry services $ 202,298,000 91.6% $ 180,414,000 87.2%
Nutritional products 10,075,000 4.5% 16,669,000 8.1%
Telecommunications infrastructure services 8,553,000 3.9% 9,693,000 4.7%

Net revenues 220,926,000 100.0% 206,776,000 100.0%

Cost of revenues **
Power industry services 169,046,000 83.6% 162,418,000 90.0%
Nutritional products 11,868,000 117.8% 14,714,000 88.3%
Telecommunications infrastructure services 7,127,000 83.3% 8,059,000 83.1%

Cost of revenues 188,041,000 85.1% 185,191,000 89.6%

Gross profit 32,885,000 14.9% 21,585,000 10.4%
Selling, general and administrative expenses 14,858,000 6.7% 18,983,000 9.2%
Impairment losses 3,134,000 1.5% 6,826,000 3.2%

Income (loss) from operations 14,893,000 6.7% (4,224,000) (2.0)%
Interest expense (410,000) * (699,000) *
Investment income 1,755,000 * 3,311,000 1.6%
Equity in net income of unconsolidated
subsidiary 507,000 * � �

Income (loss) from operations before income
taxes 16,745,000 7.6% (1,612,000) *
Income tax expense (6,726,000) (3.1)% (1,593,000) *

Net income (loss) $ 10,019,000 $ 4.5% $ (3,205,000) (1.5)%

* Less than 1%.

** The cost of
revenues
percentage
amounts
represent the
percentage of
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net revenues of
the applicable
segment.

Net Revenues
Power Industry Services
Net revenues of power industry services were $202.3 million for the year ended January 31, 2009, and represented
91.6% of consolidated net revenues. For the fiscal year ended January 31, 2008, the net revenues of the power
industry services business were $180.4 million, which represented 87.2% of consolidated net revenues.
Our energy-plant construction contract backlog was $456 million at January 31, 2009, not including the backlog of
GRP in the amount of $30.8 million (see the discussion of our investment in this unconsolidated subsidiary below).
The comparable construction contract backlog was $122 million at January 31, 2008.
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Two significant customers of the power industry services business for the current year represented approximately
54.3% and 43.9% of the net revenues of this business segment for the current year, respectively, and represented
approximately 49.7% and 40.2% of our consolidated net revenues for the current year, respectively. In the aggregate,
four significant customers of the power industry services business represented approximately 90.7% of its net
revenues for the year ended January 31, 2008. Individually, the four customers represented approximately 30.0%,
25.4%, 20.1% and 15.3% of the net revenues of this business segment for the prior year, respectively, and they
represented approximately 26.2%, 22.1%, 17.5% and 13.3% of our consolidated net revenues for the prior fiscal year,
respectively. The projects for three of these four customers have been completed; one project was terminated during
the current year as discussed in Note 16 to the consolidated financial statements. Projects completed by GPS over the
last two years included the construction of biodiesel production facilities in Texas, a gas-fired energy power plant in
California, and a gas-fired peaking power facility in Connecticut.
In May 2008, we announced that GPS signed an engineering, procurement and construction agreement with Pacific
Gas & Electric Company (�PG&E�) in the amount of $340 million for the design and construction of a natural gas-fired
power plant in Colusa, California. This energy plant is planned to be a 640 megawatt combined cycle facility and
construction is expected to be completed in 2010. We announced the receipt from PG&E of a full notice to proceed on
this project in October 2008. GPS commenced activity on this project in the fourth quarter ended January 31, 2008
under an interim notice to proceed that it received from PG&E in December 2007.
In October 2008, we announced that GPS signed an engineering, procurement and construction agreement and
received a limited notice to proceed from Competitive Power Ventures Inc. (�CPV�) to design and build the Sentinel
Power Project. This project, valued at $211 million, consists of eight simple cycle gas-fired peaking plants with a total
power rating of 800 megawatts to be located in southern California. The project is currently expected to be completed
in 2012. CPV has a power supply agreement with Southern California Edison.
Telecommunications Infrastructure Services
Net revenues of telecommunications infrastructure services were approximately $8.6 million for the year ended
January 31, 2009 compared to $9.7 million for the year ended January 31, 2008, representing a decrease in the net
revenues of telecommunications infrastructure services between years of approximately $1.1 million, or 11.8%. The
net revenues of telecommunications services for the years ended January 31, 2009 and 2008 were 3.9% and 4.7% of
consolidated net revenues for the corresponding years, respectively.
Net revenues related to inside premises customers increased by approximately 31.0% for the year ended January 31,
2009 compared with the prior year due to increases in revenues related to EDS and other customers. However, this
strong performance was more than offset by a 31.9% reduction between years in the net revenues related to outside
plant customers. Although SMC signed a new eighteen-month contract with Verizon during the current year and net
revenues related to this customer recovered gradually during the current year, the level of business from this customer
declined between years. Work performed for SMC�s other large outside plant customer also decreased between years.
Nutritional Products
The net revenues from the sale of nutritional products by VLI were $10.1 million for the fiscal year ended January 31,
2009, and represented 4.5% of consolidated net revenues. The net revenues from the sale of nutritional products were
$16.7 million for the fiscal year ended January 31, 2008. This amount represented 8.1% of consolidated net revenues
for the prior year. The decrease in the net revenues of nutritional products was $6.6 million, or 39.6%. The decrease
primarily was due to the loss of several large customers and lower than expected sales of products, in the aggregate, to
VLI�s largest current customers during the current year, resulting in net sales declines between fiscal years of
$5.5 million and $1.4 million, respectively. VLI is primarily a contract manufacturer of nutritional products. The
ability to quickly replace lost customers or to increase the product offerings sold to existing customers is hampered by
the long sales cycle inherent in our type of business. The length of time between the beginning of contract negotiation
and the first sale to a new customer could exceed six months including extended periods of product testing and
acceptance.
Cost of Revenues
On a consolidated basis and expressed as a percentage of net revenues, our cost of revenues decreased to 85.1% for
the year ended January 31, 2009 compared with 89.6% for the prior year. Our overall gross profit increased by
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$11.3 million, or 52.4%, to $32.9 million for the current fiscal year from $21.6 last year. Our gross profit percentage
increased to 14.9% for the current year from 10.4% for the prior year. The gross profit improvements were due to the
current year performance of GPS.
The cost of revenues for the power industry services business of GPS increased in the fiscal year ended January 31,
2009 to $169.0 million from $162.4 million in the fiscal year ended January 31, 2008. The cost of revenues as a
percentage of corresponding net revenues was 83.6% for the current year compared with 90.0% last year. The gross
profit of GPS for the current year was favorably affected by the adjustment to cost of revenues in the net amount of
$7.1 million that is discussed below and the recognition in net revenues of earned incentive fees related to
construction services that totaled approximately $3.2 million.
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During the fiscal year ended January 31, 2009, GPS recorded favorable adjustments related to the settlement of
accrued amounts on a terminated construction contract that are discussed in Note 16 to the consolidated financial
statements. The adjustments reduced cost of revenues for the fiscal year ended January 31, 2009 by approximately
$7.1 million, net of related expenses.
Cost of revenues for the telecommunication infrastructure services business of SMC decreased by $932,000, or
approximately 11.6%, in the current year compared with the prior year, but increased slightly as a percentage of
corresponding net revenues to 83.3% in the current year from 83.1% last year. On an overall basis, direct labor and
related costs were reduced between the years by $1.2 million. Despite increased inside plant work causing increases of
$321,000 and $222,000 between fiscal years in costs incurred for subcontractors and job supplies, respectively, the
profitability of the inside plant work improved between the years. On the other hand, the effects of reduced net
revenues and competitive pricing pressures decreased the profit of the outside plant work between the years.
Although the cost of revenues for the nutritional products business of VLI decreased in the year ended January 31,
2009 by $2.8 million to $11.9 million from $14.7 million in the year ended January 31, 2008, the cost of revenues
expressed as a percentage of corresponding net revenues increased to 117.8% in the current year from a percentage of
88.3% last year. The cost of revenues for the current year included a total provision for obsolete and overstocked
inventory of $1.6 million which represented 16.2% of current year net revenues. The comparable provision amount for
the prior fiscal year was $434,000. In addition, the declining sales and competitive product pricing pressures
continued to squeeze gross margins and increased the recurring cost of excess production capacity. Direct labor and
related manufacturing overhead costs were reduced between years by $338,000 and $277,000, or 18% and 15%,
respectively. However, the reductions did not occur in proportion to the 39.6% reduction in net revenues between
fiscal years.
Selling, General and Administrative Expenses
These expenses decreased to $14.9 million, or 6.7% of consolidated net revenues, for the fiscal year ended January 31,
2009 from $19.0 million, or 9.2% of consolidated net revenues, for the fiscal year ended January 31, 2008, a reduction
of $4.1 million, or 21.7%.
Amortization expense related to purchased intangible assets decreased by approximately $4.8 million in the current
year period compared with last year as the amortization expense related to contractual and other customer
relationships decreased between years by approximately $4.2 million. Most of this decrease was scheduled and
attributable to backlog for construction contracts completed by GPS last year. The impairment losses recorded by VLI
last year served to reduce its amortization expense related to customer relationships and the noncompete agreement
prospectively, and the amortization of propriety formulas was completed last year. Partially offsetting the favorable
effects of the amortization expense reductions in the current year and reductions in expenses at GPS and VLI were
increases in certain corporate expenses. Stock option compensation expense increased between years by $635,000 and
legal costs and fees, related primarily to the WFC and Kevin Thomas matters, increased by $351,000 between years.
Impairment of Goodwill and Long-Lived Assets
As discussed above and in Note 9 to the consolidated financial statements, we recorded impairment losses in the
current fiscal year related to purchased intangible and fixed assets of VLI in the aggregate amount of $2.0 million and
related to purchased intangible assets of SMC in the amount of $1.1 million. These amounts are included in the
statement of operations for the fiscal year ended January 31, 2009.
The statement of operations for the fiscal year ended January 31, 2008 included VLI impairment losses related to
goodwill and other purchased intangible assets in the aggregate amount of approximately $6.8 million. Through
scheduled depreciation and amortization for the long-lived assets and the impairment losses recorded by VLI during
the current and prior years, the carrying values of the goodwill, other purchased intangible assets and fixed assets of
VLI have been substantially eliminated. Likewise, the carrying values goodwill and the contractual customer
relationships of SMC were eliminated by the impairment losses recorded in the current year.
Other Income and Expense
Our investment income includes primarily amounts received monthly on excess cash balances invested in liquid
collective funds offered by the Bank. We reported investment income of $1.8 million for the fiscal year ended
January 31, 2009 compared to investment income of $3.3 million for the year ended January 31, 2008, reflecting the
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significant decline in short-term investment returns over the last year. Interest expense, which relates primarily to two
Bank term loans, declined to $410,000 in the current year from $699,000 last year due to the overall reduction in the
level of debt between years.
In June 2008, we announced that GPS has entered into a business partnership for the design and construction of wind
energy farms located in the United States and Canada. The business partners each own 50% of the new company,
GRP, which has begun a construction project to expand a wind farm in LaSalle County, Illinois with the addition of
166 wind turbines. Our share of the net income of GRP for the current fiscal year was approximately $507,000.
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Income Tax Expense
For the fiscal year ended January 31, 2009, we incurred income tax expense of $6.7 million representing an effective
income tax rate of 40.2%. The effective tax rate for the current year differs from the expected federal income tax rate
of 34% due primarily to the effect of state income taxes and the unfavorable net effect of permanent differences, in
particular the impairment losses of approximately $1.9 million related to the goodwill of VLI and SMC that are not
deductible for income tax reporting purposes. In addition, we established a valuation allowance during the current
year related to the deferred state taxes of VLI in the amount of $206,000. The unfavorable effects of these factors were
offset partially in the current year by the favorable effect of a credit to the deferred tax provision in the approximate
amount of $122,000 reflecting the effect of the current year change in state income tax rates applied to our deferred
tax items.
Despite reporting a loss before income taxes of $1.6 million for the year ended January 31, 2008, we incurred income
tax expense of approximately $1.6 million for the year. The prior year goodwill impairment loss related to VLI of
approximately $5.6 million was not deductible for income tax reporting purposes, and represented a permanent
difference between financial and income tax reporting. In addition, we were adversely impacted by our inability to
utilize certain current operating losses for state income tax reporting purposes.
Liquidity and Capital Resources
Cash and cash equivalents increased during the current year by approximately $7.9 million to approximately
$74.7 million as of January 31, 2009 compared to $66.8 million as of January 31, 2008 due primarily to the addition
of the net proceeds of the private placement sale of common stock completed in July 2008. At January 31, 2009, cash
equivalents included investments in collective funds managed by the Bank that invest primarily in debt securities
issued or guaranteed by the federal government. Our consolidated working capital increased during the current year
from approximately $16.5 million as of January 31, 2008 to approximately $53.6 million as of January 31, 2009. We
also have an available balance of $4.3 million under our revolving line of credit financing arrangement with the Bank.
During the current year, we reached agreement with the Bank extending the availability of the revolving line of credit
to May 2010.
Although we reported net income of approximately $10.0 million for the current fiscal year and our net non-cash
expenses were approximately $5.9 million, we used net cash of $11.5 million in operations. We experienced
unfavorable changes between years in the amounts of several operating asset and liability accounts. During the current
fiscal year, the decrease in the amount of billings in excess of costs and estimated earnings represented a $25.0 million
use of cash as we approached completion of the construction of two biodiesel plants in Texas. The $6.1 million
increase in the amount of costs and estimated earnings in excess of billings during the current year was due to the
ramp-up in activity related to the construction of a gas-fired power plant in California. Additionally, an increase in
accounts receivable during the current fiscal year used $5.1 million in cash with most of this amount provided by an
increase in the amount of outstanding contract accounts receivable of GPS. Cash was provided during the current year
as $4.4 million was released from escrow accounts as described in Note 4 to the consolidated financial statements. In
addition, an increase in the combined amount of accounts payable and accrued expenses provided approximately
$4.1 million in cash. The significant items included in our non-cash expenses for the current year were impairment
losses of $3.1 million, amortization expense related to purchased intangible assets of $1.4 million, stock option
compensation expense of $1.2 million and depreciation and other amortization of $992,000. As identified in Note 5 to
the consolidated financial statements, a non-cash transaction resulted in reductions to accounts receivable and billings
in excess of costs and estimated earnings in the amount of $22.2 million.
For the fiscal year ended January 31, 2008, despite a net loss of $3.2 million, net cash provided by operations was
$42.5 million. The net amount of non-cash expenses in the prior year, including impairment losses of $6.8 million and
the amortization of purchased intangible assets in the amount of $6.2 million, was approximately $12.7 million.
Billings in excess of cost and earnings provided approximately $36.6 million in cash flow due primarily to an increase
in cash collections as a result of a growth in operating activity. In addition, the Company reduced the amount of
unbilled receivables during the prior fiscal year by approximately $11.8 million. Cash was used as accounts receivable
rose by approximately $7.1 million last year. Cash was also used to reduce the level of accounts payable and accrued
expenses by approximately $7.3 million during the prior year.
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During the fiscal year ended January 31, 2009, investing activities consisted of the payment of $2.0 million in
contingent acquisition price to the former owners of GPS (see Note 4 to the consolidated financial statements) and the
capital contributions of $1.6 million made to GRP in connection with the formation and start-up of this unconsolidated
subsidiary. We also purchased equipment with a net cost of $370,000 during the current year. During the year ended
January 31, 2008, net cash provided by investing activities was approximately $1.4 million. The sale of investments
provided net cash of $2.3 million. We used approximately $873,000 in cash to purchase equipment and other fixed
assets.
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Net cash of approximately $23.2 million was provided by financing activities during the fiscal year ended January 31,
2009. We completed the private placement sale of 2.2 million shares of our common stock in July 2008, providing net
cash proceeds of approximately $25.0 million, and issued approximately 124,000 shares of our common stock in
connection with the exercise of stock options and warrants, providing net cash proceeds of approximately $823,000.
We used cash to make debt principal payments of $2.6 million. For the year ended January 31, 2008, net cash used in
financing activities was approximately $2.5 million, including primarily monthly debt installment payments. We also
received cash proceeds of $77,000 during the year from the exercise of warrants and options to purchase common
stock.
The Bank financing arrangements provide for the measurement at our fiscal year end and at each of our fiscal quarter
ends (using a rolling 12-month period) of certain financial covenants including requirements that the ratio of total
funded debt to EBITDA, as defined therein, not exceed 2 to 1, that the ratio of senior funded debt to EBITDA, as
defined, not exceed 1.50 to 1, and that the fixed charge coverage ratio not be less than 1.25 to 1. At January 31, 2009
and 2008, we were in compliance with each of these financial covenants. The Bank�s consent is required for
acquisitions and divestitures. We continue to pledge the majority of our assets to secure the financing arrangements.
The Bank financing arrangements contain an acceleration clause which allows the Bank to declare amounts
outstanding under the financing arrangements due and payable if it determines in good faith that a material adverse
change has occurred in the financial condition of any of our companies. We believe that we will continue to comply
with the financial covenants under the financing arrangement. If our performance results in non-compliance with any
of the financial covenants, or if the Bank seeks to exercise its rights under the acceleration clause referred to above,
we would seek to modify the financing arrangement, but there can be no assurance that the Bank would not exercise
their rights and remedies under the financing arrangement including accelerating payment of all outstanding senior
debt due and payable.
During the current year, we demonstrated an ability to acquire growth capital despite soft capital markets as we raised
approximately $25.0 million in net cash proceeds from the private placement sale of 2.2 million shares of our common
stock at a price of $12 per share. We will use these proceeds to maintain an increased level of working capital
liquidity in support of the growth of GPS, particularly to meet the increasing liquidity requirements of construction
bond providers as the size of our construction contracts increases.
Including the cash raised in the private placement transaction, excess cash at January 31, 2009 in the aggregate
amount of $70.7 million was invested in a government reserve money market fund sponsored by an investment
division of the Bank. The fund invests in high quality, first-tier, money market investments with at least 80% of its net
assets including U.S. Government and U.S. Treasury obligations. Operating bank accounts are maintained with Bank
of America.
We believe that cash and cash equivalents on hand, cash generated from our future operations and funds available
under our line of credit will be adequate to meet our operating cash needs in the foreseeable future. However, any
future acquisitions, or other significant unplanned cost or cash requirement may require us to raise additional funds
through the issuance of debt and/or equity securities. There can be no assurance that such financing will be available
on terms acceptable to us, or at all. If additional funds are raised by issuing equity securities, significant dilution to the
existing stockholders may result.
Earnings before Interest, Taxes, Depreciation and Amortization (Non-GAAP Measurement)
We believe that Earnings before Interest, Taxes, Depreciation and Amortization (�EBITDA�) is a meaningful
presentation that enables us to assess and compare our operating cash flow performance on a consistent basis by
removing from our operating results the impacts of our capital structure, the effects of the accounting methods used to
compute depreciation and amortization and the effects of operating in different income tax jurisdictions. Further, we
believe that EBITDA is widely used by investors and analysts as a measure of performance.
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The following table presents the determinations of EBITDA for the years ended January 31, 2009 and 2008.

