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If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box. ~

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer - Accelerated filer
Non-accelerated filer x (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ~
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) -

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment that specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, or until the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. Integrated Electrical Services, Inc. may
not distribute or issue the shares of Integrated Electrical Services Inc. common stock being registered pursuant to this registration
statement until the registration statement filed with the Securities and Exchange Commission, of which this joint proxy
statement/prospectus is a part, is effective. This joint proxy statement/prospectus is not an offer to distribute these securities and
Integrated Electrical Services, Inc. is not soliciting offers to receive these securities in any state where such offer or distribution is not
permitted.

SUBJECT TO COMPLETION, DATED AUGUST 5, 2013

PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT
To the Stockholders of Integrated Electrical Services, Inc. and the Shareholders of MISCOR Group, Ltd.:

On March 13, 2013, Integrated Electrical Services, Inc. ( IES ) and MISCOR Group, Ltd. ( MISCOR ) entered into an Agreement and Plan of
Merger, as amended by the First Amendment to Agreement and Plan of Merger, dated as of July 10, 2013 (the merger agreement ), providing for
the acquisition of MISCOR by IES. Pursuant to the merger agreement, IES and MISCOR agreed that, subject to the satisfaction of certain

closing conditions (including the approval by each company s stockholders), MISCOR will merge with and into IES Subsidiary Holdings, Inc., a
wholly-owned subsidiary of IES ( Merger Sub ), with Merger Sub surviving the merger as the surviving corporation, a direct, wholly-owned
subsidiary of IES.

The merger agreement provides that at the effective time of the merger, each outstanding share of MISCOR common stock (other than shares
held by MISCOR shareholders 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 canceled 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: (1) a per share dollar amount (the Cash
Consideration ), which amount shall not be less than $1.415 (the Minimum 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) and (y) the number of
shares of MISCOR common stock outstanding as of the fifteenth business day prior to the closing date, including shares issuable upon the
exercise of outstanding options and warrants; or (2) 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 (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 (the VWAP Collar ), then the IES Common Stock Value will be $4.024 per share or $6.036 per share, respectively.

MISCOR shareholders 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, as described in the merger agreement (the Maximum Cash Amount ), equal to the product obtained by multiplying (x) the Cash
Consideration by (y) 50% of the number of MISCOR common shares outstanding immediately prior to the effective time of the merger. Based
on the estimates and assumptions described in the joint proxy statement/prospectus, IES and MISCOR do not anticipate reaching the Maximum
Cash Amount. As such, IES and MISCOR do not expect that any MISCOR shareholder electing to receive Cash Consideration will receive
Stock Consideration in lieu of Cash Consideration.

The IES board of directors has determined that the merger is advisable and in the best interests of IES and its stockholders and recommends that
the stockholders of IES approve the issuance of shares of IES common stock in the merger. No stockholder vote is required for Merger Sub to
adopt the merger agreement and consummate the transactions contemplated thereby, other than the vote of IES acting as the sole stockholder of
Merger Sub.

The MISCOR board of directors has determined that the merger and the merger agreement are in the best interests of MISCOR and its
shareholders. The board of directors of MISCOR recommends that MISCOR shareholders approve the adoption of the merger agreement and the
golden parachute compensation proposal.
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Index to Financial Statements 6



Edgar Filing: INTEGRATED ELECTRICAL SERVICES INC - Form S-4/A

Table of Conten
Index to Financial men

MISCOR common stock vote to adopt the merger agreement. Each of IES and MISCOR will hold a special meeting of stockholders to vote on
proposals related to the merger. The special meetings of stockholders will be held at the date, time and location set forth below. Regardless of
whether you plan to attend your company s special meeting, please take the time to submit your proxy by completing and mailing the enclosed
proxy card or, in the case of MISCOR, by using the telephone or Internet procedures provided to you. If your shares of IES common stock or
MISCOR common stock are held in  street name, you must instruct your broker how to vote those shares.

For IES stockholders: For MISCOR shareholders:

September 12, 2013 at 9:00 a.m. Central Time at the IES corporate office ~ September 12, 2013 at 10:00 a.m. Eastern Daylight Time at the
located at 5433 Westheimer Road, MISCOR corporate office located at 800 Nave Road, SE,

Suite 500, Houston, Texas 77056. Massillon, Ohio 44646.

The IES board of directors recommends that IES stockholders vote The MISCOR board of directors recommends that MISCOR
FOR the issuance of shares of IES common stock in the merger. shareholders vote FOR the adoption of the merger agreement.
Before casting your vote, please take the time to review carefully this joint proxy statement/prospectus, including the section entitled Risk
Factors beginning on page 30 for a discussion of the risks relating to the merger.

Shares of IES common stock trade on the NASDAQ Global Select Market under the symbol IESC. Shares of MISCOR common stock trade on
the OTCQB under the symbol MIGL.

Sincerely,

James M. Lindstrom Michael P. Moore

Chairman of the Board of Directors, President Chief Executive Officer and President
and Chief Executive Officer MISCOR Group, Ltd.

Integrated Electrical Services, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued under this joint proxy statement/prospectus or has passed upon the adequacy or accuracy of the disclosure in this joint proxy
statement/prospectus. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated August , 2013, and is first being mailed to IES stockholders and MISCOR shareholders on or
about August , 2013.
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INTEGRATED ELECTRICAL SERVICES, INC.
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held on September 12, 2013

Notice is hereby given that a special meeting of the stockholders of Integrated Electrical Services, Inc., a Delaware corporation ( IES ), will be
held on September 12, 2013, at 9:00 a.m., Central Time, at the IES corporate office located at 5433 Westheimer Road, Suite 500, Houston,
Texas 77056 (the IES Meeting ) for the following purposes:

1. to approve the issuance of shares of IES common stock to the shareholders of MISCOR Group, Ltd. ( MISCOR ) in connection with
the merger of MISCOR with and into IES Subsidiary Holdings, Inc., a wholly-owned subsidiary of IES ( Merger Sub ), with Merger
Sub surviving the merger as the surviving corporation, a direct, wholly-owned subsidiary of IES, as set forth in the Agreement and
Plan of Merger, dated as of March 13, 2013, by and among IES, MISCOR and Merger Sub, as amended by the First Amendment to
Agreement and Plan of Merger, dated as of July 10, 2013, copies of which are attached as Annex A to the joint proxy
statement/prospectus accompanying this notice;

2. to approve the adjournment or postponement of the IES Meeting to a later date or dates, if necessary or appropriate, to solicit
additional proxies in favor of the foregoing proposal; and

3. to transact any other business as may properly come before the IES Meeting or any adjournments or postponements thereof.
Attached to this notice is a joint proxy statement/prospectus setting forth information with respect to these proposals and certain other
information. Pursuant to the registration statement, of which the joint proxy statement/prospectus forms a part, IES is registering 2,943,767
shares of IES common stock together with the associated preferred stock purchase rights that may be issued to MISCOR shareholders in
connection with the merger. If the Merger Consideration Determination Date (as defined below) had occurred on July 24, 2013, it is estimated
that the Exchange Ratio would have been 0.311 and IES would have issued 2,745,158 shares of IES common stock to MISCOR shareholders,
based on the assumptions described in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2 of
the joint proxy statement/prospectus, which assumptions will not be definitively determined until the fifteenth business day prior to the closing
date (the Merger Consideration Determination Date ). The actual value of the consideration and the number of shares of IES common stock to be
issued may differ from this example, given that these amounts will not be determined until the Merger Consideration Determination Date has
passed and MISCOR shareholders have made their elections. Based on these assumptions, and assuming a volume-weighted average of the sales
prices per share of IES common stock (the VWAP ) for the 60 consecutive trading days ending with the Merger Consideration Determination
Date of either $4.024 or $6.036 (the bottom and the top, respectively, of the VWAP Collar used to calculate the Exchange Ratio), it is estimated
that the Exchange Ratio would have been 0.368 or 0.245, respectively, and IES would have issued 3,249,918 or 2,163,668 shares of IES
common stock, respectively.

The IES board of directors has fixed the close of business on August 5, 2013 as the record date for the determination of stockholders entitled to
notice of and to vote at the IES Meeting or any adjournment or postponement thereof. Only holders of record of IES common stock at the close
of business on the record date are entitled to notice of and to vote at the IES Meeting.

The IES board of directors recommends that you vote FOR the issuance of shares of IES common stock in the merger and FOR the
adjournment or postponement of the IES Meeting to a later date or dates, if necessary or appropriate, to solicit additional proxies. In considering
the recommendation of the IES board of directors, you should be aware that certain directors of IES have personal interests that may motivate
them to support the merger.

Your vote is important. Regardless of whether you plan to attend the IES Meeting, please sign, date and return the enclosed proxy card as
promptly as possible in the envelope provided, using the procedures in the voting instructions provided to you. Your proxy may be revoked at
any time prior to the time it is voted at the IES Meeting.
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MISCOR GROUP, LTD.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held On September 12, 2013

Notice is hereby given that a special meeting of the shareholders of MISCOR Group, Ltd., an Indiana corporation ( MISCOR ), will be held on
September 12, 2013, at 10:00 a.m., Eastern Daylight Time, at the MISCOR corporate office located at 800 Nave Road, SE, Massillon, Ohio
44646 (the MISCOR Meeting ) for the following purposes:

1.  to adopt the Agreement and Plan of Merger, dated as of March 13, 2013, by and among Integrated Electrical Services, Inc. ( IES ),
MISCOR and IES Subsidiary Holdings, Inc., a wholly-owned subsidiary of IES ( Merger Sub ), as amended by the First Amendment
to Agreement and Plan of Merger, dated as of July 10, 2013 (the merger agreement ), copies of which are attached as Annex A to the
joint proxy statement/prospectus accompanying this notice, pursuant to which MISCOR will merge with and into Merger Sub, with
Merger Sub surviving the merger as the surviving corporation, a direct, wholly-owned subsidiary of IES;

2. to approve on an advisory (non-binding) basis the golden parachute compensation that may be paid to MISCOR s executive officers
in connection with the merger (which is referred to as the merger-related named executive officer compensation proposal);

3. to approve the adjournment or postponement of the MISCOR Meeting to a later date or dates, if necessary or appropriate, to solicit
additional proxies in favor of the foregoing proposals; and

4.  to transact any other business as may properly come before the MISCOR Meeting or any adjournments or postponements thereof.
Attached to this notice is a joint proxy statement/prospectus setting forth information with respect to these proposals and certain other
information. Pursuant to the merger agreement, each MISCOR shareholder will have the right to elect to receive all cash consideration, all stock
consideration or a mix of cash and stock consideration, subject to an aggregate maximum cash amount equal to approximately 50% of the total
consideration to be received by MISCOR shareholders in the merger, or $8.7 million, based on certain estimates and assumptions described in
the joint proxy statement/prospectus. While, based on the election indications received from MISCOR s significant shareholders, it is not
anticipated that the aggregate cash consideration will exceed the maximum cash amount, if the aggregate cash consideration were to exceed the
maximum cash amount, MISCOR shareholders electing to receive cash consideration would receive stock consideration, in lieu of cash
consideration, for a portion of their shares, based on a pro rata selection process described in the joint proxy statement/prospectus.

The MISCOR board of directors has fixed the close of business on August 5, 2013 as the record date for the determination of shareholders
entitled to notice of and to vote at the MISCOR Meeting or any adjournment or postponement thereof. Only holders of record of MISCOR
common stock at the close of business on the record date are entitled to notice of and to vote at the MISCOR Meeting or any adjournment or
postponement thereof.

The MISCOR board of directors recommends that you vote FOR the adoption of the merger agreement, FOR the approval of the merger-related
named executive officer compensation proposal and FOR the adjournment or postponement of the MISCOR Meeting to a later date or dates, if
necessary or appropriate, to solicit additional proxies. In considering the recommendation of the MISCOR board of directors, you should be
aware that certain directors and executive officers of MISCOR have interests in the transactions contemplated by the merger agreement that may
be different from, or in addition to, the interests of MISCOR shareholders generally.

Your vote is important. Regardless of whether you plan to attend the MISCOR Meeting, please sign, date and return the enclosed proxy
card as promptly as possible in the envelope provided or submit your proxy by telephone or via the Internet, using the procedures in the
voting instructions provided to you. Y our proxy may be revoked at any time prior to the time it is voted at the MISCOR Meeting.
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By Order of the Board of Directors

Michael P. Moore

President and Chief Executive Officer
Massillon, Ohio

August ,2013
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ADDITIONAL INFORMATION

IES and MISCOR are each required to make certain filings with the Securities and Exchange Commission (the SEC ). You can obtain any of the
documents filed by IES and MISCOR with the SEC without charge by requesting them in writing or by telephone from the appropriate company
at the following addresses and telephone numbers.

Integrated Electrical Services, Inc. MISCOR Group, Ltd.

5433 Westheimer Road, Suite 500 800 Nave Road, SE
Houston, Texas 77056 Massillon, Ohio 44646
Attention: Investor Relations Attention: Investor Relations
Telephone number: (713) 860-1500 Telephone number: (330) 830-3500

http://www.ies-corporate.com http://www.miscor.com

To receive timely delivery of the requested documents in advance of the applicable special meeting, you should make your request no
later than August 28, 2013.

You can also obtain free copies of the documents filed by IES and MISCOR with the SEC at the SEC s web site at www.sec.gov. You may also
read and copy any reports, statements or other information filed with the SEC at the SEC public reference room at 100 F Street N.E., Room
1580, Washington, D.C. 20549. Please call the SEC at (800) 732-0330 or visit the SEC s website for additional information on its public
reference room.

Information contained on the IES and MISCOR websites and any other website is not incorporated by reference herein. All information in this
joint proxy statement/prospectus concerning IES has been furnished by IES. All information in this joint proxy statement/prospectus concerning
MISCOR has been furnished by MISCOR. IES has represented to MISCOR, and MISCOR has represented to IES, that the information
furnished by and concerning it is true and complete in all material respects.

ABOUT THIS DOCUMENT

This document, which forms part of a registration statement on Form S-4 filed with the SEC by IES (File No. 333-188182), constitutes a
prospectus of IES under Section 5 of the Securities Act of 1933, as amended (the Securities Act ), with respect to the shares of IES common
stock to be issued to MISCOR shareholders in the merger pursuant to the merger agreement. This document also constitutes a notice of meeting
and a proxy statement under Section 14(a) of the Securities Exchange Act of 1934, as amended (the Exchange Act ), (1) with respect to the IES
Meeting, at which IES stockholders will be asked to consider and vote upon certain proposals, including a proposal to approve the issuance of
shares of IES common stock in the merger and (2) with respect to the MISCOR Meeting, at which MISCOR shareholders will be asked to
consider and vote upon certain proposals, including a proposal to adopt the merger agreement.

