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PROSPECTUS SUPPLEMENT

(To Prospectus dated June 18, 2013)

Integrated Electrical Services, Inc.

8,562,409 Shares of Common Stock

This prospectus supplement updates the prospectus filed as part of the Registration Statement on Form S-3
(Registration No. 333-186786), dated June 18, 2013, relating to the offering for resale of up to 8,562,409 shares of
common stock, par value $0.01 per share, including the associated preferred stock purchase rights, of Integrated
Electrical Services, Inc., by certain of our selling stockholders.

This prospectus supplement updates the selling stockholder table set forth in the prospectus to reflect (i) the
acquisition of additional shares by certain of the selling stockholders and (ii) the transfer or distribution of shares by
certain of the selling stockholders to certain of their affiliates. You should read this prospectus supplement in
conjunction with the accompanying prospectus and the information incorporated by reference therein. This prospectus
supplement is qualified entirely by reference to the prospectus, except to the extent the information contained herein
supersedes the information contained in the prospectus. No additional securities are being registered hereby. We will
not receive any proceeds from the sale of shares offered by the selling stockholders.

The selling stockholders may sell the shares directly to purchasers or through underwriters, broker-dealers or agents,
who may receive compensation in the form of commissions, discounts or concessions. The selling stockholders may
sell the shares at any time at market prices prevailing at the time of sale, at prices related to such market prices, at
fixed prices or prices subject to change or at privately negotiated prices. This accompanying prospectus describes the
general manner in which the shares may be offered and sold by the selling stockholders, including through ordinary
brokerage transactions or by any other means described under �Plan of Distribution� in the accompanying prospectus. If
necessary, the specific manner in which the shares may be offered and sold will be described in a supplement to the
prospectus.

Our common stock is traded on The NASDAQ Global Market System, or NASDAQ, under the symbol �IESC.� On
April 20, 2016 the last reported sales price of our common stock was $15.48 per share.
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Investing in our common stock involves risks. Please read �Risk Factors� beginning on page 15 of the
accompanying prospectus, including the risk factors incorporated by reference therein, as described in that
section, before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Prospectus Supplement dated April 21, 2016.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which is being filed to update the selling
stockholder table set forth in the accompany prospectus to reflect (i) the acquisition of additional shares by certain of
the selling stockholders and (ii) the transfer or distribution of shares by certain of the selling stockholders to certain of
their affiliates. The second part is the accompanying prospectus, dated June 18, 2013, which contains and incorporates
by reference important business and financial information about us and other information about the offering. When we
refer only to �this prospectus,� we are referring to both parts combined, unless otherwise stated.

You should read this prospectus carefully before you invest in our common stock. These documents contain or
incorporate by reference important information you should consider before making your investment decision. This
prospectus supplement updates or changes certain of the information in the accompanying prospectus. No person is
authorized to give any information or to make any representations other than those contained or incorporated by
reference in this prospectus or in any other prospectus supplement or free writing prospectus filed with the Securities
and Exchange Commission (the �SEC�) and, if given or made, such information or representations must not be relied
upon as having been authorized. We take no responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you.

Before investing in any of our securities, you should carefully consider the risks and uncertainties described under the
heading �Risk Factors� in the accompanying prospectus and those included in our reports filed with the SEC, which are
incorporated by reference therein, or otherwise included in any applicable prospectus supplement or free writing
prospectus.

References in this prospectus supplement to �IES,� �Company,� �we,� �our,� �ours,� �us,� or like terms refer to Integrated
Electrical Services, Inc. and its subsidiaries unless the context otherwise requires.

S-ii

Edgar Filing: Integrated Electrical Services, Inc. - Form 424B3

Table of Contents 4



Table of Contents

SELLING STOCKHOLDERS

The selling stockholders table in the prospectus is hereby updated as follows to reflect (i) the acquisition of additional
shares by certain of the selling stockholders and (ii) the transfer or distribution of shares by certain of the selling
stockholders named in the prospectus to certain of their affiliates named below. References in the prospectus to the
�selling stockholders� are hereby updated to refer to the selling stockholders named below.

Name of Selling Stockholder

Number of Shares
Beneficially Owned Prior to

this Offering

Number
of

Shares to
be

Offered

Number of Shares
Beneficially Owned After

this
Offering(7)

    Number        Percent(6)     Number        Percent(6)

Tontine Capital Partners, L.P.(1) 5,642,723 26.3% 3,099,291 2,543,432 11.8% 
Tontine Management, L.L.C.(2) 430,905 2.0% 347,792 83,113 0.4% 
Tontine Associates, L.L.C.(3) 642,057 3.0% 518,219 123,838 0.6% 
Tontine Capital Overseas Master
Fund II, L.P.(4) 6,659,457 31.0% 4,589,191 2,070,266 9.6% 
Jeffrey L. Gendell(5) 13,385,300 62.3% 8,562,409 4,822,891 22.5% 

(1) Tontine Capital Management, L.L.C. (�TCM�), the general partner of Tontine Capital Partners, L.P. (�TCP�), has the
power to direct the affairs of TCP, including the exercise of voting and dispositive power with respect to the
shares. Mr. Gendell is the Managing Member of TCM and, in that capacity, directs its operations.

(2) Mr. Gendell is the Managing Member of Tontine Management, L.L.C. (�TM�).
(3) Mr. Gendell is the Managing Member of Tontine Associates, L.L.C. (�TA�).
(4) Tontine Asset Associates, L.L.C. (�TAA�), the general partner of Tontine Capital Overseas Master Fund II, L.P.

(�TCP2�), has the power to direct the affairs of TCP2, including the exercise of voting and dispositive power with
respect to the shares. Mr. Gendell is the Managing Member of TAA and, in that capacity, directs its operations.

(5) Mr. Gendell is the Managing Member of TCM, TM, TA and TAA, and in his capacity as Managing Member of
these entities directs the operations of TCP, TM, TA and TCP2, respectively. As such, Mr. Gendell is deemed to
have shared voting and dispositive power of all of the shares of common stock owned by TCP, TM, TA and
TCP2. In addition, Mr. Gendell has sole voting and dispositive power of the 10,158 shares of common stock that
he directly owns. All the shares of common stock reported above may be deemed to be beneficially owned by
Mr. Gendell. Mr. Gendell disclaims beneficial ownership of the common stock reported above for purposes of
Section 16(a) under the Securities Exchange Act of 1934, as amended, or otherwise, except as to the 10,158
shares shares of common stock directly owned by Mr. Gendell or to the extent of Mr. Gendell�s pro rata interest
in, and interest in the profits of, such entities.

(6) Calculated as a percentage of 21,477,314 shares of common stock outstanding as of March 31, 2016.
(7) Assumes that the selling stockholders sell all of the shares of common stock covered by this prospectus

supplement and do not acquire or dispose of any additional shares of common stock on the open market, or
otherwise.

S-1
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PROSPECTUS

Integrated Electrical Services, Inc.
8,562,409 Shares of Common Stock

This prospectus relates to an aggregate of up to 8,562,409 shares of common stock, par value $0.01 per share, including the associated preferred
stock purchase rights, of Integrated Electrical Services, Inc. that may be resold from time to time by the selling stockholders named on page 22
of this prospectus for their own account. These shares are being registered pursuant to a registration rights agreement with the selling
stockholders. Pursuant to the registration rights agreement, we have agreed to bear all expenses of the registration of the shares offered hereby,
including reasonable fees and expenses of counsel to the selling stockholders, but not including any underwriting fees, discounts or
commissions. We will not receive any proceeds from the sale of shares offered by the selling stockholders. See �Selling Stockholders� and �Plan of
Distribution.�

The selling stockholders may sell the shares directly to purchasers or through underwriters, broker-dealers or agents, who may receive
compensation in the form of commissions, discounts or concessions. The selling stockholders may sell the shares at any time at market prices
prevailing at the time of sale, at prices related to such market prices, at fixed prices or prices subject to change or at privately negotiated prices.
This prospectus describes the general manner in which the shares may be offered and sold by the selling stockholders, including through
ordinary brokerage transactions or by any other means described under �Plan of Distribution.� If necessary, the specific manner in which the
shares may be offered and sold will be described in a supplement to this prospectus. Before investing in our common stock, you should carefully
read this prospectus, any applicable prospectus supplement, any information under the headings �Where You Can Find More Information� and
�Incorporation by Reference� and our financial statements.

Our common stock is traded on The NASDAQ Global Market System, or NASDAQ, under the symbol �IESC.� On May 24, 2013, the last
reported sales price of our common stock was $5.75 per share.

Investing in our common stock involves risks. Please read �Risk Factors� beginning on page 15 of this prospectus,
including the risk factors incorporated by reference in this prospectus as described in that section, before
investing in our securities.

Edgar Filing: Integrated Electrical Services, Inc. - Form 424B3

Table of Contents 6



Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Prospectus dated June 18, 2013

Edgar Filing: Integrated Electrical Services, Inc. - Form 424B3

Table of Contents 7



Table of Contents

Table of Contents

Page
ABOUT THIS PROSPECTUS 1
WHERE YOU CAN FIND MORE INFORMATION 2
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 3
INCORPORATION BY REFERENCE 5
PROSPECTUS SUMMARY 7
RISK FACTORS 15
USE OF PROCEEDS 20
SELLING STOCKHOLDERS 21
DESCRIPTION OF CAPITAL STOCK 24
PLAN OF DISTRIBUTION 31
LEGAL MATTERS 33
EXPERTS 33

You should rely only on the information contained or incorporated by reference in this prospectus or any accompanying prospectus
supplement or free writing prospectus that we or the selling stockholders may authorize to be delivered to you. Neither we nor the
selling stockholders have authorized any other person to provide you with different or additional information. If anyone provides you
with different or inconsistent information, you should not rely on it.

You should assume that the information appearing in this prospectus, any prospectus supplement, any free writing prospectus and any
other document incorporated by reference is accurate only as of the date on the front cover of such document. Our business, financial
condition, results of operations and prospects may have changed since the date of such documents. You should not assume that the
information contained in this prospectus is accurate as of any date other than the date on the front of this prospectus.

Neither we nor the selling stockholders are making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a �shelf�
registration, or continuous offering, process. Under this shelf registration process, the selling stockholders may offer from time to time up to
8,562,409 shares of our common stock. If necessary, the specific manner in which the shares may be offered and sold will be described in a
supplement to this prospectus or a free writing prospectus. Any prospectus supplement or free writing prospectus may also add, update or
change information contained or incorporated by reference in this prospectus. If there is any inconsistency between the information in this
prospectus and any prospectus supplement or free writing prospectus, you should rely on the information provided in the prospectus supplement
or free writing prospectus. This prospectus does not contain all of the information included in the registration statement. The registration
statement filed with the SEC includes exhibits that provide more details about the matters discussed in this prospectus. You should read carefully
this prospectus, the related exhibits filed with the SEC and any prospectus supplement or free writing prospectus, together with the additional
information described below under the headings �Where You Can Find More Information� and �Incorporation by Reference.�

The rules of the SEC allow us to incorporate by reference certain information into this prospectus and any prospectus supplement. Any
information incorporated by reference is considered to be a part of this prospectus and any applicable prospectus supplement. Additional
information, including our financial statements and the notes thereto, is incorporated in this prospectus by reference to our reports filed with the
SEC. For a complete list of the documents incorporated by reference into this prospectus, see �Incorporation by Reference.�

Before investing in any of our securities, you should carefully consider the risks and uncertainties described under the heading �Risk Factors� in
this prospectus and those included in our reports filed with the SEC, which are incorporated by reference in this prospectus, or otherwise
included in any applicable prospectus supplement or free writing prospectus. You are urged to carefully read this prospectus and any applicable
prospectus supplement or free writing prospectus relating to the shares of common stock offered to you, together with the information and
documents described under the headings �Incorporation by Reference� and �Where You Can Find More Information� of this prospectus and the
information and documents incorporated by reference in any applicable prospectus supplement.

