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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.

(b) and (c). On August 26, 2019, Joseph F. Montalbano, age 70, notified Matrix Service Company (the “Company”) of his intention to retire from the role of
Vice President and Chief Operating Officer of the Company, effective June 30, 2020.

As part of a succession transition to the planned retirement of Mr. Montalbano, the Company has created an interim position of President, Operations.
Effective September 3, 2019, Alan R. Updyke has been appointed to this new position and will transition to the Chief Operating Officer position of the
Company on July 1, 2020, upon Mr. Montalbano’s retirement. Mr. Updyke, age 59, has served as President of Matrix Service Inc., one of the Company's
principal operating subsidiaries, since February 2018. He previously served as Senior Vice President, Operations for Matrix Service Inc. from September
2014 to January 2018. Prior to that, he served as Vice President of Construction for Matrix Service Inc. from July 2012 to August 2014. Prior to joining
Matrix Service, Inc., Mr. Updyke held various executive level roles within the industry.

In connection with his promotion, Mr. Updyke will receive a base salary of $480,000 per year and 27,130 restricted stock units (“RSUs”) under the Matrix
Service Company 2018 Stock and Incentive Compensation Plan. The RSUs will vest in four equal annual installments beginning one year after the date of
grant. In the event that Mr. Updyke is terminated for other than cause within the first two years of the date of grant, all unvested RSUs under this grant will
become vested.

Mr. Updyke will continue to participate in the Company’s annual/short-term incentive compensation plan and his target bonus is unchanged at 75% of his
base salary. The annual payment under the plan is based on the achievement of performance criteria and will range from 0% to 200% of Mr. Updyke’s target
bonus.

Mr. Updyke currently has a Change of Control/Severance Agreement with the Company and there are no changes to the terms of this agreement in connection
with his promotion. Under this agreement:

« If the Company experiences a “change of control” and Mr. Updyke suffers an “adverse event” or is terminated from employment for reasons other
than “cause,” he will receive severance pay equal to one year of base salary plus the average annual bonus compensation paid to him in the previous
three calendar years. In addition, all forms of equity benefits vest and restrictions on such benefits lapse immediately.

* In the absence of a change of control, if Mr. Updyke is terminated from employment for reasons other than cause, he will receive severance pay
equal to one year of base salary plus the average annual bonus compensation paid to him in the previous three calendar years.

All benefits paid under this agreement are conditional upon Mr. Updyke executing a non-interference, non-solicitation, waiver and release of claims and
confidentiality agreement in a form satisfactory to the Company. Failure to execute such an agreement prior to the payment date will be considered an
absolute forfeiture of the severance benefit. In the event Mr. Updyke is terminated for cause, all benefits and payments under the agreement are forfeited.
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