You should rely only on the information contained in this document. No one has been authorized to provide you with information that is
different from that contained in this document.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETINGS

Important Information and Risks: The following are brief answers to some questions that you may have regarding the IES Meeting and the
MISCOR Meeting and the proposals being considered at the meetings. IES and MISCOR urge you to read and consider carefully the remainder
of this joint proxy statement/prospectus, including the Risk Factors beginning on page 30 and the attached Annexes, because the information in
this section does not provide all of the information that might be important to you.

Your vote is very important. You are encouraged to submit a proxy as soon as possible.

Q: Why am I receiving this joint proxy statement/prospectus?

A:  You are receiving this joint proxy statements/prospectus in connection with the proposed merger of MISCOR with and into Merger Sub,
with Merger Sub surviving the merger as the surviving corporation, a direct, wholly-owned subsidiary of IES. The terms of the merger are
governed by the Agreement and Plan of Merger, dated as of March 13, 2013, by and among IES, MISCOR and Merger Sub, as amended
by the First Amendment to Agreement and Plan of Merger, dated as of July 10, 2013 (the merger agreement ), copies of which are attached
as Annex A to this joint proxy statement/prospectus.

As a condition to completion of the merger, the IES stockholders and MISCOR shareholders must approve certain proposals related to the

merger. At the IES Meeting, IES stockholders will be asked to approve the issuance of shares of IES common stock in the merger. At the

MISCOR Meeting, MISCOR shareholders will be asked to adopt the merger agreement and the merger-related named executive compensation

proposal.

Q: When and where will the IES Meeting take place?

A:  The IES Meeting will be held on September 12, 2013 at 9:00 a.m., Central Time, at the IES corporate office located at 5433 Westheimer
Road, Suite 500, Houston, Texas 77056.

Q: When and where will the MISCOR Meeting take place?

A:  The MISCOR Meeting will be held on September 12, 2013 at 10:00 a.m., Eastern Daylight Time, at the MISCOR corporate office
located at 800 Nave Road, SE, Massillon, Ohio 44646.

Q: Who can attend and vote at the stockholders meetings?

A: IES: The record date for the IES Meeting is August 5, 2013. All IES stockholders of record as of the close of business on August 5, 2013
are entitled to receive notice of and to vote at the IES Meeting. As of July 30, 2013, the latest practicable date prior to the record date,
there were 15,105,846 shares of IES common stock outstanding and entitled to vote at the IES Meeting.

MISCOR: The record date for the MISCOR Meeting is August 5, 2013. All MISCOR shareholders of record as of the close of business on

August 5, 2013 are entitled to receive notice of and to vote at the MISCOR Meeting. As of July 30, 2013, the latest practicable date prior to the

record date, there were 11,684,987 shares of MISCOR common stock outstanding and entitled to vote at the MISCOR Meeting.
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Q: What proposals are to be considered and voted upon at the IES Meeting and the MISCOR Meeting?

A: IES: IES stockholders are being asked to consider and vote on:

(1) the issuance of shares of IES common stock in the merger, and

(2) aproposal to approve the adjournment or postponement of the IES Meeting, if necessary or appropriate, to solicit
additional proxies in favor of the proposal to approve the issuance of shares of IES common stock in the merger.
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These proposals are more fully described in the section Proposals Being Submitted to a Vote at the [ES Meeting, beginning on page 246.

MISCOR: MISCOR shareholders are being asked to consider and vote on:

(1) the adoption of the merger agreement,

(2) aproposal to approve on an advisory (non-binding) basis the merger-related named executive officer compensation to be paid to
MISCOR s executive officers in connection with the merger, and

(3) aproposal to approve the adjournment or postponement of the MISCOR Meeting, if necessary or appropriate, to solicit additional
proxies in favor of the proposal to adopt the merger agreement.
These proposals are more fully described in the section Proposals Being Submitted to a Vote at the MISCOR Meeting, beginning on page 247.

Q: How does the IES board of directors recommend that IES stockholders vote?

A:  The IES board of directors recommends that IES stockholders vote FOR the issuance of shares of IES common stock in the merger. The

IES board of directors also recommends that IES stockholders vote FOR the adjournment or postponement of the IES Meeting to a later

date or dates, if necessary or appropriate, to solicit additional proxies. In considering the recommendation of the IES board of directors,

you should be aware that certain directors of IES have personal interests that may motivate them to support the merger.
For a more complete description of the recommendations of the IES board of directors, see Special Factors Recommendation of the IES Board of
Directors and Its Reasons for the Merger, beginning on page 67.

Q: How does the MISCOR board of directors recommend that MISCOR shareholders vote?

A:  The MISCOR board of directors unanimously recommends that MISCOR shareholders vote FOR the proposal to adopt the
merger agreement and FOR the approval of the merger-related named executive officer compensation proposal. The MISCOR
board of directors also recommends that MISCOR shareholders vote FOR the adjournment or postponement of the MISCOR
Meeting to a later date or dates, if necessary or appropriate, to solicit additional proxies. In considering the recommendation of the
MISCOR board of directors, you should be aware that certain directors and executive officers of MISCOR have interests in the
transactions contemplated by the merger agreement that may be different from, or in addition to, the interests of MISCOR
shareholders generally.

For a more complete description of the recommendations of the MISCOR board of directors, see Special Factors Recommendation of the

MISCOR Board of Directors and Its Reasons for the Merger, beginning on page 67.

Q: What are the votes required to approve each of the IES and MISCOR proposals related to the merger?

A: IES: Under the NASDAQ listing rules, the issuance of shares of IES common stock in the merger must be approved by the affirmative
vote of the holders of a majority of the votes cast at a meeting at which a majority of the outstanding shares of IES common stock as of the
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record date are present in person or by proxy. This stockholder vote is required under the NASDAQ listing rules because Tontine directly
or indirectly owns greater than a 5% interest in both IES and MISCOR and the issuance of shares of IES common stock in the merger
could result in an increase in outstanding IES common stock immediately prior to the completion of the merger of 5% or more.
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If an IES stockholder attends but fails to vote on the issuance of shares of IES common stock in the merger, or if an IES stockholder abstains, the
presence of the IES stockholder will be counted for purposes of a quorum, but will not constitute a vote cast. Abstentions and broker non-votes
will not be counted either in favor of or against approval of the issuance of shares of IES common stock in the merger at the IES Meeting. Please
see  What votes are required to satisfy the IES and MISCOR Minority Approval conditions to the completion of the merger? below for a
discussion of the vote required to satisfy the IES Minority Approval condition.

If the IES Meeting had been held on July 24, 2013, the directors, executive officers and affiliates of IES would have beneficially owned and
been entitled to vote approximately 8,935,236 shares of IES common stock (including the 8,562,409 shares of IES common stock owned by
Tontine), collectively representing approximately 59.2% of the shares of IES common stock that would have been outstanding and entitled to
vote on that date.

MISCOR: Under the Indiana Business Corporation Law (the IBCL ), adoption of the merger agreement must be approved by the affirmative vote
of the holders of a majority of the outstanding MISCOR common stock entitled to vote as of the record date. Accordingly, if a MISCOR
shareholder fails to vote at the MISCOR Meeting, fails to return a proxy or abstains, that will have the same effect as a vote against adoption of

the merger agreement. Broker non-votes will also have the same effect as a vote against adoption of the merger agreement. Please see =~ What
votes are required to satisfy the IES and MISCOR Minority Approval conditions to the completion of the merger? below for a discussion of the
vote required to satisfy the MISCOR Minority Approval condition.

If the MISCOR Meeting had been held on July 24, 2013, the directors, executive officers and affiliates of MISCOR would have beneficially
owned and been entitled to vote approximately 8,665,132 shares of MISCOR common stock (including the 5,833,332 shares of MISCOR
common stock owned by Tontine and assuming that all 67,000 outstanding options held by MISCOR s directors and executive officers were
exercised prior to the record date for such MISCOR Meeting), collectively representing approximately 73.7% of the shares of MISCOR
common stock that would have been outstanding and entitled to vote on that date.

Q: What votes are required to satisfy the IES and MISCOR Minority Approval conditions to the completion of the merger?

A: IES: Pursuant to the merger agreement, as a condition to the completion of the merger, the holders of fifty percent (50%) or more of all of
the issued and outstanding shares of IES common stock entitled to vote (excluding shares held by certain affiliates of IES and MISCOR),
shall not have voted against IES proposal to issue shares of IES common stock in the merger. Accordingly, such holders must not
affirmately vote against the issuance of shares of IES common stock in the merger. Abstentions and broker non-votes will not be counted
either in favor of or against the proposal to issue shares of IES common stock in the merger for the purpose of determining satisfaction of
the IES Minority Approval.

The 8,562,409 shares of IES common stock held by affiliates of Tontine Capital Management, L.L.C., which represented approximately 56.7%

of the shares of IES common stock issued and outstanding as of July 24, 2013, will be excluded in determining whether the IES Minority

Approval has been received. If the IES Meeting had been held on July 24, 2013, in order for IES to receive IES Minority Approval, no more

than 3,265,175, or 49.9%, of the remaining 6,543,437 shares of IES common stock that would have been outstanding and entitled to vote on that

date could have been voted against IES proposal to issue shares of IES common stock in the merger.

Any or all of the conditions to the completion of the merger, including IES Minority Approval, may, to the extent permitted by applicable law,
be waived in writing in whole or in part by either IES or MISCOR.
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MISCOR: Pursuant to the merger agreement, as a condition to the completion of the merger, the holders of fifty percent (50%) or more of all of
the issued and outstanding shares of MISCOR common stock entitled to vote (excluding shares held by certain affiliates of IES and MISCOR),
shall not have voted against MISCOR s proposal to adopt the merger agreement. Accordingly, such holders must not affirmatively vote against
the adoption of the merger agreement. Abstentions and broker non-votes will not be counted either in favor of or against the proposal to adopt
the merger agreement for the purpose of determining satisfaction of the MISCOR Minority Approval.

The 8,572,132 shares of MISCOR common stock held by Mr. Martell and affiliates of Tontine Capital Management, L.L.C., which represented
approximately 73.4% of the shares of MISCOR common stock issued and outstanding as of July 24, 2013, will be excluded in determining
whether the MISCOR Minority Approval has been received. If the MISCOR Meeting had been held on July 24, 2013, in order for MISCOR to
receive MISCOR Minority Approval, no more than 1,555,927, or 49.9%, of the remaining 3,111,855 shares of MISCOR common stock that
would have been outstanding and entitled to vote on that date could have been voted against MISCOR s proposal to adopt the merger agreement.

Any or all of the conditions to the completion of the merger, including MISCOR Minority Approval, may, to the extent permitted by applicable
law, be waived in writing in whole or in part by either IES or MISCOR.

Q: Whatis golden parachute compensation and why am I being asked to vote on it?

A:  Under certain rules adopted by the SEC, MISCOR must seek an advisory (non-binding) vote of MISCOR shareholders on golden
parachute compensation. Golden parachute compensation is certain compensation that is tied to or based on the merger and that will or
may be paid by MISCOR or IES to the MISCOR named executive officers in connection with the merger. The proposal regarding golden
parachute compensation is referred to in this joint proxy statement/prospectus as the merger-related named executive officer compensation
proposal.

Q: What vote is required to approve the merger-related named executive officer compensation proposal?

A:  The affirmative vote of holders of at least a majority of the shares of MISCOR common stock present in person or represented by proxy at
the MISCOR Meeting and entitled to vote is required to approve the merger-related named executive officer compensation proposal.
Accordingly, if a MISCOR shareholder abstains from voting on the merger-related named executive officer compensation proposal, it will

have the same effect as a vote  AGAINST the proposal. Alternatively, if a MISCOR shareholder who holds his or her shares in street name

through a broker, bank or other holder of record fails to give voting instructions to that broker, bank or other holder of record, or if a
MISCOR shareholder otherwise fails to vote his or her shares, it will have no effect on the proposal.

Q: What will happen if MISCOR shareholders do not approve the merger-related named executive officer compensation proposal?

A:  Approval of the merger-related named executive officer compensation proposal is not a condition to completion of the merger. The vote
with respect to the proposal is an advisory vote and will not be binding on MISCOR or IES. If the merger agreement is adopted by
MISCOR shareholders and the merger is completed, the merger-related named executive officer compensation may be paid to MISCOR s
named executive officers even if MISCOR shareholders fail to approve the proposal as long as the otherwise applicable conditions to
payment are satisfied. For a more detailed description of the merger-related named executive officer compensation and the terms and
conditions applicable for payment of such compensation to be triggered, please see Proposals Being Submitted to a Vote at the MISCOR
Meeting Proposal No. 2: Approval, by Non-Binding Advisor Vote, of Merger-Related Named Executive Officer Compensation Golden
Parachute Compensation beginning on page 247.
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Q: What is the vote required to approve the proposals to adjourn or postpone the special meetings?

A: IES: The affirmative vote of a majority of the votes cast at the IES Meeting is required to approve the proposal to adjourn or postpone the
IES Meeting.

If an IES stockholder attends but fails to vote on the proposal to adjourn or postpone the IES Meeting, as discussed above, or if an IES

stockholder abstains, the presence of the IES stockholder will be counted for purposes of a quorum, but will not constitute a vote cast.

Abstentions and broker non-votes will not be counted either in favor of or against approval of the proposal to adjourn or postpone the IES

Meeting.

MISCOR: The affirmative vote of a majority of the votes cast at the MISCOR Meeting is required to approve the proposal to adjourn or
postpone the MISCOR Meeting.

If a MISCOR shareholder attends but fails to vote on the proposal to adjourn or postpone the MISCOR Meeting, as discussed above, or if a
MISCOR shareholder abstains, the presence of the MISCOR shareholder will be counted for purposes of a quorum, but will not constitute a vote
cast. Abstentions and broker non-votes will not be counted either in favor of or against approval of the proposal to adjourn or postpone the
MISCOR Meeting.

Q: What is required to establish a quorum at each of the meetings?

A: IES: The presence in person or by proxy of holders of at least a majority of the shares of IES common stock issued and outstanding and
entitled to vote at the IES Meeting will constitute a quorum. Abstentions and broker non-votes will be counted in determining whether a
quorum is present at the IES Meeting.

MISCOR: The presence in person or by proxy of holders of at least a majority of the MISCOR common stock issued and outstanding and

entitled to vote at the MISCOR Meeting will constitute a quorum. Abstentions and broker non-votes will be counted in determining whether a

quorum is present at the MISCOR Meeting.

Q: How do I vote my shares?

A:  After you have carefully read this joint proxy statement/prospectus, please respond by completing, signing and dating your proxy card and
returning it in the enclosed postage-paid envelope as soon as possible or, if you are a MISCOR shareholder, submit your proxy by
telephone or via the Internet, as described under The MISCOR Meeting Proxy Voting by Holders of Record, beginning on page 125.

Please refer to your proxy card or the information forwarded by your broker, bank or other nominee to see which options are available to you.

MISCOR s Internet and telephone proxy submission procedures are designed to authenticate stockholders and to allow you to confirm that your

instructions have been properly recorded.

