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Item 5.03    Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On December 5, 2022, Matrix Service Company (the "Company") filed an Amended and Restated Certificate of Incorporation (the “Amended and Restated
Certificate”) with the Delaware Secretary of State. Article TENTH of the Amended and Restated Certificate was amended to provide for exculpation of
liability for officers of the Company for certain breaches of fiduciary duties, similar to the protections currently available for directors of the Company.

Item 5.07    Submission of Matters to a Vote of Security Holders.

On December 5, 2022, the Company held its 2022 Annual Meeting of Stockholders (the "Annual Meeting"). Set forth below are the matters acted upon by
the stockholders at the Annual Meeting, and the final voting results of each such proposal.

Proposal One - Election of Directors

The nominees for election to the Board of Directors were elected to serve for a term expiring at the 2023 Annual Meeting of Stockholders or until their
successors shall be duly elected and qualified. The results of the vote were as follows:

Nominee Votes For Votes Against Abstentions Broker Non Votes
Jose L. Bustamante 18,666,633 538,364 120,632 3,069,759
Martha Z. Carnes 18,915,663 289,295 120,671 3,069,759
John D. Chandler 18,566,454 617,933 141,242 3,069,759
Carlin G. Conner 18,895,123 289,345 141,161 3,069,759
John R. Hewitt 18,556,632 712,276 56,721 3,069,759
Liane K. Hinrichs 18,879,884 304,554 141,191 3,069,759
James H. Miller 17,950,220 1,324,248 51,161 3,069,759
Jim W. Mogg 18,948,724 325,874 51,031 3,069,759

Proposal Two - Ratification of Selection of Independent Registered Public Accounting Firm

The proposal to ratify the appointment of Deloitte & Touche LLP as the Company's independent registered public accounting firm for fiscal 2023 was
approved. The results of the vote were as follows:

For 21,093,361 
Against 537,042 
Abstentions 764,985 

Proposal Three - Advisory Vote to Approve Named Executive Officer Compensation

The stockholders voted to approve, on an advisory basis, named executive officer compensation for fiscal 2022. The results were as follows:

For 15,215,540 
Against 2,906,297 
Abstentions 1,203,792 
Broker non votes 3,069,759 



Proposal Four - To Approve Amendment of the Company's 2020 Stock and Incentive Compensation Plan

The stockholders voted to approve the amendment of the Company's 2020 Stock and Incentive Compensation Plan to increase the number of shares of
Common Stock of the Company authorized for issuance thereunder from 1,725,000 to 2,350,000. The results were as follows:

For 16,054,610 
Against 2,229,938 
Abstentions 1,041,081 
Broker non votes 3,069,759 

Proposal Five - To Approve the Amended and Restated Company's Certificate of Incorporation

The stockholders voted to approve the amendment and restatement of the Company's Certificate of Incorporation to provide for the exculpation of officers.
The results were as follows:

For 16,347,676 
Against 1,900,560 
Abstentions 1,077,393 
Broker non votes 3,069,759 

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

3.1 Amended and Restated Certificate of Incorporation of Matrix Service Company.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



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: December 7, 2022   By:   /s/ Kevin S. Cavanah
     

    Kevin S. Cavanah
    Vice President and Chief Financial Officer



EXHIBIT 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
MATRIX SERVICE COMPANY

Matrix Service Company, a corporation organized and existing under and by virtue of the provisions of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

1. That the name of this corporation is Matrix Service Company and that this corporation was originally
incorporated pursuant to the General Corporation Law of the State of Delaware under the name Matrix Environmental
Corporation on October 13, 1989.

2. This Amended and Restated Certificate of Incorporation was duly adopted and approved by the directors and
stockholders of the Corporation in accordance with the provisions of Section 242 and 245 of the General Corporation Law of the State of
Delaware

RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in its entirety to
read as follows:

FIRST: The name of the Corporation is Matrix Service Company.

SECOND: The address of its registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington,
County of New Castle, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.

THIRD: The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of Delaware.

FOURTH: The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is
65 million, consisting of 5 million shares of Preferred Stock, par value $.01 per share (hereinafter called "Preferred Stock") and
60 million shares of Common Stock, par value $.01 per share (hereinafter called "Common Stock").

