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Item 1.01 Entry into a Material Definitive Agreement

The Company will enter into a severance/change of control agreement in conjunction with the October 1, 2004 appointment of James P. Ryan to
the position of Chief Operating Officer. A description of the material terms and conditions of the agreement is provided below in Item 5.02
Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers of this Form §-K.

Item 5.02(c) Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

Matrix Service Company has grown significantly over the last few years while diversifying our service offerings and operating in a very
dynamic and challenging environment for public companies. We have reached a size and complexity where we need an experienced operating
officer dedicated to the support and development of our operating entities and personnel.

Effective October 1, 2004, James P. Ryan, age 49, will serve as the Chief Operating Officer (COO) of Matrix Service Company. Mr. Ryan has
23 years experience in the industrial construction and service industry and has been with Matrix Service Company since October 1999 in various
capacities serving the last four years as the Vice President of Western Operations. Prior to joining Matrix, Mr. Ryan worked for various
construction companies and provided independent consulting services to the power industry. Mr. Ryan graduated from Purdue University with a
degree in Civil Engineering in 1979.

The Company will enter into a severance/change of control agreement with Mr. Ryan effective on October 1, 2004. In the event of Mr. Ryan s
termination for reasons other than cause, the Company will make a lump sum payment to Mr. Ryan in an amount equal to one year s annual
salary plus Mr. Ryan s average bonus payment for the lesser of the previous three years or the number of full fiscal years Mr. Ryan has served in
the COO position. The term cause is defined to mean:

a felony conviction or guilty or nolo contendre plea to a felony charge;

participation in a business which competes with the Company s business without the Company s consent;

gross and willful neglect of his responsibilities as COO; or

other offenses against the Company that are materially detrimental to the Company s best interest.

In addition, in the event of a change of control, all of Mr. Ryan s stock options will vest immediately. For a period of two years following a
change of control and in the event of any adverse personnel action, Mr. Ryan may terminate his employment with the Company and receive the
same severance pay described above. The term adverse personnel action includes:

involuntary termination;

reduction in base salary or incentive compensation opportunity;
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material reduction in benefits or perquisites;

reassignment to a lower salaried position; and

a material reduction in Mr. Ryan s responsibilities.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits

10.1  Chief Operating Officer Severance Agreement
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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: September 16, 2004 By:  /s/ George L. Austin

George L. Austin
Chief Financial Officer and
Principal Accounting Officer



