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MATRIX SERVICE COMPANY
5100 East Skelly Drive, Suite 700
Tulsa, Oklahoma 74135
NOTICE OF 2012 ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting of the Stockholders of Matrix Service Company, a Delaware corporation, (the Company or
Matrix ), will be held at the Company s Corporate Headquarters, 5100 East Skelly Drive, Tulsa, Oklahoma, on the 15th day of November 2012, at
10:30 a.m., Central time, for the following purposes:

1. To elect five persons to serve as members of the Board of Directors of the Company until the 2013 annual stockholders meeting or
until their successors have been elected and qualified;

2. To consider and act upon a proposal to ratify the engagement of Deloitte & Touche LLP as the Company s independent registered
public accounting firm for fiscal 2013;

3. To conduct an advisory vote on executive compensation;

4.  To consider and act upon a proposal to approve the Matrix Service Company 2012 Stock and Incentive Compensation Plan; and

5. To transact such other business as may properly come before the meeting or any adjournments thereof.
The Board of Directors has fixed the close of business on September 28, 2012 as the record date for the meeting (the Record Date ), and only
holders of record of the Company s common stock at such time are entitled to notice of and to vote at the meeting and any adjournment thereof.

By Order of the Board of Directors

Kevin S. Cavanah

Secretary
October 10, 2012

Tulsa, Oklahoma

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AT THE ANNUAL MEETING REGARDLESS OF WHETHER
YOU PLAN TO ATTEND. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, WE HOPE YOU WILL TAKE THE
TIME TO VOTE YOUR SHARES. THEREFORE PLEASE MARK, SIGN, DATE AND RETURN THE ENCLOSED PROXY
PROMPTLY. YOU ALSO HAVE THE OPTION OF VOTING YOUR SHARES ON THE INTERNET OR BY TELEPHONE.
VOTING INSTRUCTIONS ARE PRINTED ON YOUR PROXY. IF YOU VOTE BY INTERNET OR BY TELEPHONE, YOU DO
NOT NEED TO MAIL BACK YOUR PROXY. IF YOU ARE PRESENT AT THE MEETING AND WISH TO DO SO, YOU MAY
REVOKE THE PROXY AND VOTE IN PERSON.
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Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to be held on November 15, 2012.
Stockholders may view this proxy statement, our form of proxy and our 2012 Annual Report to Stockholders over the Internet by

accessing our website at http://www.matrixservicecompany.com.
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MATRIX SERVICE COMPANY
5100 East Skelly Drive, Suite 700
Tulsa, Oklahoma 74135
PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
To Be Held on November 15, 2012
SOLICITATION AND REVOCATION OF PROXIES

The accompanying proxy is solicited by the Board of Directors of Matrix Service Company ( Matrix ,the Company , we , our or us ) foruse at
Annual Meeting of Stockholders to be held on November 15, 2012, and at any adjournments thereof for the purposes set forth in the

accompanying Notice of 2012 Annual Meeting of Stockholders. The Annual Meeting will be held at 10:30 a.m., Central time, at the Company s
Corporate Headquarters, 5100 East Skelly Drive, Tulsa, Oklahoma. This proxy statement and accompanying proxy were first sent on or about

October 10, 2012 to stockholders of record on September 28, 2012. The annual report of the Company on Form 10-K for the fiscal year ended

June 30, 2012 accompanies this proxy statement.

If the accompanying proxy is properly executed and returned or a stockholder votes his or her proxy by Internet or telephone, the shares
represented by the proxy will be voted at the meeting in accordance with the directions noted thereon or, if no direction is indicated, that
stockholder s shares will be voted in favor of the proposals described in this proxy statement. In addition, the proxy confers authority on the
persons named in the proxy to vote, in their discretion, on any other matters properly presented at the Annual Meeting. The Board of Directors is
not currently aware of any other such matters. Any stockholder who has given a proxy, whether by mail, Internet or telephone, has the power to
revoke it at any time before it is voted by executing a subsequent proxy and sending it to Kevin S. Cavanah, Secretary, Matrix Service Company,
5100 East Skelly Drive, Suite 700, Tulsa, Oklahoma, 74135, or by a later dated vote by Internet or by telephone. The proxy also may be revoked
if the stockholder is present at the meeting and elects to vote in person.

