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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On November 11, 2010, the Compensation Committee (the “Committee”) of the Board of Directors of Matrix Service Company (the “Company”) approved
changes in the compensation for Mr. Michael J. Hall, the Company’s Chairman of the Board, in recognition of his expanded role in providing oversight and
strategic direction to the Company’s executive management team during the period of transition following the November 5, 2010 resignations of Michael J.
Bradley, President and Chief Executive Officer, and Thomas E. Long, Vice President and Chief Financial Officer. Mr. Hall’s current compensation for service as
Chairman of the Board consists of an annual retainer of $60,000, plus $15,000 for his service as Chairman, and $65,000 in annual long-term incentives in the
form of restricted stock units (“RSUs”). In recognition of his provision of additional oversight and strategic direction to the Company’s executive management
team, Mr. Hall will receive a special equity grant of 25,000 RSUs. The RSUs will vest when the Company hires a new President and Chief Executive Officer. In
addition, for as long as the position of President and CEO remains vacant, Mr. Hall’s retainer will be increased by an amount equal to $25,000 per month. In the
event the executive search takes longer than six months and Mr. Hall is asked to continue his expanded oversight role, the Committee will re-evaluate Mr. Hall’s
compensation package.
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