The method you use to submit a proxy will not limit your right to vote in person at the IES Meeting or the MISCOR Meeting, as applicable, if
you later decide to attend the meeting. If your shares of IES common stock or MISCOR common stock are held in the name of a broker, bank or
other nominee, you must obtain a proxy, executed in your favor, from the holder of record, to be able to vote in person at the applicable
stockholders meeting.

Q: How will my shares be voted?

Index to Financial Statements 26



Edgar Filing: INTEGRATED ELECTRICAL SERVICES INC - Form S-4/A

A: IES: All shares of IES common stock entitled to vote and represented by properly completed proxies received prior to the IES Meeting,
and not revoked, will be voted at the IES Meeting as instructed on the proxies.
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Except as indicated in the next Q&A with respect to shares held in street name, if you properly complete and sign your proxy card but do not
indicate how your shares should be voted on a proposal, the shares of IES common stock represented by your proxy will be voted as the IES
board of directors recommends and, therefore, will be voted FOR the issuance of shares of IES common stock in the merger and FOR the
adjournment or postponement of the IES Meeting to a later date or dates, if necessary or appropriate, to solicit additional proxies in favor of such
proposals.

MISCOR: All MISCOR common stock entitled to vote and represented by properly completed proxies received prior to the MISCOR Meeting,
and not revoked, will be voted at the MISCOR Meeting as instructed on the proxies.

Except as indicated in the next Q&A with respect to shares held in street name, if you properly complete and sign your proxy card but do not
indicate how your MISCOR common stock should be voted on a proposal, the MISCOR common stock represented by your proxy will be
voted as the MISCOR board of directors recommends and, therefore, will be voted FOR the adoption of the merger agreement, FOR the
approval of the merger-related named executive officer compensation proposal and FOR the adjournment or postponement of the MISCOR
Meeting to a later date or dates, if necessary or appropriate, to solicit additional proxies in favor of such proposals.

Q: If my shares are held in street name by my broker, bank or other nominee, will my broker, bank or other nominee vote my shares
for me in connection with the approval of the merger agreement and the issuance of shares of IES common stock in the merger?

A:  No. Your broker, bank or other nominee will NOT be able to vote your shares of IES or MISCOR common stock held in street name on
either the IES proposal to approve the issuance of shares of IES common stock in the merger or the MISCOR proposal to adopt the merger
agreement, as applicable, unless you instruct your broker, bank or other nominee how to vote. Please follow the voting instructions
provided by your broker, bank or other nominee. Please note that you may not vote shares held in street name by returning a proxy card
directly to IES or MISCOR or by voting in person at your stockholders meeting unless you provide a legal proxy, which you must
obtain from your broker, bank or other nominee.

If you are an IES stockholder and you do not instruct your broker or other nominee on how to vote your shares:

your broker, bank or other nominee may not vote your shares on the proposal to approve the issuance of shares of IES common stock
in the merger, and your vote will not be cast in favor of this proposal.
If you are a MISCOR shareholder and you do not instruct your broker, bank or other nominee on how to vote your shares:

your broker, bank or other nominee may not vote your shares on the proposal to adopt the merger agreement, which will have the
same effect as a vote AGAINST the adoption of the merger agreement.
You should therefore provide your broker, bank or other nominee with instructions as to how to vote your shares of IES or MISCOR common
stock, as applicable.

Q: If, as a MISCOR shareholder, I do not favor adoption of the merger agreement, what are my rights?

A: Holders of MISCOR common stock who do not vote in favor of adoption of the merger agreement will be entitled to exercise appraisal
rights in connection with the merger, and, if such rights are properly demanded and perfected and not withdrawn or lost and the merger is
completed, such shareholders will be entitled to obtain payment for the judicially determined fair value of their shares of MISCOR
common stock.
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MISCOR shareholders who wish to seek appraisal of their shares are urged to seek the advice of counsel with respect to the availability of
appraisal rights. A MISCOR shareholder who (1) delivers to MISCOR, before the shareholder vote is taken at the MISCOR Meeting, written
notice of the shareholder s intent to demand payment in cash for shares owned if the merger is effectuated and (2) 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 his or her 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 their shares as of the time immediately before the merger. The full text of
Chapter 44 of the IBCL is attached as Annex D to this joint proxy statement/prospectus.

For more information on appraisal rights, see Appraisal Rights beginning on page 154. MISCOR shareholders who wish to seek appraisal of
their shares are in any case urged to seek the advice of counsel with respect to the availability of appraisal rights.

Q: Are IES stockholders entitled to appraisal rights?

A: Holders of IES common stock will not have the right to seek appraisal of the fair value of their shares of IES common stock.

Q: Can I change my vote after I deliver my proxy?

A:  Yes. You may change your vote at any time before your proxy is voted at the IES Meeting or the MISCOR Meeting, as applicable. You
can do this in any of the three following ways:

by sending a written notice to the Secretary of IES or MISCOR, as applicable, in time to be received before the IES Meeting or the
MISCOR Meeting, as applicable, stating that you would like to revoke your proxy;

by completing, signing, dating and submitting to the Secretary of IES or MISCOR, as applicable, a later proxy card or, if you are a
MISCOR shareholder, by submitting a later proxy via the Internet or by telephone (before 11:59 p.m. Eastern Daylight Time on the
day before the MISCOR Meeting), in which case your later-submitted proxy will be recorded and your earlier proxy revoked; or

if you are a holder of record, or if you hold a proxy in your favor executed by a holder of record, by attending the applicable
stockholders meeting and voting in person.
Simply attending the IES Meeting or the MISCOR Meeting, as applicable, without voting will not revoke your proxy or change your vote.

If your shares of IES common stock or MISCOR common stock are held in an account at a broker, bank or other nominee and you desire to
change your vote, you should contact your broker, bank or other nominee.

Q: IfI am a MISCOR shareholder, should I send in my stock certificates with my proxy card?

A:  No. Please DO NOT send your MISCOR stock certificates with your proxy card. After the merger is completed, you will be sent a letter
of transmittal with detailed written instructions for exchanging your MISCOR common stock certificates for the merger consideration. If
your shares of MISCOR common stock are held in  street name by your broker, bank or other nominee, you will receive instructions from
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Q: What should I do if I receive more than one set of voting materials for the IES Meeting or the MISCOR Meeting?

A:  You may receive more than one set of voting materials for the IES Meeting or the MISCOR Meeting and the materials may include
multiple proxy cards or voting instruction cards. For example, you will receive a separate voting instruction card for each brokerage
account in which you hold shares. If you are a holder of record registered in more than one name, you will receive more than one proxy
card. Please complete, sign, date and return each proxy card and voting instruction card that you receive according to the
instructions on it or, if you are a MISCOR holder of record, submit a proxy by telephone or via the Internet for each proxy card
you receive.

Q: Can I submit my proxy by telephone or the Internet?

A: IES: No. Holders of record of IES common stock may not submit their proxies by telephone or by the Internet. See The IES Meeting Proxy
Voting by Holders of Record, beginning on page 120.

MISCOR: Yes. Holders of record of MISCOR common stock may submit their proxies by telephone or via the Internet. See The MISCOR

Meeting Proxy Voting by Holders of Record, beginning on page 125.

Q: How do I elect the form of consideration that I wish to receive in the merger?

A:  The election form and other appropriate and customary transmittal materials will be mailed to MISCOR shareholders of record as of the
close of business on the record date for the MISCOR Meeting at the same time as this joint proxy statement/prospectus is mailed. The
election form will allow each MISCOR shareholder (other than a holder of Dissenting Shares) to specify the number of shares of MISCOR
common stock with respect to which such holder elects to receive Cash Consideration and the number of shares of MISCOR common
stock with respect to which such holder elects to receive Stock Consideration. A copy of the election form is attached as Exhibit 99.3 to the
registration statement of which this joint proxy statement/prospectus forms a part.

The election must be made prior to the election deadline. Unless extended or otherwise agreed upon by IES and MISCOR, the election deadline

will be 5:00 p.m., New York time, on the later of (i) the 33rd day following the date the election form is mailed to MISCOR shareholders, (ii)

the fifth business day following the dissemination of the joint press release disclosing the final determination of the Cash Consideration and the

Exchange Ratio and (iii) such other date and time on which IES and MISCOR shall agree. IES and MISCOR will make a public announcement

if the election deadline is extended. IES and MISCOR will also make a public announcement upon the receipt of election forms reflecting either

(1) the election of Stock Consideration by more than 50% of the issued and outstanding shares of MISCOR common stock or (ii) the election of

Cash Consideration in excess of the Maximum Cash Amount.

If a MISCOR shareholder does not make an election to receive Cash Consideration or Stock Consideration, the election form is not received by
the exchange agent by the election deadline, the forms of election are improperly completed and/or are not signed, or the certificates
representing MISCOR common stock or other documentation are not included with the election form, such shareholder will be deemed not to
have made an election. Any MISCOR shareholder that does not make a valid election will be deemed to have elected to receive, and will be
paid, Stock Consideration; provided, however, that if the IES Common Stock Value is less than $4.024, then such shareholder will be deemed to
have elected to receive, and will be paid, subject to the Maximum Cash Amount, Cash Consideration. If the Merger Consideration
Determination Date had occurred on July 24, 2013, the default election would have been Stock Consideration, based on the assumptions
described in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2, which assumptions will not
be definitively determined until the Merger Consideration Determination Date.

Any MISCOR shareholder that does not intend to make a valid election should still vote their shares of MISCOR common stock at the MISCOR
Meeting either in person or by proxy.
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Q: Who can answer my questions?

A: If you have any questions about how to submit your proxy, or if you need additional copies of this joint proxy statement/prospectus, the
enclosed proxy card, voting instructions or the election form, please contact:
Banks and Brokers call toll-free: (800) 579-1639

IES stockholders of record call toll-free: (800) 937-5449

MISCOR shareholders of record call toll-free: (877) 830-4936
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SUMMARY

The following is a summary that highlights information contained in this joint proxy statement/prospectus. This summary may not contain all of
the information that is important to you. For a more complete description of the merger agreement and the transactions contemplated by the
merger agreement, IES and MISCOR encourage you to read carefully this entire joint proxy statement/prospectus, including the attached
Annexes and the Risk Factors beginning on page 30.

The Companies
Integrated Electrical Services, Inc.

IES is a leading provider of infrastructure services to the residential, commercial and industrial industries as well as for data centers and other
mission critical environments. IES operates 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, it is a Delaware corporation providing services
from 56 domestic locations as of March 31, 2013. IES is headquartered in Houston, Texas, and maintains an executive office in Greenwich,
Connecticut. IES operations are organized into three principal business segments, based upon the nature of its 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.
IES common stock is traded on the NASDAQ under the symbol IESC. IES principal executive offices are located at 5433 Westheimer Road,
Suite 500, Houston, Texas 77056, and its telephone number is (713) 860-1500.

MISCOR Group, Ltd.

MISCOR is a provider of maintenance and repair services including engine parts and components to industrial services and rail services.
MISCOR began operations in July 2000 with the purchase of the operating assets of an electric motor and magnet shop in South Bend, Indiana.
Through acquisitions and internal growth, MISCOR expanded the nature of its operations as well as its geographic presence, which now
includes locations in Indiana, Alabama, Ohio, West Virginia and California.

MISCOR operates primarily in two business segments:

Industrial Services Providing maintenance and repair services to several industries including electric motor repair and rebuilding;
maintenance and repair of electro-mechanical components for the wind power industry; and the repairing, manufacturing and
remanufacturing of industrial lifting magnets for the steel and scrap industries. To supplement its service offerings, MISCOR also
provides on-site maintenance services and custom and standardized industrial maintenance training programs.

Rail Services Manufacturing and rebuilding power assemblies, engine parts, and other components related to large diesel engines, and
providing locomotive maintenance, remanufacturing and repair services for the rail industry.
MISCOR common stock is traded in the OTCQB under the symbol MIGL. MISCOR s principal executive offices are located at 800 Nave Road,
SE, Massillon, Ohio 44646, and its telephone number is (330) 830-3500.
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IES Subsidiary Holdings, Inc.

Merger Sub is a direct, wholly-owned subsidiary of IES. Merger Sub, a Delaware corporation, was formed on March 6, 2013, solely for the
purpose of effecting the merger. Merger Sub has not conducted any business operations other than activities incidental to its formation and in
connection with the transactions contemplated by the merger agreement.

The principal executive offices of Merger Sub are located at 5433 Westheimer Road, Suite 500, Houston, Texas 77056, and its telephone
number is (713) 860-1500.

The Merger Agreement (see page 138)

IES and MISCOR have agreed to combine their businesses pursuant to the merger agreement described in this joint proxy statement/prospectus,
subject to the requisite stockholder approvals and other conditions. Under the terms of the merger agreement, MISCOR will merge with and into
Merger Sub, with Merger Sub surviving the merger as the surviving corporation, a direct, wholly-owned subsidiary of IES. The merger
agreement, as amended, is attached as Annex A to this joint proxy statement/prospectus and is incorporated by reference herein. IES and
MISCOR encourage you to read the merger agreement in its entirety because it is the legal document that governs the merger.

Risk Factors (see page 30)

There are risks associated with the merger and the operations of IES and IES common stock after the merger. These risks are more fully
described in Risk Factors, beginning on page 30.

Risk Factors Relating to the Merger

Among the risk factors relating to the merger are the following:

the merger consideration is subject to fluctuation based upon MISCOR s Net Debt as of the Merger Consideration Determination
Date and the 60-day VWAP of IES common stock ending on the Merger Consideration Determination Date;

any delay in completing the merger may reduce the benefits expected to be obtained from the merger;

the failure to complete the merger could negatively impact the stock price and the future business and financial results of IES and
MISCOR;

the rights of MISCOR shareholders who become stockholders of IES in the merger will be governed by IES certificate of
incorporation and bylaws, which are different in some respects from the MISCOR articles of incorporation and bylaws; and

the directors and executive officers of MISCOR have personal interests that may motivate them to support or approve the merger.
Risk Factors Relating to IES Following the Merger

Among the risk factors relating to IES after the merger are the following:

IES may experience difficulties in integrating MISCOR s business and could fail to realize potential benefits of the merger; and
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Risk Factors Relating to IES Common Stock Following the Merger

Among the risk factors relating to IES common stock after the merger are the following:

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; and

the market value of IES common stock could decline if large amounts of IES common stock are sold following the merger.
Merger Consideration (see page 138)

At the effective time of the merger, each outstanding share of MISCOR common stock (other than shares held by MISCOR shareholders 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 ( Dissenting Shares ) and shares to be canceled 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: (1) a per share dollar amount (the Cash Consideration ), which
amount shall not be less than $1.415 (the Minimum 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) and (y) the number of shares of MISCOR common
stock outstanding as of the fifteenth business day prior to the closing date (the Merger Consideration Determination Date ), including shares
issuable upon the exercise of outstanding options and warrants; or (2) 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 Merger Consideration
Determination Date (the TES 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 (the VWAP Collar ), then the IES Common Stock Value will be $4.024 per share or $6.036 per share, respectively.
Notwithstanding the foregoing, the aggregate Cash Consideration to be paid in connection with the merger shall not exceed a threshold, as
described in the merger agreement (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 Merger Consideration Determination Date had occurred on July 24, 2013, it is estimated that each MISCOR shareholder would have the
right to receive, subject to the terms of the merger agreement, at his or her election, either $1.48 in cash or 0.311 shares of IES common stock for
each share of MISCOR common stock issued and outstanding, subject to the Maximum Cash Amount, based on the assumptions described in
Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2, which assumptions will not be
definitively determined until the Merger Consideration Determination Date. See Note 3 to the Unaudited Pro Forma Condensed Combined
Financial Statements beginning on page F-2 for further discussion of these assumptions and a sensitivity analysis related to the potential
consideration that may be received by MISCOR shareholders. The actual value of the consideration and the number of shares of IES common
stock to be issued may differ from this example, given that these amounts will not be determined until the Merger Consideration Determination
Date has passed and MISCOR shareholders have made their elections.