The expenses of this proxy solicitation, including the cost of preparing and mailing this proxy statement and accompanying proxy, will be borne
by the Company. Such expenses will also include the charges and expenses of banks, brokerage firms and other custodians, nominees or
fiduciaries for forwarding solicitation material regarding the Annual Meeting to beneficial owners of the Company s common stock. In addition
to solicitation by mail, certain directors, officers and regular employees of the Company may solicit proxies in person or by telephone, electronic
transmission and facsimile transmission. Any such directors, officers or employees will not be additionally compensated, but may be reimbursed
for their out-of-pocket expenses in connection therewith.

STOCKHOLDERS ENTITLED TO VOTE

At the close of business on the record date of September 28, 2012 there were 25,835,653 shares of the Company s common stock, par value
$0.01 per share (the Common Stock ), outstanding. Each outstanding share of Common Stock is entitled to one vote upon each of the matters to
be voted on at the meeting. There is no cumulative voting with respect to the election of directors. The presence, in person or by proxy, of at

least a majority of the outstanding shares of common stock is required for a quorum for the transaction of business.

The affirmative vote of a plurality of the votes cast at the meeting is required for the election of directors. Votes withheld from nominees for
directors, abstentions and broker non-votes will be counted for purposes of determining whether a quorum has been reached. Votes will be
tabulated by an inspector of election appointed by the Board of Directors of the Company. With regard to the election of directors, votes may be
cast in favor of or withheld from each nominee; votes that are withheld will have no effect on the vote. Abstentions may be specified on all
proposals, except the election of directors. Abstentions on Proposal Numbers 2, 3 and 4 will have the effect of a negative vote. A broker
non-vote will have no effect on the outcome of the election of directors or the other proposals.
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If you hold your shares through an account with a bank or broker, the bank or broker may vote your shares on some matters even if you do not
provide voting instructions. Brokerage firms have the authority to vote shares on certain matters (such as the ratification of auditors) when their
customers do not provide voting instructions. However, on other matters (such as the election of directors), when the brokerage firm has not
received voting instructions from its customers, the brokerage firm cannot vote the shares on that matter and a broker non-vote occurs. Please
note that an uncontested election of directors is no longer considered a routine matter. This means that brokers may not vote your
shares on the election of directors if you have not given your broker specific instructions as to how to vote. Please be sure to give specific
voting instructions to your broker so that your vote can be counted.

PROPOSAL NUMBER 1:
Election of Directors

The Company s Certificate of Incorporation and Bylaws provide that the number of directors on the Board shall be fixed from time to time by the
Board of Directors but shall not be less than three nor more than 15 persons. The Board has fixed its size at six members. Directors hold office
until the next annual meeting of the stockholders of the Company or until their successors have been elected and qualified. Vacancies may be
filled by a majority vote of the remaining directors based on the recommendations of the Nominating and Corporate Governance Committee.

In accordance with the recommendation of the Nominating and Corporate Governance Committee, the Board of Directors has nominated and
recommends that you vote For the election of the five nominees identified below who have been nominated to serve as directors until the next
annual meeting of stockholders or until their successors are duly elected and qualified. Proxies solicited hereby will be voted For all five
nominees unless stockholders specify otherwise in their proxies. The five nominees who receive the highest number of affirmative votes of the
shares voting shall be elected as directors.

David J. Tippeconnic is not seeking re-election as a director, as he has elected to retire from the Board of Directors as of the date of the Annual
Meeting. Mr. Tippeconnic has served as a director since October 2005. The Board appreciates Mr. Tippeconnic s seven years of service to the
Company as well as his valuable insight and business advice over the years. The Board position being vacated by Mr. Tippeconnic will remain
vacant. Our Bylaws provide that any Board vacancy may be filled by the affirmative vote of a majority of the remaining directors. The
Nominating and Corporate Governance Committee and the Board of Directors have not yet identified anyone to fill the vacancy. Accordingly,
the accompanying proxy solicits your vote for only five directors.

If, at the time of the 2012 Annual Meeting of Stockholders, any of the nominees should be unable or decline to serve, the discretionary authority
provided in the proxy may be used to vote for a substitute or substitutes who may be recommended by the Nominating and Corporate
Governance Committee and who the Board of Directors may propose to replace such nominee. The Board of Directors has no reason to believe
that any substitute nominee or nominees will be required.