References in this prospectus to �IES,� �Company,� �we,� �our,� �ours,� �us,� or like terms refer to Integrated Electrical Services, Inc. and its subsidiaries
unless the context otherwise requires. References in this prospectus to the �selling stockholders� refer to Tontine Capital Partners, L.P., Tontine
Capital Overseas Master Fund, L.P., Tontine Partners, L.P., Tontine Overseas Associates, L.L.C. Tontine Capital Overseas Master Fund II, L.P.
and Jeffrey L. Gendell.

1
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement regarding the securities offered hereby. This prospectus does not contain all of the
information found in the registration statement. For further information regarding us and the securities offered in this prospectus, you may desire
to review the full registration statement, including the exhibits. The registration statement, including the exhibits, may be inspected and copied at
the public reference facilities maintained by the SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Copies of these materials can
also be obtained upon written request from the Public Reference Section of the SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549
at prescribed rates or from the SEC�s web site on the Internet at www.sec.gov. Please call the SEC at 1-800-SEC-0330 for further information on
public reference rooms.

We file or furnish annual, quarterly, current and other reports, proxy statements and other information with the SEC. These reports and other
information may be inspected and copied at the public reference facilities maintained by the SEC or obtained from the SEC�s website as provided
above. We make our periodic and other information filed or furnished with the SEC available, free of charge, through our website located at
www.ies-corporate.com as soon as reasonably practicable after those reports and other information are electronically filed with or furnished to
the SEC. Information on our website or any other website is not incorporated by reference into this prospectus and does not constitute a part of
this prospectus.

2
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus and the documents we incorporate by reference herein contain certain statements that may be deemed �forward-looking
statements� within the meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E of the Securities
Exchange Act of 1934, as amended (the �Exchange Act�), all of which are based upon various estimates and assumptions that the Company
believes to be reasonable as of the date hereof. These statements can be identified by the use of forward-looking terminology including �will,�
�may,� �believe,� �expect,� �anticipate,� �estimate,� �continue,� or other similar words. These statements discuss future expectations, contain projections of
financial condition or of results of operations, or state other �forward-looking� information. These statements involve risks and uncertainties that
could cause our actual results to differ materially from those set forth in such statements. Such risks and uncertainties include, but are not limited
to:

� fluctuations in operating activity due to downturns in levels of construction, seasonality and differing regional economic conditions;

� competition in the industries in which we operate, both from third parties and former employees, which could result in the loss of one
or more customers or lead to lower margins on new projects;

� a general reduction in the demand for our services;

� a change in the mix of our customers, contracts and business;

� our ability to successfully manage projects;

� possibility of errors when estimating revenue and progress to date on percentage-of-completion contracts;

� inaccurate estimates used when entering into fixed-priced contracts;

� challenges integrating new businesses into the Company or new types of work or new processes into our divisions;

� the cost and availability of qualified labor;

� accidents resulting from the physical hazards associated with our work and the potential for accidents;

� success in transferring, renewing and obtaining electrical and construction licenses;

� our ability to pass along increases in the cost of commodities used in our business, in particular, copper, aluminum, steel, fuel and
certain plastics;

� potential supply chain disruptions due to credit or liquidity problems faced by our suppliers;
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� loss of key personnel and effective transition of new management;

� warranty losses, damages or other latent defect claims in excess of our existing reserves and accruals;

� warranty losses or other unexpected liabilities stemming from former divisions which we have sold or closed;

� growth in latent defect litigation in states where we provide residential electrical work for home builders not otherwise covered by
insurance;

� limitations on the availability of sufficient credit or cash flow to fund our working capital needs;

� difficulty in fulfilling the covenant terms of our credit facilities;

� increased cost of surety bonds affecting margins on work and the potential for our surety providers to refuse bonding or require
additional collateral at their discretion;

3
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� increases in bad debt expense and days sales outstanding due to liquidity problems faced by our customers;

� changes in the assumptions made regarding future events used to value our stock options and performance-based stock awards;

� the recognition of potential goodwill, long-lived assets and other investment impairments;

� uncertainties inherent in estimating future operating results, including revenues, operating income or cash flow;

� disagreements with taxing authorities with regard to tax positions we have adopted;

� the recognition of tax benefits related to uncertain tax positions;

� complications associated with the incorporation of new accounting, control and operating procedures;

� the financial impact of new or proposed accounting regulations;

� the ability of our controlling shareholder to take action not aligned with other shareholders;

� the possibility that certain tax benefits of our net operating losses may be restricted or reduced in a change in ownership;

� credit and capital market conditions, including changes in interest rates that affect the cost of construction financing and mortgages,
and the inability for some of our customers to retain sufficient financing which could lead to project delays or cancellations and
potentially impede the collectability of our accounts receivable;

� the sale or disposition of the shares of our common stock held by our majority shareholder, which, under certain circumstances,
would trigger change of control provisions in contracts such as employment agreements and financing and surety arrangements;

� additional closures or sales of facilities could result in significant future charges and a significant disruption of our operations;

� the successful integration of acquisitions;

� the inability to consummate the transactions contemplated by the Agreement and Plan of Merger, dated as of March 13, 2013, by and
among IES, MISCOR Group, Ltd., an Indiana corporation (�MISCOR�), and IES Subsidiary Holdings, Inc., a Delaware corporation
and a wholly-owned subsidiary of IES (�Merger Sub�), pursuant to which MISCOR will be merged with and into Merger Sub, with
Merger Sub surviving as a wholly-owned subsidiary of IES (the �Merger�); and

� the inability to achieve, or difficulties and delays in achieving, synergies and cost savings relating to the Merger.
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All readers are cautioned that the forward-looking statements contained in this prospectus are not guarantees of future performance, and our
expectations may not be realized or the forward-looking events and circumstances may not occur. Actual results may differ materially from
those anticipated or implied in the forward-looking statements due to factors set forth above, under the heading �Risk Factors� in this prospectus,
in our periodic filings with the SEC, including those factors described in our most recent Annual Report on Form 10-K, Quarterly Reports on
Form 10-Q and Current Reports on Form 8-K, that are incorporated by reference into this prospectus, or those factors otherwise included in any
applicable prospectus supplement. The forward-looking statements in this prospectus speak only as of the date of this prospectus. We disclaim
any obligation to update these forward-looking statements unless required by securities law, and we caution you not to unduly rely on them.

4
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INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this document. This means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be part of this
prospectus, and the information that we file later with the SEC will automatically update and supersede the previously filed information. We
incorporate by reference the documents listed below and any future filings made by us with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act, excluding information deemed to be furnished and not filed with the SEC, prior to termination of the offerings under
this prospectus:

� Annual Report on Form 10-K for the year ended September 30, 2012, filed with the SEC on December 14, 2012 (the �Form 10-K�);

� Quarterly Reports on Form 10-Q for the quarters ended December 31, 2012, filed with the SEC on February 14, 2013, and March 31,
2013, filed with the SEC on May 13, 2013 (together, the �Forms 10-Q�);

� Current Reports on Form 8-K filed with the SEC on October 4, 2012, October 10, 2012, January 28, 2013, February 6, 2013,
February 19, 2013, March 13, 2013, and May 2, 2013 (on Form 8-K/A);

� Definitive Proxy Statement on Schedule 14A, filed with the SEC on December 28, 2012 (the �Proxy Statement�); and

� the descriptions of our common stock and the preferred share purchase rights that trade with our common stock set forth in our
registration statements pursuant to Section 12 of the Exchange Act, including any amendments or reports filed for the purpose of
updating such descriptions.

The following information is incorporated by reference into this prospectus:

� Information regarding the Company�s business, properties, and legal proceedings is hereby incorporated by reference to Part I, Items
1, 2 and 3, respectively, of the Form 10-K and Part II, Items 1 and 5, respectively, of the Forms 10-Q.

� Information regarding the market price of and dividends on the Company�s common stock, related stockholders matters and securities
authorized for issuance under the Company�s equity compensation plans is hereby incorporated by reference to Part II, Item 5 of the
Form 10-K and Part III, Item 12 of the Form 10-K.

� Financial information regarding the Company is hereby incorporated by reference to Part II, Item 8 of the Form 10-K and Part I,
Item 1 of the Forms 10-Q.

� Selected financial data regarding the Company is hereby incorporated by reference to Part II, Item 6 of the Form 10-K.

� Management�s discussion and analysis of financial condition and results of operations is hereby incorporated by reference to Part II,
Item 7 of the Form 10-K and Part I, Item 2 of the Forms 10-Q.

�
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Information regarding the Company�s changes in and disagreements with accountants on accounting and financial disclosure, if any,
is hereby incorporated by reference to Part II, Item 9 of the Form 10-K.

� Information regarding qualitative and quantitative disclosures about the Company�s market risk is hereby incorporated by reference to
Part II, Item 7A of the Form 10-K and Part I, Item 3 of the Forms 10-Q.

� Information regarding the Company�s directors and executive officers is hereby incorporated by reference to the Proxy Statement,
Part III, Item 10 of the Form 10-K and Item 5.02 of the Company�s Current Report on Form 8-K filed with the SEC on February 6,
2013.

5
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� Information regarding the Company�s executive compensation, corporate governance and compensation committee interlocks and
insider participation for the last completed fiscal year is hereby incorporated by reference to the Proxy Statement, Part III, Items 10
and 11 of the Form 10-K and Item 5.02 of the Company�s Current Reports on Form 8-K filed with the SEC on October 4, 2012 and
February 6, 2013.

� Information regarding the security ownership of certain beneficial owners of the Company�s common stock and management is
hereby incorporated by reference to the Proxy Statement and Part III, Item 12 of the Form 10-K.

� Information regarding the Company�s relationships and related party transactions is hereby incorporated by reference to the
Proxy Statement, Part III, Item 10 of the Form 10-K and Part II, Item 5 of the Forms 10-Q.

Any statement contained in a document incorporated by reference in this prospectus will be deemed to be modified or superseded for purposes
of this prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document that also is incorporated
by reference in this prospectus modifies or supersedes that statement. Any statement that is modified or superseded will not constitute a part of
this prospectus, except as modified or superseded.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of these filings, other than an exhibit
to these filings unless we have specifically incorporated that exhibit by reference into the filing, upon written or oral request and at no cost.
Requests should be made by writing or telephoning us at the following address:

Integrated Electrical Services, Inc.

5433 Westheimer Road, Suite 500

Houston, Texas 77056

(713) 860-1500

6
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PROSPECTUS SUMMARY

This summary provides a brief overview of information contained elsewhere in this prospectus. Because it is abbreviated, this summary does not
contain all of the information that you should consider before investing in our common stock. You should read the entire prospectus carefully,
including the financial statements and related notes incorporated by reference herein. You should read �Risk Factors� beginning on page 15 of
this prospectus for more information about important risks that you should consider carefully before investing in these securities.

Overview of Our Services

We are a leading provider of infrastructure services to the residential, commercial and industrial industries as well as for data centers and other
mission critical environments. We operate primarily in the electrical infrastructure markets, with a corporate focus on expanding into other
markets through strategic acquisitions or investments. Originally established as IES in 1997, we are a Delaware corporation providing services
from our 56 domestic locations as of March 31, 2013. We are headquartered in Houston, Texas and maintain an executive office in Greenwich,
Connecticut. Our operations are organized into three principal business segments, based upon the nature of our current products and services:

� Communications�Nationwide provider of products and services for mission critical infrastructure, such as data centers, of large
corporations.

� Residential�Regional provider of electrical installation services for single-family housing and multi-family apartment complexes.

� Commercial & Industrial�Provider of electrical design, construction, and maintenance services to the commercial and industrial
markets in various regional markets and nationwide in certain areas of expertise, such as the power infrastructure market.

