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Item 1.01.  Entry into a Material Definitive Agreement

On February 11, 2009, Matrix Service Company (the “Company,” “we,” “us” or “our”) entered into the Second Amendment to the Second Amended
and Restated Credit Agreement (the “Amendment”), by and among the Company, JPMorgan Chase Bank, N.A. as Administrative Agent, Lender and Issuing
Bank, and the other Lenders party thereto, which amends the Second Amended and Restated Credit Agreement dated as of November 30, 2006 (the “Credit
Agreement”), as it has been amended by the First Amendment to Second Amended and Restated Credit Agreement dated July 6, 2007.

The Amendment alters certain provision of the Credit Agreement, including the following:

 · The limitation on share repurchases was increased from $25 million for the life of the Credit Agreement, to $25 million in any calendar year.

 · The prior limitation on acquisitions of $7.5 million in any consecutive twelve month period and $20.0 million for the life of the Credit Agreement
was eliminated so long as the Company’s Senior Leverage Ratio on a pro forma basis as of the end of the fiscal quarter immediately preceding the
acquisition is below 1.00 to 1.00 and availability under the revolving loan commitment is at or above 50% after consummation of the acquisition.  If
the Senior Leverage Ratio on a pro forma basis is over 1.00 to 1.00 but below 1.75 to 1.00, acquisitions will be limited to $25 million in a twelve
month period, provided there is at least $25.0 million of availability under the Revolving Loan Commitment.

 · A financial covenant was modified to require that we maintain a Tangible Net Worth in an amount which is no less than the sum of $110 million,
plus the net cash proceeds of any issuance of equity that occurs after November 30, 2008, plus 50% of all positive quarterly net income after
November 30, 2008.  Previously, we were required to maintain a Tangible Net Worth of no less than the sum of $55.6 million, plus the net cash
proceeds of any issuance of equity that occurred after August 31, 2006, plus 75% of all positive quarterly net income after August 31, 2006.  As of
November 30, 2008, we were required to maintain a Tangible Net Worth of at least $98.5 million.

 · Amounts borrowed under the Credit Facility will now bear interest at LIBOR or an Alternate Base Rate, plus in each case, an additional margin
based on the Senior Leverage Ratio.  The Alternate Base Rate is the greater of the Prime Rate, Federal Funds Effective Rate plus 0.5% or the
Adjusted LIBO Rate plus 1.00%.  The additional margin ranges on Alternate Base Rate loans are between 1.00% and 1.75% and 2.00% and 2.75%
on LIBOR-based loans.  The Company will also pay an Unused Revolving Credit Facility Fee of between 0.35% and 0.50% based on the Senior
Leverage Ratio.  The Company is currently at the lowest margin tier for both LIBOR and Alternate Base Rate loans and the lowest fee tier for the
Unused Revolving Credit Facility Fee.
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Previously, the Alternate Base Rate was the greater of the Prime Rate or the Fed Funds Effective Rate plus 0.5%.  The additional margin ranges on
the Alternate Base Rate loans were between 0.00% and 0.25% and from between 1.00% and 1.75% on LIBOR-based loans. The Company also paid
an Unused Revolving Credit Facility Fee of between 0.175% and 0.375% based on the Senior Leverage Ratio.

The foregoing summary description of the Amendment is not intended to be complete and is qualified in its entirety by the complete text of the
Amendment.  A copy of the Amendment is attached as Exhibit 10 to this Current Report on Form 8-K and incorporated herein by reference.

Certain of the Lenders under the Credit Agreement and/or their affiliates have provided, from time to time, and may continue to provide, commercial
banking, investment banking, financial and other services to the Company and/or its affiliates for which the Company and/or its affiliates have paid, and
expect to pay, customary fees.

Item 8.01.  Other Events

Acquisition

On February 5, 2009, Matrix Service Company (the “Company”) issued a press release announcing that its wholly owned subsidiary, Matrix Service
Industrial Contractors, Inc. acquired S.M. Electric Company, Inc., based in Rahway, New Jersey.  The full text of the press release is attached as Exhibit 99.1
to this Current Report on Form 8-K.

Share Repurchase Program

On February 12, 2009, Matrix Service Company issued a press release announcing that its Board of Directors approved a new share repurchase
program authorizing the repurchase of up to 3 million shares of the Company’s common stock with an annual cap of $25 million in share repurchases.  The
program will be effective through December 31, 2012.  The full text of the press release is attached as Exhibit 99.2 to this Current Report on Form 8-K.
 

Exhibit No. Description
  

10 Second Amendment to Second Amended and Restated Credit Agreement.
  

99.1 Press Release dated February 6, 2009 announcing the acquisition of S.M. Electric Company, Inc.
  

99.2 Press Release dated February 12, 2009 announcing new share repurchase program.
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SIGNATURES
 

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.
 