Nominated Director Biographies
The nominees for director, and certain additional information with respect to each of them, are as follows:

Michael J. Hall, age 68, was first elected as a director of the Company effective October 1998 and was elected Chairman of the Board in
November 2006. Mr. Hall previously served as President and Chief Executive Officer of the Company from March 2005 until his retirement in
November 2006. Mr. Hall also served as Vice President, Finance and Chief Financial Officer ( CFO ) of the Company from November 1998 until
his initial retirement in May 2004. Prior to working for Matrix, Mr. Hall was Vice President and Chief Financial Officer for Pexco
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Holdings, Inc. from 1994 to 1997 and Vice President, Finance and Chief Financial Officer for Worldwide Sports & Recreation, Inc., an affiliate
of Pexco Holding, from 1996 to 1997. From 1984 to 1994, Mr. Hall worked for T.D. Williamson, Inc., as Senior Vice President, Chief Financial
and Administrative Officer and Director of Operations, Europe, Africa and Middle East Region. Mr. Hall graduated Summa Cum Laude from
Boston College with a degree in Accounting and earned his Masters of Business Administration degree with honors from Stanford Graduate
School of Business. Mr. Hall is a member of the Board of Directors of Alliance G.P., LLC (the general partner of Alliance Holdings, G.P., L.P.);
a member of the Board of Directors of Alliance Resource Management G.P., LLC (the managing general partner of Alliance Resources Partners,
L.P.); a former director and Chairman of the Board of Integrated Electrical Services, Inc.; and a former Independent Trustee and Chairman of the
Board of Trustees for American Performance Funds.

The specific experience, qualifications, attributes or skills that led to the conclusion Mr. Hall should serve as a Director include his long history
of service in senior corporate leadership positions, his significant knowledge of the construction and energy industries, and his extensive
experience and expertise in complex financial and operational matters gained from his service as a Chief Financial Officer and a Chief Executive
Officer.

John R. Hewitt, age 54, was appointed as President and Chief Executive Officer ( CEO ) and as a director of the Company in May 2011.

Mr. Hewitt has spent his entire career in the engineering, procurement, and construction industry. Prior to joining Matrix Service, Mr. Hewitt
worked for approximately 25 years for various operating businesses of Aker Solutions ASA ( Aker ) and its predecessor companies, which
provide engineering and construction services, technology products, and integrated solutions to the energy and process industries worldwide. Up
until his appointment with the Company, Mr. Hewitt served as vice president of Aker Solutions, where he was responsible for providing
executive oversight on major capital projects in the power and liquefied natural gas industries. He also served as President, United States
Operations, Aker Solutions E&C US, Inc. from 2007 to 2009 where he was responsible for managing all construction services in North America.
Prior to that he served as President, Aker Construction Inc. where he had full profit and loss responsibility for a multi-disciplined direct hire
industrial construction business operating throughout North America.

As the current President and CEO of the Company, Mr. Hewitt provides a management representative on the Board of Directors with extensive
knowledge of day-to-day operations. As a result, he can facilitate the Board of Directors access to timely and relevant information and its
oversight of management s strategy, planning and performance. In addition, Mr. Hewitt brings to the Board of Directors considerable
management and leadership experience, extensive knowledge of the energy industry and our business, and significant experience with mergers
and acquisitions.

I. Edgar (Ed) Hendrix, age 68, was first elected as a director of the Company effective October 2000 and served as Chairman of the Board of
Directors from March 2005 until November 2006. Mr. Hendrix served as President of Patriot Energy Resources, LLC from 2005 through March
of 2012. Mr. Hendrix served as Executive Vice President and Chief Financial Officer of Loudfire, Inc. from 2002 to 2004. Prior to 2002,

Mr. Hendrix served as Executive Vice President and Chief Financial Officer of Spectrum Field Services, Inc., and as Vice President-Treasurer
for Parker Drilling, a New York Stock Exchange company engaged in worldwide oil and gas drilling and equipment services. He also was a
management consultant with Ernst & Young LLP. Mr. Hendrix has an undergraduate degree from Oklahoma Christian University and a Masters
of Business Administration degree from the University of Oklahoma. Mr. Hendrix is a former member of the Board of Trustees for American
Performance Funds and former Chairman of the Board of Red River Energy, Inc.