Corporate Strategy

We seek to create shareholder value through positive returns on capital and generation of free cash flow. In addition, we seek to acquire or invest
in similar stand-alone platform companies based in North America or acquire businesses that strategically fit within our existing business
segments. In evaluating potential acquisition candidates, we seek to invest in businesses with, among other characteristics:

� Significant market share in niche industries and low technological and/or product obsolescence risk;

� Proven management with a willingness to continue post acquisition;

� Established market position and sustainable advantage;

� High returns on invested capital; and

� Strong cash flow characteristics.
We believe that acquisitions provide an opportunity to expand into new end markets and diversify our revenue and profit streams. Further, by
acquiring businesses with strong cash flow characteristics we expect to maximize the value of our significant net operating loss carry forwards,
as described below. While we may use acquisitions to build our presence in the electrical infrastructure industry, we will also consider potential
acquisitions in other industries, which could result in changes in our operations from those historically conducted by us.
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Net Operating Loss Carry Forwards

IES and certain of its subsidiaries have federal net operating loss carry forwards (�NOLs�) of approximately $452 million at September 30, 2012,
including approximately $139 million resulting from the additional amortization of goodwill. A change in ownership, as defined by Internal
Revenue Code Section 382, could reduce the availability of net operating losses for federal and state income tax purposes. Should Tontine
Capital Partners, L.P. and its affiliates, including the selling stockholders (collectively, �Tontine�), IES� controlling shareholder, sell or exchange
all or a portion of its position in IES, a change in ownership could occur. In addition a change in ownership could result from the purchase of
common stock by an existing or a new 5% shareholder as defined by Internal Revenue Code Section 382. Should a change in ownership occur,
all net operating losses incurred prior to the change in ownership would be subject to limitation imposed by Internal Revenue Code Section 382,
which would substantially reduce the amount of NOLs currently available to offset taxable income. For more information on IES� NOLs and the
Rights Agreement adopted by the IES Board of Directors, see �Description of Capital Stock�Rights Agreement� beginning on page 30.

Industry Overview

The residential, industrial, mission critical infrastructure and commercial industries in which we operate are exposed to many regional and
national trends such as the demand for single and multi-family housing, the need for mission critical facilities as a result of technology-driven
advancements, and changes in commercial, institutional, public infrastructure and electric utility spending. Over the long term, we believe that
there are numerous factors that could positively drive demand and affect growth within the industries in which we operate, including
(i) population growth, which will increase the need for commercial and residential facilities, (ii) aging public infrastructure, which must be
replaced or repaired, (iii) increased emphasis on environmental and energy efficiency, which may lead to both increased public and private
spending, and (iv) the low price of natural gas combined with an increase in domestic oil and gas output, which is expected to spur the
construction of and modifications to heavy industrial facilities.

Operating Segments

Communications

Originally established in 1984, our Communications segment is a leading provider of network infrastructure products and services for data
centers and other mission critical environments. Services offered include the design, installation and maintenance of network infrastructure for
the financial, medical, hospitality, government, high-tech manufacturing, educational and information technology industries. We also provide
the design and installation of audio/visual, telephone, fire, wireless and intrusion alarm systems as well as design/build, service and maintenance
of data network systems. A significant portion of our Communications revenue is generated from long-term, repeat customers, some of whom
use IES as a preferred provider for major projects. We perform services across the United States from our ten offices, which includes our
Communications headquarters located in Tempe, Arizona, allowing dedicated onsite maintenance teams at our customers� sites. In 2010, our
Communications segment was separated from our Commercial & Industrial segment to form a new operating segment. The decision to report
Communications as a separate segment was made as the Company changed its internal reporting structure and the segment gained greater
significance as a percentage of consolidated revenues, gross profit and operating income. Moreover, the Communications segment was identified
as a separate and specific part of future strategic growth plans of the Company.

We primarily specialize in installations of communication systems, and site and national account support for the mission critical infrastructure of
Fortune 500 corporations. Our sales strategy relies on a concentrated business development effort, with centralized corporate marketing
programs and direct end-customer communications and relationships. Due to the mission critical nature of the facilities we service, our
end-customers significantly rely upon our past performance record, technical expertise and specialized knowledge.
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Our long-term strategy is to improve our position as a preferred mission critical solutions and services provider to large national corporations
and strategic local companies. Key elements of our long-term strategy include continued investment in our employees� technical expertise and
expansion of our onsite maintenance and recurring revenue model.

Residential

Our Residential business provides electrical installation services for single-family housing and multi-family apartment complexes and CATV
cabling installations for residential and light commercial applications. In addition to our core electrical construction work, the Residential
segment also provides services for the installation of residential solar power, smart meters, and electric car charging stations, both for new
construction and existing residences. The Residential division is made up of 28 total locations, which includes the headquarters in Houston.
These division locations geographically cover Texas, the Sun-Belt, and the Western and Mid-Atlantic regions of the United States, including
Hawaii.

Demand for our Residential services is highly dependent on the number of single-family and multi-family home starts in the markets we serve.
Although we operate in multiple states throughout the Sun-Belt, Mid-Atlantic and western regions of the United States, the majority of our
segment revenues are derived from services provided in the state of Texas. Our sales efforts include a variety of strategies, including a
concentrated focus on national homebuilders and multi-family developers and a local sales strategy for single and multi-family housing projects.
Our cable, solar and electric car charging station revenues are typically generated through industry-specific third parties to which we act as a
preferred provider of installation services.

Our long-term strategy is to continue to be the leading national provider of electrical services to the residential market. Although the key
elements of our long-term strategy include a continued focus on maintaining a low and variable cost structure and cash generation, during the
housing downturn we modified our strategy by expanding into markets less exposed to national building cycles, such as solar panel and electric
car charging installations. As we begin to experience increased activity in the residential sector, we are prepared to increase our scale to support
an increase in activity.

Commercial & Industrial

Our Commercial & Industrial segment is one of the largest providers of electrical contracting services in the United States. The division offers a
broad range of electrical design, construction, renovation, engineering and maintenance services to the commercial and industrial markets. The
Commercial & Industrial division consists of 18 total locations, which includes the division headquarters in Houston, Texas. These locations
geographically cover Texas, Nebraska, Colorado, Oregon and the Mid-Atlantic region.

Services include the design of electrical systems within a building or complex and procurement and installation of wiring and connection to
power sources, end-use equipment and fixtures, as well as contract maintenance. We focus on projects that require special expertise, such as
design-and-build projects that utilize the capabilities of our in-house experts, or projects which require specific market expertise, such as
transmission and distribution projects. We also focus on service, maintenance and certain renovation and upgrade work, which tends to be either
recurring or have lower sensitivity to economic cycles, or both. We provide services for a variety of projects, including: office buildings,
manufacturing facilities, data centers, chemical plants, refineries, wind farms, solar facilities and municipal infrastructure and health care
facilities. Our utility services consist of overhead and underground installation and maintenance of electrical and other utilities transmission and
distribution networks, installation and splicing of high-voltage transmission and distribution lines, substation construction and substation and
right-of-way maintenance. Our maintenance services generally provide recurring revenues that are typically less affected by levels of
construction activity. Service and maintenance revenues are
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derived from service calls and routine maintenance contracts, which tend to be recurring and less sensitive to short-term economic fluctuations.

Demand for our Commercial & Industrial services is driven by construction and renovation activity levels, economic growth, and availability of
bank lending. Certain of our industrial projects have longer cycle times than our typical Commercial & Industrial services and may follow the
economic trends with a lag. Our sales focus varies by location, but is primarily based upon regional and local relationships with general
contractors and a demonstrated expertise in certain industries, such as transmission and distribution.

Our long-term strategy has been modified over the past two years due to the downturn in the construction industry. Our long-term strategy is to
be the preferred provider of electrical services in the markets where we have demonstrated expertise or are a local market leader. Key elements
of our long-term strategy include leveraging our expertise in certain niche markets, expansion of our service and maintenance business and
maintaining our focus on our returns on risk adjusted capital.

How You Can Contact Us

Our principal executive offices are located at 5433 Westheimer Road, Suite 500, Houston, Texas 77056, and our telephone number is
(713) 860-1500. Our website is located at www.ies-corporate.com. Information on our website or any other website is not incorporated by
reference into this prospectus and does not constitute a part of this prospectus.

The Offering

Selling stockholders One or more selling stockholders. For more information see �Selling Stockholders�
beginning on page 21. We are not selling any of the shares of common stock offered
under this prospectus or any prospectus supplement.

Common stock offered by the selling stockholders 8,562,409 shares.

Common stock outstanding(1) 15,105,846 shares. The number of shares of common stock outstanding will not change
as a result of this offering.

Use of proceeds We will not receive any proceeds from the sale of shares of common stock by the selling
stockholders.

NASDAQ Global Select Market symbol IESC.

Dividend policy We have never paid cash dividends on our common stock, and we do not anticipate
paying cash dividends on our common stock in the foreseeable future.
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Risk factors Investing in our common stock involves risks. See �Risk Factors� for a discussion of certain
factors you should consider in evaluating whether or not to invest in our common stock.

(1) The number of shares to be outstanding after the offering is based on 15,105,846 shares of common stock outstanding as of March 31,
2013.
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Recent Developments

Merger Agreement

On March 13, 2013, IES and MISCOR Group, Ltd., an Indiana corporation (�MISCOR�), announced that they have entered into a definitive
agreement pursuant to which IES will acquire 100% of the common stock of MISCOR in a stock and cash transaction. IES, MISCOR and IES
Subsidiary Holdings, Inc., a Delaware corporation and a wholly-owned subsidiary of IES (�Merger Sub�), have entered into an Agreement and
Plan of Merger, dated March 13, 2013 (the �Merger Agreement�), pursuant to which MISCOR will be merged with and into Merger Sub, with
Merger Sub surviving as a wholly-owned subsidiary of IES (the �Merger�).

On the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the Merger, each issued and outstanding
share of MISCOR common stock, no par value (�MISCOR common stock�), will convert into the right to receive merger consideration (the
�Merger Consideration�) comprised of, at the election of the holder, either:

� a per share dollar amount, which amount shall not be less than $1.415 per share (the �Cash Consideration�), equal to the quotient
obtained by dividing (x) the difference between $24.0 million and the amount of MISCOR�s Net Debt (as defined in the Merger
Agreement) by (y) the number of shares of MISCOR common stock outstanding as of the fifteenth business day prior to the closing
date of the Merger, including shares issuable upon the exercise of outstanding options and warrants; or

� a number of shares of IES common stock (the �Stock Consideration�) equal to a fraction (the �Exchange Ratio�), the numerator of which
is the Cash Consideration and the denominator of which is the volume-weighted average of the sale prices per share of IES common
stock (the �VWAP�) for the 60 consecutive trading days ending with the fifteenth business day prior to the closing date of the Merger
(the �IES Common Stock Value�); provided, however, that if the IES Common Stock Value is less than $4.024 per share or greater
than $6.036 per share, then the IES Common Stock Value will be $4.024 per share or $6.036 per share, respectively.

MISCOR stockholders have the right to elect to receive all Cash Consideration, all Stock Consideration or a mix of Cash Consideration and
Stock Consideration, provided, however, that the aggregate Cash Consideration to be paid in connection with the Merger shall not exceed a
threshold (the �Maximum Cash Amount�) equal to the product obtained by multiplying (x) the Cash Consideration by (y) 50% of the number of
shares of MISCOR common stock outstanding immediately prior to the effective time of the Merger. If the aggregate amount of cash that would
be paid upon conversion of the shares of MISCOR common stock for which MISCOR stockholders elect to receive Cash Consideration (the
�Cash Election Shares�) is greater than the Maximum Cash Amount, then the exchange agent shall select from among the Cash Election Shares, by
a pro rata selection process, a sufficient number of shares (the �Stock Designation Shares�) such that the aggregate amount of cash that will be
paid in the Merger in respect of the Cash Election Shares that are not Stock Designation Shares equals as closely as practicable the Maximum
Cash Amount, and the Stock Designation Shares shall be converted into the right to receive the Stock Consideration. Any MISCOR stockholder
that does not make an election with respect to such holder�s MISCOR common stock shall be deemed to have elected to receive the Stock
Consideration.