 Matrix Service Company
    
    

Dated: February 13, 2009 By: /s/ Michael J. Bradley  
  Michael J. Bradley  
  President and  
  Chief Executive Officer  
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Exhibit No. Description
  

10 Second Amendment to Second Amended and Restated Credit Agreement.
  

99.1 Press Release dated February 6, 2009 announcing the acquisition of S.M. Electric Company, Inc.
  

99.2 Press Release dated February 12, 2009 announcing new share repurchase program.
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Exhibit 10
 

SECOND AMENDMENT TO SECOND
AMENDED AND RESTATED CREDIT AGREEMENT

THIS SECOND AMENDMENT TO SECOND AMENDED AND RESTATED CREDIT AGREEMENT (this “Amendment”) is effective as of the
11th day of February, 2009 (the “Amendment Effective Date”).

RECITALS

WHEREAS, MATRIX SERVICE COMPANY, a Delaware corporation (the “Borrower”), JPMORGAN CHASE BANK, N.A., as Administrative
Agent (the “Administrative Agent”) and as a Lender and Issuing Bank, and the financial institutions therein named as Lenders, are parties to that certain
Second Amended and Restated Credit Agreement dated as November 30, 2006, as it has been amended by that certain First Amendment to Second Amended
and Restated Credit Agreement dated July 6, 2007 (as so amended, and as it may be amended, supplemented or restated from time to time hereafter in
accordance with its terms, the “Credit Agreement”);

WHEREAS, all capitalized terms used but not defined in these Recitals shall have the meanings assigned to them in the Credit Agreement;

WHEREAS, the Borrower has requested amendments to certain of the covenants and other provisions of the Credit Agreement, and the Lenders
have agreed to such request on the terms and conditions and subject to certain other amendments set forth in this Amendment.

NOW THEREFORE, in consideration of the mutual agreements, provisions and covenants contained herein, the parties hereto agree as follows:

1.           Incorporation by Reference; Defined Terms. Capitalized terms used but not defined in this Amendment (including the Recitals) shall have
the meanings given to them in the Credit Agreement.  All terms defined in the foregoing Recitals are incorporated herein by reference.
 

The term “Loan Documents” is hereby amended to include the Credit Agreement, as amended by this Amendment, all as they may be further
amended from time to time with the consent of the Administrative Agent and, to the extent required by the Credit Agreement, the Lenders.

The term “Agreement”, as used in the Credit Agreement, is hereby amended to mean the Credit Agreement, as amended by this Amendment and as
it may be further amended from time to time with the consent of the Administrative Agent and, to the extent required by the Credit Agreement, the Lenders.

The term “Credit Agreement” in all other Loan Documents is hereby amended to mean the Credit Agreement, as amended by this Amendment and
as it may be further amended from time to time with the consent of the Administrative Agent and, to the extent required by the Credit Agreement, the
Lenders.

 



2.           Amendments.  The Credit Agreement is hereby amended as follows:
 

(a)           The definition of “Adjusted LIBO Rate” is hereby amended to read as follows:
 
 “Adjusted LIBO Rate” means, (i) with respect to any Eurodollar Borrowing for the relevant Interest Period, the quotient of (a) the LIBO

Rate applicable to such Interest Period, divided by (b) one minus the Reserve Requirement (expressed as a decimal) applicable to such
Interest Period, and (ii) with respect to any ABR Borrowing for which the interest rate on any day is determined with reference to the
Adjusted LIBO Rate, the quotient of (a) the LIBO Rate on such day applicable to a one-month interest period, divided by (b) one minus the
Reserve Requirement (expressed as a decimal) applicable to a one-month interest period.

 
(b)           The definition of “Alternate Base Rate” is hereby amended to read as follows:

 
 “Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal

Funds Effective Rate in effect on such day plus ½ of 1% and (c) the Adjusted LIBO Rate for a one month Interest Period on such day (or if
such day is not a Business Day, the immediately preceding Business Day) plus 1%, provided that, for the avoidance of doubt, for the
purposes of calculating the Alternate Base Rate, the Adjusted LIBO Rate for any day shall be based on the rate appearing on the Reuters
Screen LIBOR01 Page, also referred to as Reuters BBA Libor Rates Page 3750 (or on any successor or substitute page), at approximately
11:00 a.m. London time on such day.  Any change in the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective
Rate or the Adjusted LIBO Rate shall be effective from and including the effective date of such change in the Prime Rate, the Federal Funds
Effective Rate or the Adjusted LIBO Rate, respectively.

 
(c)           The definition of “Consolidated EBIT” is hereby amended to read as follows:

 
“Consolidated EBIT” means, with reference to any period, Consolidated Net Income for such period (i) plus, to the extent deducted in
calculating Consolidated Net Income for such period, (A) Consolidated Interest Expense, and (B) expense for income taxes paid or accrued,
all calculated for Borrower and its Subsidiaries on a consolidated basis without duplication, and (ii) minus, to the extent included in
calculating Consolidated Net Income for such period, any Joint Venture Non-Cash Income for such period.  Notwithstanding the foregoing,
with respect to any rolling four quarter period during which a Permitted Acquisition has occurred, for purposes of determining compliance
with the Fixed Charge Coverage Ratio, Consolidated EBIT shall be calculated pro forma (without duplication) as if the acquired Entity or
business had been owned during the entire four quarter period, on the basis of (x) the historical financial statements of any Entity or
business so acquired and (y) the assumption that the consolidated financial statements of the Borrower and its Subsidiaries have been
reformulated as if such Permitted Acquisition, and any Indebtedness incurred or repaid in connection therewith, had been consummated or
incurred or repaid at the beginning of the relevant four quarter period (and assuming that such Indebtedness bears interest during any
portion of the applicable measurement period prior to the relevant Acquisition at the weighted average of the interest rates applicable to
such Indebtedness) outstanding during such period.
 