EBITDA
Years Ended January 31,

2009 2008
Net income (loss), as reported $ 10,019,000 $ (3,205,000)
Interest expense 410,000 699,000
Income tax expense 6,726,000 1,593,000
Depreciation and other amortization 992,000 1,277,000
Amortization of purchased intangible assets 1,404,000 6,184,000

EBITDA $ 19,551,000 $ 6,548,000

As EBITDA is not a measure of performance calculated in accordance with generally accepted accounting principles
(�GAAP�), we do not believe that this measure should be considered in isolation from, or as a substitute for, the results
of our operations presented in accordance with GAAP that are included in our consolidated financial statements. In
addition, our EBITDA does not necessarily represent funds available for discretionary use and is not necessarily a
measure of our ability to fund our cash needs.
As we believe that our net cash flow from operations is the most directly comparable performance measure
determined in accordance with GAAP, the following table reconciles the amounts of EBITDA for the applicable
periods, as presented above, to the corresponding amounts of net cash flows provided by (used in) operating activities
that are presented in on our consolidated statements of cash flows.

Reconciliations of EBITDA
Years Ended January 31,

2009 2008
EBITDA $ 19,551,000 $ 6,548,000
Current income tax expense (8,895,000) (4,298,000)
Interest expense (410,000) (699,000)
Impairment losses related to goodwill and other purchased intangible assets 3,134,000 6,826,000
Non-cash stock option compensation expense 1,196,000 561,000
Provision for inventory obsolescence 1,637,000 434,000
Equity in net income of unconsolidated subsidiary (507,000) �
Decrease in escrowed cash 4,398,000 633,000
Increase in accounts receivable, net (5,095,000) (7,099,000)
Change related to the timing of scheduled billings (31,075,000) 48,369,000
Other, net 4,598,000 (8,775,000)

Net cash (used in) provided by operations $ (11,468,000) $ 42,500,000

Off-Balance Sheet Arrangements
As of January 31, 2009, the Company�s �Off-Balance Sheet� arrangements, as that term is described by the Securities
and Exchange Commission, included a $10.0 million standby letter of credit issued to support our bonding capacity
provided by an insurance company. The letter of credit was issued by our bank and renews annually effective January
1.
Seasonality
The operations of our power industry and telecommunications infrastructure services segments are expected to have
seasonally weaker results in the first and fourth quarters of the fiscal year, and may produce stronger results in the
second and third quarters. This seasonality is primarily due to the effect of winter weather on outside plant activities
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as well as reduced daylight hours. The significance of seasonality on GPS depends on the geographic regions in which
GPS contracts are located in any given year.
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Inflation
Our monetary assets, consisting primarily of cash, cash equivalents and accounts receivables, and our non-monetary
assets, consisting primarily of goodwill and other purchased intangible assets, are not affected significantly by
inflation. We believe that replacement costs of equipment, furniture, and leasehold improvements will not materially
affect our operations. However, the rate of inflation affects our expenses, such as those for employee compensation
and benefits, which may not be readily recoverable in the price of services offered by us.
Critical Accounting Policies
We consider the accounting policies related to revenue recognition on long-term construction contracts, the valuation
of goodwill and long-lived assets, income tax reporting and the reporting of legal matters to be most critical to the
understanding of our financial position and results of operations. Critical accounting policies are those related to the
areas where we have made what we consider to be particularly subjective or complex judgments in making estimates
and where these estimates can significantly impact our financial results under different assumptions and conditions.
These estimates, judgments, and assumptions affect the reported amounts of assets, liabilities and equity and
disclosure of contingent assets and liabilities at the date of financial statements and the reported amounts of revenues
and expenses during the reporting periods. We base our estimates on historical experience and various other
assumptions that we believe are reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying value of assets, liabilities and equity that are not readily apparent from other sources.
Actual results and outcomes could differ from these estimates and assumptions.
We recognize a significant portion of revenues in connection with performance under long-term construction contracts
pursuant to Statement of Position (SOP) No. 81-1 �Accounting for Performance of Construction-Type and Certain
Production-Type Contracts.� The types of contracts may vary and include agreements under which revenues are based
on a fixed price basis or cost-plus-fee. Revenues from cost-plus-fee construction agreements are recognized on the
basis of costs incurred during the period plus the fee earned, measured using the cost-to-cost method. Revenues from
fixed price construction agreements, including portions of estimated profit, are recognized as services are provided,
based on costs incurred and estimated total contract costs using the percentage of completion method. Therefore,
changes to the total estimated contract cost of a fixed price contract may affect the amount of profit or the extent of
loss. The effect of the change on profit or loss is recorded in the period when the change in estimated total contract
cost is determined. We review the estimates of total cost on each significant contract monthly.
In connection with the acquisitions of GPS, VLI and SMC, we recorded substantial amounts of goodwill and other
purchased intangible assets including contractual and other customer relationships, proprietary formulas, non-compete
agreements and trade names. Other than goodwill, most of our purchased intangible assets are determined to have
finite useful lives. At February 1, 2008, the beginning of our most recent fiscal year, goodwill and other purchased
intangible assets together represented approximately 18% of consolidated total assets. In accordance with Statement of
Financial Accounting Standard No. 142, �Goodwill and Other Intangible Assets� (�FAS No. 142�), the Company reviews
goodwill for impairment at least annually. The Company tests for the impairment of goodwill pursuant to the
requirements of FAS No. 142 and of the other purchased intangible assets pursuant to the requirements of FAS
No. 144, �Accounting for the Impairment or Disposal of Long-Lived Assets,� more frequently if events or changes in
circumstances indicate that an asset value might be impaired. We utilize the assistance of professional appraisal firms
in the initial determination of the fair value of these intangible assets using various techniques. Certain techniques
require us to make estimates and assumptions about the future financial performance of the acquired businesses that
may change in the future. The declining sales and the operating losses experienced by VLI during the last two years
indicated that the carrying values of VLI�s goodwill and long-lived assets was impaired. Accordingly, the Company
performed assessments of the carrying values and determined that the net unadjusted carrying values of these assets
exceeded the current fair values. Accordingly, we recorded asset impairment losses related to VLI in the total amounts
of $2.0 million and $6.8 million for the years ended January 31, 2009 and 2008, respectively.
As of January 31, 2009 and 2008, our consolidated balance sheets included deferred tax assets in the total amounts of
$4.9 million and $2.2 million, respectively, resulting from our future deductible temporary differences. In assessing
whether deferred tax assets may be realizable, we consider whether it is more likely than not that some portion or all
of the deferred tax assets will not be realized. Our ability to realize our deferred tax assets depends primarily upon the
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generation of sufficient future taxable income to allow for the utilization of our deductible temporary differences and
tax planning strategies. If such estimates and assumptions change in the future, we may be required to record
additional valuation allowances against some or all of the deferred tax assets resulting in additional income tax
expense in our consolidated statement of operations. At this time, based substantially on the strong earnings
performance of our power industry services business segment, we believe that it is more likely than not that we will
realize the benefit of our net deferred tax assets.
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As discussed in Note 12 to the consolidated financial statements, we are involved in several legal matters relating to
VLI where litigation has been initiated against us. We deny the alleged wrongdoings and intend to vigorously defend
ourselves in each case. Management does not believe that a material loss is reasonably possible related to the lawsuits
in the Kevin Thomas litigation, individually or in the aggregate. However, we do maintain accrued expense balances
for the estimated amounts of legal costs expected to be billed related to each matter. Should our assessments of the
outcomes of these legal matters change, losses or additional costs may be recorded.
In addition to evaluating estimates relating to the items discussed above, we also consider other estimates and
judgments, including, but not limited to, those related to our allowances for doubtful accounts and inventory
obsolescence. A description of the Company�s significant accounting policies, including those discussed above, are
described in Note 2 to the accompanying consolidated financial statements included in Item 8 of this Annual Report
on Form 10-K.
New Accounting Pronouncements
In December 2008, the Financial Accounting Standards Board (the �FASB�) announced the issuance of FASB Staff
Position (�FSP�) FAS 140-4 and FIN 46(R)-8, �Disclosures by Public Entities (Enterprises) about Transfers of Financial
Assets and Interests in Variable Interest Entities.� This FSP requires public entities to provide additional disclosures
until proposed FASB statements, �Accounting for Transfers of Financial Assets: an Amendment of FASB Statement
No. 140� and �Amendments to FASB Interpretation No. 46(R)�, become effective. This FSP was effective for our
consolidated financials statements for the fiscal year ending January 31, 2009. However, it did not have a material
effect on our consolidated financial statements.
In November 2008, the FASB�s Emerging Issues Task Force (�EITF�) reached consensus on Issue 08-6, �Equity Method
Investment Accounting Considerations.� This issue clarifies the accounting for some transactions and impairment
considerations involving all investments accounted for under the equity method. Guidance is provided regarding
(1) how the initial carrying value of an equity investment should be determined, (2) how an impairment assessment of
an underlying indefinite-lived intangible asset of an equity-method investment should be performed, (3) how an
equity-method investee�s issuance of shares should be accounted for and, (4) how to account for a change in an
investment from the equity method to the cost method. This EITF will be effective for us for our fiscal year ending
January 31, 2010 and interim periods therein. We do not expect that adoption of this guidance will have a significant
impact on our consolidated financial statements.
In November 2008, the EITF reached consensus on Issue No. 08-7, �Accounting for Defensive Intangible Assets.�
Defensive assets are assets acquired in a business combination that the acquirer (a) does not intend to use or
(b) intends to use in a way other than the assets� highest and best use as determined by an evaluation of market
participant assumptions. Defensive assets also are referred to as �locked-up assets� because while the asset is not being
actively used, it is likely contributing to an increase in the value of other assets owned by the acquiring entity. This
issue addresses the accounting for defensive intangible assets subsequent to initial recognition and would be effective
for intangible assets acquired by us subsequent to January 31, 2009. Adoption of this issue will not have a significant
impact on our consolidated financial statements.
In November 2008, the EITF also reached consensus on Issue No. 08-8, �Accounting for an Instrument (or an
Embedded Feature) with a Settlement Amount That Is Based on the Stock of an Entity�s Consolidated Subsidiary.� This
EITF will be effective for us for our fiscal year ending January 31, 2010 and interim periods therein. Adoption of this
guidance will not have a significant impact on our consolidated financial statements.
In October 2008, the FASB issued FSP FAS 157-3, �Determining the Fair Value of a Financial Asset When the Market
for That Asset Is Not Active,� in order to clarify the application of FASB Statement of Financial Accounting Standards
No. 157, �Fair Value Measurements,� (�SFAS No. 157�) in a market that is not active and to provide an example to
illustrate the key considerations in the application of this guidance. It emphasizes that the use of a reporting entity�s
own assumptions about future cash flows and an appropriately risk-adjusted discount rate in determining the fair value
for a financial asset is acceptable when relevant observable inputs are not available. This FSP was effective upon its
issuance. SFAS No. 157 defines fair value, establishes a framework for measuring fair value in generally accepted
accounting principles and expands disclosures about fair value measurements. Certain provisions of this standard
relating to financial assets and financial liabilities were effective for us beginning February 1, 2008. The effective
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provisions did not have a material impact on the consolidated financial statements. Adoption of the other provisions of
this standard relating primarily to nonfinancial assets and nonfinancial liabilities will first be required for our
consolidated financial statements covering the quarter ending April 30, 2009. The adoption of these provisions is not
expected to have a material impact on our consolidated financial statements. The significant nonfinancial items
included in our consolidated balance sheet include property and equipment, goodwill and other purchased intangible
assets.
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In May 2008, the FASB issued Statement of Financial Accounting Standards No. 162, �The Hierarchy of Generally
Accepted Accounting Principles�. This statement identifies the sources of accounting principles and the framework for
selecting the principles used in the preparation of financial statements of nongovernmental entities that are presented
in conformity with U.S. GAAP (the �GAAP Hierarchy�) and mandates that the GAAP Hierarchy reside in the
accounting literature as opposed to the audit literature. This pronouncement became effective November 15, 2008
following approval by the SEC. This pronouncement did not have a material impact our consolidated financial
statements.
In April 2008, the FASB issued FSP FAS 142-3, �Determination of the Useful Life of Intangible Assets.� This FSP
amends the factors that should be considered in developing renewal or extension assumptions used to determine the
useful life of a recognized intangible asset under FASB Statement of Financial Accounting Standards No. 142,
�Goodwill and Other Intangible Assets,� (�SFAS No. 142�) and intends to improve the consistency between the useful life
of a recognized intangible asset under SFAS No. 142 and the period of expected cash flows used to measure the fair
value of the asset under FASB Statement of Financial Accounting Standards No. 141R (see description below) and
other U.S. generally accepted accounting principles. This FSP is effective for our interim and annual financial
statements beginning in the fiscal year commencing February 1, 2009. We do not expect the adoption of this FSP to
have a material impact on our consolidated financial statements.
In March 2008, the FASB issued Statement of Financial Accounting Standards No. 161, �Disclosures about Derivative
Instruments and Hedging Activities � An Amendment of FASB Statement No. 133.� This new standard requires
enhanced disclosures about an entity�s derivative and hedging activities with the intent of improving the transparency
of financial reporting as the use and complexity of derivative instruments and hedging activities have increased
significantly over the past several years. Currently, we use interest rate swap agreements to hedge the risks related to
the variable interest paid on our term loans. The current effects of our hedging activities are not significant to the
consolidated financial statements. However, the new standard will require us to provide an enhanced understanding of
1) how and why we use derivative instruments, 2) how we account for derivative instruments and the related hedged
items, and 3) how derivatives and related hedged items affect our financial position, financial performance and cash
flows. In September 2008, the FASB issued FSP FAS No. 133-1 and FIN 45-4, �Disclosures about Credit Derivatives
and Certain Guarantees: An Amendment of FASB Statement No. 133 and FASB Interpretation No. 45; and
Clarification of the Effective Date of FASB Statement No. 161,� a new pronouncement intended to improve the
disclosures about credit derivatives by requiring more information about the potential adverse effects of changes in
credit risk on the financial statements of the sellers of these instruments and by requiring additional disclosure about
the current status of the payment/performance risk of a guarantee. Adoption of FASB Statement No. 161 will first be
required for our consolidated financial statements covering the quarter ending April 30, 2009. The provisions of the
FSP that amend FASB Statement No. 133 and Interpretation No. 45 were adopted for our consolidated financial
statements for the year ending January 31, 2009 without a material effect.
In December 2007, the FASB issued Statement of Financial Accounting Standards No. 141R, �Business Combinations,�
(�SFAS No. 141R�) which replaces SFAS No. 141 and provides greater consistency in the accounting and financial
reporting of business combinations. SFAS No. 141R requires the acquiring entity in a business combination to
recognize all assets acquired and liabilities assumed in the transaction, establishes the acquisition-date fair value as the
measurement objective for all assets acquired and liabilities assumed, establishes principles and requirements for how
an acquirer recognizes and measures any non-controlling interest in the acquiree and the goodwill acquired, and
requires the acquirer to disclose the nature and financial effect of the business combination. Among other changes,
this statement also requires that �negative goodwill� be recognized in earnings as a gain attributable to the acquisition,
that acquisition-related costs be recognized separately from the acquisition and expensed as incurred and that any
deferred tax benefits resulting from a business combination be recognized in income from continuing operations in the
period of the combination. SFAS No. 141R will apply generally to our business combinations occurring subsequent to
January 31, 2009. The accounting for future acquisitions, if any, may be affected by this pronouncement and will be
evaluated by us at that time.
In December 2007, the FASB also issued Statement of Financial Accounting Standards No. 160, �Noncontrolling
Interests in Consolidated Financial Statements,� that establishes accounting and reporting standards for minority
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interests in consolidated subsidiaries. This standard will be effective for us on February 1, 2009, and its adoption will
not affect our consolidated financial statements.
In February 2007, the FASB issued Statement of Financial Accounting Standards No. 159, �The Fair Value Option for
Financial Assets and Financial Liabilities.� This standard permits companies to measure many financial instruments
and certain other items at fair value at specified election dates. The provisions of this new standard were effective for
us beginning February 1, 2008 and did not have a significant impact on the consolidated financial statements.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Not required for companies allowed to use the scaled disclosures for smaller reporting companies.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.
See the Index to the Consolidated Financial Statements on page 46 of this Annual Report.
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.
None.
ITEM 9A. CONTROLS AND PROCEDURES.
Attached as exhibits to this Annual Report on Form 10-K are certifications of our Chief Executive Officer (�CEO�) and
Chief Financial Officer (�CFO�), which are required in accordance with Rule 13a-14 of the Securities Exchange Act of
1934, as amended (the �Exchange Act�). This �Controls and Procedures� section includes information concerning the
controls and controls evaluation referred to in the certifications. Part II, Item 8, of this Annual Report on Form 10-K
sets forth the report of Grant Thornton LLP, our independent registered public accounting firm, regarding its audit of
our internal control over financial reporting and of our assessment of internal control over financial reporting set forth
below in this section. This section should be read in conjunction with the certifications and the report of Grant
Thornton LLP for a more complete understanding of the topics presented.
Evaluation of Disclosure Controls and Procedures
We conducted an evaluation of the effectiveness of the design and operation of our �disclosure controls and procedures�
(�Disclosure Controls�) as of the end of the period covered by this Annual Report on Form 10-K. The controls
evaluation was conducted under the supervision and with the participation of management, including our CEO and
CFO. Disclosure Controls are controls and procedures designed to reasonably assure that information required to be
disclosed in our reports filed under the Exchange Act, such as this Annual Report on Form 10-K, is recorded,
processed, summarized, and reported within the time periods specified in the SEC�s rules and forms. Disclosure
Controls are also designed to reasonably assure that such information is accumulated and communicated to our
management, including the CEO and CFO, as appropriate to allow timely decisions regarding required disclosure. Our
quarterly evaluation of Disclosure Controls includes an evaluation of some components of our internal control over
financial reporting, and internal control over financial reporting is also separately evaluated on an annual basis for
purposes of providing the management report, which is set forth below.
Based on the controls evaluation, our CEO and CFO have concluded that, as of the end of the period covered by this
Annual Report on Form 10-K, our Disclosure Controls, were effective to provide reasonable assurance that
information required to be disclosed in our Exchange Act reports is recorded, processed, summarized, and reported
within the time periods specified by the SEC, and the material information related to Argan, Inc. and its consolidated
subsidiaries is made known to management, including the CEO and CFO, particularly during the period when our
periodic reports are being prepared.
Management Report on Internal Control over Financial Reporting
Our management is responsible for establishing and maintaining adequate internal control over financial reporting to
provide reasonable assurance regarding the reliability of our financial reporting and the preparation of financial
statements for external purposes in accordance with U.S. generally accepted accounting principles. Internal control
over financial reposting includes those policies and procedures that (i) pertain to the maintenance of records that in
reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the Company; (ii)
provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements
in accordance with authorizations of management and directors of the Company; and (iii) provide reasonable
assurance regarding prevention of timely detection of unauthorized acquisition, use, or disposition of the Company�s
assets that could have a material effect on the financial statements.
Management assessed our internal control over financial reporting as of January 31, 2009, the end of the fiscal year.
Management based its assessment on criteria established in Internal Control�Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission. Management�s assessment included evaluation
of elements such as the design and operating effectiveness of key financial reporting controls, process documentation,
accounting policies, and our overall control environment.
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Based on our assessment, management has concluded that our internal control over financial reporting was effective
as of the end of the fiscal year to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external reporting purposes in accordance with U.S. generally accepted
accounting principles. We reviewed the results of management�s assessment with the Audit Committee of our Board of
Directors. In addition, on a quarterly basis we will evaluate any changes to our internal control over financial
reporting to determine if material change occurred.
Our independent registered public accounting firm, Grant Thornton LLP, audited management�s assessment and
independently assessed the effectiveness of our internal control over financial reporting and has issued an audit report
on our system of internal control over financial reporting, which is included below.
Changes in Internal Controls
No change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) occurred during the fiscal quarter ended January 31, 2009 that has materially affected, or is reasonably
likely to materially affect, our internal control over financial reporting.
Inherent Limitations on Effectiveness of Controls
The Company�s management, including the CEO and CFO, does not expect that our Disclosure Controls or our
internal control over financial reporting will prevent or detect all error and all fraud. A control system, no matter how
well designed and operated, can provide only reasonable, not absolute, assurance that the control system�s objectives
will be met. The design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered relative to their costs. Further, because of the inherent limitations in all control systems,
no evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that
all control issues and instances of fraud, if any, within the Company have been detected. These inherent limitations
include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple
error or mistake. Controls can also be circumvented by the individual acts of some persons, by collusion of two or
more people, or by management override of the controls. The design of any system of controls is based in part on
certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed
in achieving its stated goals under all potential future conditions. Projections of any evaluation of controls
effectiveness to future periods are subject to risks. Over time, controls may become inadequate because of changes in
conditions of deterioration in the degree of compliance with policies or procedures.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