Pursuant to the Merger Agreement, immediately prior to the effective time of the Merger, each outstanding share of MISCOR restricted stock
will automatically vest and the holder thereof shall be entitled to receive the Merger Consideration. Additionally, all options to purchase
MISCOR common stock, whether vested or unvested, will be exercisable in full for a period of time prior to the Merger at their exercise price.
Any such options not exercised within the prescribed period will be cancelled and the holder thereof will not be eligible to receive the Merger
Consideration.
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MISCOR shareholders who are dissatisfied with the Merger Consideration will be able to seek appraisal of the �fair value� of their shares of
MISCOR common stock under the Indiana Business Corporation Law (the �IBCL�). A MISCOR shareholder who delivers to MISCOR, before the
vote is taken at the MISCOR special meeting of shareholders, written notice of the shareholder�s intent to demand payment in cash for shares
owned if the Merger is effectuated and does not vote the shareholder�s shares in favor of the Merger will not receive the Merger Consideration.
The shareholder will instead be entitled to assert dissenters� rights and seek an appraisal of its shares, unless the shareholder fails to take the steps
prescribed by Chapter 44 of the IBCL to perfect such shareholder�s dissenters� rights. Upon consummation of the Merger and receipt of a payment
demand, former MISCOR shareholders who have complied with all statutory requirements will be paid the fair value of the shares as of the time
immediately before the Merger.

Completion of the Merger is subject to certain conditions, including, but not limited to: (1) approval by IES� stockholders of the issuance of IES
common stock as consideration for the Merger; (2) adoption of the Merger Agreement by the MISCOR stockholders; (3) the holders of fifty
percent (50%) or more of all of the issued and outstanding shares of MISCOR common stock entitled to vote, and not held by certain affiliates of
MISCOR (as described in the Merger Agreement), not having voted against adoption of the Merger Agreement (the �MISCOR Minority
Approval�); (4) the holders of fifty percent (50%) or more of all of the issued and outstanding shares of IES common stock entitled to vote, and
not held by certain affiliates of IES (as described in the Merger Agreement), not having voted against adoption of the Merger Agreement (the
�IES Minority Approval�); (5) no person (subject to certain exceptions set forth in the Merger Agreement) shall, in the reasonable determination of
the IES Board of Directors, become an Acquiring Person (as defined in the Tax Benefit Protection Plan Agreement, dated as of January 28,
2013, between IES and American Stock Transfer & Trust Company, LLC, as Rights Agent) as a result of the Merger; (6) effectiveness of a
registration statement on Form S-4 relating to the IES common stock to be issued as consideration for the Merger and approval of the listing of
such shares on the NASDAQ Global Select Market; (7) the holders of not more than 5% of the shares of MISCOR common stock having sought
appraisal; (8) the parties having agreed to the calculation of Net Debt; (9) MISCOR having received an opinion from its tax counsel as to the
effect that, for United States federal income tax purposes, the Merger will qualify as a reorganization within the meaning of Section 368(a) of
the Internal Revenue Code; (10) the absence of legal impediments prohibiting the transaction; (11) receipt of applicable regulatory approvals;
and (12) other customary closing conditions.

The parties have made certain customary representations, warranties and covenants in the Merger Agreement. Each of IES and MISCOR is
required, among other thing, subject to certain exceptions, to conduct its business in the ordinary course in all material respects and not to
engage in certain activities during the interim period between the execution of the Merger Agreement and the consummation of the Merger. In
addition, the Merger Agreement contains covenants that require each of IES and MISCOR to call and hold special stockholder meetings and,
subject to certain exceptions, requires the Board of Directors of IES to recommend to the IES stockholders the approval of the issuance of IES
common stock as consideration for the Merger and requires the board of directors of MISCOR to recommend to the MISCOR stockholders the
adoption of the Merger Agreement.

The Merger Agreement prohibits MISCOR from soliciting alternative transactions other than during the limited period that began on the date of
the Merger Agreement and ended at 12:01 a.m. (EST) on April 13, 2013 (the �Solicitation Period�). Following the Solicitation Period, MISCOR
may not solicit alternative transactions and, subject to certain exceptions, may not participate in discussions or negotiations regarding alternative
transactions.

The Merger Agreement contains certain termination rights for both IES and MISCOR, including, among others, if the Merger is not
consummated on or before August 31, 2013 (which date is subject to extension under certain conditions as described in the Merger Agreement);
if the approval of either the IES stockholders or the
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MISCOR stockholders is not obtained; if the MISCOR Minority Approval or the IES Minority Approval is not obtained; if MISCOR breaches
the solicitation provisions of the Merger Agreement; or if MISCOR, subject to the conditions and limitations set forth in the Merger Agreement,
changes its recommendation with respect to the Merger or recommends or enters into an agreement with respect to an alternative transaction. In
the event of a termination of the Merger Agreement under certain circumstances specified in the Merger Agreement, MISCOR will be required
to pay IES termination fees that range from $250,000 to $750,000. In the event of a termination of the Merger Agreement as a result of IES�
failure to obtain its required stockholder votes, IES will be required to reimburse MISCOR for its out-of-pocket and documented expenses
incurred in connection with the Merger, in an amount not to exceed $250,000.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the provisions
of the Merger Agreement. The Merger Agreement was filed to provide investors with information regarding its terms and is not intended to
provide any other factual information about IES or MISCOR.

The representations and warranties that the parties have made to each other in the Merger Agreement are as of specific dates. Except for its
status as a contractual document that establishes and governs the legal relations among the parties to the Merger Agreement, the Merger
Agreement is not intended to be a source of factual, business, or operational information about any of the parties thereto. The representations and
warranties contained in the Merger Agreement were made only for purposes of such Merger Agreement, are solely for the benefit of the parties
to such Merger Agreement, and may be subject to limitations agreed between those parties, including being qualified by disclosures between
those parties. The representations and warranties in the Merger Agreement may have been made to allocate risks among the parties thereto,
including where the parties do not have complete knowledge of all facts, instead of establishing matters as facts. The assertions embodied in
such representations and warranties are qualified by information contained in disclosure letters to the Merger Agreement that the parties
exchanged in connection with the signing of the Merger Agreement. Accordingly, investors and security holders should not rely on such
representations and warranties as characterizations of the actual state of facts or circumstances. Moreover, information concerning the subject
matter of such representations and warranties may change after the date of the Merger Agreement, which subsequent information may or may
not be fully reflected in IES� or MISCOR�s public disclosures. Accordingly, investors and security holders should read the representations and
warranties in the Merger Agreement not in isolation, but only in conjunction with the other information about IES, MISCOR, and their
respective subsidiaries that the respective companies include in reports, statements, and other filings that they make with the SEC.

Material Relationships

A majority of IES common stock is owned by Tontine. As of March 31, 2013, Tontine owned approximately 56.7% of the issued and
outstanding shares of IES common stock. As of March 31, 2013, Tontine also beneficially owned 49.9% of the issued and outstanding shares of
MISCOR common stock. For a description of the relationship between IES and Tontine, please see �Selling Stockholders.�

The disinterested members of the IES Board of Directors unanimously approved the Merger Agreement. MISCOR established a special
committee of independent directors that approved the Merger Agreement and recommended approval of the Merger Agreement by the full board
of directors. After receiving approval from the special committee, the disinterested members of the MISCOR board of directors unanimously
approved the Merger Agreement.
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Important Information for Investors and Security Holders

This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities of IES in connection with, or a solicitation
of any vote or approval with respect to, the proposed Merger. In connection with the proposed Merger, on April 26, 2013, IES filed with the
SEC a registration statement on Form S-4 that includes a joint proxy statement of IES and MISCOR that also constitutes a prospectus of IES
regarding the proposed transaction. The registration statement on Form S-4 has not been declared effective, and remains subject to review and
comment, by the SEC.

INVESTORS AND SECURITY HOLDERS OF IES ARE URGED TO CAREFULLY READ THE JOINT PROXY
STATEMENT/PROSPECTUS AND OTHER DOCUMENTS THAT MAY BE FILED WITH THE SEC WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION REGARDING IES, MISCOR AND THE PROPOSED
TRANSACTION.

A definitive joint proxy statement/prospectus will be sent to security holders of IES and MISCOR seeking their approval of the proposed
transaction. Investors and security holders may obtain a free copy of the proxy statement/prospectus (when available) and other documents filed
by IES and MISCOR with the SEC at the SEC�s web site at www.sec.gov.

Participants in the Solicitation

IES, its directors, executive officers, and certain members of management and employees may be considered �participants in the solicitation� of
proxies from IES� stockholders in connection with the proposed Merger. MISCOR, its directors, executive officers, and certain members of
management and employees may be considered �participants in the solicitation� of proxies from MISCOR�s shareholders in connection with the
proposed Merger. Information regarding such persons and a description of their interests in the proposed transaction will be contained in the
joint proxy statement/prospectus when it is filed with the SEC.
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RISK FACTORS

In addition to the risks described below, investors should carefully consider the risks and uncertainties and all other information contained or
incorporated by reference in this prospectus, including the risks and uncertainties discussed under �Risk Factors� in our Annual Report on Form
10-K for the year ended September 30, 2012, our Quarterly Reports on Form 10-Q for the quarters ended December 31, 2012 and March 31,
2013, and in subsequent filings that are incorporated herein by reference, and the risks and uncertainties contained or incorporated by reference
in any applicable prospectus supplement or free writing prospectus. All of these �Risk Factors� are incorporated by reference herein in their
entirety. These risks and uncertainties are not the only ones facing us. Additional risks of which we are not presently aware or that we currently
believe are immaterial may also harm our business and results of operations. The trading price of our common stock could decline due to the
occurrence of any of these risks, and investors could lose all or part of their investment. In assessing these risks, investors should also refer to the
other information contained or incorporated by reference in our other filings with the SEC.

Risks Related to an Investment in Our Common Stock

Substantial sales of our common stock could adversely affect our stock price.

Sales of a substantial number of shares of our common stock after the date of this prospectus by the selling stockholders or other holders of our
common stock, or the perception that such sales could occur, could adversely affect the market price of our common stock by introducing a large
number of shares into the market. Such sales, or the perception that such sales could occur, could cause the market price of our common stock to
decline. We cannot predict whether future sales of our common stock, or the availability of our common stock for sale, will adversely affect the
market price for our common stock or our ability to raise capital by offering equity securities.

Risks Related to the Ownership and Sale of Our Common Stock by the Selling Stockholders

Existence of a controlling shareholder.

A majority of our outstanding common stock is owned by Tontine. As of March 31, 2013, Tontine owned approximately 56.7% of our issued
and outstanding common stock. As a result, Tontine can control most of our affairs, including the election of our directors, who in turn appoint
executive management, and can control any action requiring the approval of shareholders, including the adoption of amendments to our
corporate charter and approval of any potential merger or sale of all or substantially all assets, divisions, or the Company itself. This control also
gives Tontine the ability to bring matters to a shareholder vote that may not be in the best interest of our other shareholders or stakeholders.
Additionally, Tontine is in the business of investing in companies and may, from time to time, acquire and hold interests in businesses that
compete directly or indirectly with us or act as suppliers or customers of the Company.

Availability of net operating losses may be reduced by a change in ownership.