 
(d)           The definition of “Consolidated EBITDA” is hereby amended to read as follows:

 
“Consolidated EBITDA” means, with reference to any period, Consolidated Net Income for such period (i) plus, to the extent deducted in
calculating Consolidated Net Income for such period, (A) Consolidated Interest Expense, (B) expense for income taxes paid or accrued, (C)
depreciation, amortization and other non-cash charges (including but not limited to non-cash compensation expense recorded in accordance
with FAS 123R), (D) losses on sales of fixed assets, and (E) extraordinary losses incurred other than in the ordinary course of business, (ii)
minus, to the extent included in Consolidated Net Income, (A) gains on sales of fixed assets, and (B) extraordinary gains realized other than
in the ordinary course of business, all calculated for Borrower and its Subsidiaries on a consolidated basis without duplication and (iii)
minus, to the extent included in calculating Consolidated Net Income for such period, any Joint Venture Non-Cash Income for such
period.  Notwithstanding the foregoing, with respect to any rolling four quarter period during which a Permitted Acquisition has occurred,
for purposes of determining compliance with the Senior Leverage Ratio, Consolidated EBITDA shall be calculated pro forma (without
duplication) as if the acquired Entity or business had been owned during the entire four quarter period, on the basis of (x) the historical
financial statements of any Entity or business so acquired, and (y) the assumption that the consolidated financial statements of the Borrower
and its Subsidiaries have been reformulated as if such Permitted Acquisition, and any Indebtedness incurred or repaid in connection
therewith, had been consummated or incurred or repaid at the beginning of the relevant four quarter period (and assuming that such
Indebtedness bears interest during any portion of the applicable measurement period prior to the relevant Acquisition at the weighted
average of the interest rates applicable to such Indebtedness) outstanding during such period.

 
(e)           The definition of “LIBO Rate” is hereby amended to read as follows:

 
 “LIBO Rate” means with respect to any Eurodollar Borrowing for any Interest Period, the interest rate determined by the Administrative

Agent by reference to Reuters Screen LIBOR01,  also referred to as Reuters BBA Libor Rates Page 3750 (or on any successor or substitute
page), at approximately 11:00 a.m. London time, two Business Days prior to the commencement of the Interest Period for dollar deposits
with a maturity equal to such Interest Period.  If no LIBO Rate is available to the Administrative Agent, the applicable LIBO Rate for the
relevant Interest Period shall instead be the rate determined by the Administrative Agent to be the rate at which JPMorgan Chase offers to
place U.S. dollar deposits having a maturity equal to such Interest Period with first-class banks in the London interbank market at
approximately 11:00 a.m. (London time) two Business Days prior to the first day of such Interest Period.

 



 
(f)           Subsection (e) in the definition of “Permitted Investments” is hereby deleted.

 
(g)           The definition of “Statutory Reserve Rate” in Section 1.01 of the Credit Agreement is hereby deleted.

 
(h)           The following definitions are hereby added to Section 1.01 of the Credit Agreement:

 
 “Acquisition” means (i) the purchase or other acquisition (including pursuant to any merger with any Person that was not a wholly owned

Subsidiary prior to such merger) of any Equity Interests of any other Person (including without limitation the acquisition of any Equity
Interest in any Joint Venture) or (ii) the purchase or other acquisition (in one transaction or a series of transactions) of the assets of any other
Person or division thereof constituting a business unit or ongoing business.

 
 “Acquisition Documents” means the agreements, documents, and instruments executed in connection with an Acquisition.
 
 “Joint Venture” means a Person (other than a natural person or Governmental Authority) that is (i) formed to be or represents a joint venture

between Borrower or one of its Subsidiaries and other Person(s) (regardless of the type of entity used), and (ii) formed for the purpose of
bidding for, undertaking or handling specific projects or for the purpose of acquiring Equity Interests of any other Person.

 
 “Joint Venture Non-Cash Income” means the non-cash portion (as to Borrower or the applicable Subsidiary of Borrower) of any income

included in Borrower’s Consolidated Net Income that is generated by a Joint Venture.
 
 “Permitted Acquisition” means an Acquisition as to which all the requirements of Section 6.04(g) have either been met or waived in

accordance with the provisions of this Agreement.
 
 “Regulation D” means Regulation D of the Board of Governors of the Federal Reserve System as from time to time in effect and any

successor thereto or other regulation or official interpretation of said Board of Governors relating to reserve requirements applicable to
member banks of the Federal Reserve System.

 



 
 “Reserve Requirement” means the maximum aggregate reserve requirement (including all basic, supplemental, marginal and other reserves)

which is imposed under Regulation D.
 

