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CALCULATION OF REGISTRATION FEE 

Title of securities to be registered Amount to be registered(1) Proposed maximum offering
price per share(2)

Proposed maximum aggregate
offering price(2)

Amount of registration fee

Common Stock, $0.01 par value per
share 1,000,000 shares $17.86 $17,860,000.00 $2,075.33

(1) The shares of common stock being registered hereby consist of 1,000,000 additional shares that may be issued under the Matrix Service Company 2012 Stock and Incentive
Compensation Plan. Pursuant to Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"), there are also being registered such additional shares of common stock as
may become issuable pursuant to the anti-dilution provisions of the plan.

(2) Estimated solely for purposes of determining the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act on the basis of the average of the high and low prices per share
of common stock on March 27, 2015, as reported on the NASDAQ Global Select Market.



INCORPORATION OF PRIOR
REGISTRATION STATEMENT BY REFERENCE

     This Registration Statement on Form S-8 is filed with the Securities and Exchange Commission (the "SEC") by Matrix Service Company, a
Delaware corporation (the "Company"), relating to the registration of 1,000,000 shares (the "Shares") of the Company's common stock, par
value $0.01 per share ("Common Stock"), to be offered under the Matrix Service Company 2012 Stock and Incentive Compensation Plan, as
amended (the "2012 Plan"). The Shares are being registered in addition to the 1,300,000 shares of Common Stock previously registered for
issuance under the Company's Registration Statement on Form S-8 concerning the 2012 Plan filed with the SEC on November 16, 2012 (File
No. 333-184982) (the "2012 Registration Statement"). Pursuant to General Instruction E of Form S-8, the contents of the 2012 Registration
Statement are incorporated by reference herein, except to the extent supplemented, amended or superseded by the information set forth herein.
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.    Incorporation of Documents by Reference.

The following documents heretofore filed by the Company with the SEC (other than any portions of such filings that are furnished
rather than filed under applicable SEC rules) are incorporated by reference in this Registration Statement:

(1) The Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2014;

(2) The Company’s Quarterly Reports on Form 10-Q for the quarters ended September 30, 2014 and December 31, 2014;

(3) The Company’s Current Report on Form 8-K filed on November 18, 2014; and

(4) The description of Common Stock, contained in the Company’s Registration Statement on Form 8-A/A, as filed with the
SEC on September 28, 1990, including any subsequent amendments or reports filed for the purpose of updating such
description.

In addition, all documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, as amended (other than any portions of such filings that are furnished rather than filed under applicable SEC rules) prior
to the filing of a post-effective amendment indicating that all securities offered hereby have been sold or that deregisters all securities offered
hereby then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the
date of filing of each of such documents. Any statement contained in a document incorporated by reference shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained in any other subsequently filed incorporated
document modifies or supersedes such prior statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.

Item 8.    Exhibits.

The following documents are filed as exhibits to this Registration Statement.
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Exhibit No. Document

4.1* Amended and Restated Certificate of Incorporation (Exhibit 4.1 to the Company’s Registration Statement on
Form S-3 (File No. 333-156814) filed on January 21, 2009).

4.2* Certification of Designations, Preferences and Rights of Series B Junior Preferred Stock dated November 12,
1999 (Exhibit 3.2 to the Company’s Registration Statement on Form S-3 (File No. 333-117077) filed on July 1,
2004).

4.3* Certificate of Increase of Authorized Number of Shares of Series B Junior Participating Preferred Stock Pursuant
to Section 151 of the General Corporation Law of the State of Delaware dated July 11, 2005 (Exhibit 3.5 to the
Company’s Annual Report on Form 10-K (File No. 1-15461) filed on August 17, 2005).

4.4* Certificate of Increase of Authorized Number of Shares of Series B Junior Participating Preferred Stock Pursuant
to Section 151 of the General Corporation Law of the State of Delaware dated October 23, 2006 (Exhibit 3.7 to
the Company’s Annual Report on Form 10-K (File No. 1-15461) filed on August 14, 2007).

4.5* Amended and Restated Bylaws (Exhibit 3 to the Company’s Current Report on Form 8-K (File No. 1-15461)
filed on April 9, 2009).

4.6* Matrix Service Company 2012 Stock and Incentive Compensation Plan (Attachment A to the Company’s Proxy
Statement (File No. 1-15461) filed on October 10, 2012).

4.7* Amendment 1 to Matrix Service Company 2012 Stock and Incentive Compensation Plan (Exhibit A to the
Company's Proxy Statement (File No. 1-15461) filed on October 10, 2014).

5 Opinion of Conner & Winters, LLP.

23.1 Consent of Conner & Winters, LLP (included in Exhibit 5).

23.2 Consent of Deloitte & Touche LLP.

24 Power of Attorney (included on the signature page to this Registration Statement).

_______________
* Incorporated by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Tulsa, State of Oklahoma, on April 2, 2015.