The formula for calculation of the merger consideration was designed to effect a fixed enterprise value for MISCOR of approximately $24
million, but to provide for adjustment of the purchase price to reflect MISCOR s Net Debt at a time as close as possible to the closing date
(because of the uncertainty in MISCOR s projected debt levels due to its ongoing pay-down of debt). This formula benefits MISCOR
shareholders by providing for higher total consideration in the event that MISCOR generates cash and pays down debt prior to closing. Pursuant
to the merger agreement, MISCOR does not have a right to terminate the transaction if the market price of IES common stock falls to a value
such that the per share consideration to be received by MISCOR
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shareholders electing to receive Stock Consideration could be valued at less than $1.415, which is the minimum per share consideration to be
received by MISCOR shareholders electing to receive Cash Consideration.

The inclusion of both cash and stock components of the merger consideration reflects the intent of IES management to balance the following
objectives: preserving available liquidity at IES for financial flexibility; meeting internal liquidity requirements and those under IES credit
facility; limiting dilution of IES existing stockholders; and offering MISCOR shareholders the opportunity to continue to participate in the future
potential growth of MISCOR s business and IES through their ownership of IES common stock. Based on these objectives, if the merger
consideration had been limited to only Cash Consideration, IES management and the IES board of directors may not have been able to
recommend a purchase of MISCOR that would require utilization of approximately $24 million in available liquidity. IES management also
determined that it would be in the best interest of IES and its stockholders to limit the cash component of the merger consideration to the
Maximum Cash Amount in order to manage liquidity at IES within the constraints noted above and provide certainty as to the maximum

liquidity impact of the transaction on IES. Further, IES management considered that it would be in the best interest of MISCOR s shareholders to
limit the cash component of the merger consideration to the Maximum Cash Amount, in order to meet the criteria for treatment of the
consideration as non-taxable to MISCOR shareholders for U.S. federal income tax purposes.

The following chart illustrates the relative value of Stock Consideration to Cash Consideration at varying VWAP values and at two different
levels of Cash Consideration: (i) $1.48 per share, which is the estimated Cash Consideration as of July 24, 2013, based on the pro forma
assumptions described in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2, which
assumptions will not be definitively determined until the Merger Consideration Determination Date, and (ii) $1.415 per share, which is the
Minimum Cash Consideration as provided in the merger agreement. For purposes of calculating the value of the Stock Consideration, it is
assumed that the market price of IES common stock is equal to the VWAP. The market price of IES common stock may be more or less than the
VWAP on the Merger Consideration Determination Date or the closing date of the transaction. Please see ~ Variables Impacting the Amount of
Merger Consideration beginning on page 16 and Risk Factors Relating to the Merger The estimated per share Cash Consideration and Stock
Consideration are based on certain estimates, judgments and assumptions that may change or prove to be incorrect on page 31. The highlighted
rows represent the VWAP values that are within the VWAP Collar.

Per Share Value of Stock Consideration v. Cash Consideration

Pro Forma Minimum
Consideration Scenario Cash Consideration Scenario
Stock Cash Stock Cash
VWAP Consideration Consideration Consideration Consideration
$3.000 $1.10 $ 1.48 $1.055 $ 1.415
$3.420 $1.25 $ 1.48 $1.203 $ 1.415
$3.500 $1.28 $ 1.48 $1.231 $ 1.415
$3.620 $1.33 $ 1.48 $1.273 $ 1.415
$3.820 $1.40 $ 1.48 $1.343 $ 1.415
$4.000 $1.47 $ 1.48 $1.407 $ 1.415
$4.024 $1.48 $ 1.48 $1.415 $ 1.415
$4.500 $1.48 $ 1.48 $1.415 $ 1.415
$5.000 $1.48 $ 1.48 $1.415 $ 1.415
$5.500 $1.48 $ 1.48 $1.415 $ 1.415
$6.000 $1.48 $ 1.48 $1.415 $ 1.415
$6.036 $1.48 $ 1.48 $1.415 $ 1.415
$6.340 $1.55 $ 1.48 $1.486 $ 1.415
$6.500 $1.59 $ 1.48 $1.524 $ 1.415
$6.640 $1.62 $ 1.48 $1.557 $ 1.415
$7.000 $1.71 $ 1.48 $1.641 $ 1.415
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The following chart utilizes the values illustrated in the chart above to show the value of the Stock Consideration as a percentage of the Cash
Consideration.

Value of Stock Consideration as a Percentage of Cash Consideration

Minimum
Pro Forma Cash Consideration

VWAP Consideration Scenario Scenario
$3.000 74.6% 74.6%
$3.420 85.0% 85.0%
$3.500 87.0% 87.0%
$3.620 90.0% 90.0%
$3.820 94.9% 94.9%
$4.000 99.4% 99.4%
$4.024 100.0% 100.0%
$4.500 100.0% 100.0%
$5.000 100.0% 100.0%
$5.500 100.0% 100.0%
$6.000 100.0% 100.0%
$6.036 100.0% 100.0%
$6.340 105.0% 105.0%
$6.500 107.7% 107.7%
$6.640 110.0% 110.0%
$7.000 116.0% 116.0%

The preceding charts assumes valuation of per share consideration based upon a range of potential VW AP values at the Merger Consideration
Determination Date. However, the market value of IES common stock may fluctuate between the Merger Consideration Determination date and
the date of receipt of the Stock Consideration by MISCOR shareholders in the merger. The pro forma consideration values are based upon the
assumptions described in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2, including Cash
Consideration of $1.48 per share, which assumptions will not be definitively determined until the Merger Consideration Determination Date.
The highlighted rows represent the VW AP values that fall within the VWAP Collar.

The following graph illustrates IES stock performance since July 1, 2012 and VWAP performance since July 31, 2012.
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Impact of Maximum Cash Amount

Each MISCOR shareholder will have the right to elect to receive all Cash Consideration, all Stock Consideration or a mix of Cash Consideration
and Stock Consideration, subject to the Maximum Cash Amount, which is equal to approximately 50% of the total consideration to be received
by MISCOR shareholders in the merger. If the aggregate amount of cash that would be paid upon conversion of the shares of MISCOR common
stock for which MISCOR shareholders elect to receive Cash Consideration collectively, including, in the event that the IES Common Stock
Value is less than $4.024, all shares of MISCOR common stock for which a valid election was not made (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 shareholder that does not make a valid
election with respect to such holder s MISCOR common stock shall be deemed to have elected to receive the Stock Consideration; provided,
however, that if the IES Common Stock Value is less than $4.024, then such shareholder will be deemed to have elected to receive, and will be
paid, subject to the Maximum Cash Amount, Cash Consideration. If the Merger Consideration Determination Date had occurred on July 24,
2013, the default election would have been Stock Consideration, based on the assumptions described in Note 3 to the Unaudited Pro Forma
Condensed Combined Financial Statements beginning on page F-2, which assumptions will not be definitively determined until the Merger
Consideration Determination Date.

If the aggregate amount of cash that would be paid upon conversion of the Cash Election Shares is greater than the Maximum Cash Amount,
then the determination of which Cash Election Shares will be designated as Stock Designation Shares will be made by the exchange agent. The
determination of the number of Stock Designation Shares to be allocated to each MISCOR shareholder will be made by multiplying the number
of Cash Election Shares held by such MISCOR shareholder by a fraction, the numerator of which is (x) the number of all Cash Election Shares
less 50% of the number of shares of MISCOR common stock outstanding immediately prior to the effective time of the merger, and the
denominator of which is (y) the number of all Cash Election Shares.

As of July 24, 2013, Tontine and Mr. Martell owned 49.9% and 23.4% of the outstanding MISCOR common stock, respectively. Mr. Martell

and representatives of Tontine have each engaged in non-binding discussions with representatives of MISCOR and IES regarding their

intentions to elect to receive Stock Consideration and/or Cash Consideration in the merger. If Tontine s and Mr. Martell s elections are consistent
with their non-binding indications, it would result in the election of sufficient Stock Consideration to avoid triggering the Maximum Cash

Amount and thereby limiting the Cash Consideration available to unaffiliated MISCOR shareholders in the merger.

Tontine has indicated that it intends to elect to receive Stock Consideration for 100% of its shares of MISCOR common stock, subject to the
exercise of fiduciary duties in the management of its funds and other factors. Similarly, Mr. Martell has indicated that he intends to elect to
receive Stock Consideration for not less than 500,000 shares and not more than 1,500,000 shares of MISCOR common stock, depending on
certain factors and considerations. Based on these non-binding indications, it is anticipated that, at a minimum, 54% of the shares of MISCOR
common stock outstanding as of July 24, 2013 will elect to receive Stock Consideration in the merger.

The non-binding indications provided by Tontine and Mr. Martell impacted the assumption made in the pro forma financial statements that
MISCOR shareholders holding approximately 75% of MISCOR s issued and outstanding common stock (as of the Merger Consideration
Determination Date) will elect to receive Stock Consideration and that MISCOR shareholders holding approximately 25% of MISCOR s issued
and outstanding common stock (as of such date) will elect to receive Cash Consideration. A sensitivity analysis related to this assumption is also
provided in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2.
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If the Merger Consideration Determination Date had occurred on July 24, 2013, it is estimated that the Maximum Cash Amount would have
been approximately $8.7 million and that holders of up to approximately 5.9 million shares of MISCOR common stock could have elected to,
and would have, received Cash Consideration in the merger, in each case based on the assumptions described in Note 3 to the Unaudited Pro
Forma Condensed Combined Financial Statements beginning on page F-2, which assumptions will not be definitively determined until the
Merger Consideration Determination Date. Based on these assumptions, if the Merger Consideration Determination Date had occurred on July
24,2013, the aggregate amount of cash that would be paid upon conversion of the Cash Election Shares would be less than the Maximum Cash
Amount, and no shares of MISCOR common stock for which a cash election was made would have received shares of IES common stock in lieu
of cash.

Assumptions Underlying Calculations of Estimated Merger Consideration and Estimated Ownership of IES Common Stock Following
Completion of the Merger

The calculation of estimated per share Cash Consideration and Stock Consideration, as of July 24, 2013, and the calculations of estimated
ownership of IES common stock following completion of the merger are based on the assumptions described in Note 3 to the Unaudited Pro
Forma Condensed Combined Financial Statements beginning on page F-2, which assumptions will not be definitively determined until the
Merger Consideration Determination Date. These assumptions include the following:

MISCOR s total debt outstanding at July 24, 2013 of $6.614 million may better reflect MISCOR s anticipated Net Debt as of the
Merger Consideration Determination Date than MISCOR s Net Debt for the 30-day period ended as of July 24, 2013 of $5.994
million;

the total number of MISCOR equity units outstanding as of July 24, 2013 (excluding any out-of-the-money options) is reflective of
the total number of shares of MISCOR common stock, including shares issuable upon the exercise of outstanding options and
warrants, that will be outstanding as of the Merger Consideration Determination Date;

estimated cash consideration per share equal to (x) the difference between $24.0 million and MISCOR s debt balance as of July 24,
2013 (see the first bullet above) divided by (y) the number of MISCOR equity units outstanding as of July 24, 2013 (see the second
bullet above);

the closing price of IES common stock, as reported on the NASDAQ on July 24, 2013, of $4.75 per share may better reflect the
anticipated VWAP of IES common stock for the 60-day period ending on the Merger Consideration Determination Date than the
VWAP of IES common stock for the 60-day period ending on July 24, 2013 of $5.1616;

an estimated exchange ratio equal to (x) the estimated cash consideration of $1.48 per share (see the third bullet above), divided by
(y) the closing price of IES common stock, as reported on the NASDAQ on July 24, 2013 (see the fourth bullet above); and

15,105,846 shares of IES common stock will be outstanding immediately prior to the effective time of the merger.
In making these calculations, it has also been assumed that MISCOR shareholders holding approximately 75% of MISCOR s issued and
outstanding common stock (as of the Merger Consideration Determination Date) will elect to receive Stock Consideration and that MISCOR
shareholders holding approximately 25% of MISCOR s issued and outstanding common stock (as of such date) will elect to receive Cash
Consideration. This is IES management s best estimate at this time, which is based, in part, on the expectation (based on Tontine s and Mr.
Martell s non-binding election indications) that Tontine will elect to receive Stock Consideration for 100% of its MISCOR common stock (or
49.9% of MISCOR s outstanding common stock as of July 24, 2013) and Mr. Martell will elect to receive Stock Consideration for between
18.3% and 54.8% of his MISCOR common stock (or between 4.2% and 12.7% of MISCOR s outstanding common stock as of July 24, 2013).
Please see Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2 for further discussion of, and a
sensitivity analysis related to, this assumption. Please also see Impact of Maximum Cash Amount beginning on page 14.
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All assumptions are based on IES management s best estimates at this time. Actual amounts may vary from these estimates based on, among
other factors, (i) the number of MISCOR equity units for which Cash Consideration is elected and the number of MISCOR equity units for
which Stock Consideration is elected, (ii) the IES Common Stock Value, (iii) if the IES Common Stock Value is outside of the VWAP Collar on
the Consideration Determination Date, (iv) the market price of IES common stock on the closing date, and (v) fluctuations in MISCOR s Net
Debt prior to the Merger Consideration Determination Date. Please see Note 3 to the Unaudited Pro Forma Condensed Combined Financial
Statements beginning on page F-2 for sensitivity disclosures related to certain of the assumptions described above.

Variables Impacting the Amount of Merger Consideration

As described above, the Cash Consideration and Stock Consideration to be received by MISCOR shareholders in the merger are subject to
numerous variables, which are subject to fluctuation and will not be determined until the Merger Consideration Determination Date. The most
significant of these variables are the amount of MISCOR s Net Debt and the market price of IES common stock.