(i)           The chart included in the definition of “Applicable Rate” in the Credit Agreement is hereby replaced with the following:
 

APPLICABLE RATE – Revolving Loans
Senior Leverage

Ratio Eurodollar Spread Applicable Rate (bps) ABR Spread
Applicable Rate (ABR + bps)

³  2.00 to 1.00 275 175
< 2.00 to 1.00, but ³ 1.50 to 1.00 250 150
< 1.50 to 1.00, but ³ 1.00 to 1.00 225 125

< 1.00 to 1.00 200 100

(j)           The chart included in Section 2.12(a) of the Credit Agreement is hereby replaced with the following:
 

Senior Leverage Ratio Unused Revolving Credit Facility Fee (bps)
³  2.00 to 1.00 50

< 2.00 to 1.00, but ³ 1.50 to 1.00 50
< 1.50 to 1.00, but ³ 1.00 to 1.00 40

< 1.00 to 1.00 35

(k)           Section 6.03(c) of the Credit Agreement is hereby replaced with the following:
 
 (c)  The Borrower will not, and will not permit any of its Subsidiaries to, engage to any material extent in any business other than

businesses of the type conducted by the Borrower and/or any one or more of its Subsidiaries on the date of this Agreement and businesses
substantially related or incidental thereto (it being understood that the Borrower and its Subsidiaries may expand their existing construction
services, fabrication services and/or repair and maintenance services businesses into additional market segments or industries and augment
their existing technology and expertise).

 
(l)           Section 6.03(d) of the Credit Agreement is hereby replaced with the following:
 



 
 (d)  The Borrower will not change its fiscal year other than a change to a fiscal year with a fiscal year end of June 30th or

December 31st.
 

(m)           The opening paragraph of Section 6.04 of the Credit Agreement is hereby replaced with the following:
 

SECTION 6.04.  Investments, Loans, Advances, Guarantees and Acquisitions.  The Borrower will not, and will not permit any of its
Subsidiaries to, make or permit any Acquisition, make or permit to exist any loans or advances to any other Person, Guarantee any
obligations of any other Person, or make or permit to exist any investment or any other interest in any other Person, except:

 
(n)           Section 6.04(g) of the Credit Agreement is hereby replaced with the following:

 
(g)           Acquisitions so long as, as to each proposed Acquisition:

(i)           no Default or Event of Default is in existence at the time of the consummation of such proposed Acquisition or would
exist after giving effect thereto,

 
(ii)           all representations and warranties contained in this Agreement and in the other Loan Documents shall be true and correct

in all material respects with the same effect as though such representations and warranties were made on and as of the date of such proposed
Acquisition (both before and after giving effect thereto) except to the extent limited to a specific prior date or incorrect as a result of
transactions permitted under the Loan Documents,

 
(iii)           no other agreement, contract or instrument to which the Borrower or any Subsidiary is a party restricts such proposed

Acquisition,
 

(iv)           the proposed Acquisition is not a hostile or contested Acquisition and is not opposed by the board of directors (or
equivalent governing body) of the Person being acquired or the Person transferring the subject business unit or ongoing business,

 
(v)           in the case of an Acquisition that entails a merger or consolidation or other combination with another Person, the

Borrower or one of its wholly-owned Subsidiaries is the surviving entity,
 

(vi)          either
 

(A) (1) the applicable Permitted Acquisition Notice (described below) reflects that Borrower’s Senior Leverage Ratio
would be less than 1.0 to 1.0 on a pro forma basis as of the last day of the fiscal quarter immediately prior to such
proposed Acquisition after giving effect to the consummation of such proposed Acquisition (with Borrower’s
Senior Leverage Ratio adjusted to take into account the financial impact of such proposed Acquisition as if such
Acquisition had occurred prior to, and the Person or property acquired pursuant to such Acquisition had been
owned by the Borrower or one or more of its consolidated Subsidiaries throughout, the entire calculation period
prior to the date as of which such calculation is being made) and
 



 
(2) (50%) of the Revolving Loan Commitment was unused after the consummation of the Acquisition; or

 
(B) (1) the applicable Permitted Acquisition Notice reflects that Borrower’s Senior Leverage Ratio would be greater

than or equal to 1.0 to 1.0 but less than 1.75 to 1.0 on a pro forma basis as of the last day of the fiscal quarter
immediately prior to such proposed Acquisition after giving effect to the consummation of such proposed
Acquisition (with Borrower’s Senior Leverage Ratio adjusted to take into account the financial impact of such
proposed Acquisition as if such Acquisition had occurred prior to, and the Person or property acquired pursuant to
such Acquisition had been owned by the Borrower or one or more of its consolidated Subsidiaries throughout, the
entire calculation period prior to the date as of which such calculation is being made), and

 
(2)               at least $25,000,000 of the Revolving Loan Commitment was unused after the consummation of the
Acquisition, and

 
(3)               the consideration paid or to be paid in connection with such Acquisition, when added to the
consideration paid in connection with all other Acquisitions that occurred during the one-year period ending on the
date of such proposed Acquisition, does not exceed $25,000,000 (provided that for the purposes of this subsection
(B)(3), if a Person to be acquired in an applicable Acquisition owns or otherwise has an interest in a Joint Venture,
that Joint Venture shall not count against this $25,000,000 threshold as long as the entire consideration paid or to
be paid for the Person to be acquired in such Acquisition is counted against such threshold),