To the Board of Directors and Stockholders of Argan, Inc.
We have audited the internal control over financial reporting of Argan, Inc. (a Delaware corporation) and subsidiaries
(the �Company�) as of January 31, 2009, based on criteria established in Internal Control�Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission (�COSO�). The Company�s management is
responsible for maintaining effective internal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included in the accompanying Management�s Report on
Internal Control over Financial Reporting. Our responsibility is to express an opinion on the Company�s internal
control over financial reporting based on our audit.
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining
an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing
such other procedures as we considered necessary in the circumstances. We believe that our audit provides a
reasonable basis for our opinion.
A company�s internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company�s internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance
with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company�s assets that could have
a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.
In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as
of January 31, 2009, based on criteria established in Internal Control�Integrated Framework issued by COSO.
We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of the Company as of January 31, 2009 and 2008, and the related consolidated
statements of operations, stockholders� equity, and cash flows for the years then ended and our report dated April 13,
2009 expressed an unqualified opinion thereon.
/s/ Grant Thornton LLP

Baltimore, Maryland
April 13, 2009
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ITEM 9B. OTHER INFORMATION.
Not Applicable.

PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
The information required by this item will be incorporated by reference to our 2009 Proxy Statement relating to the
election of directors and other matters, which is expected to be filed by us pursuant to Regulation 14A, within
120 days after the close of our fiscal year.
ITEM 11. EXECUTIVE COMPENSATION.
The information required by this item will be incorporated by reference to our 2009 Proxy Statement relating to the
election of directors and other matters, which is expected to be filed by us pursuant to Regulation 14A, within
120 days after the close of our fiscal year.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS.
The information required by this item will be incorporated by reference to our 2009 Proxy Statement relating to the
election of directors and other matters, which is expected to be filed by us pursuant to Regulation 14A, within
120 days after the close of our fiscal year.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE.
The information required by this item will be incorporated by reference to our 2009 Proxy Statement relating to the
election of directors and other matters, which is expected to be filed by us pursuant to Regulation 14A, within
120 days after the close of our fiscal year.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.
The information required by this item will be incorporated by reference to our 2009 Proxy Statement relating to the
election of directors and other matters which is expected to be filed by us pursuant to Regulation 14A, within 120 days
after the close of our fiscal year.
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ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
The following exhibits are filed as part of this Annual Report on Form 10-K:

Exhibit No. Description

3.1 Certificate of Incorporation, as amended. Incorporated by reference to the Company�s Form
10-KSB filed with the Securities and Exchange Commission on April 27, 2004.

3.2 Bylaws. (c)

4.1 Stock Purchase Agreement dated as of May 4, 2006 between Argan, Inc. and the
purchasers identified on Schedule A attached thereto.  (a)

4.2 Escrow Agreement dated as of May 4, 2006 between Argan, Inc. and the purchasers
identified on Schedule A attached thereto. (a)

4.3 Stock Purchase Agreement dated as of December 8, 2006 by and among Argan, Inc. and
the purchasers identified on Schedule A attached thereto. (b)

4.4 Stock Purchase Agreement dated as of December 8, 2006 by and between Argan, Inc. and
Argan Investments LLC. (b)

4.5 Registration Rights Agreement dated December 8, 2006 by and between Argan, Inc. and
Argan Investments LLC. (b)

4.6 Escrow Agreement dated as of December 8, 2006 by and among Argan, Inc., the
purchasers identified on Schedule A attached thereto and Robinson & Cole LLP. (b)

4.7 Registration Rights Agreement dated as of December 8, 2006 by and among Argan, Inc.,
William F. Griffin, Jr. and Joel M. Canino. (b)

4.8 Escrow Agreement, dated as of December 8, 2006 by and among the Argan, Inc., William
F. Griffin, Jr., Joel M. Canino, Michael Price and Curtin Law Roberson Dunigan & Salans,
P.C (b)

4.9 Form of Subscription and Investment Agreement, relating to a private placement of 2.2
million shares of the Company�s common stock completed July 2, 2008. Incorporated by
reference to the Company�s Form 8-K filed with the Securities and Exchange Commission
on July 7, 2008.

10.1 2001 Incentive Stock Option Plan. Incorporated by reference to the Company�s Proxy
Statement filed on Schedule 14A with the Securities and Exchange Commission on
August 6, 2001.

10.2 Form of Common Stock Purchase Warrant dated April 29, 2003. Incorporated by reference
to Company�s Form 10-KSB filed with the Securities and Exchange Commission on
April 27, 2004.

10.4
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Employment Agreement dated as of January 3, 2005 by and between Argan, Inc. and
Rainer H. Bosselmann. Incorporated by reference to the Company�s Form 8-K dated
January 3, 2005, filed with the Securities and Exchange Commission on January 5, 2005.

10.5 Employment Agreement dated as of January 3, 2005 by and between Argan, Inc. and
Arthur F. Trudel, Jr. Incorporated by reference to the Company�s Form 8-K dated
January 3, 2005, filed with the Securities and Exchange Commission on January 5, 2005.

10.6 Membership Interest Purchase Agreement, dated as of December 6, 2006, by and among,
Argan, Inc., Gemma Power Systems, LLC, Gemma Power, Inc., Gemma Power Systems
California, William F. Griffin, Jr. and Joel M. Canino. (b)

10.7 Stock Purchase Agreement, dated as of December 8, 2006, by and among Argan, Inc.,
Gemma Power Systems, LLC, Gemma Power, Inc., Gemma Power Systems California,
William F. Griffin, Jr. and Joel M. Canino. (b)

10.8 Employment Agreement dated as of December 8, 2006 by and between Gemma Power
Systems, LLC and Joel M. Canino. (b)

10.9 Employment Agreement dated as of December 8, 2006 by and between Gemma Power
Systems, LLC and William M. Griffin, Jr. (b)

10.10 First Amendment to the Employment Agreement of Joel M. Canino, dated February 29,
2008. Incorporated by reference to the Company�s Form 8-K filed with the Securities and
Exchange Commission on March 5, 2008.
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Exhibit No. Description

10.11 First Amendment to the Employment Agreement of William F. Griffin, dated February 29,
2008. Incorporated by reference to the Company�s Form 8-K filed with the Securities and
Exchange Commission on March 5, 2008.

10.12 Second Amendment to the Employment Agreement of Joel M. Canino, dated March 5,
2009. Incorporated by reference to the Company�s Form 8-K filed with the Securities and
Exchange Commission on March 9, 2009.

10.13 Second Amendment to the Employment Agreement of William F. Griffin, dated March 5,
2009. Incorporated by reference to the Company�s Form 8-K filed with the Securities and
Exchange Commission on March 9, 2009.

10.14 Second Amended and Restated Financing and Security Agreement dated December 11,
2006 by and among Argan, Inc., Southern Maryland Cable, Inc., Vitarich Laboratories,
Inc., Gemma Power Systems, LLC, Gemma Power, Inc., Gemma Power Systems
California, Gemma Power Hartford, LLC and Bank of America, N.A. (b)

10.15 Fourth Amended and Restated Revolving Credit Note dated December 11, 2006, issued by
Argan, Inc., Southern Maryland Cable, Inc., Vitarich Laboratories, Inc., Gemma Power
Systems, LLC, Gemma Power, Inc., Gemma Power Systems California and Gemma Power
Hartford, LLC in favor of Bank of America, N.A. (b)

10.16 Amended and Restated 2006 Term Note dated December 11, 2006, issued by Argan, Inc.,
Southern Maryland Cable, Inc., Vitarich Laboratories, Inc., Gemma Power Systems, LLC,
Gemma Power, Inc., Gemma Power Systems California and Gemma Power Hartford, LLC
in favor of Bank of America, N.A. (b)

10.17 Acquisition Term Note dated December 11, 2006, issued by Argan, Inc., Southern
Maryland Cable, Inc., Vitarich Laboratories, Inc., Gemma Power Systems, LLC, Gemma
Power, Inc., Gemma Power Systems California and Gemma Power Hartford, LLC in favor
of Bank of America, N.A. (b)

10.18 Pledge, Assignment and Security Agreement dated as of December 8, 2006 by Argan, Inc.
(on behalf of Southern Maryland Cable, Inc.) in favor of Bank of America, N.A. (b)

10.19 Pledge, Assignment and Security Agreement dated as of December 8, 2006 by Argan, Inc.
(on behalf of Vitarich Laboratories, Inc.) in favor of Bank of America, N.A. (b)

10.20 Pledge, Assignment and Security Agreement dated as of December 8, 2006 by Argan, Inc.
(on behalf of Gemma Power Systems, LLC) in favor of Bank of America, N.A. (b)

10.21 Pledge, Assignment and Security Agreement dated as of December 8, 2006 by Argan, Inc.
(on behalf of Gemma Power, Inc.) in favor of Bank of America, N.A. (b)

10.22 Pledge, Assignment and Security Agreement dated as of December 8, 2006 by Argan, Inc.
(on behalf of Gemma Power Systems California) in favor of Bank of America, N.A. (b)
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10.23 Pledge, Assignment and Security Agreement dated as of December 8, 2006 by Gemma
Power Systems, LLC (on behalf of Gemma Power Hartford, LLC) in favor of Bank of
America, N.A. (b)

10.24 Pledge and Assignment Agreement dated as of December 8, 2006 by Argan, Inc. in favor
of Bank of America, N.A. for the benefit of Travelers Casualty and Surety Company of
America. (b)

10.25 First Amendment to Second Amended and Restated Financing and Security Agreement,
dated March 28, 2008, by and among Argan, Inc., Southern Maryland Cable, Inc., Vitarich
Laboratories, Inc., Gemma Power Systems, LLC, Gemma Power, Inc., Gemma Power
Systems California, Inc., Gemma Power Hartford, LLC and Bank of America, N.A.
Incorporated by reference to the Company�s Form 10-K filed with the Securities and
Exchange Commission on April 24, 2008.

10.26 Second Amendment to Second Amended and Restated Financing and Security Agreement,
dated June 3, 2008, by and among Argan, Inc., Southern Maryland Cable, Inc., Vitarich
Laboratories, Inc., Gemma Power Systems, LLC, Gemma Power, Inc., Gemma Power
Systems California, Inc., Gemma Power Hartford, LLC and Bank of America, N.A. (c)

- 42 -

Edgar Filing: EXPRESS, INC. - Form 8-K

Table of Contents 61



Table of Contents

Exhibit No. Description

14.1 Code of Ethics. Incorporated by reference to Company�s Form 10-KSB filed with the
Securities and Exchange Commission on April 27, 2004.