A change in ownership, as defined by Section 382 of the Internal Revenue Code of 1986, as amended, could reduce the availability of NOLs for
federal and state income tax purposes. Should Tontine sell or exchange all or a portion of its position in the Company, a change in ownership
could occur. A change in ownership could also result from the purchase of common stock by an existing or a new 5% shareholder as defined by
Section 382 of the Internal Revenue Code. As of September 30, 2012 we have approximately $452 million of federal NOLs that are available to
use to offset taxable income, inclusive of NOLs from the amortization of additional tax goodwill. As of September 30, 2012 we have
approximately $313 million of federal NOLs that are available to use to offset taxable income, exclusive of NOLs from the amortization of
additional tax goodwill. Should a change in ownership occur, all NOLs incurred prior to the change in ownership would be subject to limitations
imposed by Section 382 of the Internal Revenue Code, which would substantially reduce the amount of NOLs currently available to offset
taxable income.
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On January 28, 2013, the Company implemented a tax benefit protection plan designed to deter an acquisition of the Company�s stock in excess
of a threshold amount that could trigger a change of control within the meaning of Section 382 of the Internal Revenue Code. The plan is
designed to effectively dilute the ownership of such an acquirer through the offering of rights to the Company�s other stockholders that could be
exercised upon the acquirer�s purchase of the Company�s stock in excess of the threshold amount. There can be no assurance that the plan will be
effective in deterring a change of control or protecting the NOLs.

Risks Related to the Merger

The Exchange Ratio used to determine the number of shares of IES common stock into which each share of MISCOR common stock will be
convertible will fluctuate due to fluctuations in the market value of IES common stock.

At the effective time of the Merger, each outstanding share of MISCOR common stock (other than shares held by MISCOR stockholders who do
not vote in favor of the adoption of the Merger Agreement and who are entitled to and properly demand appraisal rights in accordance with
Indiana law and shares to be cancelled pursuant to the terms of the Merger Agreement) will be converted into the right to receive merger
consideration comprised of, at the election of the holder, either the Cash Consideration or the Stock Consideration.

The number of shares of IES common stock into which each share of MISCOR common stock will be convertible at the effective time of the
Merger will be based on the Exchange Ratio. As such, the number of shares of IES common stock constituting the Stock Consideration that
MISCOR stockholders may elect to receive in the Merger will depend, in part, on the market value of IES common stock. The market price per
share of IES common stock and MISCOR common stock will fluctuate between the date of this prospectus and the completion of the Merger.
Therefore, IES stockholders cannot be sure of the number of shares of IES common stock that will be issued to the MISCOR stockholders in the
Merger. In addition, because the Exchange Ratio will be determined using a period that ends fifteen business days prior to the closing date of the
Merger, the number of shares of IES common stock to be issued will likely be different than it would be if the price on the closing date were to
be used.

Any delay in completing the Merger and integrating the businesses may reduce the benefits expected to be obtained from the Merger.

The Merger is subject to a number of conditions that are beyond the control of IES and that may prevent, delay or otherwise materially adversely
affect its completion. See �Prospectus Summary�Recent Developments�Merger Agreement.� IES cannot predict whether or when the conditions to
closing will be satisfied. Any delay in completing the Merger and integrating the businesses may reduce the benefits that IES expects to achieve
in the Merger.

The Merger may not be completed on a timely basis or at all, and failure to complete the Merger could negatively impact the stock price and
the future business and financial results of IES.

IES cannot assure you that the Merger Agreement will be adopted by the MISCOR stockholders, that the issuance of the shares of IES common
stock will be approved by the IES stockholders, or that the other conditions to the completion of the Merger will be satisfied. In addition, both
IES and MISCOR have the right to terminate the Merger Agreement under certain conditions. If the Merger is not completed, IES will not
receive any of the expected benefits of the Merger and will be subject to risks and/or liabilities, including the following:

� failure to complete the Merger might be followed by a decline in the market price of IES common stock;

� IES will be required to reimburse MISCOR for its out-of-pocket and documented expenses incurred in connection with the Merger,
in an amount not to exceed $250,000, if the Merger Agreement is terminated under certain conditions;
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� certain costs relating to the Merger (such as legal and accounting fees) will be payable by IES regardless of whether the Merger is
completed; and

� the proposed Merger may disrupt the businesses of IES and distract its management and employees from day-to-day operations,
because work related to the Merger (including integration planning) requires substantial time and resources, which could otherwise
have been devoted to other business opportunities for the benefit of IES.

If the Merger is not completed, these risks and liabilities may materially adversely affect IES� business, financial results, financial condition, and
stock price.

In addition, there can be no assurance that IES will be successful in obtaining expected financing. Although financing is not a condition to
closing of the Merger, if IES were not able to obtain the expected financing, or not able to obtain the financing on commercially reasonable
terms, it may not receive required third party consents to complete the Merger or otherwise might not be able to complete the Merger.

Risks Related to IES Following the Merger

IES may experience difficulties in integrating MISCOR�s business and could fail to realize potential benefits of the Merger.

Achieving the anticipated benefits of the Merger will depend in part upon whether IES is able to integrate MISCOR�s business in an efficient and
effective manner. IES may not be able to accomplish this integration process smoothly or successfully. The difficulties of combining the two
companies� businesses potentially will include, among other things:

� geographically separated organizations and possible differences in corporate cultures and management philosophies;

� significant demands on management resources, which may distract management�s attention from day-to-day business;

� differences in the disclosure systems, compliance requirements, accounting systems, and accounting controls and procedures of the
two companies, which may interfere with the ability of IES to make timely and accurate public disclosure; and

� the demands of managing new locations, new personnel and new lines of business acquired from MISCOR in the Merger.
Any inability to realize the potential benefits of the Merger, as well as any delays in integration, could have an adverse effect upon the revenues,
level of expenses and operating results of the combined company, which may affect the value of IES common stock after the closing of the
Merger.

Failure to retain key employees of MISCOR could adversely affect IES following the Merger.

IES� performance following the Merger could be adversely affected if it is unable to retain certain key employees of MISCOR. The loss of the
services of one or more of these key employees, including Michael P. Moore and Marc Valentin, could adversely affect IES� future operating
results because of their experience and knowledge of the business of MISCOR. IES does not currently have any agreements with MISCOR�s
senior management regarding their continued employment following the Merger.

IES and MISCOR will incur substantial costs in connection with the Merger.

IES and MISCOR expect to incur a number of non-recurring transaction fees and other costs associated with completing the Merger and
combining the operations of the two companies, including legal and accounting fees
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and potential expenses related to shareholder litigation. These fees and costs will be substantial and many of them will be incurred regardless of
whether the Merger is consummated. Additional unanticipated costs may also be incurred in the integration of the businesses of IES and
MISCOR. If the total costs and indebtedness incurred in completing the Merger exceed estimates, the financial results of the combined company
may be materially adversely affected, which may adversely affect the value of IES common stock following the Merger.

IES expects to incur additional debt in connection with the Merger, which could impact its financial condition and results of operations.

While IES� obligation to complete the Merger is not conditioned upon its obtaining financing, IES expects to obtain financing to fund some or all
of the cash component of the Merger Consideration, the repayment of outstanding MISCOR debt and the transaction expenses associated with
the Merger (collectively, the �Merger Payments�). On April 10, 2013, IES entered into a commitment letter with Wells Fargo Bank, National
Association (�Wells Fargo�), pursuant to which Wells Fargo committed to provide IES, subject to the satisfaction of certain conditions precedent,
a new amortizing term loan in a principal amount of up to $14 million (the �Acquisition Term Loan�) under IES� $30 million revolving credit
facility (as amended, the �Credit Facility�) with Wells Fargo. Proceeds of the Acquisition Term Loan will be used only to (i) fund Merger
Payments, (ii) refinance IES� existing $5 million term loan with Wells Fargo under the Credit Facility, and (iii) as otherwise may be permitted by
Wells Fargo.

The final size and terms of the Acquisition Term Loan, as well as any draw made by IES thereunder, will depend on, among other things, IES�
liquidity at the closing of the Merger and its funding obligations in connection with the Merger Payments, including (i) the aggregate Cash
Consideration to be paid to MISCOR shareholders in connection with the Merger and (ii) MISCOR�s debt outstanding at the closing date of the
Merger. As of April 19, 2013, MISCOR�s Net Debt (for the 30-day period ending on that date), was approximately $6.613 million. MISCOR
estimates that its actual Net Debt could range from $7.300 million to $5.500 million. In order to finance some or all of the Merger Payments,
IES expects to utilize its existing cash balances and incur incremental indebtedness of up to $10.0 million under the Acquisition Term Loan.

IES� increased debt could impact its financial condition and results of operations. In particular, it could:

� require IES to dedicate an increased portion of its cash flow from operations to payments on its indebtedness, thereby reducing the
availability of its cash flow to fund working capital, capital expenditures, acquisitions, other debt service requirements and other
general corporate purposes;

� place IES at a competitive disadvantage compared to its competitors that have less debt; and

� limit IES� ability to borrow additional funds.
Risks Related to Ownership of IES Common Stock Following the Merger

The issuance of shares of IES common stock to MISCOR shareholders in the Merger will dilute the ownership interests of current IES
stockholders.

After the Merger, current IES stockholders will own a significantly smaller percentage of the combined company than they currently own of IES
due to the issuance of shares of IES common stock to MISCOR shareholders electing to receive Stock Consideration pursuant to the Merger
Agreement. As a result, the relative percentage ownership interest of current IES stockholders with respect to earnings, voting, liquidation value,
book value and market value will be reduced in proportion to the number of shares held by MISCOR shareholders who elect to receive Stock
Consideration in the Merger and could be further reduced based on the final determination of the Exchange Ratio used to calculate the amount of
Stock Consideration to be received by such shareholders. If the Merger fails to produce the results that IES anticipates, the acquisition may not
be accretive to IES� stockholders on a per share basis.
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The price of IES common stock will continue to fluctuate after the Merger and may be affected differently from the separate factors that
currently affect the prices of IES common stock and MISCOR common stock.

IES� results of operations, as well as the price of IES common stock following the Merger, may be affected differently from those factors
currently separately affecting IES� or MISCOR�s results of operations and the prices of IES common stock and MISCOR common stock.

The market value of IES common stock could decline if large amounts of IES common stock are sold following the Merger.

Following the Merger, stockholders of IES and former stockholders of MISCOR will own interests in a combined company operating an
expanded business with more assets and a different mix of liabilities. Current stockholders of IES and MISCOR may not wish to continue to
invest in the additional operations of the combined company, or for other reasons may wish to dispose of some or all of their interests in the
combined company. If, following the Merger, large amounts of IES common stock are sold, the price of IES common stock could decline.

19

Edgar Filing: Integrated Electrical Services, Inc. - Form 424B3

Table of Contents 32



Table of Contents

USE OF PROCEEDS

The shares of common stock to be offered and sold pursuant to this prospectus will be offered and sold by the selling stockholders, and any
proceeds from the sale of such shares will be received by the selling stockholders. We will not receive any proceeds from the sale of such shares
of common stock by the selling stockholders.
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SELLING STOCKHOLDERS

The following table sets forth information regarding the selling stockholders and the shares that may be offered and sold from time to time by
them pursuant to this prospectus. The information set forth below is based on written representations provided to us by the selling stockholders.
The selling stockholders named below are referred to in this prospectus as the �selling stockholders.�

The selling stockholders may offer from time to time some, all or none of their shares pursuant to this prospectus. Since the selling stockholders
are not obligated to sell, transfer or otherwise dispose of their shares, and because the selling stockholders may acquire our publicly-traded
common stock, we cannot estimate how many shares each selling stockholder will actually own after this offering. The table below assumes that
the selling stockholders will sell all of the shares of common stock covered by this prospectus and will not acquire any additional shares on the
open market or otherwise.

At March 31, 2013, Tontine was the controlling stockholder of our common stock. Accordingly, Tontine has the ability to exercise significant
control of our affairs, including the election of directors and any action requiring the approval of shareholders, including the approval of any
potential merger or sale of all or substantially all assets or divisions of the Company, or the Company itself.

The shares of common stock that may be offered and sold by the selling stockholders pursuant to this prospectus were issued to Tontine through
open market purchases and private placements of the Company�s common stock, including those shares issued to Tontine pursuant to the
Company�s Second Amended Joint Plan of Reorganization, dated May 12, 2006 (the �Plan�). The common stock issued pursuant to the Plan was
issued pursuant to Section 1145 of the Bankruptcy Code, which exempts the issuance of securities from the registration requirements of the
Securities Act.