The amount of MISCOR s Net Debt. The total consideration that IES will pay to MISCOR shareholders in the merger is based on an
agreed transaction value for MISCOR of approximately $24.0 million (the Transaction Value ), less MISCOR s Net Debt for the
30-day period ending on the Merger Consideration Determinate Date (as reduced, the Adjusted Transaction Value ). As of July 24,
2013, MISCOR s Net Debt (for the 30-day period ending on that date), was approximately $5.994 million. However, circumstances
could result in Net Debt increasing above or decreasing below its current levels, which would affect the total consideration paid to
MISCOR shareholders in the merger. MISCOR estimates that its Net Debt as of the Merger Consideration Determination Date could
range from $7.300 million to $5.500 million

The market price of IES common stock. The Stock Consideration to be received by MISCOR shareholders will be calculated based
on the VWAP of IES common stock over the 60-day period ending on the Merger Consideration Determination Date (which is
referred to herein as the IES Common Stock Value), and not the actual market price of IES common stock on the closing date. As a
result, the market value of the shares of IES common stock received by MISCOR shareholders electing to receive Stock
Consideration in the merger may be greater than or less than the IES Common Stock Value used to calculate the per share Stock
Consideration. As a result, the total consideration received by MISCOR shareholders in the merger may be greater than or less than
the Adjusted Transaction Value, depending on (i) the percentage of MISCOR shareholders that elect to receive the Stock
Consideration, (ii) the IES Common Stock Value as determined on the Merger Consideration Determination Date and the difference
between the IES Common Stock Value and the VWAP Collar in calculating the per share Stock Consideration and (iii) the market
price of IES common stock on the closing date.
The market price of IES common stock could be impacted by numerous factors (as more fully described in Risk Factors beginning on page 30)
and could decline if, among other things, any amount of IES common stock is sold. On February 21, 2013, pursuant to a registration rights
agreement with Tontine, IES filed a shelf registration statement (as amended, the Shelf Registration Statement ) to register all of Tontine s shares
of IES common stock. The Shelf Registration Statement was declared effective on June 18, 2013. For so long as it remains effective, Tontine
will have the ability to resell any or all of the shares of IES common stock included in the Shelf Registration Statement from time to time in one
or more offerings, as described in the Shelf Registration Statement and in any prospectus supplement filed in connection with an offering
pursuant to the Shelf Registration Statement. IES has received no indication from Tontine that it intends to resell any securities pursuant to the
Shelf Registration Statement prior to the closing of the merger, nor has Tontine made any such sale pursuant to the Shelf Registration Statement
to date. For additional information on the Shelf Registration Statement, please see IES Management s Discussion and Analysis of Financial
Condition and Results of Operations Controlling Shareholder beginning on page 190.
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Should Tontine sell or otherwise dispose of all or a portion of its position in IES, a change in ownership of IES could occur. A change in
ownership, as defined by Internal Revenue Code Section 382, could reduce the availability of IES net operating losses ( NOLs ) for federal and
state income tax purposes. For additional information on IES NOL position, please see Business of IES  Net Operating Loss Carry Forward
beginning on page 161, IES Management s Discussion and Analysis of Financial Condition and Results of Operations Controlling Shareholder
beginning on page 190 and Risk Factors Relating to IES Business and Operations Availability of net operating losses may be reduced by a
change in ownership on page 39.

Preferred Stock Purchase Rights (see page 128)

On January 24, 2013, the IES board of directors declared a dividend of one preferred share purchase right for each outstanding share of IES
common stock. The dividend was payable to the stockholders of record as of the close of business on February 19, 2013. Each preferred share
purchase 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, of IES at a price of $20.00. Each share of IES common stock issued as Stock Consideration in the merger will include one preferred share
purchase right.

Treatment of MISCOR Stock Options and Other Equity Awards (see page 143)

The treatment of stock options and restricted share awards outstanding under the MISCOR stock plans is discussed under the heading The
Merger Agreement Treatment of MISCOR Stock Options and Other Equity Awards beginning on page 143.

Recommendation of the IES Board of Directors (see page 67)

The IES board of directors, based on the recommendation of the disinterested members of the IES board of directors, (1) has determined that the
merger agreement and the transactions contemplated by the merger agreement, including the issuance of shares of IES common stock in the
merger, are advisable and in the best interests of IES and its stockholders, (2) has approved the merger and the merger agreement and

(3) recommends that the stockholders of IES approve the issuance of shares of IES common stock in the merger. No stockholder vote is required
for Merger Sub to adopt the merger agreement and consummate the transactions contemplated by the merger agreement, other than the vote of
IES acting as the sole stockholder of Merger Sub.

The IES board of directors recommends that IES stockholders vote FOR the issuance of shares of IES common stock in the merger and FOR
the adjournment or postponement of the IES Meeting to a later date or dates, if necessary or appropriate, to solicit additional proxies. In
considering the recommendation of the IES board of directors, you should be aware that certain directors of IES have personal interests that may
motivate them to support the merger.

Recommendation of the MISCOR Board of Directors (see page 62)

The special committee of the MISCOR board of directors (the Special Committee ) and the MISCOR board of directors, (1) have determined that
the merger agreement, the merger and the other transactions contemplated by the merger agreement are advisable and in the best interests of
MISCOR and its shareholders, as well as its stakeholders, in accordance with the requirements of Indiana law, (2) have approved the merger
agreement, the merger and the other transactions contemplated thereby, (3) have directed that the merger agreement be submitted for adoption

by the MISCOR shareholders at the MISCOR Meeting and (4) hereby recommend that the MISCOR shareholders adopt the merger agreement.

The MISCOR board of directors hereby recommends that MISCOR shareholders vote FOR the adoption of the merger agreement, FOR the
approval of the merger-related named executive officer compensation proposal and FOR the adjournment or postponement of the MISCOR
Meeting to a later date or dates, if necessary or appropriate,
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to solicit additional proxies. In considering the recommendation of the MISCOR board of directors, you should be aware that certain directors
and executive officers of MISCOR have interests in the transactions contemplated by the merger agreement that may be different from, or in
addition to, the interests of MISCOR shareholders generally.

Opinions of Financial Advisers (see pages 74 and 83)
Opinion of IES Financial Adviser

In connection with the merger, IES financial advisor, Stifel, Nicolaus & Company, Incorporated ( Stifel ) delivered a written opinion, dated
March 11, 2013, to the IES board of directors as to the fairness, as of such date, from a financial point of view, to IES, of the merger
consideration to be paid by IES to holders of MISCOR common stock in the merger pursuant to the merger agreement. The full text of Stifel s
written opinion, dated March 11, 2013, which describes the assumptions made, procedures followed, matters considered and limitations on the
review undertaken, is attached as Annex B to this joint proxy statement/prospectus. Stifel received a fee of $250,000 upon the delivery of its
opinion that is not contingent upon consummation of the merger. IES has also agreed to reimburse Stifel for certain of its expenses incurred in
connection with Stifel s engagement. Stifel will not receive any payment or compensation contingent upon the successful consummation of the
merger. Stifel s opinion was provided for the information of, and directed to, the IES board of directors for its information and assistance
in connection with its consideration of the financial terms of the merger. Stifel s opinion does not constitute a recommendation to the IES
board of directors as to how the board of directors should vote on the merger or to any holder of IES or MISCOR common stock as to
how any such holder should vote at any stockholders meeting at which the merger is considered, or whether or not any stockholder of
IES should enter into a voting, stockholders , or affiliates agreement with respect to the merger, or exercise any dissenters or appraisal
rights that may be available to such stockholder or whether or to what extent a shareholder of MISCOR should elect to receive Cash
Consideration or Stock Consideration. In addition, Stifel s opinion does not compare the relative merits of the merger with any other
alternative transactions or business strategies which may have been available to IES and does not address the underlying business
decision of the IES board of directors or IES to proceed with or effect the merger. Stifel was not requested to, and did not, explore
alternatives to the merger or solicit the interest of any other parties in pursuing transactions with IES.

Opinion of MISCOR s Financial Adviser

In connection with the merger, MISCOR s financial adviser, Western Reserve Partners LLC ( Western Reserve ) delivered a written opinion dated
March 13, 2013, to the MISCOR board of directors as to the fairness to MISCOR shareholders other than IES and its affiliates (including

Tontine), from a financial point of view and as of the date of the opinion, of the Minimum Cash Consideration to be paid by IES to such
stockholders in the merger of $1.415 per share assuming that all of MISCOR s shareholders elect to receive Cash Consideration.

The full text of Western Reserve s written opinion, dated March 13, 2013, is attached as Annex C to this joint proxy statement/prospectus.
Holders of MISCOR common stock are encouraged to read the opinion carefully in its entirety for a description of the procedures followed,
assumptions made, matters considered and limitations on the scope of the review undertaken. Western Reserve received an aggregate fee of
$221,496.50 for its services in connection with the proposed merger, a portion of which was paid throughout Western Reserve s engagement as a
retainer, and a portion of which was payable upon the rendering of its opinion. MISCOR has also agreed to reimburse Western Reserve for
certain of its expenses incurred in connection with Western Reserve s engagement. Western Reserve will not receive any payment or
compensation contingent upon the successful consummation of the merger. Western Reserve s opinion was provided to the MISCOR board
of directors in connection with its evaluation of the consideration to be paid by IES to the holders of MISCOR common shares in the
merger, does not address any other aspect of the proposed merger and does not constitute a recommendation to any holder of MISCOR
common stock as to how the shareholder should vote or act on any matter relating to the merger.
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Western Reserve s opinion does not address the fairness to MISCOR shareholders of the Stock Consideration or a mix of Cash Consideration and
Stock Consideration.

MISCOR Request for Opinion on Minimum Cash Consideration

Prior to the MISCOR board of directors voting on the transaction, MISCOR sought an opinion from Western Reserve. Western Reserve offered
its opinion as to the fairness to MISCOR shareholders (other than IES and its affiliates) of the Minimum Cash Consideration, because MISCOR
and Western Reserve understood that:

When the transaction was structured, it was expected that MISCOR s unaffiliated shareholders would elect to receive predominantly
Cash Consideration. While MISCOR shareholders are offered the option of stock or cash and certain MISCOR shareholders are
expected to elect to receive Stock Consideration, the MISCOR board of directors also felt that many MISCOR shareholders would
elect Cash Consideration. The opinion was limited to MISCOR shareholders other than IES and its affiliates, including Tontine.
These MISCOR shareholders represent an amount of MISCOR common stock that, if exchanged for cash, would not exceed the
Maximum Cash Amount because Tontine and Mr. Martell are expected in the aggregate to elect to receive Stock Consideration for
between approximately 54% to 62% of the outstanding MISCOR common stock.

As a result of the non-binding election indications from Tontine and Mr. Martell, described under Impact of Maximum Cash Amount
beginning on page 14, MISCOR and Western Reserve expected that any MISCOR shareholder who chose to receive Cash
Consideration could expect to receive it. Furthermore, the non-binding indications from Tontine and Mr. Martell were consistent

with the expectations of both MISCOR and Western Reserve that investment funds, such as Tontine, would elect to receive Stock
Consideration, desiring to avoid gains and remain invested, while large shareholders, like Mr. Martell, would prefer to divest over a
period of time when liquid shares are available.

While the VWAP Collar was intended to reduce uncertainty as to the value of Stock Consideration, it was believed by the MISCOR
board of directors that MISCOR shareholders desiring certainty would elect to receive Cash Consideration. MISCOR believed, based
in part on discussions held in the summer of 2012 between the MISCOR board of directors and Western Reserve in connection with
earlier negotiations with IES, that the VWAP Collar at 20% above and below the then-current trading price of IES common stock
was reasonable from the perspective of industry standards. MISCOR was also advised by its legal advisor, Tuesley Hall & Konopa,
that the VWAP Collar was reasonable for the size and confines of the transaction.

On July 10, 2013, IES, MISCOR and Merger Sub amended the merger agreement so as to reduce uncertainty as to the minimum
consideration to be received by MISCOR shareholders who do not make a valid election with respect to all or any portion of their
shares of MISCOR common stock. Pursuant to the amendment, any MISCOR shareholder that does not make a valid election will be
deemed to have elected to receive, and will be paid, Stock Consideration; provided, however, that if the IES Common Stock Value is
less than $4.024, then such shareholder will be deemed to have elected to receive, and will be paid, subject to the Maximum Cash
Amount, Cash Consideration.

Ownership of IES After the Merger

If the Merger Consideration Determination Date had occurred on July 24, 2013, current IES stockholders would own in the aggregate
approximately 94.8% of the combined corporation (including the shares of IES common stock to be issued to Tontine in the merger), based on
the assumptions described in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2, which
assumptions will not be definitively determined until the Merger Consideration Determination Date, and assuming 15,105,846 shares of IES
common stock outstanding immediately prior to the effective time of the merger. This amount may vary
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depending on the actual number of shares of MISCOR common stock outstanding at the effective time of the merger, the actual Exchange Ratio,
and the number of MISCOR shareholders who elect to receive Stock Consideration in the merger. Consequently, IES stockholders, as a general
matter, will have less influence over the management and policies of IES than they currently exercise over the management and policies of IES.
See Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2 for further discussion of these
assumptions and a sensitivity analysis related to the potential consideration that may be received by MISCOR shareholders.

Share Ownership of Directors and Executive Officers of IES

As of the close of business on July 24, 2013, the latest practicable date prior to the record date, the directors and executive officers of IES and
their affiliates beneficially owned and were entitled to vote approximately 406,916 shares of IES common stock, collectively representing
approximately 2.69% of the shares of IES common stock outstanding and entitled to vote on that date. The issuance of shares of IES common
stock in the merger must be approved by the affirmative vote of the holders of a majority of the votes cast at the IES Meeting, including the
votes cast by the directors and officers of IES and their affiliates. The shares of IES common stock owned by the directors and executive officers
of IES will also be considered in determining satisfaction of the IES Minority Approval condition.

Share Ownership of Directors and Executive Officers of MISCOR

As of the close of business on July 24, 2013, the latest practicable date prior to the record date, the directors and executive officers of MISCOR
and their affiliates beneficially owned and were entitled to vote approximately 2,764,800 shares of MISCOR common stock (excluding the
67,000 outstanding options held by MISCOR s directors and executive officers), collectively representing approximately 23.7% of the MISCOR
common stock outstanding and entitled to vote on that date. The adoption of the merger agreement must be approved by the affirmative vote of
the holders of a majority of the outstanding MISCOR common stock entitled to vote as of the record date, including the votes cast by the
directors and officers of MISCOR and their affiliates. The MISCOR common stock owned by the directors and executive officers of MISCOR,
other than Mr. Martell, will also be considered in determining satisfaction of the MISCOR Minority Approval condition.