14.2 Argan, Inc. Code of Conduct (Amended January 2007). Incorporated by reference to the
Company�s Form 10-KSB filed with the Securities and Exchange Commission on April 26,
2007.

21 Subsidiaries of the Company. Incorporated by reference to the Company�s Form 10-KSB
filed with the Securities and Exchange Commission on April 26, 2007. (c)

23.1 Consent of Grant Thornton LLP, Independent Registered Public Accounting Firm. (c)

31.1 Certification of CEO required by Section 302 of the Sarbanes-Oxley Act of 2002. (c)

31.2 Certification of CFO required by Section 302 of the Sarbanes-Oxley Act of 2002. (c)

32.1 Certification of CEO required by Section 906 of the Sarbanes-Oxley Act of 2002. (c)

32.2 Certification of CFO required by Section 906 of the Sarbanes-Oxley Act of 2002. (c)

(a) Incorporated by
reference to the
Company�s Form
8-K, dated
May 4, 2006,
filed with the
Securities and
Exchange
Commission on
May 9, 2006.

(b) Incorporated by
reference to the
Company�s Form
8-K, dated
December 8,
2006, filed with
the Securities
and Exchange
Commission on
December 14,
2006.

(c) Filed herewith.
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SIGNATURES
In accordance with Section 13 or 15(d) of the Exchange Act, the Registrant caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

ARGAN, INC.

By:  /s/ Rainer H. Bosselmann
Rainer H. Bosselmann 
Chairman of the Board and Chief
Executive Officer
Dated: April 13, 2009 

In accordance with the Exchange Act, this report has been signed below by the following persons on behalf of the
Registrant and in the capacities and on the dates indicated.

Name Title Date

/s/ Rainer H. Bosselmann

Rainer H. Bosselmann

Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

April 13,
2009

/s/ Arthur F. Trudel

Arthur F. Trudel

Senior Vice President, Chief Financial Officer and Secretary
(Principal Accounting and Financial Officer)

April 13,
2009

/s/ Henry A. Crumpton

Henry A. Crumpton

Director April 13,
2009

/s/ DeSoto S. Jordan

DeSoto S. Jordan

Director April 13,
2009

/s/ William F. Leimkuhler

William F. Leimkuhler

Director April 13,
2009

/s/ Daniel A. Levinson

Daniel A. Levinson

Director April 13,
2009

/s/ W. G. Champion Mitchell

W. G. Champion Mitchell

Director April 13,
2009

/s/ James W. Quinn

James W. Quinn

Director April 13,
2009
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ARGAN, INC. AND SUBSIDIARIES
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS AND SCHEDULE

JANUARY 31, 2009
The following financial statements and schedule (including the notes thereto and the Report of the Independent
Registered Public Accounting Firm with respect thereto), are filed as part of this Annual Report on Form 10-K.

Page No.

Report of Grant Thornton LLP, Independent Registered Public Accounting Firm 46

Consolidated Balance Sheets at January 31, 2009 and 2008 47

Consolidated Statements of Operations for the years ended January 31, 2009 and 2008 48

Consolidated Statements of Stockholders� Equity for the years ended January 31, 2009 and
2008 49

Consolidated Statements of Cash Flows for the years ended January 31, 2009 and 2008 50

Notes to Consolidated Financial Statements 51

Schedule II � Valuation and Qualifying Accounts 72
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Stockholders of Argan, Inc.
We have audited the accompanying consolidated balance sheets of Argan, Inc. (a Delaware corporation) and
subsidiaries (the �Company�) as of January 31, 2009 and 2008, and the related consolidated statements of operations,
stockholders� equity, and cash flows for the years then ended. Our audits of the basic financial statements included the
financial statement Schedule II � Valuation and Qualifying Accounts. These financial statements and financial
statement schedule are the responsibility of the Company�s management. Our responsibility is to express an opinion on
these financial statements and financial statement schedule based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of Argan, Inc. and subsidiaries as of January 31, 2008 and 2007, and the results of their operations
and their cash flows for the years then ended, in conformity with accounting principles generally accepted in the
United States of America. Also in our opinion, the related financial statement schedule, when considered in relation to
the basic financial statements taken as a whole, presents fairly, in all material respects, the information set forth
therein.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the Company�s internal control over financial reporting as of January 31, 2009, based on criteria established in
Internal Control � Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) and our report dated April 13, 2009 expressed an unqualified opinion thereon.
/s/ GRANT THORNTON LLP
Baltimore, Maryland
April 13, 2009
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ARGAN, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

JANUARY 31,

2009 2008
ASSETS

CURRENT ASSETS:
Cash and cash equivalents $ 74,666,000 $ 66,827,000
Accounts receivable, net of allowance for doubtful accounts 12,986,000 30,239,000
Escrowed cash 10,000,000 14,398,000
Costs and estimated earnings in excess of billings 6,325,000 242,000
Inventories, net of obsolescence reserve 1,347,000 2,808,000
Prepaid expenses and other current assets 768,000 1,330,000
Deferred income tax assets 1,660,000 406,000

TOTAL CURRENT ASSETS 107,752,000 116,250,000
Property and equipment, net of accumulated depreciation 1,214,000 2,892,000
Goodwill 18,476,000 20,337,000
Intangible assets, net of accumulated amortization and impairment losses 3,655,000 5,296,000
Investment in unconsolidated subsidiary 2,107,000 �
Deferred income tax assets 1,743,000 828,000
Other assets 217,000 260,000

TOTAL ASSETS $ 135,164,000 $ 145,863,000

LIABILITIES AND STOCKHOLDERS� EQUITY

CURRENT LIABILITIES:
Accounts payable $ 31,808,000 $ 35,483,000
Accrued expenses 14,929,000 9,370,000
Billings in excess of cost and estimated earnings 5,102,000 52,313,000
Current portion of long-term debt 2,301,000 2,581,000

TOTAL CURRENT LIABILITIES 54,140,000 99,747,000
Long-term debt 1,833,000 4,134,000
Other liabilities 85,000 116,000

TOTAL LIABILITIES 56,058,000 103,997,000

COMMITMENTS AND CONTINGENCIES (Notes 11 and 12)

STOCKHOLDERS� EQUITY:
Preferred stock, par value $0.10 per share � 500,000 shares authorized; no
shares issued and outstanding � �
Common stock, par value $0.15 per share � 30,000,000 shares authorized;
13,437,684 and 11,113,534 shares issued at 1/31/09 and 1/31/08, and

2,015,000 1,667,000
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13,434,451 and 11,110,301 shares outstanding at 1/31/09 and 1/31/08
Warrants outstanding 738,000 834,000
Additional paid-in capital 84,786,000 57,861,000
Accumulated other comprehensive losses (63,000) (107,000)
Accumulated deficit (8,337,000) (18,356,000)
Treasury stock at cost � 3,233 shares at both 1/31/09 and 1/31/08 (33,000) (33,000)

TOTAL STOCKHOLDERS� EQUITY 79,106,000 41,866,000

TOTAL LIABILITIES AND STOCKHOLDERS� EQUITY $ 135,164,000 $ 145,863,000

The accompanying notes are an integral part of these financial statements.
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ARGAN, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE YEARS ENDED JANUARY 31,

2009 2008

Net revenues
Power industry services $ 202,298,000 $ 180,414,000
Nutritional products 10,075,000 16,669,000
Telecommunications infrastructure services 8,553,000 9,693,000

Net revenues 220,926,000 206,776,000
Cost of revenues
Power industry services 169,046,000 162,418,000
Nutritional products 11,868,000 14,714,000
Telecommunications infrastructure services 7,127,000 8,059,000

Cost of revenues 188,041,000 185,191,000

Gross profit 32,885,000 21,585,000

Selling, general and administrative expenses 14,858,000 18,983,000
Impairment losses 3,134,000 6,826,000

Income (loss) from operations 14,893,000 (4,224,000)

Interest expense (410,000) (699,000)
Investment income 1,755,000 3,311,000
Equity in the net income of unconsolidated subsidiary 507,000 �

Income (loss) from operations before income taxes 16,745,000 (1,612,000)
Income tax expense (6,726,000) (1,593,000)

Net income (loss) $ 10,019,000 $ (3,205,000)

Earnings per share:
Basic $ 0.80 $ (0.29)

Diluted $ 0.78 $ (0.29)

Weighted average number of shares outstanding:
Basic 12,465,000 11,097,000

Diluted 12,779,000 11,097,000

The accompanying notes are an integral part of these financial statements.
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ARGAN, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS� EQUITY

FOR THE YEARS ENDED JANUARY 31, 2009 AND 2008

Accumulated
Common Stock Additional Other

Outstanding Par Paid-in ComprehensiveAccumulated Treasury
Shares Value Warrants Capital Losses Deficit Stock Totals

Balance,
February 1,
2007 11,094,012 $ 1,664,000 $ 849,000 $ 57,190,000 $ (8,000) $ (15,151,000) $ (33,000) $ 44,511,000

Net loss � � � � � (3,205,000) � (3,205,000)

Other
comprehensive
loss � � � � (99,000) � � (99,000)

Total
comprehensive
loss (3,304,000)

Exercise of
stock options 12,500 2,000 � 44,000 � � � 46,000

Exercise of
stock warrants 4,000 1,000 (15,000) 45,000 � � � 31,000

Stock option
vesting � � � 561,000 � � � 561,000

Other (211) � � 21,000 � � � 21,000

Balance,
January 31,
2008 11,110,301 1,667,000 834,000 57,861,000 (107,000) (18,356,000) (33,000) 41,866,000

Net income � � � � � 10,019,000 � 10,019,000

Other
comprehensive
income � � � � 44,000 � � 44,000

10,063,000
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Total
comprehensive
income

Sale of
common stock,
net of offering
costs of
$1,424,000 2,200,000 330,000 � 24,646,000 � � � 24,976,000

Exercise of
stock options 98,150 14,000 � 608,000 � � � 622,000

Exercise of
stock warrants 26,000 4,000 (96,000) 293,000 � � � 201,000

Stock option
vesting � � � 1,196,000 � � � 1,196,000

Income tax
benefit � � � 182,000 � � � 182,000

Balance,
January 31,
2009 13,434,451 $ 2,015,000 $ 738,000 $ 84,786,000 $ (63,000) $ (8,337,000) $ (33,000) $ 79,106,000

The accompanying notes are an integral part of these financial statements.
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ARGAN, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED JANUARY 31,

2009 2008
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss) $ 10,019,000 $ (3,205,000)
Adjustments to reconcile net income (loss) to net cash (used in) provided by
operating activities:
Impairment losses on goodwill and other purchased intangible assets 3,134,000 6,826,000
Amortization of purchased intangible assets 1,404,000 6,184,000
Depreciation and other amortization 992,000 1,277,000
Deferred income taxes (2,169,000) (2,705,000)
Non-cash stock option compensation expense 1,196,000 561,000
Provision for inventory obsolescence 1,637,000 434,000
Equity in net income of unconsolidated subsidiary (507,000) �
Loss on sale of assets 108,000 74,000
Provision for losses on accounts receivable 129,000 45,000
Changes in operating assets and liabilities:
Escrowed cash 4,398,000 633,000
Accounts receivable (5,095,000) (7,099,000)
Costs and estimated earnings in excess of billings (6,083,000) 11,761,000
Inventories (176,000) (855,000)
Prepaid expenses and other assets 458,000 (791,000)
Accounts payable and accrued expenses 4,066,000 (7,278,000)
Billings in excess of costs and estimated earnings (24,992,000) 36,608,000
Other 13,000 30,000

Net cash (used in) provided by operating activities (11,468,000) 42,500,000

CASH FLOWS FROM INVESTING ACTIVITIES:
Payment of contingent acquisition price (2,000,000) �
Investment in unconsolidated subsidiary (1,600,000) �
Purchase of investments � (19,997,000)
Proceeds from the sale of investments � 22,268,000
Purchases of property and equipment (370,000) (873,000)
Proceeds from the sale of property and equipment 59,000 45,000

Net cash (used in) provided by investing activities (3,911,000) 1,443,000

CASH FLOWS FROM FINANCING ACTIVITIES:
Net proceeds from the sale of common stock 24,976,000 �
Principal payments on long-term debt (2,581,000) (2,586,000)
Proceeds from the exercise of stock options and warrants 823,000 77,000

Net cash provided by (used in) financing activities 23,218,000 (2,509,000)
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NET INCREASE IN CASH AND CASH EQUIVALENTS 7,839,000 41,434,000
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR 66,827,000 25,393,000

CASH AND CASH EQUIVALENTS, END OF YEAR $ 74,666,000 $ 66,827,000

The accompanying notes are an integral part of these financial statements.
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ARGAN, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