The specific experience, qualifications, attributes or skills that led to the conclusion Mr. Hendrix should serve as a Director include his long
history of service in senior corporate leadership positions, his significant knowledge of the energy industry, and his extensive experience and
expertise in complex financial matters gained from his service as Treasurer of a public company.
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Paul K. Lackey, age 69, was first elected as a director of the Company effective October 2000. Mr. Lackey has served as Chairman of the
Board of Directors of The NORDAM Group ( NORDAM ), an aircraft component manufacturing and repair firm, since October 2005 and as
Chief Executive Officer of NORDAM from April 2002 until January 2009. Prior to joining NORDAM in July 2001, Mr. Lackey was President
of the University of Oklahoma (OU) Tulsa and Senior Vice President of the OU system. Prior to joining OU in August 1999, Mr. Lackey was a
key member of former Oklahoma Governor Frank Keating s administration. He was the Governor s Chief of Staff from February 1997 to July
1999. From 1995 to 1997, he served in the Oklahoma Cabinet as Secretary of Health and Human Services. Before his service in state
government, Mr. Lackey was President of Flint industries, an oil and gas services and commercial construction firm. He was appointed Chief
Financial Officer for Flint in 1977, later became Chief Operating Officer (COO) and, ultimately, President. A graduate of the University of
Mississippi with a Bachelor of Science degree in Mathematics, Mr. Lackey earned a Masters of Business Administration degree in Finance from
the University of Texas. He also served in the United States Army as an artillery officer. Mr. Lackey is a director of Aaon, Inc., an advisory
director of Commerce Bankshares, a director of the Tulsa Chamber of Commerce, and a director of St. John Health Systems.

The specific experience, qualifications, attributes or skills that led to the conclusion Mr. Lackey should serve as a Director include his long
history of service in senior corporate leadership positions and his extensive experience in the manufacturing, construction and energy industries,
including his experience as both a COO and CFO of a leading commercial construction contractor.

Tom E. Maxwell, age 67, was first elected as a director of the Company effective May 2003. Mr. Maxwell is President and Chief Executive
Officer of Flintco, LLC., which is ranked 20" by Engineering News-Record among commercial construction companies in the United States. He
has held this position for 25 years. Prior to his election to President and Chief Executive Officer of Flintco, LLC., Mr. Maxwell was the Chief
Financial Officer of Flintco for five years. Mr. Maxwell began his career with five years at Deloitte and Touche and was the Chief Financial
Officer of a public company, Kinark Corporation, for nine years. Mr. Maxwell earned Undergraduate and Masters Degrees in Accounting at the
University of Oklahoma and is a Certified Public Accountant (inactive). Mr. Maxwell is a director of Summit Bank. In addition, Mr. Maxwell
serves as a director for the Tulsa Metro Chamber of Commerce and Hillcrest Hospital.

The specific experience, qualifications, attributes or skills that led to the conclusion Mr. Maxwell should serve as a Director include his long
history of service in senior corporate leadership positions and his extensive experience in the construction and the energy industries, including
his experience as both a CEO and CFO of a leading commercial construction contractor.

The Board of Directors recommends that the stockholders vote For the election of each of the above named nominees.
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CORPORATE GOVERNANCE AND BOARD MATTERS

The Board of Directors and corporate management use their best efforts to adopt and implement sound corporate governance practices and
believe strongly that effective corporate governance practices are an important component of their efforts to focus the entire organization on
generating long-term stockholder value through conscientious and ethical operations.

The Board of Directors has adopted and implemented Corporate Governance Guidelines and a Code of Business Conduct and Ethics. The Code
of Business Conduct and Ethics applies to all of the Company s directors, officers (including its Chief Executive Officer, Chief Operating
Officer, Chief Financial Officer, Controller and any person performing similar functions) and employees. The Corporate Governance Guidelines
and Code of Business Conduct and Ethics are available on the Corporate Governance page included in the Investor Relations section of the

Company s website at http://www.matrixservicecompany.com.

Director Independence Guidelines

Pursuant to the applicable rules for companies traded on the NASDAQ Global Market System ( NASDAQ ) and the rules and regulations of the
Securities and Exchange Commission ( SEC ), the Board of Directors has adopted director independence guidelines. In accordance with these
guidelines, each independent director must be determined to have no relationship with the Company which, in the opinion of the Company s
Board of Directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director. The guidelines
specify criteria by which the independence of the Company s directors will be determined, including strict guidelines for directors and their
immediate families with respect to past employment or affiliation with the Company or its independent registered public accounting firm.