Interests of Directors, Executive Officers and Affiliates of MISCOR in the Merger (see page 92)

In considering the recommendation of the MISCOR board of directors with respect to the merger agreement, MISCOR shareholders should be
aware that certain members of the MISCOR board of directors and certain of MISCOR s executive officers have interests in the transactions
contemplated by the merger agreement that may be different from, or in addition to, the interests of MISCOR shareholders generally. These
interests may include, among other things, the following:

the accelerated vesting of, and payment of the merger consideration with respect to, shares of MISCOR restricted stock and stock
options held by MISCOR s executive officers and certain directors;

arrangements that all current and former MISCOR directors and officers will be indemnified by IES with respect to acts or omissions
by them in their capacities as directors and officers of MISCOR prior to the effective time of the merger;

the expected employment of all members of MISCOR management team, including the executive officers of MISCOR, by the
surviving corporation after the merger;

the assumption of Mr. Moore s employment agreement by the surviving corporation, pursuant to the terms of the merger agreement;
and

as of March 12, 2013, Mr. Martell held approximately 23.4% of the outstanding shares of MISCOR common stock. Mr. Martell s
holdings were obtained in transactions exempt from registration from the Securities Act and are not subject to registration rights.
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form of Stock Consideration and/or Cash Consideration, presents a liquidity event of particular value to Mr. Martell. For this reason,
Mr. Martell chose to abstain from the MISCOR board of director s vote on the merger. MISCOR s other directors and the MISCOR
officers may also gain value from receiving merger consideration and the liquidity event it presents.
It is anticipated, based on current discussions between the companies, that all members of MISCOR s management team, including the executive
officers of MISCOR, will continue with the surviving corporation following completion of the merger. While IES has not entered, and does not
anticipate entering, into new employment agreements with any of MISCOR s executive officers, the surviving corporation will assume Mr.
Moore s employment agreement following completion of the merger. After the merger, MISCOR s then-existing management team will be
employed by the surviving corporation, which will be a wholly-owned subsidiary of IES. It is anticipated that Michael Moore and Marc
Valentin, each of whom currently serves as an executive officer of MISCOR, will also serve as executive officers of Merger Sub, which we refer
to as the surviving corporation, following completion of the merger.

The MISCOR board of directors was aware of these interests and considered them, among other matters, in making its recommendation. See
Special Factors Recommendation of the MISCOR Board of Directors and Its Reasons for the Merger, beginning on page 62.

The table below presents information regarding the maximum estimated value of total merger consideration that each director, executive officer

and affiliate of MISCOR will receive as a result of the merger, based on the assumptions described in Note 3 to the Unaudited Pro Forma

Condensed Combined Financial Statements beginning on page F-2, including the assumptions that Mr. Martell will elect Stock Consideration for
1,000,000 shares of his MISCOR common stock (the mid-point of his non-binding indication), Tontine will elect 100% Stock Consideration,

and the directors and executive officers of MISCOR (other than Mr. Martell) will elect 50% Cash Consideration and 50% Stock Consideration.

The table below assumes that the Merger Consideration Determination Date occurred on July 24, 2013. The actual value of the consideration

and the number of shares of IES common stock to be issued may differ from this example, given that these amounts will not be determined until

the Merger Consideration Determination Date has passed and MISCOR shareholders have made their elections. For additional information,

please see Special Factors Interests of Directors and Executive Officers of MISCOR in the Merger Restricted Stock and Stock Options beginning
on page 92.

Restricted Stock Awards Stock Option Awards Common Stock
Merger Merger
Consideration Consideration Merger Consideration
Estimated Estimated
Value of Value of Estimated Maximum
Shares Shares Value of Estimated
of of Shares of Value of
IES IES IES Total
Unvested Common Unvested Common Shares Common Merger
Shares Cash Stock Shares Cash Stock Owned Cash Stock Consideration
Directors:
John A. Martell $ 0 $ 0 $ 0 $ 0 2,738,800 $2,567,355 $ 1,476,510 $ 4,043,865
Michael P. Moore 13,000 $ 9,597 $ 9,597 60,000 $44,295 $ 44,295 $ 0 $ 0o $ 107,785
William Schmuhl, Jr. $ 0 $ 0 $ 0 $ 0 10,000 $ 7383 $ 7383 $ 14,765
Michael Topa $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Executive Officers:
Marc Valentin 3,000 $ 2215 $ 2215 7,000 $ 5,168 $ 5,168 $ (U 0 $ 14,765
Directors & Executive Officers 16,000 $ 11,812 $ 11,812 67,000 $49,463 $ 49,463 2,748,800 $2,574,738 $ 1,483,893 $ 4,181,180
Beneficial Owners
Jeffrey L. Gendell/Tontine $ 0 3 0 $ 0 $ 0 5833332 $ 0 $ 8612972 $ 8,612,972
Directors, Executive Officers &
Beneficial Owners 16,000 $11,812 $ 11,812 67,000 $49.463 $ 49,463 8,582,132 $2,574,738 $ 10,096,865 $ 12,794,152
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If the Merger Consideration Determination Date had occurred on July 24, 2013, MISCOR s directors and executive officers would own in the
aggregate approximately 1.8% of the shares of IES common stock outstanding after the merger and Tontine and MISCOR s directors and
executive officers would together own in the aggregate approximately 60.0% of the shares of IES common stock outstanding after the merger
(including the shares of IES common stock owned by Tontine prior to the merger), in each case, based on the assumptions described above and
assuming 15,105,846 shares of IES common stock outstanding immediately prior to the effective time of the merger. The transaction is not
expected to result in Mr. Martell becoming a 5% beneficial owner of IES.

Interests of Tontine in IES and MISCOR (see pages 96 and 97)
Share Ownership

As of July 24, 2013, Tontine owned approximately 49.9% of MISCOR s outstanding common shares and approximately 56.7% of the
outstanding shares of IES common stock.

Board and Management Representation

MISCOR Board Representation. MISCOR has granted Tontine the right to appoint members to the MISCOR board of directors as follows:

if Tontine or its affiliates hold at least 10% of MISCOR s outstanding common shares, Tontine has the right to appoint one member
of the MISCOR board of directors;

if Tontine or its affiliates hold at least 20% of MISCOR s outstanding common shares, and the MISCOR board of directors consists
of five or fewer directors, Tontine has the right to appoint one member of the MISCOR board of directors; and

if Tontine or its affiliates hold at least 20% of MISCOR s outstanding common shares, and the MISCOR board of directors consists
of six or more directors, Tontine has the right to appoint two members of the MISCOR board of directors.
The MISCOR board of directors currently consists of four directors. MISCOR has also agreed that, for as long as Tontine has the right to
appoint directors, the number of directors on the MISCOR board of directors will not exceed seven. Tontine has not appointed a director to the
MISCOR board of directors.

In addition to Tontine s right to appoint directors, MISCOR also granted Tontine the right to have a representative attend all meetings of the
MISCOR board of directors, the boards of directors of MISCOR s subsidiaries and their respective committees, for so long as Tontine or its
affiliates continue to hold at least 10% of MISCOR s outstanding common shares. Mr. Lindstrom periodically attended the MISCOR board
meetings as a representative of Tontine, while he was employed at Tontine; however, neither Mr. Lindstrom nor any representative of Tontine
has attended a MISCOR board meeting since August 10, 2011.

Mr. Martell has granted Tontine an irrevocable proxy to vote his shares of MISCOR common stock for the election to the MISCOR board of
directors of Tontine s designees.

IES Board Representation. David B. Gendell, who is the brother of Jeffrey Gendell (the founder and managing member of Tontine) and an
employee of Tontine Associates, L.L.C., has served as a member of the IES board of directors since February 2012. Mr. Gendell was not
appointed to the IES board of directors pursuant to or in connection with any agreement or understanding between IES and Tonine.
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Interests of Tontine Following Completion of the Merger

Following completion of the merger, Tontine is expected to own an estimated 58.0% of the outstanding shares of IES common stock, based on
the assumptions described in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2.

In connection with the merger, Tontine will not receive any rights with respect to representation on the IES board of directors or within IES
management. Following completion of the merger, each of MISCOR s executive officers and directors will resign as directors and officers of
MISCOR, pursuant to the terms of the merger agreement, and Tontine s right to appoint members to the MISCOR board of directors and its
board observer rights with respect to meetings of the MISCOR board of directors will terminate.

Listing of Shares of IES Common Stock; Removal and Deregistration of Shares of MISCOR Common Stock (see page 101)

IES will use its reasonable best efforts to notify the NASDAQ of the shares of IES common stock to be issued in the merger prior to the
effective time of the merger in accordance with the NASDAQ listing rules. Under the merger agreement, MISCOR is required to cooperate with
IES with respect to such notice to facilitate providing notification as required pursuant to NASDAQ rules. Approval of the listing on the
NASDAQ of the shares of IES common stock to be issued in the merger is not required pursuant to the NASDAQ listing rules and therefore is
not a condition to each party s obligation to complete the merger. If the merger is completed, the MISCOR common stock will be removed from
OTCQB and deregistered under the Exchange Act.

Appraisal Rights in the Merger (see page 154)

MISCOR shareholders who wish to seek appraisal of their shares are urged to seek the advice of counsel with respect to the availability of
dissenters rights.

A MISCOR shareholder who delivers to MISCOR, before the shareholders vote is taken at the MISCOR Meeting, 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. The full text of Chapter 44 of the IBCL is
attached as Annex D to this joint proxy statement/prospectus.

Holders of IES common stock will not have the right to seek appraisal of the fair value of their shares of IES common stock.
Conditions to the Completion of the Merger (see page 144)

A number of conditions must be satisfied or waived, where legally permissible, before the proposed merger can be consummated. These include,
among others:

IES receiving stockholder approval of the issuance of shares of IES common stock in the merger;

MISCOR receiving stockholder approval of adoption of the merger agreement;

the holders of fifty percent (50%) or more of all of the issued and outstanding shares of IES common stock entitled to vote
(excluding shares held by certain affiliates of IES and MISCOR), shall not have voted against IES proposal to issue shares of IES
common stock in the merger (the IES Minority Approval );
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the holders of fifty percent (50%) or more of all of the issued and outstanding shares of MISCOR common stock entitled to vote
(excluding shares held by certain affiliates of IES and MISCOR), shall not have voted against MISCOR s proposal to adopt the
merger agreement (the MISCOR Minority Approval );

the registration statement of which this joint proxy statement/prospectus forms a part being declared effective by the SEC;

the absence of any statute, order or injunction prohibiting the merger;

IES filing the listing of additional shares notification with NASDAQ with respect to the IES common stock to be issued to MISCOR
shareholders in the merger;

no Person (other than Tontine) becoming, in the reasonable determination of the IES board of directors, an Acquiring Person (as
defined in the Rights Agreement) as a result of the merger;

receiving all other required regulatory approvals, other than approvals the absence of which would not have a material adverse effect;

the number of Dissenting Shares not exceeding 5% of the outstanding shares of MISCOR common stock immediately prior to the
effective time of the merger;

receipt of a legal opinion by MISCOR regarding the tax treatment of the merger;

receiving all other required regulatory approvals, other than approvals the absence of which would not have a material adverse effect;
and

agreement among the parties on the calculation of MISCOR s Net Debt. While IES and MISCOR have previously agreed on the
methodology that will be used to calculate Net Debt, they may, nonetheless, reach differing conclusions as to the inputs to be used in
the calculation. It is anticipated, however, that using a 30-day measurement period to calculate Net Debt will help to moderate the
impact of any such differences.
Neither IES nor MISCOR can assure you when or if all or any of the conditions to the merger will be either satisfied or waived or whether the
merger will occur as intended.

Pursuant to the terms of the merger agreement, each of IES and MISCOR may waive in writing in whole or in part any or all of such party s
conditions to completion of the merger, provided that those requirements that are a condition to both IES and MISCOR s completion of the
merger, including the IES Minority Approval and MISCOR Minority Approval, must be waived in writing by both parties. In the event that

either the IES Minority Approval or the MISCOR Minority Approval is not received, IES and MISCOR may determine, based on the facts as

they then exist, that waiver of such conditions is in the best interest of IES, MISCOR and their respective stockholders. Neither IES nor

MISCOR intends to re-solicit stockholder approval in the event that either party waives a material condition to completion of the merger, except
as may be required by the merger agreement with respect to MISCOR s receipt of an opinion of its tax counsel, as described under Material U.S.
Federal Income Tax Consequences of the Merger Material U.S. Federal Income Tax Consequences of the Merger to MISCOR Shareholders
beginning on page 134. As of July 24, 2013, neither IES nor MISCOR anticipated waiving any condition to its obligation to complete the

merger.

No Solicitation (see page 147)
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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 is
not permitted to:

solicit, initiate, encourage or facilitate any inquiries, offers or proposals that constitute, or are reasonably likely to lead to, another
acquisition proposal;
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engage in discussions or negotiations with, or furnish or disclose any non-public information or data relating to itself or any of its
subsidiaries to, any person that has made or may be considering making another acquisition proposal;

approve, endorse or recommend another acquisition proposal; or

enter into any agreement in principle, letter of intent, arrangement, understanding or other contract relating to another acquisition
proposal.
Notwithstanding the foregoing, and subject to certain additional limitations and conditions, before receipt of the requisite approval by its
stockholders, MISCOR may engage in negotiations with a third party making an unsolicited, bona fide, written acquisition proposal, provided
that:

the MISCOR board of directors concludes in good faith that such proposal is, or is reasonably likely to lead to, a superior proposal
and that the failure to take such action is reasonably likely to be inconsistent with its fiduciary duties;

MISCOR provides IES written notice of such alternative proposal within 24 hours of receipt thereof, which notice shall include the
identity of the person or entity making the proposal and any material terms and conditions thereof;

MISCOR enters into a confidentiality agreement with such person, with terms that are no more favorable to such person than those
contained in IES confidentiality agreement with MISCOR; and

MISCOR promptly provides IES with a copy of the confidentiality agreement and copies of any non-public information disclosed to
such person (and not previously disclosed to IES).
In addition, subject to certain additional limitations and conditions, before receipt of the requisite approval by its stockholders, the board of
directors of MISCOR may withdraw its recommendation or declaration of advisability of the merger agreement if the board of directors
determines in good faith that a failure to change its recommendation is reasonably likely to be inconsistent with its fiduciary duties to the
MISCOR shareholders, subject to payment of the termination fees set forth in the merger agreement.