 
(vii)           the Borrower shall have given the Administrative Agent written notice at least five (5) Business Days prior to

consummation of such proposed Acquisition (each of such notices, a “Permitted Acquisition Notice”), which notice shall (A) contain the
estimated date that such proposed Acquisition is scheduled to be consummated, (B) attach a true and correct copy of the most recent draft of
the principal Acquisition Document (if available) or, if the principal Acquisition Document is not available, the letter of intent, description
of material terms or similar agreements executed by the parties thereto in connection with such proposed Acquisition, (C) contain the
estimated aggregate consideration to be paid in connection such proposed Acquisition and the estimated amount of related costs and
expenses and the intended method of financing thereof (which may include a Borrowing hereunder), (D) contain audited (to the extent
available) or internally prepared financial statements, and a back log report, in each case for the most recent year-end and quarterly periods
of the target company (in the case of an Acquisition of Equity Interests) or for the applicable business unit or ongoing business, as the case
may be, (E) combined income statement and estimated closing balance sheet prepared by or on behalf of the Borrower, in each case
outlining the performance and condition of each of the Borrower and the target, and the combination of both, (F) be accompanied by a
Compliance Certificate in substantially the form of Exhibit C, signed by the Borrower’s chief financial officer, that includes calculations
showing the Borrower’s compliance on a pro forma basis as of the last day of the fiscal quarter immediately prior to such proposed
Acquisition with the covenants contained in Sections 6.17, 6.18, 6.19, and 6.20 after giving effect to the consummation of such proposed
Acquisition (and for purposes of calculating Consolidated Eligible Assets, Consolidated EBITDA and any other financial ratios or
determinations that enter into the calculation of any financial covenant hereunder, such calculation shall be adjusted to take into account the
financial impact of such proposed Acquisition as if such Acquisition had occurred prior to, and the Person or property acquired pursuant to
such Acquisition had been owned by the Borrower or one or more of its consolidated Subsidiaries throughout, the entire calculation period
prior to the date as of which such calculation is being made), and (G) include an officer’s certificate executed by a Financial Officer of
Borrower, certifying as to compliance with the requirements of this Section 6.04(g), containing the calculations required in this Section
6.04(g) and not included in the certificate described in subparagraph (F) immediately above; provided, however, that a Permitted
Acquisition Notice shall not be required for the Acquisition contemplated to be consummated on or about the Amendment Effective Date,

 



 
(viii)                      promptly upon request following delivery of the Permitted Acquisition Notice, the Borrower shall have

provided the Administrative Agent and each of the Lenders with such additional information as the Administrative Agent shall have
reasonably requested,

 
(ix)           if such Acquisition entails the acquisition of the Equity Interests of a Person, the Acquisition is structured so that the

acquired Person shall become a Subsidiary of a Credit Party and, within twenty (20) Business Days after consummation of the Acquisition,
the acquired Person executes a Subsidiary Guaranty and a Security Agreement in form substantially similar to the Existing Guaranties and
the Existing Security Agreements, and

 



 
(x)           such Acquisition is of assets to be used in the Borrower’s or Subsidiaries’ business or is of Equity Interests of a Person

engaged in business of a type that is substantially related or incidental to that of the Borrower and/or one or more its Subsidiaries, in each
case compared to the business of the Borrower and Subsidiaries as conducted on the date of this Agreement, it being understood that any
such acquired business may involve an expansion of the Borrower's and its Subsidiaries' construction services, fabrication services and/or
repair and maintenance services businesses into additional market segments or industries and augment the Borrower's and its Subsidiaries'
existing technology and expertise.

 
The consummation of each Acquisition shall be deemed to be a representation and warranty by the Borrower that all conditions thereto have
been satisfied and that same is permitted in accordance with the terms of this Agreement, which representation and warranty shall be
deemed to be a representation and warranty for all purposes hereunder.

(o)           Section 6.06 of the Credit Agreement is hereby amended by adding a new subparagraph (f) thereto, so that Section 6.06 shall now
read as follows:

 
SECTION 6.06  Restricted Payments.  The Borrower will not, and will not permit any of its Subsidiaries to, declare or make, or agree to

pay or make, directly or indirectly, any Restricted Payment, except (a) the Borrower may declare and pay dividends with respect to its Equity
Interests payable solely in additional shares of its common stock, (b) Subsidiaries may declare and pay dividends ratably with respect to their Equity
Interests, (c) the Borrower may make Restricted Payments pursuant to and in accordance with stock option plans or other benefit plans for
management or employees of the Borrower and its Subsidiaries, (d) the Borrower may declare and pay dividends on its capital stock during any
fiscal year up to an amount which, when added to all other dividends paid during such fiscal year, does not exceed fifty percent (50%) of cumulative
net income of the Borrower for such fiscal year to such date, (e) [reserved] and (f) the Borrower may make Restricted Payments for the purpose of
repurchasing Equity Interests of the Borrower under the share buyback plan existing as of August 1, 2007 (ignoring any restriction included in such
share buyback plan on the percentage of Borrower’s outstanding shares that may be purchased), as it may be amended from time to time, or under
any other share buyback plan approved from time to time by the Borrower’s board of directors, in an aggregate amount not to exceed $25,000,000 in
any calendar year,  provided in all cases (a) through (f), inclusive, above that no Default or Event of Default shall exist before or after giving effect to
such Restricted Payment and in the case of clauses (d) and (f), that Availability shall not be less than $10,000,000 before and after giving effect to
such Restricted Payment.