The Board of Directors has affirmatively determined that each of Mr. Hall, Mr. Hendrix, Mr. Lackey, Mr. Maxwell and Mr. Tippeconnic are

independent under the guidelines. Mr. Hewitt is not considered to be independent because of his current employment as President and Chief
Executive Officer of the Company. In evaluating Mr. Hall s independence, the Board of Directors considered the fact that, following the
November 2010 resignations of the prior President and CEO, and previous Vice President of Finance and CFO, Mr. Hall assumed additional
oversight responsibilities for the executive management team until Mr. Hewitt s hiring in May 2011 and received additional compensation for his
enhanced responsibilities. The Board of Directors concluded that the temporary assumption of enhanced responsibilities and the receipt of
additional compensation did not impair Mr. Hall s independent judgment as a member of the Board of Directors.

The full text of the Company s director independence guidelines is included in the Company s Corporate Governance Guidelines, which is
available on the Corporate Governance page included in the Investor Relations section of the Company s website at

http://www.matrixservicecompany.com.

Board Leadership Structure and Role in Risk Oversight

The Board of Directors has no policy mandating the separation of the offices of Chairman of the Board and Chief Executive Officer. However,
as the oversight responsibilities of directors continues to increase, we believe it is beneficial to have an independent chairman whose sole job for
the Company is leading the board. We believe the separation of the Chairman and Chief Executive Officer roles provides strong leadership for
our board, while positioning our Chief Executive Officer as the leader of the Company in the eyes of our customers, employees and other
stakeholders.

If, in the future, the Chief Executive Officer is serving as Chairman of the Board, then the Board of Directors will name a lead director who
would, among other specified responsibilities, serve as the leader of the independent directors and facilitate communication between the
Chairman/CEO and the other directors.
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Our Board of Directors has five independent members and only one non-independent member. A number of our independent board members
have served as members of senior management or as directors of other public companies. Our Audit, Compensation and Nominating and
Corporate Governance Committees are comprised solely of independent directors, each with a different independent director serving as chair of
the committee. We believe that the number of independent, experienced directors that make up our Board of Directors, along with the
independent oversight of the board by the non-executive Chairman, benefits our Company and our stockholders.

The Audit Committee and full Board jointly oversee the Company s risk management processes. The Audit Committee receives regular reports
from management regarding the Company s assessment of risks. In addition, the Audit Committee and the full Board of Directors focus on the
most significant risks facing the Company and the Company s general risk management strategy, and also ensure that risks undertaken by the
Company are consistent with the Board of Directors appetite for risk. While the Board of Directors oversees the Company s risk management,
Company management is responsible for day-to-day risk management processes. We believe this division of responsibilities is the most effective
approach for addressing the risks facing our Company and that our board leadership structure supports this approach.

Meetings and Committees of the Board of Directors

The Company s Board of Directors met eight times during fiscal year 2012. The Board has three standing committees the Audit Committee, the
Compensation Committee, and the Nominating and Corporate Governance Committee. Each of the members of each of the committees qualifies
as an independent director under the NASDAQ listing standards. During fiscal 2012, each director attended a minimum of 75% of the total
number of meetings of the Board and of the total number of meetings held by all committees of which he was a member.

The Company s Corporate Governance Guidelines provide that each director is expected to attend the annual meetings of stockholders of the
Company. All of the members of the Company s Board of Directors attended the 2011 annual meeting.

Audit Committee

Director Fiscal 2012 Committee Service
I. Edgar Hendrix, Chairman Served all of Fiscal 2012
Paul K. Lackey, Member Served all of Fiscal 2012
Tom. E. Maxwell, Member Served all of Fiscal 2012
David J. Tippeconnic, Member Served all of Fiscal 2012

The Audit Committee assists the Board of Directors in monitoring the integrity of the financial statements of the Company, the independent
registered public accounting firm s qualifications and independence, the performance of the Company s internal audit function and independent
registered public accounting firm and the Company s compliance with legal and regulatory requirements. In carrying out these purposes, the
Audit Committee, among other things, appoints, evaluates and approves the compensation of the Company s independent registered public
accounting firm, reviews and approves the scope of the annual audit and the audit fee, pre-approves all auditing services and permitted non-audit
services, annually considers the qualifications and independence of the independent registered public accounting firm, reviews the results of
internal audits, compliance with certain of the Company s written policies and procedures and the adequacy of the Company s system of internal
accounting controls, prepares the Audit Committee report for inclusion in the annual proxy statement and annually reviews the Audit Committee
charter and the committee s performance. The Audit Committee has also established procedures for the receipt, retention and treatment of
complaints received by the Company regarding accounting, internal accounting controls or auditing matters and the confidential, anonymous
submission by employees of the Company of concerns regarding accounting or auditing matters. The Audit Committee operates under a written
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charter. A copy of the Audit Committee Charter is available on the Corporate Governance page included in the Investor Relations section of the
Company s website at http://www.matrixservicecompany.com. The Audit Committee held four meetings during fiscal 2012.