MATRIX SERVICE COMPANY

By: /s/ Kevin S. Cavanah
 Kevin S. Cavanah

 
Vice President, Chief

Financial
 Officer and Secretary

Each of the undersigned officers and directors of Matrix Service Company, a Delaware corporation, whose signature appears below hereby
constitutes and appoints John R. Hewitt and Kevin S. Cavanah, and each of them, as his or her true and lawful attorneys-in-fact and agents,
severally, with full power of substitution and resubstitution, in his or her name and on his or her behalf, in any and all capacities, to sign any
and all amendments (including post-effective amendments) to this Registration Statement, and to file the same with all exhibits thereto and all
documents in connection therewith, with the SEC, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to
do and perform each and every act and thing necessary or appropriate to be done in and about the premises, as fully to all intents and purposes
as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated:

Signature  Title  Date

/s/ Michael J. Hall  Chairman of the Board   
Michael J. Hall  of Directors  April 2, 2015

  Director, President and   
/s/ John R. Hewitt  Chief Executive Officer   
John R. Hewitt  (Principal Executive Officer)  April 2, 2015

  Vice President Finance and   
  Chief Financial Officer   

/s/ Kevin S. Cavanah  (Principal Financial Officer and   
Kevin S. Cavanah  Principal Accounting Officer)  April 2, 2015

/s/ I. Edgar Hendrix     
I. Edgar Hendrix  Director  April 2, 2015

/s/ Paul K. Lackey     
Paul K. Lackey  Director  April 2, 2015

/s/ Tom E. Maxwell     
Tom E. Maxwell  Director  April 2, 2015

/s/ James H. Miller     
James H. Miller  Director  April 2, 2015

/s/ Jim W. Mogg     
Jim W. Mogg  Director  April 2, 2015



EXHIBIT INDEX

The following documents are filed as exhibits to this Registration Statement.

Exhibit No. Document

4.1* Amended and Restated Certificate of Incorporation (Exhibit 4.1 to the Company’s Registration Statement on
Form S-3 (File No. 333-156814) filed on January 21, 2009).

4.2* Certification of Designations, Preferences and Rights of Series B Junior Preferred Stock dated November 12,
1999 (Exhibit 3.2 to the Company’s Registration Statement on Form S-3 (File No. 333-117077) filed on July 1,
2004).

4.3* Certificate of Increase of Authorized Number of Shares of Series B Junior Participating Preferred Stock
Pursuant to Section 151 of the General Corporation Law of the State of Delaware dated July 11, 2005 (Exhibit
3.5 to the Company’s Annual Report on Form 10-K (File No. 1-15461) filed on August 17, 2005).

4.4* Certificate of Increase of Authorized Number of Shares of Series B Junior Participating Preferred Stock
Pursuant to Section 151 of the General Corporation Law of the State of Delaware dated October 23, 2006
(Exhibit 3.7 to the Company’s Annual Report on Form 10-K (File No. 1-15461) filed on August 14, 2007).

4.5* Amended and Restated Bylaws (Exhibit 3 to the Company’s Current Report on Form 8-K (File No. 1-15461)
filed on April 9, 2009).

4.6* Matrix Service Company 2012 Stock and Incentive Compensation Plan (Attachment A to the Company’s Proxy
Statement (File No. 1-15461) filed on October 10, 2012).

4.7* Amendment 1 to Matrix Service Company 2012 Stock and Incentive Compensation Plan (Exhibit A to the
Company's Proxy Statement (File No. 1-15461) filed on October 10, 2014).

5 Opinion of Conner & Winters, LLP.

23.1 Consent of Conner & Winters, LLP (included in Exhibit 5).

23.2 Consent of Deloitte & Touche LLP.

24 Power of Attorney (included on the signature page to this Registration Statement).

_______________
* Incorporated by reference.



Exhibit 5

Conner & Winters, LLP 
    4000 One Williams Center | Tulsa, OK 74172-0148 
    p (918) 586-5711 | f (918) 586-8982 | cwlaw.com

April 2, 2015

Matrix Service Company
5100 East Skelly Drive, Suite 700
Tulsa, Oklahoma 74135

Re:    Form S-8 Registration Statement
Matrix Service Company 2012 Stock and Incentive Compensation Plan

Ladies and Gentlemen:

We have acted as counsel for Matrix Service Company, a Delaware corporation (the “Company”), in connection with the
preparation and filing of the registration statement on Form S-8 (the “Registration Statement”), with the Securities and Exchange
Commission (the “Commission”), to register under the Securities Act of 1933, as amended (the “Securities Act”), 1,000,000 shares
(the “Shares”) of the Company’s common stock, par value $.01 per share (the “Common Stock”), issuable under the Matrix Service
Company 2012 Stock and Incentive Compensation Plan (the “Plan”).

We have examined and are familiar with an original or copy, the authenticity of which has been established to our
satisfaction, of the Plan and all such documents, corporate records, and other instruments as we have deemed necessary to express
the opinion herein set forth. In rendering the opinion expressed below, we have (a) examined such certificates of public officials
and of corporate officers and directors and such other documents and matters as we have deemed necessary or appropriate, (b)
relied upon the accuracy of facts and information set forth in all such documents, and (c) assumed the genuineness of all signatures,
the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to
us as copies, and the authenticity of the originals from which all such copies were made. We have also assumed that the
consideration to be received for each of the Shares will equal or exceed the par value per share of the Common Stock.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized and, when issued and acquired or
paid for pursuant to and in accordance with the terms of the Plan and the applicable authorized forms of agreement thereunder, will
be validly issued, fully paid and non-assessable.

The foregoing opinion is limited to the General Corporation Law of the State of Delaware, including the applicable provisions of
the Delaware Constitution and judicial decisions interpreting those laws as of the date of this opinion, and we do not express any
opinion herein concerning the laws of any other jurisdiction.



Matrix Service Company
April 2, 2015
Page 2

We hereby consent to the Company’s filing of this opinion as an exhibit to the Registration Statement. In giving this
consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities
Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ Conner & Winters, LLP    

Conner & Winters, LLP



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated September 8, 2014,
relating to the consolidated financial statements and financial statement schedule of Matrix Service Company, and the
effectiveness of Matrix Service Company's internal control over financial reporting, appearing in the Annual Report on Form 10-K
of Matrix Service Company for the year ended June 30, 2014.

/s/ DELOITTE & TOUCHE LLP

Tulsa, Oklahoma
April 2, 2015

    