Termination of the Merger Agreement (see page 151)

The merger agreement may be terminated and the merger may be abandoned at any time prior to the effective time of the merger by mutual
written consent of IES and MISCOR. The merger agreement may be terminated by written notice at any time prior to the effective time of the
merger in any of the following ways:

by either IES or MISCOR (provided the terminating party is not the cause of the failure or action described) if:

the merger is not completed by October 31, 2013, unless extended pursuant to the merger agreement (the Termination Date );

any governmental authority has issued an order, decree or ruling or taken any other action permanently restraining, enjoining
or otherwise prohibiting the consummation of the merger or making the consummation of the merger illegal and such order,
decree, ruling or other action will have become final and nonappealable;
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the IES stockholders fail to approve the issuance shares of IES common stock in the merger or the MISCOR shareholders fail
to adopt the merger agreement;

IES or MISCOR fails to receive IES Minority Approval or MISCOR Minority Approval, respectively;
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by IES if:
MISCOR has materially breached any of its representations and warranties or has failed to comply in any material respects

with any of its covenants or other agreements, which breach or failure is incapable of being cured by the Termination Date, or
has not been cured within 20 days following receipt of written notice thereof (the Cure Period ) from IES;

MISCOR has breached its no-solicitation covenant in any material respect, the MISCOR board of directors (or any committee
thereof) has withdrawn or changed adversely its recommendation of the merger, MISCOR or its subsidiaries has entered into
another acquisition agreement or MISCOR has publicly announced its intention to take any of the foregoing actions; or

there has been a material adverse effect with respect to MISCOR that is incapable of being cured by the Termination Date or
within the Cure Period.

by MISCOR if:

IES or Merger Sub has materially breached of any of their representations and warranties or failed to comply in any material
respect with any of its covenants or other agreements, which breach or failure is incapable of being cured by the Termination
Date or within the Cure Period;

prior to the adoption of the merger agreement by the MISCOR shareholders, MISCOR receives a superior proposal and the
MISCOR board of directors withdraws or changes adversely its recommendation of the merger or MISCOR or its subsidiaries
enter into another acquisition agreement, provided that MISCOR complies in all material respects with the provisions of the
merger agreement applying to dealing with the superior proposal; or

there has been a material adverse effect with respect to IES that is incapable of being cured by the Termination Date or within
the Cure Period.
See The Merger Agreement Termination of the Merger Agreement and Termination Fees, beginning on page

Termination Fees and Expenses (see page 152)

In the event of a termination of the merger agreement under the following circumstances, MISCOR will be required to pay IES a termination fee
in the amount of $250,000:

either IES or MISCOR terminates the merger agreement due to:

the failure of the MISCOR shareholders to adopt the merger agreement;

the failure of IES to receive IES Minority Approval;
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the failure of MISCOR to receive MISCOR Minority Approval;

the MISCOR board of directors withdrawing or changing adversely its recommendation of the merger or MISCOR or any of
its subsidiaries entering into another acquisition agreement; or

the failure of the merger to be completed by the Termination Date; or

IES terminates the merger agreement due to:

MISCOR s failure to timely cure or inability to cure a material breach of any of its representations and warranties;

MISCOR s failure to timely cure or inability to cure its failure to comply in any material respect with any of its covenants or
other agreements; or

MISCOR s breach of its no-solicitation covenant in any material respect.
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If, within 365 days of a termination of the merger agreement as a result of MISCOR s failure to receive shareholder approval of the merger or
MISCOR Minority Approval, MISCOR consummates an alternative transaction with any person or entity that submitted an alternative
transaction prior to termination of the merger agreement (regardless of whether such alternative transaction was the basis for termination of the
merger agreement), MISCOR will be required to pay IES an additional fee of $500,000 (which will result in a combined termination fee of
$750,000).

In the event of a termination of the merger agreement as a result of the failure of the IES stockholders to approve the issuance of shares of IES
common stock in the merger or the failure of IES to receive the IES Minority Approval, 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.

Material U.S. Federal Income Tax Consequences (see page 134)

The merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code (the Code ) for U.S.
federal income tax purposes, and the closing is conditioned upon the receipt by MISCOR of an opinion from Ulmer & Berne LLP, counsel to
MISCOR, to the effect that the merger so qualifies. This discussion of U.S. federal income tax consequences assumes that the merger will be
consummated as described in the merger agreement and this joint proxy statement/prospectus. In the opinion of Ulmer & Berne LLP, the merger
will be treated for U.S. federal income tax purposes as a reorganization qualifying under the provisions of Section 368(a) of the Code. If the
merger qualifies as such a reorganization, the material U.S. federal income tax consequences of the merger to U.S. holders of MISCOR common
stock will be as follows:

If you exchange all of your shares of MISCOR common stock for cash in the merger, you generally will recognize capital gain or
loss equal to the difference between the amount of cash received with respect to your MISCOR common stock and your tax basis in
the stock surrendered.

If you exchange all of your shares of MISCOR common stock for shares of IES common stock in the merger, you will not recognize
any gain or loss with respect to your MISCOR common stock, except to the extent of any cash you may receive in lieu of fractional
shares of IES common stock.

If you exchange your shares of MISCOR common stock for a combination of cash and IES common stock in the merger, you
generally will recognize gain (but not loss) with respect to your MISCOR common stock. The gain you recognize generally will
equal the lesser of (1) the excess of the sum of the cash and the fair market value of the shares of IES common stock received with
respect to your MISCOR common stock over your tax basis in the shares surrendered, and (2) the amount of cash received with
respect to your MISCOR common stock.
For further information, please refer to Material U.S. Federal Income Tax Consequences of the Merger. The United States federal income tax
consequences described above may not apply to all holders of MISCOR common stock. Your tax consequences will depend on your individual
situation. Accordingly, we strongly urge you to consult your tax advisor for a full understanding of the particular tax consequences of the merger
to you.

Accounting Treatment (see page 100)

In accordance with accounting principles generally accepted in the United States of America ( GAAP ), the merger will be accounted for as an
acquisition of a business. IES will record net tangible and identifiable intangible assets acquired and liabilities assumed from MISCOR at their
respective fair values at the date of the completion of the merger. Any excess of the purchase price, which will equal the market value at the date
of the completion of the merger, of the IES common stock and cash issued as consideration for the merger over the net fair value of such assets
and liabilities will be recorded as goodwill.
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The financial condition and results of operations of IES after completion of the merger will reflect MISCOR s balances and results after
completion of the merger but will not be restated retroactively to reflect the historical financial condition or results of operations of MISCOR.
The earnings of IES following the completion of the merger will reflect acquisition accounting adjustments, including the effect of changes in
the carrying value for assets and liabilities on depreciation and amortization expense. Goodwill will not be amortized but will be tested for
impairment at least annually, and all assets including goodwill will be tested for impairment when certain indicators are present. If, in the future,
IES determines that tangible or intangible assets (including goodwill) are impaired, IES would record an impairment charge at that time.

Regulatory Approvals (see page 100)

As of the date of this joint proxy statement/prospectus, neither IES nor MISCOR is required to make filings or to obtain approvals or clearances
from any antitrust regulatory authorities in the United States to consummate the merger. IES must comply with applicable federal and state
securities laws in connection with the issuance of shares of IES common stock to MISCOR s shareholders.

Payment of Dividends (see page 110)
Neither IES nor MISCOR has ever paid a cash dividend on its common stock.
IES

IES does not anticipate paying cash dividends on its common stock in the foreseeable future. Any future determination as to the payment of
dividends will be made at the discretion of the IES board of directors and will depend upon IES operating results, financial condition, capital
requirements, general business conditions and other factors that the IES board of directors deems relevant. IES is also restricted under its
revolving credit facility from paying cash dividends.

On January 24, 2013, the IES board of directors declared a dividend of one preferred share purchase right for each outstanding share of IES
common stock. The dividend was payable to the stockholders of record as of the close of business on February 19, 2013. Each preferred share
purchase 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, of IES at a price of $20.00. Each share of IES common stock issued as Stock Consideration in the merger will include one preferred share
purchase right.

MISCOR

The merger agreement generally provides that MISCOR may not declare, set aside or pay any dividend prior to the effective time of the merger
or the termination of the merger agreement.

Financing of the Merger (see page 157)

IES obligation to complete the merger is not conditioned upon its obtaining financing. In order to finance 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, IES expects to
utilize its existing cash balances and incur incremental indebtedness of up to $10.0 million under its revolving credit facility with Wells Fargo.
See Financing of the Merger, beginning on page 157.
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Comparison of Rights of IES Stockholders and MISCOR Shareholders (see page 158)

IES is incorporated under the laws of the State of Delaware and the rights of the stockholders of IES are currently, and at the completion of the
merger will continue to be, governed by the Delaware General Corporation Law (the DGCL ). MISCOR is incorporated under the laws of the
State of Indiana. Accordingly, the rights of the shareholders of MISCOR are currently governed by the IBCL; however, if the merger is
completed, MISCOR shareholders will become stockholders of IES, and their rights will be governed by the DGCL, the certificate of
incorporation of IES and the bylaws of IES. The rights of IES stockholders contained in the certificate of incorporation and bylaws of IES differ
from the rights of MISCOR shareholders under the articles of incorporation and bylaws of MISCOR, as more fully described under the section
entitled Comparison of Rights of IES Stockholders and MISCOR Shareholders, beginning on page 158.
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RISK FACTORS

Before deciding how to vote, you should carefully consider the risks described below, in addition to the risks and uncertainties and all other
information contained in this joint proxy statement/prospectus, including the matters addressed under Cautionary Statement Concerning
Forward-Looking Statements, beginning on page 117. You should also consider the other information in this joint proxy statement/prospectus.

Risk Factors Relating to the Merger

The total consideration that IES will pay to MISCOR shareholders in the merger is based on numerous factors which are subject to
Sfluctuation.

The Cash Consideration and Stock Consideration to be received by MISCOR shareholders in the merger, as described below, are based on
numerous factors which are subject to fluctuation and will not be determined until the fifteenth business day prior to the closing date of the
merger (the Merger Consideration Determination Date ).

The total consideration that IES will pay to MISCOR shareholders in the merger is based on an agreed Transaction Value for MISCOR of
approximately $24 million, less MISCOR s Net Debt, which is referred to herein as the Adjusted Transaction Value. As of July 24, 2013,
MISCOR s Net Debt (for the 30-day period ending on that date), was approximately $5.994 million. However, circumstances could result in Net
Debt increasing above or decreasing below its current levels, which would affect the total consideration paid to MISCOR shareholders in the
merger, as both the Cash Consideration and the Stock Consideration are based, in part, on the Adjusted Transaction Value.

At the effective time of the merger, each outstanding share of MISCOR common stock (other than Dissenting Shares and shares to be canceled
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: (1) Cash Consideration of not less than $1.415 per share, equal to the quotient obtained by dividing (x) the difference between
$24.0 million and the amount of MISCOR s Net Debt and (y) the number of shares of MISCOR common stock outstanding as of the Merger
Consideration Determination Date, including shares issuable upon the exercise of outstanding options and warrants; or (2) Stock Consideration
equal to a fraction, the numerator of which is the Cash Consideration and the denominator of which is 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 (the VWAP Collar ), then the IES
Common Stock Value will be $4.024 per share or $6.036 per share, respectively. Pursuant to the merger agreement, MISCOR does not have a
right to terminate the transaction if the market price of IES common stock falls to a value such that the per share consideration to be received by
MISCOR shareholders electing to receive Stock Consideration could be valued at less than $1.415, which is the minimum per share
consideration to be received by MISCOR shareholders electing to receive Cash Consideration.

As of July 24, 2013, MISCOR had 11,684,987 shares of common stock issued and outstanding. Prior to the Merger Consideration Determination
Date, the number of outstanding shares of MISCOR common stock is expected to increase to up to 11,775,066 shares, as the result of the
exercise of 90,079 outstanding in-the-money warrants or option, which will adversely affect the total consideration paid to MISCOR
shareholders in the merger, as (i) the Cash Consideration is based, part, on the number of shares of MISCOR common stock outstanding on the
Merger Consideration Determination Date and (ii) the Stock Consideration is based, in part, on the amount of Cash Consideration.

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.

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, the denominator of which is the 60-day
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VWAP of IES common stock ending with the Merger Consideration Determination Date. As such, the number of shares of IES common stock
constituting the Stock Consideration that MISCOR shareholders 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, MISCOR shareholders cannot be sure of the number of shares of IES common stock
that they will receive. 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.

The estimated per share Cash Consideration and Stock Consideration are based on certain estimates, judgments and assumptions that may
change or prove to be incorrect.

If the Merger Consideration Determination Date had occurred on July 24, 2013, it is estimated that each MISCOR shareholder would have the
right to receive, subject to the terms of the merger agreement, at his or her election, either $1.48 in cash or 0.311 shares of IES common stock for
each share of MISCOR common stock issued and outstanding, subject to the Maximum Cash Amount, based on the assumptions described in
Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2, which assumptions will not be
definitively determined until the Merger Consideration Determination Date. The actual value of the consideration and the number of shares of
IES common stock to be issued may differ from this example, given that these amounts will not be determined until the Merger Consideration
Determination Date has passed and MISCOR shareholders have made their elections.

Because the calculations of per share Cash Consideration and Stock Consideration are based on multiple factors, such as the amount of
MISCOR s Net Debt, the number of shares of MISCOR common stock outstanding, the IES Common Stock Value and application of the VWAP
Collar, that, pursuant to the terms of the merger agreement, will not be definitively determined until the fifteenth business day prior to the
closing date of the merger, certain assumptions with respect to these factors must be made in order to provide IES stockholders and MISCOR
shareholders with estimates of the consideration to be received by MISCOR shareholders in the merger. These assumptions, which are described
in detail in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2, are based on management s
best estimates and, as such, may change or prove to be incorrect. Actual amounts may vary from these estimates based on, among other factors,
(i) the percentage of MISCOR common stock for which Cash Consideration is elected and the percentage of MISCOR common stock for which
Stock Consideration is elected, (ii) the VWAP of IES common stock for the 60 consecutive trading days ending on the Merger Consideration
Determination Date, (iii) the IES Common Stock Value falling outside of the VWAP Collar, (iv) the market price of IES common stock on the
closing date, and (v) fluctuations in MISCOR s Net Debt prior to the Merger Consideration Determination Date. If any of the estimates or
assumptions described in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements prove to be materially incorrect, the
per share Cash Consideration and Stock Consideration to be received by MISCOR shareholders in connection with the merger could vary
materially from the estimates of such consideration set forth herein.

MISCOR shareholders electing to receive Cash Consideration may, as a result of the cap on the aggregate Cash Consideration to be received
by MISCOR shareholders pursuant to the merger agreement, receive a form or combination of consideration different from the form they
elect.

While each MISCOR shareholder may elect to receive consideration consisting of all Cash Consideration, all Stock Consideration, or a mix of
Cash Consideration and Stock Consideration, the aggregate Cash Consideration to be received by MISCOR shareholders pursuant to the merger
agreement shall not exceed a threshold, as described in the merger agreement (the Maximum Cash Amount ), which is an 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. Accordingly, if the aggregate amount of cash that would be paid upon conversion of the
shares of MISCOR common stock for which MISCOR
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shareholders elect to receive Cash Consideration, including, in the event that the IES Common Stock Value is less than $4.024, all shares of
MISCOR common stock for which a valid election was not made (collectively, the Cash Election Shares ), is greater than the Maximum Cash
Amount, then the exchange agent will 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. As a result, MISCOR shareholders that make a valid election to receive all or a

portion of their merger consideration in the form of Cash Consideration may not receive merger consideration entirely in the form elected.

If you are a MISCOR shareholder and you tender shares of MISCOR common stock to make an election, you will not be able to sell those
shares unless you revoke your election prior to the election deadline.