Compensation Committee

Director Fiscal 2012 Committee Service
Paul K. Lackey, Chairman Served all of Fiscal 2012
I. Edgar Hendrix, Member Served all of Fiscal 2012
Tom E. Maxwell, Member Served all of Fiscal 2012
David J. Tippeconnic, Member Served all of Fiscal 2012

The Compensation Committee s functions include reviewing and approving executive salary, bonus, long-term equity incentive awards,
perquisites and other benefits. In addition, the Compensation Committee, in conjunction with the Board of Directors, reviews the Company s
strategic and financial plans to determine their relationship to the Company s compensation program. Additional information describing the
Compensation Committee s processes and procedures for considering and determining executive compensation, including the role of our Chief
Executive Officer and consultants in determining or recommending the amount or form of executive compensation, is included in the
Compensation Discussion and Analysis below.

The Compensation Committee operates under a written charter. The Company has made a copy of its Compensation Committee Charter
available on the Corporate Governance page included in the Investor Relations section of the Company s website at
http://www.matrixservicecompany.com. The Compensation Committee held six meetings during fiscal 2012. The Compensation Committee has
no authority under its charter to delegate some or all of its authority to subcommittees or other persons and it has no current plans to do so.

Compensation Committee Interlocks and Insider Participation

During fiscal 2012, the Compensation Committee was composed of I. Edgar Hendrix, Paul K. Lackey, Tom E. Maxwell and David J.
Tippeconnic, all of whom are non-employee directors of the Company. During fiscal 2012, none of the Company s executive officers served on
the Board of Directors or on the Compensation Committee of any other entity who had an executive officer that served either on the Company s
Board of Directors or on its Compensation Committee.

Nominating and Corporate Governance Committee

Director Fiscal 2012 Committee Service
Tom E. Maxwell, Chairman Served all of Fiscal 2012
I. Edgar Hendrix, Member Served all of Fiscal 2012
Paul K. Lackey, Member Served all of Fiscal 2012
David J. Tippeconnic, Member Served all of Fiscal 2012

The Nominating and Corporate Governance Committee was established to assist the Board in identifying qualified individuals to become
directors of the Company, recommend to the Board qualified director nominees for election by the stockholders or to fill vacancies on the Board,
recommend to the Board membership on Board committees, recommend to the Board proposed Corporate Governance Guidelines and report
annually to the Board on the status of the CEO succession plan. The Nominating and Corporate Governance Committee operates under a written
charter. The Company has made a copy of its Nominating and Corporate Governance Committee Charter available on the Corporate Governance
page included in the Investor Relations section of the Company s website at http://www.matrixservicecompany.com. The Nominating and
Corporate Governance Committee has the authority under its charter to retain a professional search firm to identify candidates. The Nominating
and Corporate Governance Committee held four meetings during fiscal 2012.
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The Nominating and Corporate Governance Committee will consider director candidates submitted to it by other directors, employees and
stockholders. In evaluating such nominations, the Nominating and Corporate Governance Committee seeks to achieve a balance of knowledge,
experience and capability to address the director qualifications discussed below.

The Nominating and Corporate Governance Committee regularly assesses the appropriate size of the Board of Directors and whether any
vacancies on the Board are expected due to retirement or otherwise. In the event that vacancies are anticipated or otherwise arise, the Committee
considers various potential candidates for director. Candidates may come to the attention of the Committee through current directors, senior
management, professional search firms, stockholders or other persons.

Once a prospective nominee has been identified, the Committee makes an initial determination as to whether to conduct a full evaluation of the
candidate. The initial determination involves an evaluation of the candidate against the qualifications set forth in the Corporate Governance
Guidelines, which require broad experience, wisdom, integrity, the ability to make independent analytical inquiries, an understanding of the
Company s business environment and a willingness to devote adequate time to Board duties, including service on no more than four other public
company boards.

The Committee does not assign specific weights to particular criteria and no particular criterion is a prerequisite for each prospective nominee.
Our Board of Directors believes that the backgrounds and qualifications of its directors, considered as a group, should provide a composite mix
of experience, knowledge and abilities that will allow it to fulfill its responsibilities. Although the Committee may also consider other aspects of
diversity, including geographic, gender, age and ethnic diversity, these factors are not a prerequisite for any prospective nominee. Consequently,
while the Committee evaluates the mix of experience and skills of the Board of Directors as a group, the Committee does not monitor the
effectiveness of its policies with respect to geographic, gender, age or ethnic diversity.