On July 16, 2006, the Company entered into a Stock Purchase Agreement with Tontine Capital Overseas Master Fund, L.P. (�TMF�), pursuant to
which the Company issued shares of the Company�s common stock to TMF in a transaction that was exempt from the registration requirements
of the Securities Act.

The shares of common stock owned by the selling stockholders are being registered for resale pursuant to a Registration Rights Agreement,
dated May 12, 2006 (as amended, the �Registration Rights Agreement�), by and between the Company, Tontine and Southpoint Master Fund, L.P.
(�Southpoint�). The Registration Rights Agreement was amended by that certain First Amendment to Registration Rights Agreement, dated
September 11, 2007, by and among the Company and Tontine following Tontine�s acquisition of Southpoint�s registrable shares, which
transaction was exempt from the registration requirements of the Securities Act.

The Registration Rights Agreement requires the Company to file a �shelf� registration statement upon the written request of the holders of at least
10% of the registrable securities (as defined in the Registration Rights Agreement) and to use commercially reasonable efforts to cause such
registration statement to be declared effective by the SEC within 120 days of such request. At any time that a shelf registration statement is not
effective, the holders of at least 10% of the registrable securities may require that the Company effect a registration of such securities (a �Demand
Registration�); provided, however, that the Company will not be required to effect more than two Demand Registrations unless the Company is
eligible to effect such registrations on Form S-3, in which event there are no limitations on the number of Demand Registrations that may be
requested. In the event that the Company proposes to file a registration statement on its own behalf or on behalf of its security holders for the
general registration of securities, the holders of registrable securities will have an opportunity to have their registrable securities included in such
registration statement.

On December 12, 2007, we entered into a Note Purchase Agreement with Tontine Capital Partners, L.P. (�TCP�), pursuant to which, on
December 12, 2007, we sold Tontine $25.0 million aggregate principal amount of our 11% Senior Subordinated Notes due 2013 (the �Tontine
Note�). The Note Purchase Agreement contained customary

21

Edgar Filing: Integrated Electrical Services, Inc. - Form 424B3

Table of Contents 34



Table of Contents

representations and warranties of the parties and indemnification provisions whereby we agreed to indemnify Tontine against certain liabilities.
The Tontine Note was not registered under the Securities Act and was sold to Tontine on a private placement, which transaction was exempt
from the registration requirements of the Securities Act. The Tontine Note bore interest at 11% per annum and was due on May 15, 2013.

On April 30, 2010, we prepaid $15.0 million of principal on the Tontine Note, and on May 1, 2010, Tontine assigned the Tontine Note to
Tontine Capital Overseas Master Fund II, L.P. (�TCP2�). On February 13, 2013, we prepaid the remaining $10.0 million of principal on the
Tontine Note, plus accrued interest. The Tontine Note was an unsecured obligation of the Company and its subsidiary borrowers, contained no
financial covenants or restrictions on dividends or distributions to stockholders, and was subordinated to the Company�s credit facility with Wells
Fargo Bank, National Association.

On March 29, 2012, we entered into a sublease agreement with Tontine Associates, L.L.C. (�TA�), an affiliate of Tontine, for corporate office
space in Greenwich, Connecticut. The lease extends from April 1, 2012 through March 31, 2014, with monthly payments due in the amount of
$6,000. The lease has terms at market rates and payments by the Company are at a rate consistent with that paid by TA to its landlord.

James M. Lindstrom has served as Chief Executive Officer and President of the Company since October 2011 and has served as Chairman of the
Company�s Board of Directors since February 2011. Mr. Lindstrom previously served in such capacities on an interim basis since June 2011.
Mr. Lindstrom was an employee of TA from 2006 until October 2011.

David B. Gendell has served as a member of the Company�s Board of Directors since February 2012. Mr. Gendell, who is the brother of Jeffrey
L. Gendell, a selling stockholder named in the prospectus, is also an employee of TA.

Based on written representations received from the selling stockholders, to our knowledge, (i) none of the selling stockholders are, nor are they
affiliates of, broker-dealers admitted to membership in the Financial Industry Regulatory Authority (�FINRA�), (ii) each of the selling
stockholders acquired its shares of common stock in the ordinary course of its business, and (iii) at the time of acquisition, none of the selling
stockholders had any direct or indirect agreements or understandings with any person to distribute its shares. We have determined beneficial
ownership in accordance with the rules of the SEC.

Name of Selling Stockholder

Number of Shares of
Common Stock

Beneficially
Owned

Prior to this Offering

Number of Shares of
Common Stock to be

Offered

Number of Shares of
Common Stock

Beneficially Owned
After this 
Offering(7)

Tontine Capital Partners, L.P.(1) 3,099,291 3,099,291 0
Tontine Capital Overseas Master Fund, L.P.(2) 863,097 863,097 0
Tontine Partners, L.P.(3) 2,637,092 2,637,092 0
Tontine Overseas Associates, L.L.C.(4) 477,367 477,367 0
Tontine Capital Overseas Master Fund II, L.P.(5) 1,477,646 1,477,646 0
Jeffrey L. Gendell(6) 8,562,409 8,562,409 0

(1) Tontine Capital Management, L.L.C. (�TCM�), the general partner of TCP, has the power to direct the affairs of TCP, including the exercise
of voting and dispositive power with respect to the shares. Mr. Gendell is the Managing Member of TCM and, in that capacity, directs its
operations.

(2) Tontine Capital Overseas GP, L.L.C. (�TCO�), the general partner of TMF, has the power to direct the affairs of TMF, including the exercise
of voting and dispositive power with respect to the shares. Mr. Gendell is the Managing Member of TCO and, in that capacity, directs its
operations.

(3) Tontine Management, L.L.C. (�TM�), the general partner of Tontine Partners, L.P. (�TP�), has the power to direct the affairs of TP, including
the exercise of voting and dispositive power with respect to the shares. Mr. Gendell is the Managing Member of TM and, in that capacity,
directs its operations.
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(4) Mr. Gendell is the Managing Member of Tontine Overseas Associates, L.L.C. (�TOA�).

(5) Tontine Asset Associates, L.L.C. (�TAA�), the general partner of TCP2, has the power to direct the affairs of TCP2, including the exercise
of voting and dispositive power with respect to the shares. Mr. Gendell is the Managing Member of TAA and, in that capacity, directs its
operations.

(6) Mr. Gendell is the Managing Member of TCM, TCO, TM and TAA, and in his capacity as Managing Member of these entities directs the
operations of TCP, TMF, TP and TCP2, respectively. Mr. Gendell is also the Managing Member of TOA. As such, Mr. Gendell is deemed
to have shared voting and dispositive power of the 8,554,493 shares of common stock owned by TCP, TMF, TP, TOA and TCP2. In
addition, Mr. Gendell has sole voting and dispositive power of the 7,916 shares of common stock that he directly owns.

All the shares of common stock covered by this prospectus may be deemed to be beneficially owned by Mr. Gendell. Mr. Gendell disclaims
beneficial ownership of the common stock reported above for purposes of Section 16(a) under the Securities Exchange Act of 1934, as amended,
or otherwise, except as to the 7,916 shares of common stock directly owned by Mr. Gendell or to the extent of Mr. Gendell�s pro rata interest in,
and interest in the profits of, such entities.

(7) Assuming that the selling stockholders sell all of the shares of common stock covered by this prospectus and do not acquire any additional
shares of common stock on the open market or otherwise, the selling stockholders will cease to beneficially own any shares of the
Company�s common stock after this offering.

23

Edgar Filing: Integrated Electrical Services, Inc. - Form 424B3

Table of Contents 36



Table of Contents

DESCRIPTION OF CAPITAL STOCK

General

The Company�s authorized capital stock consists of 100,000,000 shares of common stock, par value $0.01 per share, and 10,000,000 shares of
preferred stock, par value $0.01 per share. As of March 31, 2013, 15,105,846 shares of common stock were issued and outstanding and no shares
of preferred stock were issued and outstanding.

The following summary of the terms and provisions of our common stock and preferred stock does not purport to be complete and is qualified in
its entirety by reference to our Second Amended and Restated Certificate of Incorporation, as amended, our Bylaws and our Tax Benefit
Protection Plan Agreement, each of which is incorporated by reference into the registration statement that includes this prospectus. The terms of
these securities may also be affected by the General Corporation Law of the State of Delaware.

Common Stock and Restricted Common Stock

The holders of common stock are entitled to one vote for each share on all matters voted upon by stockholders, including the election of
directors. Our common stockholders are not entitled to vote cumulatively for the election of directors. Holders of a majority of the shares of
common stock entitled to vote in any election of directors may elect all of directors standing for election.

Subject to the rights of any then-outstanding shares of preferred stock, holders of common stock are entitled to participate in dividends declared
in the discretion of the Board of Directors out of funds legally available therefor. We have never paid cash dividends on our common stock, and
we do not anticipate paying cash dividends on our common stock in the foreseeable future. Any future determination as to the payment of
dividends will be made at the discretion of the Board of Directors and will depend upon our operating results, financial condition, capital
requirements, general business conditions and other factors that the Board of Directors deems relevant. We are also restricted under our
revolving credit facility from paying cash dividends.

Holders of common stock are entitled to share ratably in the net assets of the Company upon liquidation after payment or provision for all
liabilities and any preferential liquidation rights of any preferred stock then outstanding. Holders of common stock have no preemptive rights to
purchase shares of the Company�s stock. Shares of common stock are not subject to any redemption provisions and are not convertible into any
other securities of the Company. All outstanding shares of common stock are fully paid and non-assessable.

Each outstanding share of common stock includes one preferred stock purchase right issued under our Tax Benefit Protection Plan Agreement,
which is summarized below.

The common stock is listed on the NASDAQ under the symbol �IESC.�

Preferred Stock

The preferred stock may be issued from time to time by the Board of Directors as shares of one or more classes or series. Subject to the
provisions of our Second Amended and Restated Certificate of Incorporation and limitations prescribed by law, the Board of Directors is
expressly authorized to adopt resolutions to issue the shares, to fix the number of shares and to change the number of shares constituting any
series, and to provide for or change the voting powers, designations, preferences and relative, participating, optional or other special rights,
qualifications, limitations or restrictions thereof, including dividend rights (including whether dividends are cumulative), dividend rates, terms of
redemption (including sinking fund provisions), redemption prices, conversion rights and liquidation preferences of the shares constituting any
class or series of the preferred stock, in each case without any further action or vote by the stockholders.
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One of the effects of undesignated preferred stock may be to enable the Board of Directors to render more difficult or to discourage an attempt to
obtain control of the Company by means of a tender offer, proxy contest, merger or otherwise, and thereby to protect the continuity of our
management. The issuance of shares of preferred stock pursuant to the Board of Directors� authority described above may adversely affect the
rights of the holders of common stock. For example, preferred stock we issue may rank prior to the common stock as to dividend rights,
liquidation preference or both, may have full or limited voting rights and may be convertible into shares of common stock. Accordingly, the
issuance of shares of preferred stock may discourage bids for the common stock at a premium or may otherwise adversely affect the market
price of the common stock.

Series A Junior Participating Preferred Stock

On January 24, 2013, the Board of Directors declared a dividend of one preferred share purchase right (a �right�) for each outstanding share of our
common stock. The dividend was payable to the stockholders of record as of the close of business on February 19, 2013 (the �record date�). Each
right represents a right to purchase one one-thousandth of a share of Series A Junior Participating Preferred Stock, par value $0.01 per share (the
�Series A Preferred Stock�), of the Company at a price of $20.00 (the �Purchase Price�). The following summary of the rights does not purport to be
complete and is qualified in its entirety by reference to that certain Tax Benefit Protection Plan Agreement, dated as of January 28, 2013 (the
�Rights Agreement�), between the Company and American Stock Transfer & Trust Company, LLC, as Rights Agent. The Board of Directors
adopted the Rights Agreement in an effort to protect stockholder value by attempting to protect against a possible limitation on the Company�s
ability to use its net operating loss carryforwards (the �NOLs�) to reduce potential future federal income tax obligations.