JANUARY 31, 2009 AND 2008
NOTE 1 � ORGANIZATION
Nature of Operations
Argan, Inc. (�Argan�) conducts its operations through its wholly owned subsidiaries, Gemma Power Systems, LLC and
affiliates (�GPS�) which were acquired in December 2006, Vitarich Laboratories, Inc. (�VLI�) which was acquired in
August 2004, and Southern Maryland Cable, Inc. (�SMC�) which was acquired in July 2003. Argan and its consolidated
wholly-owned subsidiaries are hereinafter referred to as the �Company.� Through GPS, the Company provides a full
range of development, consulting, engineering, procurement, construction, commissioning, operating and maintenance
services to the power generation and renewable energy markets for a wide range of customers including public
utilities, independent power project owners, municipalities, public institutions and private industry. Through VLI, the
Company develops, manufactures and distributes premium nutritional supplements, whole-food dietary supplements
and personal care products. Through SMC, the Company provides telecommunications infrastructure services
including project management, construction, installation and maintenance to the federal government,
telecommunications and broadband service providers, and electric utilities primarily in the Mid-Atlantic region. Each
of the wholly-owned subsidiaries represents a separate reportable segment.
In June 2008, the Company announced that GPS entered into a business partnership with Invenergy Wind
Management LLC, for the design and construction of wind farms located in the United States and Canada (see Note
8). The partners each own 50% of a new company, Gemma Renewable Power, LLC (�GRP�). The Company expects
that GRP will provide engineering, procurement and construction services for new wind farms generating electrical
power including the design and construction of roads, foundations, and electrical collection systems, as well as the
erection of towers, turbines and blades.
NOTE 2 � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation � The consolidated financial statements include the accounts of Argan and its wholly-owned
subsidiaries. The Company�s fiscal year ends on January 31. The results of companies acquired during a reporting
period are included in the consolidated financial statements from the effective date of the acquisition. All significant
inter-company balances and transactions have been eliminated in consolidation. The Company accounts for its
investment in GRP using the equity method. In Note 18, the Company has provided certain financial information
relating to the operating results and assets of its industry segments based on the manner in which management
disaggregates the Company�s financial reporting for purposes of making internal operating decisions. Certain amounts
in the prior year consolidated financial statements have been reclassified to conform with the presentation in the
current year consolidated financial statements.
Use of Estimates � The preparation of consolidated financial statements in conformity with accounting principles
generally accepted in the United States of America (�US GAAP�) requires management to make use of estimates and
assumptions that affect the reported amount of assets and liabilities, revenue, expenses, and certain financial statement
disclosures. Management believes that the estimates, judgments and assumptions upon which it relies are reasonable
based upon information available to it at the time that these estimates, judgments and assumptions are made. Estimates
are used for, but not limited to, the Company�s accounting for revenue recognition, allowance for doubtful accounts,
inventory valuation, long-lived assets including goodwill and intangible assets, contingent obligations, and deferred
taxes. Actual results could differ from these estimates.
Cash and Cash Equivalents � The Company considers all liquid investments with original maturities of three months or
less at the time of purchase to be cash equivalents. The Company holds cash or liquid mutual fund investments on
deposit at banks in excess of federally insured limits. However, due to a belief in the financial strength of the financial
institutions, primarily Bank of America (the �Bank�), management does not believe that the risk associated with keeping
deposits in excess of federal deposit limits represents a material risk currently.
Fair Value of Financial Instruments � The carrying value amounts of the Company�s cash and cash equivalents,
accounts receivable, accounts payable and other current liabilities are reasonable estimates of their fair values due to
the short-term nature of these instruments. The carrying value amounts of the Company�s term loans approximate their
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The Company adopted Statement of Financial Accounting Standard No. 157 (�SFAS No. 157�) during the first quarter
of the fiscal year ended January 31, 2009 which resulted in no material impact to the consolidated financial
statements. SFAS No. 157 applies to all assets and liabilities that are being measured and reported on a fair value basis
with the exception of nonfinancial assets and nonfinancial liabilities Fair value is defined as the price that would be
received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date in the principal or most advantageous market. SFAS No. 157 prescribes a fair value hierarchy that
has three levels of inputs, both observable and unobservable, with use of the lowest possible level of input to
determine fair value. Level 1 inputs include quoted market prices in an active market or the price of an identical asset
or liability. The Company currently has no assets or liabilities for which it utilizes Level 1 inputs. Level 2 inputs are
market data other than Level 1 that are observable either directly or indirectly including quoted market prices for
similar assets or liabilities, quoted market prices in an inactive market, and other observable information that can be
corroborated by market data. The Company�s assets and liabilities that utilize Level 2 inputs include the interest rate
swap liability associated with its long term debt. Level 3 inputs are unobservable and corroborated by little or no
market data. The Company�s fair value measurements that utilize Level 3 inputs consist primarily of nonfinancial
assets and nonfinancial liabilities for which the provisions of SFAS No. 157 have been deferred (see Note 3 to the
consolidated financial statements).
Derivative Financial Instruments � The Company uses interest rate swap agreements to hedge the fluctuations in
variable interest rates related to long term debt. The Company recognizes these derivatives as either assets or
liabilities in the consolidated balance sheet and they are carried at fair value. Such amounts, included in other
liabilities at January 31, 2009 and 2008, were $63,000 and $107,000, respectively. As the interest rate swap
agreements have been designated as cash flow hedging instruments and are effective as hedges, changes in the fair
value amounts of the interest rate swap agreements are recorded in accumulated other comprehensive income/loss.
Any instrument that would not qualify for hedge accounting would be marked to market with changes recorded in
current earnings.
Inventories � Inventories are stated at the lower of cost or market (i.e., net realizable value). Cost is determined on the
first-in first-out (FIFO) method and includes material, labor and overhead costs. Fixed overhead is allocated to
inventory based on the normal capacity of the Company�s production facilities. Any costs related to idle facilities,
excess spoilage, excess freight or re-handling are expensed currently as period costs. Appropriate consideration is
given to obsolescence, excessive inventory levels, product deterioration and other factors (i.e. � lot expiration dates, the
ability to recertify or test for extended expiration dates, the number of products that can be produced using the
available raw materials and the market acceptance or regulatory issues surrounding certain materials) in evaluating net
realizable value.
Property and Equipment � Property and equipment are stated at cost. Depreciation is determined using the straight-line
method over the estimated useful lives of the assets, which are generally from five to twenty years. Leasehold
improvements are amortized on a straight-line basis over the estimated useful life of the related asset or the lease term,
whichever is shorter. The costs of maintenance and repairs are expensed as incurred and major improvements are
capitalized. When assets are sold or retired, the cost and related accumulated depreciation are removed from the
accounts and the resulting gain or loss is included in income.
Investment in Unconsolidated Subsidiary � The Company accounts for its investment in GRP using the equity method.
Under this method, the Company records its proportionate share of GRP�s net income or loss based on the most recent
available financial statements. As GRP follows a calendar year basis of financial reporting, the Company�s results of
operations for the fiscal year ended January 31, 2009 included the Company�s share of GRP�s net income from May 27,
2008 (the date of formation) through December 31, 2008.
Goodwill and Other Indefinite-Lived Intangible Assets � In connection with the acquisitions of GPS, VLI and SMC, the
Company recorded substantial amounts of goodwill and other purchased intangible assets including contractual and
other customer relationships, proprietary formulas, non-compete agreements and trade names. The Company reviews
for impairment, at least annually, the carrying values of goodwill and other purchased intangible assets deemed to
have an indefinite life. The Company tests for impairment of goodwill and these other intangible assets more
frequently if events or changes in circumstances indicate that the asset value might be impaired.
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Goodwill impairment is determined using a two-step process. The first step of the goodwill impairment test is to
identify a potential impairment by comparing the fair value of a reporting unit with its carrying amount, including
goodwill. The estimate of fair value of a reporting unit, generally a Company�s operating segment, is determined using
various valuation techniques, with the principal techniques being a discounted cash flow analysis and market multiple
valuation. A discounted cash flow analysis requires making various judgmental assumptions, including assumptions
about future cash flows, growth rates and discount rates. After taking into consideration industry and Company trends,
if the fair value of a reporting unit exceeds its carrying amount, goodwill of the reporting unit is not deemed impaired
and the second step of the impairment test is not performed. If the carrying amount of a reporting unit exceeds its fair
value, the second step of the goodwill impairment test is performed to measure the amount of impairment loss, if any.
The second step of the goodwill impairment test compares the implied fair value of the reporting unit�s goodwill with
the carrying amount of that goodwill. If the carrying amount of the reporting unit�s goodwill exceeds the implied fair
value of that goodwill, an impairment loss is recognized in an amount equal to that excess. The implied fair value of
goodwill is determined in the same manner as the amount of goodwill recognized in a business combination.
Accordingly, the fair value of the reporting unit is allocated to all of the assets and liabilities of that reporting unit
(including any unrecognized intangible assets) as if the reporting unit had been acquired in a business combination
and the fair value of the reporting unit was the purchase price paid to acquire the reporting unit.
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Long-Lived Assets � Long-lived assets, consisting primarily of purchased intangible assets with definite lives and
property and equipment are reviewed for impairment whenever events or changes in circumstances indicate that
carrying amounts should be assessed. The Company determines whether any impairment exists by comparing the
carrying value of a long-lived asset to the undiscounted future cash flows expected to result from the use of the assets.
In the event the Company determines that an impairment of value exists, a loss would be recognized based on the
amount by which the carrying value exceeds the fair value of the asset, which is generally determined by using quoted
market prices or valuation techniques such as the present value of expected future cash flows, appraisals, or other
pricing models as appropriate. The useful lives and amortization of purchased intangible assets are described in Note
9.
Revenue Recognition � Power Industry Services � This business segment recognizes net revenues pursuant to Statement
of Position (SOP) No.81-1, �Accounting for Performance of Construction-Type and Certain Production-Type
Contracts.� Revenues are recognized under various construction agreements, including agreements under which
revenue is based on a fixed price basis and cost-plus-fee. Revenues from cost-plus-fee construction agreements are
recognized on the basis of costs incurred during the period plus the fee earned, measured using the cost-to-cost
method. Revenues from fixed price construction agreements, including a portion of estimated profit, are recognized as
services are provided, based on costs incurred and estimated total contract costs using the percentage of completion
method. Changes to total estimated contract costs or losses, if any, are recognized in the period in which they are
determined. Unapproved change orders, if any exist, are accounted for in revenues and costs when it is probable that
costs will be recovered through a change in the contract price. In circumstances where recovery is considered probable
but the revenues cannot be reliably estimated, costs attributable to change orders are deferred pending determination
of contract price. Certain sales-type taxes that are assessed by government authorities and collected from customers
are included in cost of revenues. Accordingly, these amounts are considered contract costs in the performance of
percentage complete calculations and the determination of net revenues. The amounts of such costs were $5.9 million
and $1.4 million for the fiscal years ended January 31, 2009 and 2008, respectively.
Revenue Recognition � Nutritional Products � Pursuant to purchase orders received from customers, sales are
recognized at the time that title passes, typically upon shipment, and the amount due from the customer is fixed and
the collection of the amount is reasonably assured. Sales are recognized on a net basis which reflect reductions for
certain product returns and discounts. All shipping and handling fees and related costs are recorded as components of
cost of goods sold.
Revenue Recognition � Telecommunications Infrastructure Services � This business segment generates net revenues
under various arrangements, including contracts under which revenues are based on a fixed price basis and on a time
and materials basis. Revenues from time and materials contracts are recognized when the related services are provided
to the customer. Revenues from fixed price contracts, including portions of estimated profit, are recognized as services
are provided, based on costs incurred and estimated amounts of total contract costs using the percentage of completion
method. Many of the contracts include multiple deliverables. Because theses projects are fully integrated
undertakings, the Company cannot separate the services provided into individual components. Losses on contracts, if
any, are recognized in the periods in which they become known.
Income Taxes � Accounting for income taxes requires that deferred tax assets and liabilities be recognized using
enacted tax rates for the effects of temporary differences between the book and tax bases of recorded assets and
liabilities. US GAAP also requires that a deferred tax asset be reduced by a valuation allowance if it is more likely
than not that some portion or all of the deferred tax asset will not be realized. The Company adopted the provisions of
FASB Interpretation No. 48, �Accounting for Uncertainty in Income Taxes � an interpretation of FASB Statement
No. 109� (�FIN 48�), on February 1, 2007. FIN 48 clarifies the accounting for uncertainty in income taxes recognized in
an enterprise�s financial statements, and prescribes a recognition threshold and measurement process for financial
statement recognition and measurement of tax positions taken or expected to be taken in a tax return. FIN 48 also
provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and
transition. There was no material effect on the consolidated financial statements as the result of adopting this standard.
Stock-Based Compensation � In accordance with Statement of Financial Accounting Standard No. 123R (revised
2004), �Share-based Payments,� the Company measures and recognizes compensation expense for all share-based
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payment awards made to employees and directors using a fair value based option pricing model. With its adoption on
February 1, 2006, the expense provision of FAS No. 123R had a material impact on the Company�s results of
operations. The Company applied the modified prospective transition method; accordingly, the Company has recorded
compensation expense related to stock options and warrants in the financial statements beginning February 1, 2006,
with no restatement of prior periods.
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Earnings Per Share � Basic income (loss) per share amounts for the years ended January 31, 2009 and 2008, and
diluted loss per share for the year ended January 31, 2008 were computed by dividing net income (loss) by the
weighted average number of common shares outstanding during the applicable year. Diluted income per share for the
current fiscal year was computed by dividing net income by the sum of the weighted average number of common
shares outstanding plus 314,000 shares representing the total dilutive effect of outstanding stock options and warrants.
For the purpose of computing diluted loss per share for the year ended January 31, 2008, outstanding options and
warrants to purchase 651,000 shares of common stock were not included with the weighted average number of shares
outstanding due to the Company�s net loss for the year.
NOTE 3 � RECENTLY ISSUED ACCOUNTING STANDARDS
In December 2008, the Financial Accounting Standards Board (the �FASB�) announced the issuance of FASB Staff
Position (�FSP�) FAS 140-4 and FIN 46(R)-8, �Disclosures by Public Entities (Enterprises) about Transfers of Financial
Assets and Interests in Variable Interest Entities.� This FSP requires public entities to provide additional disclosures
until proposed FASB statements, �Accounting for Transfers of Financial Assets: an Amendment of FASB Statement
No. 140� and �Amendments to FASB Interpretation No. 46(R)�, become effective. This FSP was effective for the
Company�s consolidated financial statements for the fiscal year ending January 31, 2009, however, it did not have a
material effect.
In November 2008, the FASB�s Emerging Issues Task Force (�EITF�) reached consensus on Issue 08-6, �Equity Method
Investment Accounting Considerations.� This issue clarifies the accounting for some transactions and impairment
considerations involving all investments accounted for under the equity method. Guidance is provided regarding
(1) how the initial carrying value of an equity investment should be determined, (2) how an impairment assessment of
an underlying indefinite-lived intangible asset of an equity-method investment should be performed, (3) how an
equity-method investee�s issuance of shares should be accounted for and, (4) how to account for a change in an
investment from the equity method to the cost method. This EITF will be effective for the Company for the fiscal year
ending January 31, 2010 and interim periods therein. The Company does not expect that adoption of this guidance will
have a significant impact on the consolidated financial statements.
In November 2008, the EITF reached consensus on Issue No. 08-7, �Accounting for Defensive Intangible Assets.�
Defensive assets are assets acquired in a business combination that the acquirer (a) does not intend to use or
(b) intends to use in a way other than the assets� highest and best use as determined by an evaluation of market
participant assumptions. Defensive assets also are referred to as �locked-up assets� because while the asset is not being
actively used, it is likely contributing to an increase in the value of other assets owned by the acquiring entity. This
issue addresses the accounting for defensive intangible assets subsequent to initial recognition and would be effective
for intangible assets acquired by the Company subsequent to January 31, 2009. Adoption of this issue will not have a
significant impact on the Company�s consolidated financial statements.
In November 2008, the EITF also reached consensus on Issue No. 08-8, �Accounting for an Instrument (or an
Embedded Feature) with a Settlement Amount That Is Based on the Stock of an Entity�s Consolidated Subsidiary.� This
EITF will be effective for the Company for the fiscal year ending January 31, 2010 and interim periods therein.
Adoption of this guidance will not have a significant impact on the Company�s consolidated financial statements.
In October 2008, the FASB issued FSP FAS 157-3, �Determining the Fair Value of a Financial Asset When the Market
for That Asset Is Not Active,� in order to clarify the application of FASB Statement of Financial Accounting Standards
No. 157, �Fair Value Measurements,� (�SFAS No. 157�) in a market that is not active and to provide an example to
illustrate the key considerations in the application of this guidance. It emphasizes that the use of a reporting entity�s
own assumptions about future cash flows and an appropriately risk-adjusted discount rate in determining the fair value
for a financial asset is acceptable when relevant observable inputs are not available. This FSP was effective upon its
issuance. SFAS No. 157 defines fair value, establishes a framework for measuring fair value in generally accepted
accounting principles and expands disclosures about fair value measurements. Certain provisions of this standard
relating to financial assets and financial liabilities were effective for the Company beginning February 1, 2008. The
effective provisions did not have a material impact on the consolidated financial statements. Adoption of the other
provisions of this standard relating primarily to nonfinancial assets and nonfinancial liabilities will first be required for
the Company�s consolidated financial statements covering the quarter ending April 30, 2009. The adoption of these
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provisions is not expected to have a material impact on the Company�s consolidated financial statements. The
significant nonfinancial items included in the Company�s consolidated balance sheet include property and equipment,
goodwill and other purchased intangible assets.
In May 2008, the FASB issued Statement of Financial Accounting Standards No. 162, �The Hierarchy of Generally
Accepted Accounting Principles�. This statement identifies the sources of accounting principles and the framework for
selecting the principles used in the preparation of financial statements of nongovernmental entities that are presented
in conformity with U.S. GAAP (the �GAAP Hierarchy�) and mandates that the GAAP Hierarchy reside in the
accounting literature as opposed to the audit literature. This pronouncement became effective on November 15, 2008
following approval by the SEC. This pronouncement did not have a material impact on the Company�s consolidated
financial statements.
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In April 2008, the FASB issued FSP FAS 142-3, �Determination of the Useful Life of Intangible Assets.� This FSP
amends the factors that should be considered in developing renewal or extension assumptions used to determine the
useful life of a recognized intangible asset under FASB Statement of Financial Accounting Standards No. 142,
�Goodwill and Other Intangible Assets,� (�SFAS No. 142�) and intends to improve the consistency between the useful life
of a recognized intangible asset under SFAS No. 142 and the period of expected cash flows used to measure the fair
value of the asset under FASB Statement of Financial Accounting Standards No. 141R (see description below) and
other U.S. generally accepted accounting principles. This FSP is effective for the Company�s interim and annual
financial statements beginning in the fiscal year commencing February 1, 2009. The Company does not expect the
adoption of this FSP to have a material impact on its consolidated financial statements.
In March 2008, the FASB issued Statement of Financial Accounting Standards No. 161, �Disclosures about Derivative
Instruments and Hedging Activities � An Amendment of FASB Statement No. 133.� This new standard requires
enhanced disclosures about an entity�s derivative and hedging activities with the intent of improving the transparency
of financial reporting as the use and complexity of derivative instruments and hedging activities have increased
significantly over the past several years. Currently, the Company uses interest rate swap agreements to hedge the risks
related to the variable interest paid on its term loans. The current effects of the Company�s hedging activities are not
significant to the Company�s consolidated financial statements. However, the new standard will require the Company
to provide an enhanced understanding of 1) how and why it uses derivative instruments, 2) how it accounts for
derivative instruments and the related hedged items, and 3) how derivatives and related hedged items affect its
financial position, financial performance and cash flows. In September 2008, the FASB issued FSP FAS No. 133-1
and FIN 45-4, �Disclosures about Credit Derivatives and Certain Guarantees: An Amendment of FASB Statement
No. 133 and FASB Interpretation No. 45; and Clarification of the Effective Date of FASB Statement No. 161,� a new
pronouncement intended to improve the disclosures about credit derivatives by requiring more information about the
potential adverse effects of changes in credit risk on the financial statements of the sellers of these instruments and by
requiring additional disclosure about the current status of the payment/performance risk of a guarantee. Adoption of
FASB Statement No. 161 will first be required for the Company�s consolidated financial statements covering the
quarter ending April 30, 2009. The provisions of the FSP that amend FASB Statement No. 133 and Interpretation
No. 45 were adopted for the Company�s consolidated financial statements for the year ending January 31, 2009 without
material effect.
In December 2007, the FASB issued Statement of Financial Accounting Standards No. 141R, �Business Combinations,�
(�SFAS No. 141R�) which replaces SFAS No. 141 and provides greater consistency in the accounting and financial
reporting of business combinations. SFAS No. 141R requires the acquiring entity in a business combination to
recognize all assets acquired and liabilities assumed in the transaction, establishes the acquisition-date fair value as the
measurement objective for all assets acquired and liabilities assumed, establishes principles and requirements for how
an acquirer recognizes and measures any non-controlling interest in the acquiree and the goodwill acquired, and
requires the acquirer to disclose the nature and financial effect of the business combination. Among other changes,
this statement also requires that �negative goodwill� be recognized in earnings as a gain attributable to the acquisition,
that acquisition-related costs be recognized separately from the acquisition and expensed as incurred and that any
deferred tax benefits resulting from a business combination be recognized in income from continuing operations in the
period of the combination. In general, SFAS No. 141R will be effective for the Company for business combinations
occurring subsequent to January 31, 2009. The accounting for future acquisitions, if any, may be affected by this
pronouncement and will be evaluated by the Company at that time.
In December 2007, the FASB also issued Statement of Financial Accounting Standards No. 160, �Noncontrolling
Interests in Consolidated Financial Statements,� that establishes accounting and reporting standards for minority
interests in consolidated subsidiaries. This standard will be effective for the Company on February 1, 2009, and its
adoption would not affect the Company�s current consolidated financial statements.
In February 2007, the FASB issued Statement of Financial Accounting Standards No. 159, �The Fair Value Option for
Financial Assets and Financial Liabilities.� This standard permits companies to measure many financial instruments
and certain other items at fair value at specified election dates. The provisions of this new standard were effective for
the Company beginning February 1, 2008 and did not have a significant impact on the consolidated financial
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NOTE 4 � CASH IN ESCROW
Pursuant to the agreement covering the acquisition of GPS, the Company deposited $12.0 million into an escrow
account with the Bank. Of this amount, $10.0 million secures a letter of credit that was issued in support of a bonding
commitment. The remaining amount of $2.0 million was set aside for the payment of up to $2.0 million of additional
purchase price in the event that GPS would meet certain financial objectives in 2007. As the earnings before interest,
taxes, depreciation and amortization (�EBITDA�) of GPS for the twelve months ended December 31, 2007, as defined
in the acquisition agreement, exceeded the required amount of $12.0 million, the $2.0 million in additional purchase
price was paid to the former owners of GPS in March 2008. The obligation to pay the former owners was included in
accrued liabilities in the accompanying consolidated balance sheet at January 31, 2008.
In 2003, Argan completed the sale of Puroflow Incorporated (�Puroflow�), a wholly-owned subsidiary, to Western Filter
Corporation (�WFC�). Proceeds in the amount of $300,000 were placed in escrow, and were included in the
consolidated balance sheet at January 31, 2008, to indemnify WFC from any damages resulting from any breach of
representations and warranties under the stock purchase agreement. This escrow fund was liquidated in
December 2008 in connection with the settlement of the litigation with WFC (see Note 12).
For certain construction projects, cash may be held in escrow as a substitute for retainage. Cash held in escrow for
retainage at January 31, 2008 in the amount of approximately $2.1 million related to a completed project was released
and paid to the Company in the first quarter of the current fiscal year.
NOTE 5 � ACCOUNTS RECEIVABLE; COSTS AND ESTIMATED EARNINGS IN EXCESS OF BILLINGS
Both accounts receivable and costs and estimated earnings in excess of billings represent amounts due from customers
for services rendered or products delivered. The timing of billings to customers under construction-type contracts
varies based on individual contracts and often differs from the periods in which revenues are recognized. The amount
of costs and estimated earnings in excess of billings at January 31, 2009 was approximately $6.3 million; this amount
is expected to be billed and collected in the normal course of business. The comparable amount of costs and estimated
earnings in excess of billings at January 31, 2008 was $242,000. Retainages included in accounts receivable represent
amounts withheld by construction customers until a defined phase of a contract or project has been completed and
accepted by the customer. The retainage amount included in accounts receivable at January 31, 2008 was $5.6 million;
there were no outstanding retainages as of January 31, 2009. The length of retainage periods may vary, but they are
typically between six months and two years.
The Company conducts business and may extend credit to customers based on an evaluation of the customers�
financial condition, generally without requiring collateral. Exposure to losses on accounts receivable is expected to
vary by customer due to the different financial condition of each customer. The Company monitors its exposure to
credit losses and maintains allowances for anticipated losses considered necessary under the circumstances based on
historical experience with uncollected accounts and a review of its current accounts receivables. The amounts of the
Company�s allowance for doubtful accounts at January 31, 2009 and 2008 were $22,379,000 and $75,000,
respectively. During the current year, the allowance was increased by $22.2 million which was offset by the
elimination of a corresponding amount of billings in excess of cost and estimated earnings.
NOTE 6 � INVENTORIES
Inventories consisted of the following amounts at January 31, 2009 and 2008:

2009 2008
Raw materials $ 2,748,000 $ 2,846,000
Work-in-process 118,000 43,000
Finished goods 171,000 144,000

3,037,000 3,033,000
Less � reserves (1,690,000) (225,000)

Inventories, net $ 1,347,000 $ 2,808,000
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The amounts expensed for inventory obsolescence were approximately $1,637,000 and $434,000, respectively, during
the fiscal years ended January 31, 2009 and 2008. The amounts of costs expensed during the fiscal years ended
January 31, 2009 and 2008 related to excess manufacturing capacity at VLI were $1.4 million and $327,000,
respectively.

- 56 -

Edgar Filing: EXPRESS, INC. - Form 8-K

Table of Contents 87



Table of Contents

NOTE 7 � PROPERTY AND EQUIPMENT
Property and equipment at January 31, 2009 and 2008 consisted of the following:

2009 2008
Leasehold improvements $ 973,000 $ 1,051,000
Machinery and equipment 2,594,000 3,778,000
Trucks and other vehicles 1,263,000 1,263,000

4,830,000 6,092,000
Less accumulated depreciation (3,616,000) (3,200,000)

Property and equipment, net $ 1,214,000 $ 2,892,000

Depreciation expense amounts for property and equipment, including assets under capital leases, for the fiscal years
ended January 31, 2009 and 2008 were approximately $845,000 and $1,120,000 respectively. The costs of
maintenance and repairs were $490,000 and $545,000 for the years ended January 31, 2009 and 2008, respectively.
During the current fiscal year, the Company recorded impairment losses in the amount of approximately $1.0 million
related to the fixed assets of VLI as described in Note 9. Since then, the costs of fixed asset purchases at VLI have
been expensed; such costs amounted to approximately $194,000 for the year ended January 31, 2009.
NOTE 8 � INVESTMENT IN UNCONSOLIDATED SUBSIDIARY
In June 2008, the Company announced that GPS had entered into a business partnership with Invenergy Wind
Management, LLC for the design and construction of wind-energy farms located in the United States and Canada. The
business partners each own 50% of a new company, Gemma Renewable Power, LLC (�GRP�). GRP provides
engineering, procurement and construction services for new wind farms generating electrical power including the
design and construction of roads, foundations, and electrical collection systems, as well as the erection of towers,
turbines and blades. In connection with the formation of GRP, GPS has made cash investments totaling $1.6 million.
At January 31, 2009, the formation agreement provided for GPS to make an additional contribution of $1.4 million
which has been deferred. The Company�s share of the net income for the current fiscal year was approximately
$507,000. The amount of the Company�s investment in GRP was included in the Company�s consolidated balance sheet
at January 31, 2009.
NOTE 9 � PURCHASED INTANGIBLE ASSETS
Impairment Losses
During the fiscal year ended January 31, 2009, VLI continued to report operating results that were below expected
results. The loss of major customers and the reduction in the amounts of orders received from current major customers
caused net revenues to continue to decline and this business to operate at a loss. Accordingly, during the current fiscal
year, management conducted analyses in order to determine whether impairment losses had occurred related to the
goodwill and the long-lived assets of VLI. Using the income and market approaches, the assessment analyses
indicated that the carrying value of the business exceeded its fair value. In addition, based on comparisons to
estimated amounts of future undiscounted cash flows, it was determined that the carrying values of VLI�s long-lived
assets were not recoverable and that the carrying values of these assets exceeded their corresponding fair values based
on estimated amounts of discounted cash flows. As a result, VLI recorded impairment losses related to goodwill, other
purchased intangible assets, and fixed assets in the amounts of $921,000, $86,000 and $1,036,000, respectively. These
impairment losses, which eliminated most of the carrying value of the corresponding assets, totaled approximately
$2.0 million and have been included in the consolidated statement of operations for the fiscal year ended January 31,
2009.
The Company had conducted previous asset impairment analyses related to VLI during the fiscal year ended
January 31, 2008. After analyzing this business using both the income and market approaches, the Company recorded
goodwill impairment losses of approximately $5.6 million. The declining financial performance also suggested that
the carrying value of VLI�s long-lived intangible assets, including non-contract customer relationships and
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non-compete agreements, might be impaired. The Company determined that the net unadjusted carrying values of
these assets exceeded estimated amounts based on the undiscounted future cash flows attributable to these assets.
Using fair values based on the estimated amounts of discounted cash flows, the Company recorded asset impairment
losses in the amounts of $578,000 and $603,000, respectively. The total amount of approximately $6.8 million for the
impairment of goodwill and other purchased intangible assets was included in the consolidated statement of operations
for the fiscal year ended January 31, 2008.

- 57 -

Edgar Filing: EXPRESS, INC. - Form 8-K

Table of Contents 89



Table of Contents

During the fiscal year ended January 31, 2009, the operating results of SMC declined. Net revenues decreased by
approximately 11.8% during this period. Income before income taxes for this business declined to a loss before
impairment losses and income taxes of approximately $112,000 for the fiscal year ended January 31, 2009. Primarily,
the operating results have been adversely impacted by reductions in the amounts of outside plant work performed for
both of SMC�s largest customers in this area. In light of these results and the depressed state of residential and
commercial construction activity, the Company reduced its estimates of future operating results for this business. The
impairment analysis conducted during the fourth quarter of the current fiscal year using the reduced estimates of
future income and considering the reduced market values of comparable companies indicated that the net carrying
value of this business exceeded its fair value. In addition, it was determined that the net carrying value of SMC�s
purchased intangible asset relating to contractual customer relationships exceeded its fair value based on discounted
estimated future cash flows. As a result, SMC recorded impairment losses related to goodwill and its contractual
customer relationships in the amounts of $940,000 and $151,000 which were included in the consolidated statement of
operations for the year ended January 31, 2009.
Goodwill
Additional purchase price of $2.0 million in cash became payable to the former owners of GPS last year as the
earnings of GPS before interest, taxes, depreciation and amortization (�EBITDA�) adjusted for AI�s corporate overhead
charge, exceeded the $12.0 million adjusted EBITDA target amount established and defined in the merger agreement
for the twelve months ended December 31, 2007. The amount of this additional purchase price amount was recorded
as goodwill. The changes in the carrying amount of goodwill for the years ended January 31, 2009 and 2008 were as
follows:

SMC VLI GPS Total
Balances, February 1, 2007 $ 940,000 $ 6,565,000 $ 16,476,000 $ 23,981,000
Impairment losses � (5,644,000) � (5,644,000)
Acquisition of GPS � � 2,000,000 2,000,000

Balances, January 31, 2008 940,000 921,000 18,476,000 20,337,000
Impairment loss (940,000) (921,000) � (1,861,000)

Balances, January 31, 2009 $ � $ � $ 18,476,000 $ 18,476,000

For income tax reporting purposes, goodwill allocated to GPS in the approximate amount of $12.3 million (including
$2.0 million added in the current fiscal year) is being amortized on a straight-line basis over periods of 15 years. The
remaining amounts of the Company�s goodwill are not amortizable for income tax reporting purposes.
Other Purchased Intangible Assets
A description of each of the other purchased intangible asset categories is presented below.
Contractual Customer Relationships of SMC � The fair value of SMC�s Contractual Customer Relationships (�CCR�s�)
was determined at the time of the acquisition of SMC by discounting the cash flows expected from SMC�s continuing
relationships with three customers. Expected cash flows were based on historical levels, current and anticipated
projects and general economic conditions. The long-term nature of the relationships affected the discount rate used to
discount expected cash flows as well as the Company�s estimated weighted average cost of capital and SMC�s asset
mix. The Company was amortizing the fair value of the CCR�s over a seven-year weighted average life before
recording an impairment loss for the remaining net carrying value of this asset at January 31, 2009.
Customer Relationships of VLI � The fair value of the Customer Relationships of VLI (�VCR�s�) was determined at the
time of the acquisition of VLI by identifying long established customer relationships with which VLI had a pattern of
recurring purchase orders and by developing and discounting estimated expected cash flows attributable to these
existing customer relationships. The Company was amortizing the VCR�s over a five-year life. VLI recorded
impairment losses of $578,000 last year and $86,000 during the current year thereby eliminating the remaining
carrying value of this asset.
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Contractual Customer Relationships of GPS � The fair value of the Contractual Customer Relationships at GPS
(�GCCR�s�) was determined at the time of the acquisition of GPS by discounting cash flows expected from GPS�s
contracts in place as of the acquisition date for the construction of electric power, ethanol and biodiesel production
facilities, and for the renovation of existing facilities for a recurring customer. Expected cash flows were based on
current and anticipated results of identified projects. The degree of difficulty inherent for the timely completion in
accordance with contractual performance standards of construction projects affected the discount rate used to discount
expected cash flows as well as the Company�s estimated weighted average cost of capital and the asset mix of GPS.
The Company amortized the GCCR�s over the estimated duration of the respective contracts which ranged from eight
to eighteen months.
Trade Names � The Company determined the fair values of the GPS and SMC Trade Names using a relief-from-royalty
methodology. The Company also considered recognition by potential customers of a trade name such as GPS. The
Company believes that the useful life of the GPS Trade Name is fifteen years, the period over which the Trade Name
is expected to contribute to future cash flows. We concluded that the useful life of the SMC Trade Name was
indefinite since it is expected to contribute directly to future cash flows in perpetuity. While SMC is not a nationally
recognized trade name, it is a recognized name in the Mid-Atlantic region, SMC�s primary area of operations. The
Company uses the relief-from-royalty method described above to test the SMC Trade Name for impairment annually
on November 1 and on an interim basis if events or changes in circumstances between annual tests indicate the SMC
Trade Name might be impaired.
Non-Compete Agreements � The fair value amounts of three non-compete agreements with the former owners of
acquired businesses were determined at the time of the acquisition by discounting the estimated reductions in the cash
flows that would be expected if the key employees were to leave the Company. These key employees signed
non-compete agreements prohibiting them from competing directly or indirectly for five years. The estimated reduced
cash flows were discounted based on a rate that reflected the perceived risk of the applicable non-compete agreement,
the estimated weighted average cost of capital and the asset mix of the acquired company. The Company is amortizing
fair value amounts ascribed to the non-compete agreements over five years, the contractual length of the non-compete
agreements. VLI recorded an impairment loss related to this asset of $603,000 during the fiscal year ended January 31,
2008.
Proprietary Formulas � The fair value of the Proprietary Formulas was determined at the time of the acquisition of
VLI. Cash flow forecasts were developed based on employing a technology contribution approach in order to
determine the amounts of revenues associated with existing proprietary formulations. The amortization of the fair
value amount was completed during the year ended January 31, 2008.
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Changes in Asset Carrying Values
The changes in the net carrying amounts of the Company�s other purchased intangible assets for the years ended
January 31, 2009 and 2008 were as follows.