The Committee also assesses the candidate s qualifications as an independent director under the NASDAQ s current director independence
standards and the Company s director independence guidelines. If the Committee determines that additional consideration is warranted, it may
request a professional search firm to gather additional information about the candidate. The Committee designates, after consultation with the
CEO, which candidates are to be interviewed. After completing its evaluation, the Committee makes a recommendation to the full Board of
Directors as to the persons who should be nominated by the Board and the Board determines the nominees after considering the recommendation
of the Committee.

Holders of common stock wishing to recommend a person for consideration as a nominee for election to the Board can do so in accordance with
the Company s Bylaws by giving timely written notice to Kevin S. Cavanah, Secretary of Matrix Service Company, at 5100 East Skelly Drive,
Suite 700, Tulsa, Oklahoma 74135. The written notice should give each such nominee s name, address, appropriate biographical information, a
description of all arrangements or understandings between the stockholder and each such nominee and any other person or persons (naming such
person or persons), relating to such nominee s service on the Board of Directors, if elected, as well as any other information that would be
required in a proxy statement. Any such recommendation should be accompanied by a written statement from the person recommended, giving
his or her consent to be named as a nominee and, if nominated and elected, to serve as a director. The written notice must be delivered to the
Secretary of the Company not later than eighty days prior to the date of any annual or special meeting; provided, however, that in the event that
the date of such annual or special meeting is not publicly announced by the Company more than ninety days prior to the meeting, notice by the
stockholder must be delivered to the Secretary of the Company not later than the close of business on the tenth day following the day on which
public announcement of the date of such meeting is communicated to the stockholders. The written notice to the Secretary of the Company must
also set forth the name and address of the stockholder who intends
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to make the nomination and a representation that the stockholder is a holder of record of stock of the Company entitled to vote at such meeting
and intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice.

Executive Sessions

Executive sessions of the non-management directors are held periodically. The sessions are chaired by the independent, non-executive Chairman
of the Board. Any non-management director may request that an additional executive session be scheduled. Executive sessions of the
independent directors are held at least once each year.

Communications with the Board of Directors

The Board of Directors provides a process by which stockholders and other interested parties may communicate with the Board or any of the
directors. Stockholders and other interested parties may send written communications to the Board of Directors or any of the directors at the
following address: Board of Directors of Matrix Service Company c/o Matrix Service Company, 5100 East Skelly Drive, Suite 700, Tulsa,
Oklahoma 74135. Stockholders and other interested parties may also contact the Board or any of the directors via the Company s online
submission form by clicking on the Contact the Board link included on the Corporate Governance page included in the Investor Relations
section of the Company s website at http://www.matrixservicecompany.com. All communications will be compiled by the Company s Corporate
Secretary and submitted to the Board or the individual director on a periodic basis.

Equity Ownership Guidelines for Directors

Each non-employee director is strongly encouraged to have a significant investment in the Company. The Company s Stock Ownership
Guidelines for Directors require each non-employee director own 16,500 shares of our common stock. The following types of equity can be used
to satisfy the stock ownership requirements:

(1) shares owned separately by the director or owned either jointly with, or separately by, immediate family members residing in
the same household;

2) shares held in trust for the benefit of the director or his immediate family members;

3) shares purchased in the open market;

“) shares purchased through the Company s Employee Stock Purchase Plan;

(®)] vested and unvested time-based restricted stock or restricted stock units;

(6)  unvested performance or market based restricted stock or restricted stock units but only to the extent that the Company
recognizes compensation expense with respect to such restricted stock or restricted stock units;

(7)  in-the-money vested unexercised stock options; and

8) any phantom shares held on behalf of a director under the Board s deferred compensation plan.
Existing directors have five years from the August 2011 date of adoption of the guidelines to attain this level of ownership. Directors elected
after the date of the adoption of the Stock Ownership Guidelines will have five years from the date of their election to the Board to attain this
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level of ownership. Even though our directors have until September 2016 to comply with the Stock Ownership Guidelines, all of the
non-employee directors currently satisfy the requirements.

