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o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Edgar Filing: MATRIX SERVICE CO - Form 8-K

1



o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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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 INDEX

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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