Distribution Date; Acquiring Persons, Transfer of Rights.

Initially, the rights will be attached to all common stock certificates (or book entry shares) representing shares then outstanding, and no separate
right certificates will be distributed. Subject to certain exceptions specified in the Rights Agreement, the rights will separate from the common
stock and a distribution date will occur upon the earlier of (i) ten (10) days following a public announcement that a person or group of affiliated
or associated persons (an �Acquiring Person�) has acquired, or obtained the right to acquire, beneficial ownership of 4.95% or more of the
outstanding shares of common stock (the �Stock Acquisition Date�) and (ii) ten (10) business days following the commencement of, or the first
public announcement of a person�s intention to commence, a tender offer or exchange offer that would result in a person or group beneficially
owning 4.95% or more of the outstanding shares of common stock. The definition of Acquiring Person excludes any Exempt Person (as defined
below) and any person who would become an Acquiring Person solely as a result of an Exempt Transaction (as defined below). Until the
distribution date, (i) the rights will be evidenced by the common stock certificates (or book entry shares in respect of the common stock) and will
be transferred with and only with such common stock certificates (or book entry shares in respect of the common stock), (ii) new common stock
certificates (or book entry shares in respect of the common stock) after the record date will contain a notation incorporating the Rights
Agreement by reference and, with respect to any uncertificated book entry shares issued after the record date, proper notice will be provided that
incorporates the Rights Agreement by reference and (iii) the surrender for transfer of any certificates for common stock (or book entry shares of
common stock) outstanding will also constitute the transfer of the rights associated with the common stock represented by such certificate or
book entry shares.

As soon as practicable after the distribution date, right certificates will be mailed to holders of record of the common stock as of the close of
business on the distribution date. Thereafter, the separate right certificates alone will represent the rights. Except as otherwise determined by the
Board of Directors, only shares of common stock issued prior to the distribution date will be issued with rights.
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Exempt Persons

The following persons are �Exempt Persons� as defined under the Rights Agreement:

(i) Any person who, together with its affiliates and associates, is the beneficial owner of common stock, options and/or warrants exercisable for
shares of common stock representing 4.95% or more of the shares of common stock outstanding on January 24, 2013 will be an �Exempt Person.�
However, any such person will no longer be treated as an Exempt Person and will be deemed an Acquiring Person if such person, together with
its affiliates and associates, thereafter becomes the beneficial owner of securities representing a percentage of the outstanding common stock that
exceeds by one-half of one percent (0.5%) or more the lowest percentage of common stock beneficially owned by such person at any time since
January 24, 2013, excluding increases in percentage ownership of common stock attributable to any (x) grant or adjustment of an equity
compensation award to such person by the Company or (y) repurchase or redemption of common stock by the Company.

(ii) In addition, any person who, together with its affiliates and associates, becomes the beneficial owner of common stock, options and/or
warrants exercisable for shares of common stock representing 4.95% or more of the shares of common stock then outstanding because of a
reduction in the number of outstanding shares of common stock as the result of a purchase of common stock by the Company or any of its
subsidiaries will also be an �Exempt Person.� However, any such person will no longer be treated as an Exempt Person and will be deemed an
Acquiring Person if such person, together with its affiliates and associates, thereafter becomes the beneficial owner of a percentage of the
outstanding common stock that exceeds by one-half of one percent (0.5%) or more the lowest percentage of the outstanding common stock
beneficially owned by such person at any time since such person first beneficially owned 4.95% or more of the common stock, excluding
increases in percentage ownership of common stock attributable to any (x) grant or adjustment of an equity compensation award to such person
by the Company or (y) repurchase or redemption of shares of common stock by the Company.

(iii) In addition, any person who, together with its affiliates and associates, is the beneficial owner of common stock, options and/or warrants
exercisable for shares of common stock representing 4.95% or more of the outstanding common stock, and whose beneficial ownership is
determined by the Board, in its sole discretion, (x) not to jeopardize or endanger the unrestricted availability to the Company of its tax benefits
or (y) to be in the best interests of the Company, will be an �Exempt Person.� However, any such person shall no longer be treated as an Exempt
Person and will be deemed an Acquiring Person if (A) such person, together with its affiliates and associates, thereafter becomes the beneficial
owner of a percentage of common stock that exceeds by one-half of one percent (0.5%) or more the lowest percentage of common stock
beneficially owned by such person at any time since such person first beneficially owned 4.95% or more of the common stock, excluding
increases in beneficial ownership of common stock attributable to any (I) grant or adjustment of an equity compensation award to such person by
the Company or (II) repurchase or redemption of common stock by the Company, or (B) the Board, in its sole discretion, determines that such
person�s beneficial ownership (together with its affiliates and associates) may jeopardize or endanger the unrestricted availability to the Company
of its tax benefits or not be in the best interests of the Company.

A purchaser, assignee or transferee of shares of common stock (or options or warrants exercisable for common stock) from an Exempt Person
will not thereby become an Exempt Person, except that a transferee who receives common stock as a bequest or inheritance from the estate of an
Exempt Person shall be an Exempt Person so long as such transferee continues to be the beneficial owner of 4.95% or more of the then
outstanding shares of common stock.

Exempt Transactions

The following transactions shall be �Exempt Transactions� under the Rights Agreement: any transaction that the Board determines, in its sole
discretion, is exempt from the Rights Agreement, which determination shall be made in the sole and absolute discretion of the Board prior to the
date of such transaction, including, without limitation, if the Board determines that (i) neither the beneficial ownership of shares of common
stock by any

26

Edgar Filing: Integrated Electrical Services, Inc. - Form 424B3

Table of Contents 39



Table of Contents

person, directly or indirectly, as a result of such transaction nor any other aspect of such transaction would jeopardize or endanger the
unrestricted availability to the Company of the Company�s tax benefits or (ii) such transaction is otherwise in the best interests of the Company.
In granting an exemption for an �Exempt Transaction,� the Board may require any person who would otherwise be an Acquiring Person to make
certain representations or undertakings or to agree that any violation or attempted violation of such representations or undertakings will result in
such consequences and subject the person to such conditions as the Board may determine in its sole discretion, including that any such violation
shall result in such person becoming an Acquiring Person.

Exercisability; Expiration

The rights are not exercisable until the distribution date and will expire on the earliest of (i) the close of business on December 31, 2017, (ii) the
close of business on December 31, 2015 if stockholder approval of the Rights Agreement has not been received by or on such date,
(iii) adjournment of the third annual meeting of stockholders of the Company after the date of the Rights Agreement if stockholder approval of
the Rights Agreement has not been received by such date, (iv) the repeal of Section 382 of the Internal Revenue Code of 1986 and any successor
statute or any other change of law if, as a result of such change of law, the Board determines that the Rights Agreement is no longer necessary or
desirable for the preservation of certain tax benefits, and (v) the beginning of the first taxable year of the Company to which the Board
determines that certain tax benefits may not be carried forward. At no time will the rights have any voting power.

If, an Acquiring Person becomes the beneficial owner of 4.95% or more of the outstanding shares of common stock, each holder of a right will
thereafter have the right to receive, upon exercise, common stock (or, in certain circumstances, cash, property or other securities of the
Company), having a value equal to two times the exercise price of the right. The exercise price is the Purchase Price times the number of shares
of common stock associated with each right (initially, one). Notwithstanding any of the foregoing, following the occurrence of an Acquiring
Person becoming such (a �Flip-In Event�), all rights that are, or (under certain circumstances specified in the Rights Agreement) were, beneficially
owned by any Acquiring Person will be null and void. However, rights are not exercisable following the occurrence of a Flip-In Event until such
time as the rights are no longer redeemable by the Company as set forth below.

For example, at an exercise price of $20.00 per right, each right distributed in respect of shares of common stock not owned by an Acquiring
Person (or by certain related parties) following a Flip-In Event would entitle its holder to purchase $40.00 worth of common stock (or other
consideration, as noted above) for $20.00. If the common stock at the time of exercise had a market value per share of $4.00 per share, the
holder of each valid right would be entitled to purchase 10 shares of common stock for $20.00.

Until a right is exercised, the holder thereof, as such, will have no rights as a shareholder of the Company, including, without limitation, the right
to vote or to receive dividends. While the distribution of the rights will not be taxable to shareholders or to the Company, shareholders may,
depending upon the circumstances, recognize taxable income in the event that the rights become exercisable for common stock (or other
consideration) of the Company as set forth above or in the event the rights are redeemed.

Anti-Dilution Provisions

The Purchase Price payable, and the number of shares of Series A Preferred Stock or other securities or property issuable, upon exercise of the
rights are subject to adjustment from time to time to prevent dilution (i) in the event of a stock dividend on, or a subdivision, combination or
reclassification of, the Series A Preferred Stock, (ii) if holders of the Series A Preferred Stock are granted certain rights or warrants to subscribe
for Series A Preferred Stock or convertible securities at less than the then-current market price of the Series A Preferred Stock, or (iii) upon the
distribution to holders of the Series A Preferred Stock of evidences of indebtedness or assets (excluding regular quarterly cash dividends) or of
subscription rights or warrants (other than those referred to above).
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With certain exceptions, no adjustments in the Purchase Price will be required until cumulative adjustments amount to at least 1% of the
Purchase Price. No fractional shares will be issued and, in lieu thereof, an adjustment in cash will be made based on the market price of the
Series A Preferred Stock on the last trading date prior to the date of exercise.

Exchange

At any time after the Stock Acquisition Date, the Board may exchange the rights (other than rights owned by an Acquiring Person), in whole or
in part, at an exchange ratio equal to one (1) share of common stock per right (subject to adjustment).

Redemption

At any time until ten (10) days following the Stock Acquisition Date, the Company may redeem the rights in whole, but not in part, at a price of
$0.001 per right. Immediately upon action by the Board ordering redemption of the rights, the rights will terminate and the only right of the
holders of rights will be to receive the $0.001 redemption price.

Amendments

Other than those provisions relating to the principal economic terms of the rights, any of the provisions of the Rights Agreement may be
amended by the Board prior to the distribution date. After the distribution date, the provisions of the Rights Agreement may be amended by the
Board in order to cure any ambiguity, to make changes which do not adversely affect the interests of holders of rights (excluding the interests of
any Acquiring Person), or to shorten or lengthen any time period under the Rights Agreement; provided, however, that no amendment to
lengthen the time period governing redemption shall be made at such time as the rights are not redeemable.

Statutory Business Combination Provision

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. Section 203 provides, with certain exceptions, that a
Delaware corporation may not engage in any of a broad range of business combinations with a person or an affiliate, or associate of such person,
who is an �interested stockholder� for a period of three years from the date that such person became an interested stockholder unless: (1) the
transaction resulting in a person becoming an interested stockholder, or the business combination, is approved by the Board of Directors of the
corporation before the person becomes an interested stockholder, (2) upon consummation of the transaction that resulted in the stockholder
becoming an interested stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced (excluding shares owned by persons who are both officers and directors of the corporation, and shares held by
certain employee stock ownership plans) or (3) on or after such time the business combination is approved by the board of directors and
authorized at a meeting of stockholders by at least two-thirds of the outstanding voting stock that is not owned by the interested stockholder.
Under Section 203, an �interested stockholder� is defined as any person who is the owner of 15% or more of the outstanding voting stock of the
corporation or an affiliate or associate of the corporation and who became the owner of 15% or more of the outstanding voting stock of the
corporation at any time within the three-year period immediately prior to the date on which it is sought to be determined whether such person is
an interested stockholder.