Since Mr. Hewitt is the Chief Executive Officer of the Company, he must comply with the Equity Ownership Guidelines for Executive Officers,
which are discussed in this proxy statement under the caption Equity Ownership Guidelines.
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DIRECTOR COMPENSATION
General

Management directors receive no additional compensation for service on the Board of Directors or any committee thereof. Directors of the
Company are reimbursed for out-of-pocket expenses incurred in attending the Board of Directors and committee meetings.

The elements of our non-employee director compensation consist of cash compensation and equity compensation. Our objective with director
compensation is to position ourselves to attract and retain individuals with relevant business and leadership backgrounds and experience by
providing a competitive package of cash and equity compensation.

Total compensation for the Company s non-employee directors is determined in a manner similar to that for executives, which is described under
the caption Compensation Discussion and Analysis. The Compensation Committee of the Board of Directors (the Committee ) engages a third
party compensation consultant to periodically review director compensation and make recommendations. The Committee reviews benchmark

data from outside consultants and makes recommendations to the full Board for approval.

Director compensation is generally reviewed on a bi-annual basis. In fiscal 2010, the Committee engaged a third party compensation consultant,
Hewitt Associates LLC ( Hewitt Associates ), to conduct a market study of current director compensation. Hewitt Associates obtained benchmark
data using published compensation surveys and proxy analysis of selected benchmark companies similar in size, location and industry. The
companies included in the survey are consistent with those that we use to benchmark executive compensation.

Based on the consultant s findings and recommendations, the Committee affirmed that total compensation for directors beginning in fiscal 2011
should be approximately $125,000 per year with approximately 50% in cash and 50% in equity. The objective is to provide both a short-term
cash component and a long-term component to total compensation that aligns the interests of directors with those of our stockholders through
stock ownership. Therefore, the Committee recommended that the equity component of director compensation should be time-based restricted
stock units ( RSU s ).

In fiscal 2011, the Committee engaged Meridian Compensation Partners, LLC ( Meridian ) to provide a report on executive compensation trends,
equity usage and share ownership guidelines. No benchmark study was conducted, but Meridian affirmed the results of the most recent Hewitt
study. Therefore, no changes to the compensation outlined above were made to fiscal 2012 director compensation.

The annual cash retainer for fiscal 2012 was $60,000 plus $5,000 for each of the Committee Chairmen. The additional fee for the Chairman of
the Board was 25% of the annual retainer, or $15,000. Cash compensation may be taken in the form of cash payments or may be deferred with
interest.

RSU awards for directors are 100% time-based with cliff vesting which occurs on the earlier of the third anniversary of the date of the award or
the director s departure from the Board for any reason.

The basis for historical RSU awards to non-employee directors is detailed below:

The $65,000 annual value of the award represents approximately 50% of total compensation.

The actual number of RSU s is determined by dividing the annual value of $65,000 by the 20-day moving average price of the
Company s common stock price calculated five days prior to the grant date.
In light of the low prevailing price of our common stock on the dates used to determine the number of RSU s to be awarded and in order to
achieve a more sustainable burn rate for RSU awards, the Committee approved
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changing the calculation for determining shares from the method outlined above to a fixed share award for fiscal 2012. The Committee evaluated
the Company s historical stock price and previous three years of RSU awards to directors in establishing the fixed share level. For the fiscal 2012
award, a fixed number of 5,500 shares was established. The Committee agreed to evaluate the fixed amount of shares no less frequently than
every two years.

The Board of Directors also has a Deferred Fee Plan which allows directors to defer all or a portion of their cash compensation with interest. The
effective interest rate for the subsequent calendar year is researched and approved by the Committee at the regularly-scheduled meeting each
November. For fiscal 2012, the average interest rate was 5.0%. Non-employee directors are also permitted to invest their cash retainer in
Company common stock through the Company s 2011 Employee Stock Purchase Plan ( ESPP ). Investment through the ESPP is limited to
$60,000 per calendar year.

Director Compensation

The compensation earned by each director in fiscal 2012 is summarized in the table below:

Change in
Pension
Value
and
Fees Nonqualified
Earned Restricted Stock Deferred
or Paid Stock Option Compensation
in Cash Awards Awards Earnings All Other Total
Compensation
Name (1) %2 %3 ® @ ®©® (6] ()]
Michael J. Hall 75,000 54,285 129,285
1. Edgar Hendrix 65,000 54,285 1,760 121,045
Paul K. Lackey 65,000 54,285 2,575 121,860
Tom E. Maxwell 65,000 54,285 2,503
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