(p)           Section 6.20 is hereby amended to read as follows:
 

SECTION 6.20  Consolidated Tangible Net Worth.  The Borrower will not permit its Consolidated Tangible Net Worth to be less than an
amount equal to the sum of (i) $110,000,000.00,  PLUS (ii) all Net Cash Proceeds of any issuance of Equity Interests (other than upon the exercise of
stock options by current or former employees, officers or directors) that occurs after November 30, 2008, PLUS (iii) fifty percent (50%) of all
positive quarterly Consolidated Net Income of the Borrower after November 30, 2008.

 



(q)           The Compliance Certificate attached as Exhibit C to the Credit Agreement is hereby replaced with Exhibit C attached to this
Amendment.

 
3.           Additional Affirmative Covenant.   Borrower shall provide an updated Perfection Certificate for Borrower and its Subsidiaries in form

acceptable to the Administrative Agent on or before the date sixty (60) days after the Amendment Effective Date.  This shall be considered an additional
affirmative covenant under Article V of the Credit Agreement.
 

4.           Effect of this Amendment.  This Amendment shall not be deemed to be a waiver of, amendment to, consent to or modification of any term
or provision of the Credit Agreement or of any term or provision of any of the other Loan Documents, except as specifically set forth herein, and this
Amendment shall not be deemed to be a waiver of, amendment to, or consent to or modification of any event, condition, or transaction on the part of the
Borrower or any other Person except as specifically set forth herein.
 

5.           Conditions. This Amendment shall be effective as of the Amendment Effective Date, provided the following conditions precedent are
satisfied:
 

(a)           Administrative Agent’s receipt of the following, each of which shall be originals or facsimile or portable document format (PDF)
copies (followed promptly by originals) unless otherwise specified, each properly executed, each dated the Amendment Effective Date (or, in the
case of certificates of governmental officials, a recent date before the date of the Amendment) and each in form and substance satisfactory to
Administrative Agent and its legal counsel:

 
(i)           executed counterparts of this Amendment and all other documents and instruments requested by Administrative Agent,

sufficient in number for distribution to each Lender and Borrower;
 

(ii)           a corporate certificate with resolutions in the form required by Administrative Agent;
 

(iii)           a fee letter in form acceptable to the Administrative Agent;
 

(iv)           such other certificates of resolutions or other action, incumbency certificates and/or other certificates of Authorized
Officers of each Credit Party as Lender may require evidencing the identity, authority and capacity of each Authorized Officer thereof
authorized to act as an Authorized Officer in connection with this Amendment and the other Loan Documents to which such Credit Party is
a party;

 
(v)           fully executed originals of the Ratification of Security Agreement and Release and Ratification of Subsidiary Guaranty,

in the forms set forth on Schedules “1-A” and “1-B”, respectively, attached hereto, for each party thereto (collectively the “Ratifications”);
 



 
(vi)           fully executed original of a Pledge and Security Agreement and Subsidiary Guaranty by Matrix Service ULC, an Alberta

unlimited liability corporation (“Matrix Service ULC”), and by S.M.  Electric Company, Inc., a New Jersey corporation (“SM Electric”) in
form acceptable to the Administrative Agent, which shall hereafter be part of and included within the “Loan Documents” under the Credit
Agreement;

 
(vii)           original certificates representing all issued and outstanding stock and all other Equity Interests of Matrix Service ULC

and SM Electric, along with stock powers associated therewith in form acceptable to the Administrative Agent; and
 

(viii)                      a favorable written opinion (addressed to the Administrative Agent and the Lenders and dated the Amendment
Effective Date) of Conner & Winters, LLP, counsel for the Borrower and the Subsidiaries, substantially in the form of Annex 1 attached to
this Amendment, and the Borrower hereby requests such counsel to deliver such opinion;

 
(b)           Administrative Agent’s receipt of such other assurances, certificates, documents, and consents as Administrative Agent reasonably

may require;
 

(c)           the Borrower shall have paid all fees required by the fee letter; and
 

(d)           unless waived by Administrative Agent, Borrower shall have paid all fees, expenses and disbursements of any law firm or other
external counsel for Administrative Agent to the extent invoiced prior to the date hereof, plus such additional amounts of such fees, expenses and
disbursements as shall constitute its reasonable estimate thereof incurred or to be incurred by it through the closing proceedings as to this
Amendment (provided that such estimate shall not thereafter preclude a final settling of accounts between Borrower and Administrative Agent).