Estimated Balance Impairment Balance

Description
Useful
Lives

January 31,
2008 Additions Charges Amortization

January 31,
2009

Contractual customer relationships �
- SMC 7 years $ 254,000 $ � $ (151,000) $ (103,000) $ �
- VLI 5 years 125,000 � (86,000) (39,000) �

Customer relationships � GPS
1-2

years 904,000 � � (904,000) �

Non-compete agreements �
- VLI 5 years 12,000 � � (8,000) 4,000
- GPS 5 years 412,000 � � (107,000) 305,000

Trade name � GPS
15

years 3,365,000 � � (243,000) 3,122,000

Trade name � SMC Indefinite 224,000 � � � 224,000

Totals $ 5,296,000 $ � $ (237,000) $ (1,404,000) $ 3,655,000

Estimated Balance Impairment Balance

Description
Useful
Lives

February 1,
2007 Additions Charges Amortization

January 31,
2008

Contractual customer relationships �
- SMC 7 years $ 358,000 $ � $ � $ (104,000) $ 254,000
- VLI 5 years 1,033,000 � (578,000) (330,000) 125,000

Customer relationships � GPS
1-2

years 5,722,000 � � (4,818,000) 904,000

Proprietary formulas � VLI 3 years 268,000 � � (268,000) �

Non-compete agreements �
- VLI 5 years 930,000 � (603,000) (315,000) 12,000
- GPS 5 years 518,000 � � (106,000) 412,000

Trade name � GPS
15

years 3,608,000 � � (243,000) 3,365,000

Trade name � SMC Indefinite 224,000 � � � 224,000
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Totals $ 12,661,000 $ � $ (1,181,000) $ (6,184,000) $ 5,296,000
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Future Amortization Expense
The estimated amounts of amortization expense related to the purchased intangible assets (other than goodwill) for the
next five fiscal years are presented below:

2010 $ 354,000
2011 350,000
2012 334,000
2013 243,000
2014 243,000
Thereafter 1,907,000

Total $ 3,431,000

NOTE 10 � DEBT
At January 31, 2009 and 2008, debt consisted of the following:

2009
Notional

Stated Amount of Effective

Interest
Interest

Rate Interest Swap

2009 2008
Rate
(1) Swap

Rate
(2) Maturity

Bank term loan, due
December 2010 $ 3,833,000 $ 5,833,000 3.66% $ 1,917,000 6.09% 12/31/09
Bank term loan, due
August 2009 292,000 792,000 3.66% 219,000 7.52% 7/31/09
Capital leases 9,000 90,000

4,134,000 6,715,000 2,136,000
Less: current portion 2,301,000 2,581,000 2,136,000

Debt, long-term portion $ 1,833,000 $ 4,134,000 $ �

Revolving credit facility $ � $ �

(1) The stated
interest rate is
the floating
interest rate as
of January 31,
2009. This is
not necessarily
an indication of
future interest
rates.
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(2) The effective
interest rate
includes the
impact of the
fixed interest
rate swaps on
the stated rate of
interest.

Maturities of all long-term debt obligations, outstanding, at January 31, 2009, including capital leases, were as
follows:

2010 $ 2,301,000
2011 1,833,000

Total $ 4,134,000

The financing arrangements with the Bank cover two installment term loans � a 4-year term loan with a current balance
of $3.8 million that provided the Company with $8.0 million in proceeds used in the acquisition of GPS (including
$2.0 million in funds that were placed in escrow with the Bank as discussed in Note 4) and a 3-year installment term
loan related to VLI with a current balance of $292,000. The Company makes monthly installment payments of
principal on both term loans that bear interest at a rate of LIBOR plus 3.25%. The Bank financing arrangements also
provide a revolving loan facility with a maximum borrowing amount of $4.25 million. Amounts borrowed under the
revolving loan facility would also bear interest at LIBOR plus 3.25%. During the fiscal year ended January 31, 2009,
the Bank agreed to extend the expiration date of the revolving loan facility to May 31, 2010.
The Bank financing arrangements require compliance with certain financial covenants at the Company�s fiscal year
end and at each of the Company�s fiscal quarter ends (using a rolling 12-month period), including requirements that the
ratio of total funded debt to EBITDA, as defined therein, not exceed 2 to 1, that the fixed charge coverage ratio be not
less than 1.25 to 1, and that the ratio of senior funded debt to EBITDA, as defined, not exceed 1.50 to 1. The Bank�s
consent continues to be required for acquisitions and divestitures. The Company continues to pledge the majority of
the Company�s assets to secure the financing arrangements. The amended financing arrangements contain an
acceleration clause which allows the Bank to declare amounts outstanding under the financing arrangements due and
payable if it determines in good faith that a material adverse change has occurred in the financial condition of the
Company or any of its subsidiaries. The Company believes that it will continue to comply with its financial covenants
under the financing arrangements. If the Company�s performance does not result in compliance with any of its
financial covenants, or if the Bank seeks to exercise its rights under the acceleration clause referred to above, the
Company would seek to modify its financing arrangements, but there can be no assurance that the Bank would not
exercise their rights and remedies under the financing arrangements including accelerating payments of all
outstanding senior debt due and payable. At January 31, 2009, the Company was in compliance with the covenants of
its amended financing arrangements.
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The Company has interest rate swap agreements with a total initial notional amount of $5,125,000 that will expire
during the fiscal year ending January 31, 2010. Under the swap agreements, the Company agrees to exchange each
month the difference between fixed and floating LIBOR interest rate amounts calculated by reference to the current
notional principal balance. The Company�s weighted-average fixed rate related to its interest rate swap agreements is
5.22%. At January 31, 2009 and 2008, the Company carried liability amounts of $63,000 and $107,000, respectively,
in order to recognize the fair value of the interest rate swap agreements; these amounts were included in other
long-term liabilities in the consolidated balance sheets.
Interest expense was $410,000 and $699,000 for the years ended January 31, 2009 and 2008, respectively.
The Company may obtain standby letters of credit from the Bank in the ordinary course of business in amounts not to
exceed $10.0 million in the aggregate. On December 11, 2006, the Company pledged $10.0 million in cash to the
Bank in order to secure a standby letter of credit that was issued by the Bank for the benefit of Travelers Casualty and
Surety Company of America in connection with its providing a bonding committment to GPS.
NOTE 11 � COMMITMENTS
The Company and its subsidiaries have entered into various non-cancelable operating leases for facilities, machinery,
equipment and trucks. The Company leases office, warehouse and manufacturing facilities under operating leases
expiring on various dates through February 2014. None of the Company�s leases include significant amounts for
incentives, rent holidays, penalties, or price escalations. Under the lease agreements, the Company is obligated to pay
property taxes, insurance, and maintenance costs. Certain leases contain renewal options. Total rent expense amounts
for all operating leases and other rental agreements were $2.9 million and $5.1 million for the years ended January 31,
2009 and 2008, respectively. The following is a schedule of future minimum lease payments for operating leases that
had initial or remaining non-cancelable lease terms in excess of one year as of January 31, 2009:

2010 $ 818,000
2011 730,000
2012 299,000
2013 223,000
2014 90,000
Thereafter 7,000

Total $ 2,167,000

NOTE 12 � LEGAL CONTINGENCIES
In the normal course of business, the Company has pending claims and legal proceedings. It is the opinion of the
Company�s management, based on information available at this time, that none of current claims and proceedings will
have a material effect on the Company�s consolidated financial statements other than the matters discussed below.
Western Filter Corporation Litigation
On March 22, 2005, WFC filed a civil action against the Company, and its executive officers. The suit was filed in the
Superior Court of the State of California for the County of Los Angeles. WFC purchased the capital stock of the
Company�s wholly owned subsidiary, Puroflow, pursuant to the terms of the Stock Purchase Agreement dated
October 31, 2003. WFC alleged that the Company and its executive officers breached the Stock Purchase Agreement
between WFC and the Company and engaged in misrepresentations and negligent conduct with respect to the Stock
Purchase Agreement.
Although the Company maintained its belief that the plaintiff�s claims were without merit, the parties agreed to an
out-of-court settlement of this litigation. Pursuant to the corresponding agreement between the parties, the Company
made a payment to WFC in the amount of $750,000 in December 2008 in order to settle the lawsuit. This payment
was funded, in part, with $300,000 previously held in escrow related to the sale of WFC. The Company also received
reimbursement from its insurance company in the amount of $250,000 related to the settlement.
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Kevin Thomas Litigation
On August 27, 2007, Kevin Thomas, the former owner of VLI, filed a lawsuit against the Company, VLI and the
Company�s Chief Executive Officer (the �CEO�) in the Circuit Court of Florida for Collier County. The Company
acquired VLI by way of merger on August 31, 2004. Mr. Thomas alleges that the Company, VLI and the CEO
breached various agreements regarding his compensation and employment package that arose from the acquisition of
VLI. Mr. Thomas has alleged contractual and tort-based claims arising from his compensation and employment
agreements and seeks rescission of his covenant not to compete against VLI. The Company, VLI and the CEO deny
that any breach of contract or tortious conduct occurred on their part. The Company and VLI have also asserted four
counterclaims against Mr. Thomas for breach of the merger agreement, breach of his employment agreement, breach
of fiduciary duty and tortious interference with contractual relations because Mr. Thomas violated his non-solicitation,
confidentiality and non-compete obligations after he left VLI. The Company intends to vigorously defend this lawsuit
and prosecute its counterclaims.
On March 4, 2008, Vitarich Farms, Inc. (�VFI�) filed a lawsuit against VLI and its current president in the Circuit Court
of Florida for Collier County. VFI, which is owned by Kevin Thomas, supplied VLI with certain organic raw
materials used in the manufacture of VLI products. VFI has asserted a breach of contract claim against VLI and
alleges that VLI breached a supply agreement with VFI by acquiring the organic products from a different supplier.
VFI also asserted a claim for defamation against VLI�s president alleging that he made false statements regarding VFI�s
organic certification to one of VLI�s customers. VLI and its president filed their Answer and Affirmative Defenses on
May 8, 2008. VLI and its president deny that VLI breached any contract or that its president defamed VFI. The
defendants intend to continue to vigorously defend this lawsuit.
On March 4, 2008, Mr. Thomas filed a lawsuit against VLI�s president in the Circuit Court of Florida for Collier
County. Mr. Thomas has filed this new lawsuit against VLI�s president for defamation. Mr. Thomas alleges that VLI�s
president made false statements to third-parties regarding Mr. Thomas� conduct that is the subject of counterclaims by
the Company and VLI in the litigation matter discussed above and that these statements have caused him damage to
his business reputation. VLI�s president filed his answer with the court on May 8, 2008. VLI�s president denies that he
defamed Mr. Thomas and intends to continue to vigorously defend this lawsuit.
Although the Company has reviewed the claims of Mr. Thomas and VFI and believes that they are without merit, the
Company�s consolidated balance sheet at January 31, 2009 included an amount in accrued expenses reflecting the
Company�s estimate of the amount of future legal fees that it expects to be billed in connection with these matters.
Although management does not believe that a material loss is reasonably possible related to the lawsuits in the Kevin
Thomas litigation, individually or in the aggregate, the ultimate resolution of the litigation with Mr. Thomas could
result in a material adverse effect on the results of operations of the Company for a particular future reporting period.
Tampa Bay Nutraceutical Company
On or about September 19, 2007, Tampa Bay Nutraceutical Company, Inc. (�Tampa Bay�) filed a civil action in the
Circuit Court of Florida for Collier County against VLI. The current causes of action relate to an order for product
issued by Tampa Bay to VLI in June 2007 and sound in (1) breach of contract; (2) promissory estoppel: (3) fraudulent
misrepresentation; (4) negligent misrepresentation; (5) breach of express warranty; (6) breach of implied warranty of
merchantability; (7) breach of implied warranty of fitness for a particular purpose; and (8) non-conforming goods.
Tampa Bay alleges compensatory damages in excess of $9,000,000. Depositions, originally scheduled for
August 2008, have not been completed.
The Company is vigorously defending this litigation. Although the Company believes it has meritorious defenses, it is
impracticable to assess the likelihood of an unfavorable outcome of a trial or to estimate a likely range of potential
damages, if any, at this state of the litigation. The Company�s consolidated balance sheet at January 31, 2009 included
an amount in accrued expenses reflecting the Company�s estimate of the amount of future legal fees that it expects to
be billed through trial in connection with this matter. The ultimate resolution of the litigation with Tampa Bay could
result in a material adverse effect on the results of operations of the Company for a particular future reporting period.
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NOTE 13 � PRIVATE OFFERING OF COMMON STOCK
In July 2008, the Company completed a private placement sale of 2.2 million shares of common stock to investors at a
price of $12.00 per share that provided net proceeds of approximately $25 million. Management expects that the
proceeds will provide resources to support GPS�s cash requirements relating to the new wind-power energy subsidiary
described in Note 8 and will make available additional collateral to support the bonding requirements associated with
future energy plant construction projects. Allen & Company LLC (�Allen�), a firm considered to be a related party,
served as placement agent for the stock offering and was paid a fee of approximately $1.3 million for their services by
the Company. One of the members of our Board of Directors is a managing director of Allen.
NOTE 14 � STOCK-BASED COMPENSATION
The Company has a stock option plan that was established in August 2001 (the �Option Plan�). Under the Option Plan,
the Company�s Board of Directors may grant stock options to officers, directors and key employees. The Option Plan
was amended in June 2008 in order to authorize the grant of options for up to 1,150,000 shares of common stock.
Stock options that are granted may be Incentive Stock Options (�ISOs�) or nonqualified stock options� (NSOs�). ISOs
granted under the Option Plan have an exercise price per share at least equal to the common stock�s fair market value
per share at the date of grant, a ten-year term, and typically become fully exercisable one year from the date of grant.
NSOs may be granted at an exercise price per share that differs from the common stock�s fair market value per share at
the date of grant, may have up to a ten-year term, and become exercisable as determined by the Board.
At January 31, 2009, there were 1,223,000 shares of the Company�s common stock reserved for issuance upon the
exercise of stock options and warrants (see discussion of warrants below).
A summary of stock option activity under the Option Plan for the years ended January 31, 2009 and 2008 is presented
below:

Weighted-
Weighted- Average Weighted-
Average Remaining Average
Exercise Contract Fair

Options Shares Price Term (years) Value
Outstanding, February 1, 2007 244,000 $ 4.20
Granted 212,000 $ 8.18
Exercised (13,000) $ 3.70
Forfeited or expired (18,000) $ 7.07

Outstanding, January 31, 2008 425,000 $ 6.07 6.91 $ 3.61
Granted 235,000 $ 11.95
Exercised (98,000) $ 6.35
Forfeited or expired (50,000) $ 10.13

Outstanding, January 31, 2009 512,000 $ 8.31 6.48 $ 4.34

Exercisable, January 31, 2009 277,000 $ 5.22 6.08 $ 2.95

The total intrinsic value amounts for the stock options exercised during the years ended January 31, 2009 and 2008
were $804,000 and $83,000, respectively. The aggregate intrinsic value amounts for outstanding and exercisable stock
options at January 31, 2009 were $1,497,000 and $1,664,000, respectively.
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A summary of the change in the number of shares of common stock subject to non-vested options to purchase such
shares for the years ended January 31, 2009 and 2008 is present below:

Weighted-
Average

Fair
Shares Value

Nonvested, February 1, 2007 16,000
Granted 212,000
Vested (33,000)
Forfeited (5,000)

Nonvested, January 31, 2008 190,000 $ 5.36
Granted 235,000 $ 5.96
Vested (140,000) $ 4.81
Forfeited (50,000) $ 6.16

Nonvested, January 31, 2009 235,000 $ 5.96

The weighted-average grant date fair value amounts per share for stock options awarded during the years ended
January 31, 2009 and 2008 were $5.96 and $5.30, respectively. The total fair value amounts for shares vested during
the years ended January 31, 2009 and 2008 were $673,000 and $144,000, respectively. Compensation expense
amounts recorded in the years ended January 31, 2009 and 2008 were $1,196,000 and $561,000, respectively. At
January 31, 2009, there was $509,000 in unrecognized compensation cost related to stock options granted under the
Option Plan. The end of the period over which the compensation expense for these awards is expected to be
recognized is December 2009.
The Company estimates the weighted average fair value of outstanding stock options vested using a Black-Scholes
option pricing model, which was developed for use in estimating the fair value of traded options that have no vesting
restrictions and are fully transferable. Option valuation models require the input of certain assumptions for each stock
option that is awarded.
In December 2007, the SEC issued Staff Accounting Bulletin No. 110 (�SAB 110�), which became effective January 1,
2008. SAB 110 amends SAB 107 with regards to the use of a �simplified method� in developing an estimate of expected
term of �plain-vanilla�� share options. SAB 110 states that under certain circumstances, including a company having
historical stock option exercise experience that is insufficient to provide a reasonable basis upon which to estimate
expected terms, the SEC�s staff will continue to accept the simplified method beyond December 31, 2007. The
Company utilized the simplified method to estimate the expected terms of its stock options granted during the fiscal
year ended January 31, 2009.
The fair value amounts per share of options to purchase shares of the Company�s common stock awarded during the
fiscal years ended January 31, 2009 and 2008 were determined at the dates of grant using the following
weighted-average assumptions:

2009 2008
Risk-free interest rate 3.87% 5.00%
Expected volatility 61.46% 67%
Expected life 4.28 years 5 years
Dividend yield �% �%
The Company also has outstanding warrants to purchase 200,000 shares of the Company�s common stock as of
January 31, 2009, exercisable at a per share price of $7.75, that were issued in connection with the Company�s private
placement of common stock in April 2003 to three individuals who became the executive officers of the Company
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upon completion of the offering and also to an investment advisory firm. A director of the Company is the chief
executive officer of the investment advisory firm and related part, MSR Advisors, Inc. The fair value of the issued
warrants of $849,000 was recognized as offering costs. All warrants are exercisable and expire in December 2012.
The Company also has a 401(k) Savings Plan covering all of its employees pursuant to which the Company makes
discretionary contributions for its eligible and participating employees. The Company�s expense for this defined
contribution plan totaled approximately $33,000 and $36,000 for the years ended January 31, 2009 and 2008,
respectively.
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NOTE 15 � INCOME TAXES
The components of the Company�s income tax expense for the years ended January 31, 2009 and 2008 are presented
below:

2009 2008
Current:
Federal $ 7,226,000 $ 3,254,000
State 1,669,000 1,044,000

8,895,000 4,298,000
Deferred:
Federal (1,864,000) (2,570,000)
State (305,000) (135,000)

(2,169,000) (2,705,000)

Total tax expense $ 6,726,000 $ 1,593,000

The actual income tax expense amounts for the years ended January 31, 2009 and 2008 differed from the �expected� tax
amounts computed by applying the U.S. Federal corporate income tax rate of 34% to income (loss) from operations
before income tax as presented below:

2009 2008

Computed �expected� income tax (benefit) $ 5,693,000 $ (548,000)
Increase (decrease) resulting from:
State income taxes, net 797,000 383,000
Permanent differences 236,000 1,758,000

Total tax expense $ 6,726,000 $ 1,593,000

The unfavorable net tax effect of permanent items for the year ended January 31, 2009 reflects primarily the
impairment losses of approximately $1.9 million recorded in the current year related to the goodwill of VLI, net of the
amount of domestic manufacturing deduction of approximately $1.3 million estimated for the current year. The
impairment losses are not deductible for income tax reporting purposes.
Despite reporting a loss from operations before income taxes of $1.6 million for the year ended January 31, 2008, the
Company incurred income tax expense of $1.6 million for the year. The goodwill impairment loss of $5.6 million that
is discussed in Note 9 was not deductible for income tax reporting purposes, and represented a permanent difference
between financial and income tax reporting. In addition, the Company was adversely impacted by its inability to
utilize certain current operating losses for state income tax reporting purposes.
As of January 31, 2009 and 2008, accrued expenses included income tax amounts currently payable of approximately
$2.9 million and $1.1 million, respectively. The Company�s consolidated balance sheets as of January 31, 2009 and
2008 included deferred tax assets in the amounts of $3.4 million and $1.2 million, respectively, resulting from future
deductible temporary differences. The Company�s ability to realize its deferred tax assets depends primarily upon the
generation of sufficient future taxable income to allow for the utilization of the Company�s deductible temporary
differences and tax planning strategies. If such estimates and assumptions change in the future, the Company may be
required to record additional valuation allowances against some or all of the deferred tax assets resulting in additional
income tax expense in the consolidated statement of operations. During the fiscal year ended January 31, 2009, the
Company established a valuation allowance for the state portion of the deferred tax assets of VLI in the amount of

Edgar Filing: EXPRESS, INC. - Form 8-K

Table of Contents 104



$206,000. At this time, based substantially on the strong earnings performance of the Company�s power industry
services business segment, management believes that it is more likely than not that the Company will realize benefit
for its deferred tax assets except for the state portion of the deferred tax assets of VLI.
The Company is subject to income taxes in the U.S. federal jurisdiction and various state jurisdictions. Tax regulations
within each jurisdiction are subject to the interpretation of the related tax laws and regulations and require significant
judgment to apply. With few exceptions, the Company is no longer subject to U.S. Federal, state and local income tax
examinations by tax authorities for the years before 2003. The Company received notice from Internal Revenue
Service on March 16, 2009 that its federal consolidated tax return for the tax year ending January 31, 2007 has been
selected for audit. The Company does not have reason to expect any material changes to its income tax liability
resulting from the outcome of this audit and as a result has not accrued for any exposure.
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The tax effects of temporary differences that give rise to deferred tax assets and liabilities at January 31, 2009 and
2008 are presented below:

2009 2008
Assets:
Purchased intangibles $ 1,968,000 $ 1,528,000
Inventory and accounts receivable reserves 713,000 117,000
Accrued incentive compensation 656,000 �
Stock options 614,000 238,000
Property and equipment 291,000 �
Accrued legal fees 242,000 129,000
Net operating loss 120,000 26,000
Accrued vacation 51,000 77,000
Other 236,000 126,000

4,891,000 2,241,000

Liabilities:
Purchased intangibles (1,082,000) (832,000)
Property and equipment � (173,000)
Other (200,000) (2,000)

(1,282,000) (1,007,000)

Valuation allowance (206,000) �

Net deferred tax assets $ 3,403,000 $ 1,234,000

NOTE 16 � TERMINATED CONSTRUCTION CONTRACT
Pursuant to an amended agreement between GPS and a customer covering engineering, procurement and construction
services (the �EPC Agreement�), the deadline date for the customer to obtain financing for the completion of the project
lapsed during the current year. Financing was not obtained and the EPC Agreement was terminated. Attempts by the
customer to sell the partially completed plant have been unsuccessful. Construction activity on this project was
suspended in November 2007.
In order to reflect the termination of the EPC Agreement and the exhaustion of the customer�s efforts to finance or to
sell the plant, the Company established a reserve against the balance of accounts receivable from this customer and
eliminated the related balance from billings in excess of cost and earnings in the third quarter of the current fiscal year
resulting in a net increase to consolidated net revenues of approximately $505,000. No additional loss was incurred by
the Company in connection with the termination of the EPC Agreement.
During the fiscal year ended January 31, 2009, GPS recorded favorable adjustments related to the settlement of
accrued amounts on a terminated construction contract. The adjustments reduced cost of revenues for the fiscal year
ended January 31, 2009 by approximately $7.1 million, net of related expenses.
NOTE 17 � RELATED PARTY TRANSACTIONS
The Company leased administrative, manufacturing and warehouse facilities for VLI from an individual who was the
former officer and shareholder of VLI. The lease costs through March 2007, the date of his employment termination,
were considered related party expenses. The total prior year expense amount under this arrangement of $45,000 was
recorded in the fiscal quarter ended April 30, 2007.The Company entered into a supply agreement with an entity
owned by the former shareholder of VLI whereby the supplier committed to sell to the Company, and the Company
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committed to purchase on an as-needed basis, certain organic products. Last year, VLI made $47,000 in purchases
under the supply agreement through March 2007, the date on which the former officer and shareholder of VLI was
terminated. The Company also sold its products in the normal course of business to an entity in which the former
shareholder of VLI had an ownership interest. VLI had approximately $117,000 in prior year net revenues related to
this entity through the aforementioned termination in March 2007 which were recorded in the fiscal quarter ended
April 30, 2007; this amount was collected.
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During the start-up period and under an agreement with GRP, GPS is incurring certain costs on behalf of GRP. In
addition, GPS provides administrative and accounting services for GRP. The total amount of such reimbursable costs
incurred by GPS in the fiscal year ended January 31, 2009 was approximately $1.5 million.
NOTE 18 � SEGMENT REPORTING
The Company�s three reportable segments are power industry services, telecommunications infrastructure services and
nutritional products. Operating segments are defined as components of an enterprise about which separate financial
information is available that is evaluated regularly by the chief operating decision maker, or decision making group, in
deciding how to allocate resources and assessing performance. The Company�s reportable segments are organized in
separate business units with different management teams, customers, technologies and services. The business
operations of each segment are conducted primarily by the Company�s wholly-owned subsidiaries � GPS, VLI and
SMC, respectively. The �Other� column includes the Company�s corporate and unallocated expenses. Presented below
are the summarized operating results of the business segments for the years ended January 31, 2009 and 2008, and
certain financial position data as of January 31, 2009 and 2008:
Fiscal Year Ended January 31, 2009

Power Telecom
Industry Nutritional Infrastructure
Services Products Services Other Consolidated

Net revenues $ 202,298,000 $ 10,075,000 $ 8,553,000 $ � $ 220,926,000
Cost of revenues 169,046,000 11,868,000 7,127,000 � 188,041,000

Gross profit 33,252,000 (1,793,000) 1,426,000 � 32,885,000
Selling, general and
administrative expenses 5,543,000 3,025,000 1,538,000 4,752,000 14,858,000
Impairment losses � 2,043,000 1,091,000 � 3,134,000

Income (loss) from
operations 27,709,000 (6,861,000) (1,203,000) (4,752,000) 14,893,000
Interest expense (348,000) (56,000) � (6,000) (410,000)
Investment income 1,519,000 � � 236,000 1,755,000
Equity in the net income of
GRP 507,000 � � � 507,000

Income (loss) before income
taxes $ 29,387,000 $ (6,917,000) $ (1,203,000) $ (4,522,000) 16,745,000

Income tax expense (6,726,000)

Net income (loss) $ 10,019,000

Amortization of purchased
intangible assets $ 1,254,000 $ 47,000 $ 103,000 $ � $ 1,404,000

Depreciation and other
amortization $ 199,000 $ 297,000 $ 488,000 $ 8,000 $ 992,000

Goodwill $ 18,476,000 $ � $ � $ � $ 18,476,000

Edgar Filing: EXPRESS, INC. - Form 8-K

Table of Contents 108



Total assets $ 96,091,000 $ 4,171,000 $ 2,896,000 $ 32,006,000 $ 135,164,000

Fixed asset additions $ 153,000 $ 131,000 $ 86,000 $ � $ 370,000
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Fiscal Year Ended January 31, 2008

Power Telecom
Industry Nutritional Infrastructure
Services Products Services Other Consolidated

Net revenues $ 180,414,000 $ 16,669,000 $ 9,693,000 $ � $ 206,776,000
Cost of revenues 162,418,000 14,714,000 8,059,000 � 185,191,000

Gross profit 17,996,000 1,955,000 1,634,000 � 21,585,000
Selling, general and
administrative expenses 9,880,000 3,947,000 1,340,000 3,816,000 18,983,000
Impairment losses of VLI � 6,826,000 � � 6,826,000

Income (loss) from
operations 8,116,000 (8,818,000) 294,000 (3,816,000) (4,224,000)
Interest expense (588,000) (110,000) (1,000) � (699,000)
Investment income 3,301,000 � 10,000 � 3,311,000

Income (loss) before income
taxes $ 10,829,000 $ (8,928,000) $ 303,000 $ (3,816,000) (1,612,000)

Income tax expense (1,593,000)

Net loss $ (3,205,000)

Amortization of purchased
intangible assets $ 5,168,000 $ 913,000 $ 103,000 $ � $ 6,184,000

Depreciation and other
amortization $ 181,000 $ 558,000 $ 522,000 $ 16,000 $ 1,277,000

Goodwill $ 18,476,000 $ 921,000 $ 940,000 $ � $ 20,337,000

Total assets $ 119,026,000 $ 7,632,000 $ 4,731,000 $ 14,474,000 $ 145,863,000

Fixed asset additions $ 58,000 $ 324,000 $ 491,000 $ � $ 873,000

During the year ended January 31, 2009, the majority of the Company�s net revenues related to engineering,
procurement and construction services that were provided by GPS to the power industry. Net revenues from power
industry services accounted for approximately 91.6% of consolidated net revenues for the year. The Company�s most
significant current year customer relationships included two power industry service customers which accounted for
approximately 49.7% and 40.2%, respectively, of consolidated net revenues for the year. VLI, which provides
nutritional and whole-food supplements as well as personal care products to customers in the global nutrition industry,
accounted for approximately 4.5% of consolidated net revenues for the year. SMC, which provides infrastructure
services to telecommunications and utility customers as well as to the federal government, accounted for
approximately 3.9% of consolidated net revenues for the year.

Edgar Filing: EXPRESS, INC. - Form 8-K

Table of Contents 110



Net revenues from power industry services accounted for approximately 87.3% of consolidated net revenues for the
year ended January 31, 2008. The Company�s most significant prior year customer relationships included four power
industry service customers, which accounted for approximately 26.2%, 22.1%, 17.5% and 13.3%, respectively, of
consolidated net revenues for the year. The operations of VLI represented approximately 8.1% of consolidated net
revenues for the year. SMC accounted for approximately 4.7% of consolidated net revenues for the year.
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NOTE 19 � QUARTERLY FINANCIAL INFORMATION (unaudited):
Certain unaudited quarterly financial information for the quarters ended April 30, July 31, October 31 and January 31
included in the fiscal years ended January 31, 2009 and 2008 is presented below:

2009 April July October January Full Year
Net revenues $ 48,406,000 $ 75,098,000 $ 41,387,000 $ 56,035,000 $ 220,926,000
Gross profit 5,733,000 7,720,000 6,838,000 12,594,000 32,885,000
Income from operations 1,722,000 1,758,000 3,748,000 7,665,000 14,893,000
Net income 1,555,000 806,000 2,624,000 5,034,000 10,019,000
Income per share:
Basic $ 0.14 $ 0.07 $ 0.20 $ 0.37 $ 0.80
Diluted $ 0.14 $ 0.07 $ 0.19 $ 0.37 $ 0.78

2008 April July October January Full Year
Net revenues $ 50,432,000 $ 53,136,000 $ 49,263,000 $ 53,945,000 $ 206,776,000
Gross profit 1,178,000 6,568,000 7,446,000 6,393,000 21,585,000
Income (loss) from operations (3,383,000) 1,795,000 (1,601,000) (1,035,000) (4,224,000)
Net income (loss) (2,016,000) 1,333,000 (1,957,000) (565,000) (3,205,000)
Income (loss) per share:
Basic $ (0.18) $ 0.12 $ (0.18) $ (0.05) $ (0.29)
Diluted $ (0.18) $ 0.12 $ (0.18) $ (0.05) $ (0.29)
The sum of the net income (loss) per share amounts for each quarter may not agree with the calculated net income
(loss) per share amount for the full year as per share amounts for each quarter and the full year are computed
independently.
Income from operations for the fourth quarter ended January 31, 2009 was impacted by the favorable adjustments to
cost of revenues recorded by GPS in the approximate net amount of $7.1 million (see Note 16) offset partially by
impairment losses totaling $1.2 million and the provision for inventory obsolescence in the amount of $825,000
recorded by VLI.
The operating results for the quarter ended July 31, 2008 (the second quarter of the current year) were adversely
impacted by impairment losses totaling $1.9 million that related to goodwill, other purchased intangible assets and
fixed assets of VLI.
The operating results for the quarters ended April 30, 2007, July 31, 2007 and October 31, 2007 (the first three
quarters of the fiscal year ended January 31, 2008) were adversely impacted by losses incurred by GPS related to one
power plant project in the amounts of approximately $5.3 million, $4.1 million and $2.3 million, respectively.
The operating results for the quarters ended October 31, 2007 and January 31, 2008 (the third and fourth quarters of
the fiscal year ended January 31, 2008) were adversely impacted by impairment losses of $4.7 million and
$2.2 million, respectively, that related to goodwill and other purchased intangible assets of VLI.
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NOTE 20 � SUPPLEMENTAL FINANCIAL INFORMATION
The amounts of cash paid for interest and income taxes for the years ended January 31, 2009 and 2008 are presented
below:

2009 2008
Interest $ 408,000 $ 693,000

Income taxes $ 6,779,000 $ 4,358,000

The amounts attributable to significant non-cash transactions for the years ended January 31, 2009 and 2008 are
presented below:

2009 2008
Reductions in accounts receivable and billings in excess of costs and
estimated earnings $ 22,219,000 $ �

Net (increase) decrease in the fair value of interest rate swaps $ (44,000) $ 99,000

The amounts of accrued incentive cash compensation included in accrued expenses as of January 31, 2009 and 2008
were $4.3 million and $1.6 million, respectively.
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SCHEDULE II

ARGAN, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS

Balance, Charged Balance,
Beginning

of To Costs End of

Description Year
and

Expenses Write-offs Other (1) Year
Allowance for uncollectible
accounts receivable
Year ended January 31, 2009 $ 75,000 $ 129,000 $ 44,000 $ 22,219,000 $ 22,379,000
Year ended January 31, 2008 137,000 45,000 107,000 � 75,000

Allowance for overstocked
and obsolete inventory
Year ended January 31, 2009 $ 225,000 $ 1,637,000 $ 172,000 $ � $ 1,690,000
Year ended January 31, 2008 104,000 434,000 313,000 � 225,000

(1) During the
fiscal year
ended
January 31,
2009, the
allowance for
uncollectible
accounts
receivable was
increased by
$22.2 million
which was
offset by the
elimination of a
corresponding
amount of
billings in
excess of cost
and estimated
earnings.
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EXHIBIT INDEX

Exhibit No. Description

3.2 Bylaws of Argan, Inc.

10.26 Second Amendment to Financing and Security Agreement.

21.0 Subsidiaries of the Company.

23.1 Consent of Grant Thornton LLP, Independent Registered Public Accounting Firm.

31.1 Certification of CEO required by Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of CFO required by Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of CEO required by Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 Certification of CFO required by Section 906 of the Sarbanes-Oxley Act of 2002.
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