The Preferred Stock may be issued from time to time in one or more series. The Board of Directors is hereby authorized
to provide for the issuance of shares of Preferred Stock in series, to establish from time to time the number of shares to be
included in each such series, and to fix the designation, powers, preferences and rights of the shares of each such series and the
qualifications, limitations and restrictions thereof. The authority of the Board of Directors with respect to each series shall
include, but not be limited to, determination of any or all of the following:

(a) The designation of the series, which may be by distinguishing number, letter or title;

(b) The number of shares of the series, which number the Board of Directors may thereafter (except where otherwise
provided in the creation of the series) increase



(but not above the total number of authorized shares of the class) or decrease (but not below the number of shares
then outstanding);

(c) Whether dividends, if any, shall be cumulative or noncumulative, the dividend rate of the series and the dates at
which dividends, if any, shall be payable;

(d) The redemption rights and price or prices, if any, for shares of the series;

(e) The terms and amount of any sinking fund provided for the purchase or redemption of shares of the series;

(f) The amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation;

(g) Whether the shares of the series shall be convertible into or exchangeable for shares of any other class or series of
shares, or any other security, of the Corporation or any other security, of the Corporation or any other corporation,
and, if so, the conversion price or prices or rate or rates of exchange, any adjustments thereof, the date or dates as
of which such shares shall be convertible and all other terms and conditions upon which such conversion or
exchange may be made;

(h) Restrictions on the issuance of shares of the same series or of any other class or series and the right, if any, to
subscribe for or purchase any securities of the corporation or any other corporation;

(i) The voting rights, if any, of the holders of such series; and

(j) Any other relative, participating, optional or other special powers, preferences, rights, qualifications, limitations or
restrictions thereof;

All as determined from time to time by the Board of Directors and stated in the resolutions providing for the issuance of
such preferred stock (a "Preferred Stock Designation").

The holders of Common Stock shall be entitled to one vote for each such share upon all questions presented to the
stockholders. Except as may be provided in this Certificate of Incorporation or by the Board of Directors in a Preferred Stock
Designation, the Common Stock shall have the exclusive right to vote for the election of Directors and for all other purposes, and
holders of Preferred Stock shall not be entitled to receive notice of any meeting of stockholders at which they are not entitled to
vote or consent.

Preferred Stock that is redeemed, purchased or retired by the Corporation shall assume the status of authorized but
unissued Preferred Stock and may thereafter, subject to the provisions of any resolutions of the Board of Directors providing for
the issuance of any particular series of Preferred Stock, be reissued in the same manner as authorized but unissued Preferred
Stock.

The Corporation shall be entitled to treat the person in whose name any share of its stock is registered as the owner
thereof for all purposes and shall not be bound to recognize any equitable or other claim to, or interest in, such share on the part
of any other person, whether or not the Corporation shall have notice thereof, except as expressly provided by applicable laws.
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FIFTH: The Board of Directors is hereby authorized to create and issue rights (the "Rights") entitling the holders thereof
to purchase from the Corporation shares of capital stock or other securities. The times at which and the terms upon which the
rights are to be issued will be determined by the Board of Directors and set forth in the contracts or instruments that evidence the
Rights. The authority of the Board of Directors with respect to the Rights shall include, but not be limited to, determination of the
following:

(a) The initial purchase price per share of the capital stock or other securities of the Corporation to be purchased upon
exercise of the Rights;

(b) Provisions relating to the times at which and the circumstances under which the Rights may be exercised or sold
or otherwise transferred, either together with or separately from, any other securities of the Corporation;

(c) Provisions that adjust the number or exercise price of the Rights or amount or nature of the securities or other
property receivable upon exercise of the Rights in the event of a combination, split or recapitalization of any
capital stock of the Corporation, a change in ownership of the Corporation's securities or a reorganization, merger,
consolidation, sale of assets or other occurrence relating to the Corporation or any capital stock of the Corporation,
and provisions restricting the ability of the Corporation to enter into any such transaction absent an assumption by
the other party or parties thereto of the obligations of the Corporation under such Rights;

(d) Provisions that deny the holder of a specified percentage of the outstanding securities of the Corporation the right
to exercise the Rights and/or cause the Rights held by such holder to become void;

(e) Provisions that permit the Corporation to redeem the Rights; and

(f) The appointment of a Rights Agent with respect to the Rights;

and such other provisions relating to the Rights as may be determined by the Board of Directors.

SIXTH: Subject to the rights of the holders of any class or series of stock having a preference over the Common Stock as
to dividends or upon liquidation to elect additional Directors under specific circumstances:

(a) Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly
called annual or special meeting of stockholders of the Corporation and may not be effected by any consent in
writing of such stockholders;

(b) Special meetings of the stockholders of the Corporation may be called only by the Chairman of the Board of
Directors and shall be called within 10 days after receipt of the written request of the Board of Directors, pursuant
to a resolution approved by a majority of the members of the Board of Directors; and

(c) The business permitted to be conducted at any special meeting of the stockholders is limited to the business
brought before the meeting by the Chairman or by the Secretary at the request of a majority of the members of the
Board of Directors.
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SEVENTH: Section 1. Number, Election and Terms of Directors.

Subject to the rights of the holders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect additional Directors under specified circumstances, the number of Directors of the
Corporation shall be fixed by the Bylaws of the Corporation and may be increased or decreased from time to time in such a
manner as may be prescribed by the Bylaws, but in no case shall the number be less than 3 nor more than 15. Election of
directors need not be by written ballot unless the Bylaws so provide.