 
6.           Acknowledgment and Ratification; Representations and Warranties.  The Borrower acknowledges and agrees that the Credit Agreement

shall remain in full force and effect as amended hereby.  Borrower represents and warrants to the Lenders that as of the date of execution of this Amendment
and as of the Amendment Effective Date:
 

(a)           the representations and warranties set forth in the Credit Agreement are true and correct in all material respects as though made on
the date hereof, except to the extent that any of them speak to a different specific date, in which case they are true and correct as of such earlier date,
and for purposes of this Amendment the representations and warranties contained in subsection (a) of Section 3.04 shall be deemed to refer to the
most recent financial statements furnished by the Borrower pursuant to clauses (a) and (b) of Section 5.01;

 
(b)           no Default or Event of Default exists;

 
(c)           neither the Borrower nor any of the Guarantors owns or has any interest in any “commercial tort claim” (as that term is defined in

12A Okla. Stat. § 1-9-102(a)(13) as of the Amendment Effective Date) that has not been specifically described in a Security Agreement as part of the
collateral thereunder;

 



 
(d)           the execution, delivery and performance by the Borrower of this Amendment has been duly authorized by all necessary corporate

action and do not and will not contravene the terms of any of the Borrower’s organizational documents, any law or any indenture, loan or credit
agreement, or any other material agreement or instrument to which the Borrower is a party or by which it is bound or to which it or its properties are
subject;

 
(e)           no authorizations, approvals or consents of, and no filings or registrations with, any Governmental Authority or any other Person

are necessary for the execution, delivery or performance by the Borrower of this Amendment or for the validity or enforceability thereof, other than
routine informational filings with the SEC and/or other Governmental Authorities;

 
(f)           this Amendment constitutes the legal, valid and binding obligations of the Borrower, enforceable against the Borrower in

accordance with its terms, and the Ratifications constitute the legal, valid and binding obligations of the Guarantors party thereto, enforceable against
such Guarantors in accordance with their terms, in all cases except as limited by applicable bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability, and by judicial
discretion regarding the enforcement of or any applicable laws affecting remedies (whether considered in a court of law or a proceeding in equity);
and

 
(g)           Schedule 3.13 attached hereto (which shall replace and supersede Schedule 3.13 to the Credit Agreement) contains an accurate list

of and other information regarding the Borrower and all Subsidiaries of the Borrower as of the date of this Agreement, setting forth their respective
jurisdictions of organization and the percentage of the respective capital stock or other ownership interests of the Subsidiaries owned by the
Borrower or other Subsidiaries.  All of the issued and outstanding shares of capital stock or other Equity Interests in such Subsidiaries have been (to
the extent such concepts are relevant with respect to such ownership interests) duly authorized and issued and are fully paid and non-assessable.

 
7.           Defaults Unaffected.  Except as may be expressly set forth herein, nothing contained in this Amendment shall prejudice, act as, or be

deemed to be a waiver of any Default or Event of Default or any right or remedy available to Administrative Agent or any Lender by reason of the occurrence
or existence of any fact, circumstance or event constituting a Default or Event of Default.
 

8.           Governing Law; Miscellaneous. This Amendment shall be governed by the internal laws of the State of Oklahoma. Unless stated otherwise,
(a) the singular number includes the plural and vice versa and words of any gender include each other gender, in each case, as appropriate, (b) headings and
captions may not be construed in interpreting provisions, (c) this Amendment may be executed in any number of counterparts with the same effect as if all
signatories had signed the same document, and all of those counterparts must be construed together to constitute the same document, and (d) this Amendment
shall be effective when it has been executed by the parties hereto and each party has notified the Administrative Agent by facsimile transmission or telephone
that it has taken such action.

 



 

IN WITNESS WHEREOF, the parties have caused this Amendment to be duly executed and delivered by their proper and duly authorized officers
as of the day and year first above written.

   
 MATRIX SERVICE COMPANY,

a Delaware corporation
 

   
    
 By: /s/ Thomas E. Long  
  Thomas E. Long, Chief Financial Officer  
    
                                              



      
   
 JPMORGAN CHASE BANK, N.A.,

as Administrative Agent, Lender
and Issuing Bank

 

   
    
 By: /s/ Jennifer Kalvaitis  
  Jennifer Kalvaitis, Vice President  
    
    
 



   
 WACHOVIA BANK, NATIONAL ASSOCIATION  
   
    
 By: /s/ Gideon Oosthuizen  
  Gideon Oosthuizen, Vice President  
    

 



   
 AMEGY BANK NATIONAL ASSOCIATION  
   
    
 By: /s/ Cyndi M. Giles  
  Cyndi M. Giles, Vice President  
    



   
 BANK OF AMERICA, N.A., successor

by merger to LaSalle Bank National Association
 

   
    
 By: /s/ Stevens E. Warrick  
  Stevens E. Warrick, Senior Vice President  
    



 
   
 BMO CAPITAL MARKETS FINANCING, INC.  
    
 By: /s/ John Armstrong  
  John Armstrong, Director  
    

 



Exhibit 99.1

 
FOR IMMEDIATE RELEASE

 
 

MATRIX SERVICE HAS ACQUIRED S.M. ELECTRIC CO., A LEADING PROVIDER TO THE
ELECTRIC POWER AND REFINERY MARKET IN THE NORTHEAST

 
Tulsa, OK – February 6, 2009– Matrix Service Co. (NASDAQ: MTRX), a leading industrial services company, today
announced that its wholly owned subsidiary, Matrix Service Industrial Contractors, Inc. has acquired S.M. Electric Company, Inc.,
based in Rahway, New Jersey.  S.M. Electric is a privately owned, mid-sized electrical contracting firm, which has served industrial
and utility customers in the Northeast for more than 65 years.  The acquisition was funded with cash on hand, however, specific
terms of the transaction were not disclosed.
 