A corporation may, at its option, exclude itself from the coverage of Section 203 by amending its certificate of incorporation or bylaws, by
action of its stockholders, to exempt itself from coverage. We have not adopted such an amendment to our Second Amended and Restated
Certificate of Incorporation or Bylaws. As of April 29, 2013, Tontine was the controlling shareholder of our common stock. However, as the
transaction which resulted in Tontine becoming an �interested stockholder� was approved by the Board, Tontine is exempt from application of
Section 203.
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Limitation on Directors� Liability

Pursuant to our Second Amended and Restated Certificate of Incorporation and Delaware law, our directors are not liable to the Company or our
stockholders for monetary damages for breach of fiduciary duty, except for liability in connection with a breach of the duty of loyalty, for acts or
omissions not in good faith or that involve intentional misconduct or a knowing violation of law, for dividend payments or stock repurchases
illegal under Delaware law or any transaction in which a director has derived an improper personal benefit. We have entered into
indemnification agreements with certain of our directors and executive officers that indemnify those persons to the fullest extent permitted by
our Second Amended and Restated Certificate of Incorporation, our Bylaws and the Delaware General Corporation Law. We also have obtained
directors� and officers� liability insurance. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.

Second Amended and Restated Certificate of Incorporation and Bylaw Provisions

Our Second Amended and Restated Certificate of Incorporation and Bylaws include provisions that may have the effect of discouraging,
delaying or preventing a change in control of the Company or an unsolicited acquisition proposal that a stockholder might consider favorable,
including a proposal that might result in the payment of a premium over the market price for the shares held by stockholders. These provisions
are summarized in the following paragraphs.

Supermajority Voting. Our Second Amended and Restated Certificate of Incorporation requires the approval of the holders of at least 75% of the
then-outstanding shares of our capital stock entitled to vote thereon and the approval of the holders of at least 75% of the then-outstanding shares
of each class of stock voting separately as a class on, among other things, certain amendments to our Second Amended and Restated Certificate
of Incorporation. Our Board of Directors may amend, alter, change or repeal our Bylaws, or adopt new Bylaws by the affirmative vote of a
majority of the Board of Directors at any meeting and without the assent or vote of the stockholders. The Bylaws may be also be altered,
amended or repealed, or new Bylaws may be adopted, upon the affirmative vote of holders of at least a majority of the shares of common stock
entitled to vote thereon.

Authorized but Unissued or Undesignated Capital Stock. Our authorized capital stock consists of 100,000,000 shares of common stock and
10,000,000 shares of preferred stock. As of March 31, 2013, 15,105,846 shares of common stock were issued and outstanding and no shares of
preferred stock were issued and outstanding. The authorized but unissued (and in the case of preferred stock, undesignated) stock may be issued
by the Board of Directors in one or more transactions. In this regard, our Second Amended and Restated Certificate of Incorporation grants our
Board of Directors broad power to establish the rights and preferences of authorized and unissued preferred stock. The issuance of shares of
preferred stock pursuant to our Board of Directors� authority described above could decrease the amount of earnings and assets available for
distribution to holders of common stock and adversely affect the rights and powers, including voting rights, of such holders and may also have
the effect of delaying, deferring or preventing a change in control of the Company. Our Board of Directors does not currently intend to seek
stockholder approval prior to any issuance of preferred stock, unless otherwise required by law.

Special Meeting of Stockholders. Our Bylaws provide that special meetings of our stockholders may only be called by (1) the Chairman of the
Board of Directors upon the written request of the Board of Directors pursuant to a resolution approved by a majority of the Board of Directors
or (2) upon the receipt of the written request of the holders of at least 25% of the outstanding shares of common stock.

Stockholder Action by Written Consent. Our Second Amended and Restated Certificate of Incorporation and Bylaws generally provide that any
action required or permitted by our stockholders must be effected at a duly called annual or special meeting of the stockholders and may not be
effected by any written consent of the stockholders.
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Notice Procedures. Our Bylaws establish advance notice procedures with regard to stockholder proposals relating to the nomination of
candidates for election as director and amendments to our Second Amended and Restated Certificate of Incorporation or Bylaws to be brought
before annual meetings of our stockholders. These procedures provide that notice of such stockholder proposals must be timely given in writing
to our Secretary prior to the annual meeting. Generally, to be timely, notice must be received at our principal executive offices not less than 80
days prior to an annual meeting (or if fewer than 90 days� notice or prior public disclosure of the date of the annual meeting is given or made by
the Company, not later than the tenth day following the date on which the notice of the date of the annual meeting was mailed or such public
disclosure was made). The notice must contain certain information specified in the Bylaws, including a brief description of the business desired
to be brought before the annual meeting and certain information concerning the stockholder submitting the proposal.

Rights Agreement

On January 28, 2013, the Board of Directors adopted the Rights Agreement in an effort to protect stockholder value by attempting to protect
against a possible limitation on the Company�s ability to use NOLs to reduce potential future federal income tax obligations. The Company has
experienced and may experience in the future substantial operating losses, and under the Internal Revenue Code of 1986 and rules promulgated
by the Internal Revenue Service, the Company may �carry forward� these losses in certain circumstances to effect any current and future earnings
and thus reduce the Company�s federal income tax liability, subject to certain requirements and restrictions. To the extent that the NOLs do not
otherwise become limited, the Company believes that it will be able to carry forward a significant amount of NOLs, and therefore these NOLs
could be a substantial asset to the Company. However, if the Company experiences an �ownership change�, as defined in Section 382 of the
Internal Revenue Code of 1986, its ability to use the NOLs will be substantially limited, and the timing of the usage of the NOLs could be
substantially delayed, which could therefore significantly impair the value of that asset.

The Rights Agreement is designed to deter an acquisition of the Company�s common stock in excess of a threshold amount that could trigger a
�change of control� within the meaning of Section 382 of the Internal Revenue Code of 1986, as amended. The Rights Agreement is designed to
effectively dilute the ownership of any Acquiring Person through the offering of rights to the Company�s other shareholders that could be
exercised upon the Acquiring Person�s acquisition of the Company�s common stock in excess of the threshold amount. There can be no assurance
that the Rights Agreement will be effective in deterring a change of control or protecting the NOLs. For additional information on the rights and
the Rights Agreement, see ��Series A Junior Participating Preferred Stock� above.

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is American Stock Transfer & Trust Company.
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PLAN OF DISTRIBUTION

We are registering the common stock covered by this prospectus to permit the selling stockholders to conduct public secondary trading of such
shares from time to time after the date of this prospectus. We will not receive any of the proceeds of the sale of the shares of common stock
offered by this prospectus. The aggregate proceeds to the selling stockholders from the sale of such common stock will be the purchase price of
the common stock less any discounts and commissions. The selling stockholders reserve the right to accept and, together with their agents, to
reject, any proposed purchases of common stock to be made directly or through agents.

The common stock offered by this prospectus may be sold from time to time to purchasers:

� directly by the selling stockholders and their successors, which includes their donees, pledgees or transferees or their successors-in
interest; or

� through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, commissions or concessions
from the selling stockholders or the purchasers of the common stock. These discounts, commissions or concessions may be in excess
of those customary in the types of transactions involved.

Any underwriters, broker-dealers or agents who participate in the sale or distribution of the common stock may be deemed to be �underwriters�
within the meaning of the Securities Act. Any affiliate of a selling stockholder that is a registered broker-dealer may be deemed to be an
underwriter. As a result, any profits on the sale of the common stock by such selling stockholders and any discounts, commissions or
concessions received by it may be deemed to be underwriting discounts and commissions under the Securities Act. Affiliates of selling
stockholders who are deemed to be �underwriters� within the meaning of Section 2(11) of the Securities Act will be subject to prospectus delivery
requirements of the Securities Act. Underwriters are subject to certain statutory liabilities, including, but not limited to, Sections 11, 12 and 17 of
the Securities Act.

The common stock may be sold in one or more transactions at fixed prices, prevailing market prices at the time of sale, prices related to such
prevailing market prices, varying prices determined at the time of sale, negotiated prices or any other method permitted by law. These sales may
be effected in one or more transactions, including:

� in the over-the-counter market or on the NASDAQ or any national securities exchange or quotation service on which the common
stock may be listed or quoted at the time of the sale;

� in transactions other than on such exchanges or services or in the over-the-counter market;

� in negotiated transactions;

� in underwritten offerings;

� through distributions to equity security holders, partners or other security holders of the selling stockholders;

� through the writing of options (including the issuance by the selling stockholders of derivative securities), whether the options or
such other derivative securities are listed on an options exchange or otherwise;

Edgar Filing: Integrated Electrical Services, Inc. - Form 424B3

Table of Contents 44



� through the settlement of short sales;

� through any combination of the foregoing; or

� through any other method permitted by law.
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These transactions may include block transactions or crosses. Crosses are transactions in which the same broker acts as an agent on both sides of
the trade.

In connection with the sales of the common stock, the selling stockholders may enter into hedging transactions with broker-dealers or other
financial institutions which in turn may:

� engage in short sales of the common stock in the course of hedging their positions;

� sell the common stock short and deliver the common stock to close out short positions;

� loan or pledge the common stock to broker-dealers or other financial institutions that in turn may sell the common stock;

� enter into option or other transactions with broker-dealers or other financial institutions that require the delivery to the broker-dealer
or other financial institution of the common stock, which the broker-dealer or other financial institution may resell under the
prospectus; or

� enter into transactions in which a broker-dealer makes purchases as a principal for resale for its own account or through other types
of transactions.

To the extent required in connection with a transaction, we will set forth in a supplement to this prospectus filed with the SEC the number of
shares to be sold, the purchase price and public offering price, any new selling stockholders, the name or names of any agent, dealer or
underwriter, and any applicable commissions or discounts with respect to a particular offering.

There can be no assurance that any selling stockholder will sell any or all of its common stock pursuant to this prospectus. Further, we cannot
assure you that any such selling stockholder will not transfer, devise or gift the common stock by other means not described in this prospectus.
In addition, any common stock covered by this prospectus that qualifies for sale under Rule 144 or Rule 144A of the Securities Act may be sold
under Rule 144 or Rule 144A rather than pursuant to this prospectus. The common stock covered by this prospectus may also be sold to
non-U.S. persons outside the U.S. in accordance with Regulation S under the Securities Act rather than pursuant to this prospectus. The common
stock may be sold in some states only through registered or licensed brokers or dealers. In addition, in some states the common stock may not be
sold unless it has been registered or qualified for sale or an exemption from registration or qualification is available and complied with.

The selling stockholders and any other person participating in the sale of the common stock will be subject to the applicable provisions of the
Exchange Act and the rules and regulations promulgated thereunder. The Exchange Act rules include, without limitation, Regulation M, which
may limit the timing of purchases and sales of any of the common stock by the selling stockholders and any other such person. In addition,
Regulation M may restrict the ability of any person engaged in the distribution of the common stock to engage in market-making activities with
respect to the particular common stock being distributed. This may affect the marketability of the common stock and the ability of any person or
entity to engage in market-making activities with respect to the common stock.

We will pay all expenses of the registration of the shares pursuant to the Registration Rights Agreement, including, without limitation, SEC
filing fees and expenses of compliance with state securities or �blue sky� laws; provided, however, that the selling stockholders will pay all
underwriting discounts and commissions, if any. Pursuant to the Registration Rights Agreement, we will indemnify the selling stockholders
against certain liabilities, including some liabilities under the Securities Act. Pursuant to the Registration Rights Agreement, we may be
indemnified by the selling stockholders against certain liabilities, including liabilities under the Securities Act, that may arise from any written
information furnished to us by the selling stockholders specifically for use in this prospectus.
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LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Andrews Kurth LLP, Houston, Texas. Any underwriter will be
advised about other issues relating to any offering by its own legal counsel. If such counsel to underwriters passes on legal matters in connection
with an offering of securities made by this prospectus and a related prospectus supplement, that counsel will be named in the applicable
prospectus supplement related to such offering.

EXPERTS

The consolidated financial statements of Integrated Electrical Services, Inc. appearing in Integrated Electrical Services, Inc.�s Annual Report
(Form 10-K) for the year ended September 30, 2012 have been audited by Ernst & Young LLP, independent registered public accounting firm,
as set forth in their report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are
incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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