Section 2. Stockholder Nomination of Director Candidates.

Advance notice of stockholder nominations for the election of Directors and advance notice of business to be brought by
stockholders before an annual meeting shall be given in the manner provided in the Bylaws of the Corporation.

Section 3. Newly Created Directorships and Vacancies.

Subject to the rights of the holders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect additional Directors under specified circumstances, newly created directorships resulting
from any increase in the number of Directors and any vacancy on the Board of Directors resulting from death, resignation,
disqualification, removal or other cause shall be filled solely by the affirmative vote of a majority of the remaining Directors then
in office, even though less than a quorum of the Board of Directors, or by a sole remaining Director. Any Director elected in
accordance with the preceding sentence shall hold office for the remainder of the full term of the Board of Directors and until
such Director's successor shall have been elected and qualified. No decrease in the number of Directors constituting the Board of
Directors shall shorten the term of an incumbent Director.

Section 4. Removal of Directors.

Subject to the rights of the holders of any class or series of stock having preference over the Common Stock as to
dividends or upon liquidation to elect additional Directors under specified circumstances, any Director may be removed from
office with or without cause by the stockholders in the manner provided in this Section 4 of Article SEVENTH. At any annual
meeting of the stockholders of the Corporation or at any special meeting of the stockholders of the Corporation, the notice of
which shall state that the removal of a Director or Directors is among the purposes of the meeting, the affirmative vote of the
holders of a majority of the combined voting power of the outstanding shares of Voting Stock (as defined below), voting together
as a single class, may remove such Director or Directors.

For the purpose of this Article SEVENTH, "Voting Stock" shall mean the outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of Directors. In any vote required by or provided for in this Article
SEVENTH, each share of Voting Stock shall have the number of votes granted to it generally in the election of Directors.

EIGHTH: Cumulative voting shall not be allowed in the election of directors.

NINTH: The Board of Directors shall have power to enact, alter, amend and repeal the Bylaws of the Corporation in any
manner not inconsistent with the laws of the State of Delaware and this Certificate of Incorporation, as it may deem best for the
management of the Corporation.

TENTH: To the fullest extent permitted by the General Corporation Law of the State of Delaware, directors and officers
(as defined in Section 102(b)(7) of the General Corporation Law
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of the State of Delaware, the “Officers”) of the Corporation shall have no personal liability to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a Director or Officer, except that this Article Tenth shall not eliminate or
limit the liability of (i) a Director or Officer for any breach of the Director's duty of loyalty to the Corporation or its stockholders,
(ii) a Director or Officer for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) a Director under Section 174 of the General Corporation Law of the State of Delaware, (iv) a Director or Officer for any
transaction from which the Director or Officer derived an improper personal benefit, or (v) an Officer in any action by or in the
right of the Corporation. If the General Corporation Law of the State of Delaware is subsequently amended to authorize corporate
action further eliminating or limiting the personal liability of Directors or Officers, then the liability of a Director or Officer of
the Corporation shall be eliminated or limited to the fullest extent permitted by the General Corporation Law of the State of
Delaware, as so amended.

ELEVENTH: The Corporation shall, to the full extent permitted by Section 145 of Title 8 of the General Corporation Law
of the State of Delaware, as amended from time to time, indemnify all persons whom it may indemnify pursuant thereto.

TWELFTH: Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any class
of them and/or between this Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the
State of Delaware may, on the application in summary way of this Corporation or of any creditor or stockholder thereof or on the
application of any receiver or receivers appointed for this Corporation Law of the State of Delaware or on the application of
trustees in dissolution or of any receiver or receivers appointed for this Corporation under the provisions of Section 279 of Title 8
of the General Corporation law of the State of Delaware, order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in such manner as such court
directs. If a majority in number representing three-fourths in value of the creditors or class of creditors, and/or of the stockholders
or class of stockholders of this Corporation, as the case may be, agree to any compromise or arrangement, such compromise or
arrangement and such reorganization shall, if sanctioned by the court to which the said application has been made, be binding on
all the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of this Corporation, as the case may
be, and also on this Corporation.

THIRTEENTH: Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the affirmative
vote of at least 66⅔ percent of the combined voting power of all shares of the Corporation entitled to vote generally in the
election of Directors, voting together as a single class, shall be required to amend, repeal, or adopt any provision inconsistent
with Article FIFTH, SIXTH, SEVENTH or THIRTEENTH.

FOURTEENTH: The Corporation reserves the right to amend or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon a stockholder herein are granted
subject to this reservation.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been executed by a duly authorized officer
of this corporation on December 5, 2022.

By: /s/ Kevin S. Cavanah
Kevin S. Cavanah
Vice President and Chief Financial Officer
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