S.M. Electric’s top-tier client base and outstanding reputation will significantly enhance Matrix Service’s existing electrical and
instrumentation operations.  The acquisition will increase annual revenue by more than $70 million and is expected to be
immediately accretive to earnings.  The combined operation will focus on supporting the expansion and modernization of the Mid-
Atlantic and Southern New England transmission system while continuing to support the power generation, refinery, and industrial
infrastructure in the region.
 
Michael J. Bradley, president and CEO of Matrix Service, said, "We are pleased to welcome the highly talented and skilled
employees to the Matrix Service team.  S.M. Electric is an outstanding strategic addition to our electrical and instrumentation
business that will create a strong platform for continued growth and geographic expansion.  The transaction is expected to generate
immediate synergies, which will enable Matrix Service to take advantage of the significant opportunities for system upgrades in
this region.”

About Matrix Service Company
Matrix Service Company provides general industrial construction and repair and maintenance services principally to the petroleum, petrochemical, power, bulk storage terminal, pipeline and
industrial gas industries.
 
The Company is headquartered in Tulsa, Oklahoma, with regional operating facilities located in Oklahoma, Texas, California, Michigan, Pennsylvania, Illinois, Washington and Delaware in the U.S.
and Canada.
 
This release contains forward-looking statements that are made in reliance upon the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.  These statements are generally
accompanied by words such as "anticipate", "continues", "expect", "forecast", "outlook",  "believe", "estimate", "should" and "will" and words of similar effect that convey future meaning,
concerning the Company's operations, economic performance and management's best judgment as to what may occur in the future.   Future events involve risks and uncertainties that may cause
actual results to differ materially from those we currently anticipate.  The actual results for the current and future periods and other corporate developments will depend upon a number of economic,
competitive and other influences, including those identified in the “Risk Factors” and “Forward Looking Statements” sections and elsewhere in the Company's reports and filings made from time to
time with the Securities and Exchange Commission.  Many of these risks and uncertainties are beyond the control of the Company, and any one of which, or a combination of which, could
materially and adversely affect the results of the Company's operations and its financial condition.  We undertake no obligation to update information contained in this release.
 
 
 
For more information, please contact:
 
Matrix Service Company
Tom Long, Vice President Finance and CFO
T: +1-918-838-8822
E: telong@matrixservice.com
 
Investors and Financial Media:
Trúc Nguyen, Managing Director
Grayling Global
T: +1-646-284-9418
E: tnguyen@hfgcg.com
 
 
 
 
 

###



Exhibit 99.2
 

 
FOR IMMEDIATE RELEASE

 
 

MATRIX SERVICE ANNOUNCES REPURCHASE PROGRAM OF UP TO 3 MILLION SHARES
 
Tulsa, OK - February 12, 2009- Matrix Service Co. (NASDAQ: MTRX), a leading industrial services company, today
announced that its board of directors approved a new share repurchase program authorizing the repurchase of up to 3 million shares
of the company’s common stock with an annual cap of $25 million in share repurchases.  The program will be effective through
December 31, 2012.
 
Depending on such factors as market conditions, share price, the limitations in the company’s senior credit facility and others,
management will make purchases at its discretion in the open market or in privately negotiated transactions.  These purchases will
comply with applicable securities laws and other legal requirements. Matrix Service is not obligated to acquire any specific number
of common shares and the buyback program may be suspended, discontinued, amended or expanded at any time.

About Matrix Service Company
Matrix Service Company provides general industrial construction and repair and maintenance services principally to the petroleum, petrochemical, power, bulk storage terminal, pipeline and
industrial gas industries.
 
The Company is headquartered in Tulsa, Oklahoma, with regional operating facilities located in Oklahoma, Texas, California, Michigan, Pennsylvania, Illinois, Washington and Delaware in the U.S.
and Canada.
 
This release contains forward-looking statements that are made in reliance upon the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.  These statements are generally
accompanied by words such as "anticipate", "continues", "expect", "forecast", "outlook",  "believe", "estimate", "should" and "will" and words of similar effect that convey future meaning,
concerning the Company's operations, economic performance and management's best judgment as to what may occur in the future.   Future events involve risks and uncertainties that may cause
actual results to differ materially from those we currently anticipate.  The actual results for the current and future periods and other corporate developments will depend upon a number of economic,
competitive and other influences, including those identified in the “Risk Factors” and “Forward Looking Statements” sections and elsewhere in the Company's reports and filings made from time to
time with the Securities and Exchange Commission.  Many of these risks and uncertainties are beyond the control of the Company, and any one of which, or a combination of which, could
materially and adversely affect the results of the Company's operations and its financial condition.  We undertake no obligation to update information contained in this release.
 
 
For more information, please contact:
 
Matrix Service Company
Tom Long, Vice President Finance and CFO
T: +1-918-838-8822
E: telong@matrixservice.com
 
Investors and Financial Media:
Trúc Nguyen, Managing Director
Grayling
T: +1-646-284-9418
E: tnguyen@hfgcg.com
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