If you are a MISCOR shareholder and want to elect to receive Cash Consideration, Stock Consideration, or a mix of Cash Consideration and
Stock Consideration under the merger agreement, you must deliver your stock certificates (or follow the procedures for guaranteed delivery) and
a properly completed and signed election form to the exchange agent. You will not be able to sell any shares of MISCOR common stock that
you have delivered under this arrangement unless you revoke your election before the election deadline by providing written notice to the
exchange agent. If you do not revoke your election, you will not be able to liquidate your investment in MISCOR common stock for any reason
until you receive Cash Consideration and/or Stock Consideration pursuant to the merger agreement or until the merger agreement is terminated
pursuant to its terms. In the time between delivery of your shares and the closing of the merger or termination of the merger agreement, the
market prices of MISCOR common stock and IES common stock may increase or decrease, and you might otherwise want to sell your shares of
MISCOR common stock to gain access to cash, make other investments, or reduce the potential for a decrease in the value of your investment.

The date that MISCOR shareholders will receive their merger consideration is uncertain.

The completion of the merger is subject to certain governmental approvals and the satisfaction or waiver of certain other conditions. While it is
currently anticipated that the merger will be completed promptly following the meeting of IES stockholders to approve the issuance of shares of
IES common stock (assuming such approval) and the meeting of MISCOR shareholders to approve and adopt the merger agreement (assuming
such approval and adoption), the completion date might be later than expected due to delays in satisfying such conditions. Accordingly, we
cannot provide MISCOR shareholders with a definitive date on which they will receive the merger consideration.

IES and MISCOR may waive any or all of the conditions to completion of the merger, including receipt of IES Minority Approval, receipt of
MISCOR Minority Approval and MISCOR s receipt of the opinion of its tax counsel.

Pursuant to the terms of the merger agreement, each of IES and MISCOR may waive in writing in whole or in part any or all of such party s
conditions to completion of the merger, provided that those requirements that are a condition to both IES and MISCOR s completion of the
merger, including the IES Minority Approval and MISCOR Minority Approval, must be waived in writing by both parties. In the event that

either IES Minority Approval or MISCOR Minority Approval is not received, IES and MISCOR may determine, based on the facts as they then
exist, that waiver of such conditions is in the best interest of IES, MISCOR and their respective stockholders. However, neither IES nor

MISCOR intends to re-solicit stockholder approval in the event that either party waives a material condition to completion of the merger, except
as may be required by the merger agreement with respect to MISCOR s receipt of an opinion of its tax counsel, as described under Material U.S.
Federal Income Tax Consequences of the Merger Material U.S. Federal Income Tax Consequences of the Merger to MISCOR Shareholders
beginning on page 135. In the event that IES and/or MISCOR waive a material condition to completion of the merger, such as
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receipt of IES Minority Approval, receipt of MISCOR Minority Approval or MISCOR s receipt of the opinion of its tax counsel, IES
stockholders and MISCOR shareholders will not be afforded all of the procedural protections contemplated by the merger agreement and
discussed in this joint proxy statement/prospectus.

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 MISCOR and that may prevent, delay, or otherwise
materially adversely affect its completion. See Merger Agreement Conditions to Completion of the Merger. Neither IES nor MISCOR can
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 and MISCOR expect to achieve in the merger.

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

Neither IES nor MISCOR can assure you that the merger agreement will be adopted by the MISCOR shareholders, 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, neither IES nor MISCOR will 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 MISCOR common stock and/or IES common
stock;

MISCOR will be required to pay IES termination fees that range from $250,000 of $750,000 if the merger agreement is terminated
under certain conditions;

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;

certain costs relating to the merger (such as legal and accounting fees) will be payable by IES and by MISCOR regardless of whether
the merger is completed; and

the proposed merger may disrupt the businesses of IES and MISCOR and distract their respective 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 the respective companies.
If the merger is not completed, these risks and liabilities may materially adversely affect IES and MISCOR s 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.

The rights of MISCOR shareholders who become IES stockholders in the merger will be governed by IES certificate of incorporation and
bylaws.
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MISCOR shareholders who receive shares of IES common stock in the merger will become IES stockholders. As such, MISCOR shareholder
rights will become subject to the Delaware General Corporation Law and they will be governed by IES certificate of incorporation and bylaws,
rather than MISCOR s articles of incorporation and
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bylaws. As a result, there will be material differences between the current rights of MISCOR shareholders, as compared to the rights they will
have as IES stockholders. For more information, see Comparison of Rights of IES Stockholders and MISCOR Shareholders, beginning on page
158.

Some of the directors and executive officers of MISCOR may have personal interests that differ from those of MISCOR s shareholders and
may motivate them to support or approve the merger.

Some of the directors of MISCOR who have recommended the merger to MISCOR shareholders and the executive officers of MISCOR who
provided information to the MISCOR board of directors relating to the merger have employment, indemnification and/or severance benefit
arrangements, rights to acceleration of restricted stock awards, and rights to ongoing indemnification and insurance that provide them with
interests in the merger. Any of these arrangements or benefits may cause these individuals to have interests that may differ from those of the
other MISCOR shareholders. The benefits that would result from the merger may have influenced these directors in approving the merger and
these executive officers in supporting the merger.

If you are a MISCOR shareholder, you should consider these interests when you consider the recommendation of the MISCOR board of
directors that you vote for the adoption of the merger agreement. As a result of these interests, these directors and executive officers may be
more likely to support the merger than they would if they did not have these interests. For a discussion of the interests of directors and executive
officers in the merger, see Special Factors Interests of Directors and Executive Officers of MISCOR in the Merger, beginning on page 92.

The merger agreement limits MISCOR s ability to pursue an alternative to the merger.

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 continued until 12:01 a.m. (EST) on the thirty-first day thereafter. See The Merger Agreement Conditions to the
Completion of the Merger on page 144. Additionally, pursuant to the terms of the merger agreement, before (i) the MISCOR board of directors
changes its recommendation regarding the merger as a result of its receipt of an acquisition proposal, (ii) the MISCOR board of directors
recommends an alternative transaction, or (iii) MISCOR enters into an alternative transaction, MISCOR must, among other things, allow IES a
four-business day period to make a revised proposal. These provisions limit MISCOR s ability to pursue offers from third parties that could result
in greater value to its shareholders.

MISCOR s obligation to pay a termination fee may also discourage a third party from pursuing an alternative transaction proposal. Under the
merger agreement, MISCOR will be required to pay IES termination fees that range from $250,000 to $750,000 if the merger agreement is
terminated under certain conditions. If a termination fee is payable, the payment of this fee could have material and adverse consequences on
MISCOR s financial condition.

Risk Factors Relating 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;
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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 adversely affect the value of IES common stock following 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, which may
adversely affect the value of IES common stock following the merger. The loss of the services of one or more of these key employees, including
Michael P. Moore, Marc Valentin and James 1. DePew, 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 and potential expenses related to shareholder litigation.
Based on current estimates, it is anticipated that aggregate fees and expenses incurred or expected to be incurred by IES, MISCOR and Merger
Sub in connection with the merger will total approximately $2 million. Many of these fees and expenses 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.

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, each IES stockholder will have the same number of shares of IES common stock that the stockholder held immediately prior to
the merger. However, because IES will be issuing new shares of IES common stock to MISCOR shareholders in the merger, each share of IES
common stock outstanding immediately prior to the merger will represent a smaller percentage of the aggregate number of shares of IES
common stock outstanding after the merger, and current IES stockholders will own a significantly smaller percentage of the combined company
than they currently own of IES. 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 and MISCOR
anticipate, the acquisition may not be accretive to IES stockholders on a per share basis.

If the Merger Consideration Determination Date had occurred on July 24, 2013, current IES stockholders would own in the aggregate
approximately 94.8% of the combined corporation (including the shares of IES common stock to be issued to Tontine in the merger), based on
the assumptions described in Note 3 to the Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2, which
assumptions will not be definitively determined until the Merger Consideration Determination, and assuming 15,105,846 shares of IES
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common stock outstanding immediately prior to the effective time of the merger. Consequently, IES stockholders, as a general matter, will have
less influence over the management and policies of IES than they currently exercise over the management and policies of IES. See Note 3 to the
Unaudited Pro Forma Condensed Combined Financial Statements beginning on page F-2 for further discussion of these assumptions and a
sensitivity analysis related to the potential consideration that may be received by MISCOR shareholders.

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 (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 under IES revolving credit facility with Wells Fargo. Proceeds of the new term loan will be
used only to (i) fund Merger Payments, (ii) refinance IES existing $5 million term loan with Wells Fargo under its revolving credit facility, and
(iii) as otherwise may be permitted by Wells Fargo. The commitment letter was amended on July 10, 2013 to extend its termination to October
31, 2013 to correspond to the termination date of the merger agreement as amended.

The final size and terms of the new term loan, as well as any draw made by IES thereunder, will depend on, among other things, IES liquidity at
closing 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 July 24, 2013,
MISCOR s Net Debt (for the 30-day period ending on that date), was approximately $5.994 million. MISCOR estimates that its Net Debt as of
the Merger Consideration Determination Date 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.
Subject to the considerations described above, IES total debt at closing is expected to be approximately $14.0 million. See Financing of the
Merger, beginning on page 157.

The Unaudited Pro Forma Condensed Combined Financial Statements are based on numerous estimates, judgments and assumptions which
are subject to change.

The merger is reflected in the Unaudited Pro Forma Condensed Combined Financial Statements and related notes beginning on page F-2 as
being accounted for under the acquisition method of accounting. Under the acquisition method, the total estimated purchase price for the
MISCOR transaction will be measured at the closing date of the merger using the market price of IES common stock at that time. Therefore, this
may result in a per-share equity value that is different from that assumed for purposes of preparing the Unaudited Pro Forma Condensed
Combined Financial Statements. The assets and liabilities of MISCOR have been measured at fair value based on various preliminary estimates
using assumptions that IES management believes are reasonable based on the information currently available. Use of different estimates and
judgments could yield materially different results. There are limitations on the type of information that can be exchanged between MISCOR and
IES at this time. Until the merger is complete, IES will not have complete access to all relevant information.
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The process for estimating the fair values of identifiable intangible assets and certain tangible assets requires the use of significant estimates and
assumptions, including estimating future cash flows. The excess of the purchase price over the estimated amounts of identifiable assets and
liabilities of MISCOR as of the effective date of the merger will be allocated to Goodwill. The purchase price allocation is subject to finalization
of IES analysis of the fair value of the assets and liabilities of MISCOR as of the effective date of the merger. Accordingly, the purchase price
allocation in the Unaudited Pro Forma Condensed Combined Financial Statements is preliminary and will be adjusted upon completion of the
final valuations. Such adjustments could be material.

Risk Factors Relating to IES Common Stock Following the Merger

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.

Holders of MISCOR common stock have the right to elect to receive IES common stock in the merger. 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 shareholders of MISCOR will own interests in a combined company operating an
expanded business with more assets and a different mix of liabilities. Current holders of IES and MISCOR common stock 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. On February 21, 2013, pursuant to a registration rights agreement with Tontine, IES filed a shelf registration
statement (as amended, the Shelf Registration Statement ) to register all of Tontine s shares of IES common stock. The Shelf Registration
Statement was declared effective on June 18, 2013. For so long as it remains effective, Tontine will have the ability to resell any or all of the
shares of IES common stock included in the Shelf Registration Statement from time to time in one or more offerings, as described in the Shelf
Registration Statement and in any prospectus supplement filed in connection with an offering pursuant to the Shelf Registration Statement. IES
has received no indication from Tontine that it intends to resell any securities pursuant to the Shelf Registration Statement prior to the closing of
the merger, nor has Tontine made any such sale pursuant to the Shelf Registration Statement to date. If, following the merger, large amounts of
IES common stock are sold, the price of IES common stock could decline. For additional information on the Shelf Registration Statement, please
see IES Management s Discussion and Analysis of Financial Condition and Results of Operations Controlling Shareholder beginning on
page 190.

Risk Factors Relating to MISCOR s Business and Operations
MISCOR s ability to execute its business plan will be impaired if it does not retain key employees.

MISCOR is highly dependent on the efforts and abilities of its senior management and key staff performing technical development, operations,
customer support, and sales and marketing functions. These employees are not obligated to continue their employment with MISCOR and may
leave at any time. MISCOR does not have key person life insurance policies for any of its officers or other employees. The loss of the technical
knowledge and management and industry expertise that would result in the event members of MISCOR s senior management team leave
MISCOR could delay the execution of MISCOR s business strategy and divert management resources. MISCOR s business also could be
adversely affected if any member of management or any other of MISCOR s key employees were to join a competitor or otherwise compete with
MISCOR.
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MISCOR faces numerous competitors that have greater financial and other competitive resources than MISCOR has, which could hurt
MISCOR s ability to compete effectively.

The markets in which MISCOR does business are highly competitive. MISCOR does not expect the level of competition it faces to be reduced in
the future. An increase in competitive pressures in these markets or MISCOR s failure to compete effectively may result in pricing reductions,
reduced gross margins, and loss of market share. Many of MISCOR s competitors have longer operating histories, greater name recognition,
more customers, and significantly greater financial, marketing, technical, and other competitive resources than MISCOR has. The combined
corporation presents the opportunity to leverage MISCOR s combined resources to improve financial results. However, MISCOR s competitors
may still be able to adapt more quickly to new technologies and changes in customer needs, or to devote greater resources to the development,
promotion, and sale of their products and services. While MISCOR believes that its overall product and service offerings distinguish it from its
competitors, these competitors could develop new products or services that could directly compete with MISCOR s products and services.

Changes in operating factors that are beyond MISCOR s control could hurt MISCOR s operating results.

MISCOR s operating results may fluctuate significantly in the future as a result of a variety of factors, many of which are beyond management s
control. These factors include the costs of new technology; the relative speed and success with which MISCOR can acquire customers for its
products and services; capital expenditures for equipment; sales, marketing, and promotional activities expenses; changes in its pricing policies,
suppliers, and competitors; changes in operating expenses; increased competition in the markets it serves; and other general economic and
seasonal factors. Adverse changes in one or more of these factors could hurt MISCOR s operating results.

MISCOR may be required to conduct environmental remediation activities, which could be expensive and inhibit the growth of our business
and MISCOR s ability to maintain its profitability.

MISCOR is subject to a number of environmental laws and regulations, including those concerning the handling, treatment, storage, and
disposal of hazardous materials. These environmental laws generally impose liability on present and former owners and operators, transporters
and generators of hazardous materials for remediation of contaminated properties. MISCOR believes that its businesses are operating in
compliance in all material respects with applicable environmental laws, many of which provide for substantial penalties for violations. MISCOR
cannot assure you that future changes in such laws, interpretations of existing regulations or the discovery of currently unknown problems or
conditions will not require substantial additional expenditures. In addition, if MISCOR does not comply with these laws and regulations, it could
be subject to material administrative, civil or criminal penalties, or other liabilities. MISCOR may also be required to incur substantial costs to
comply with current or future environmental and safety laws and regulations. Any such additional expenditures or costs that MISCOR may incur
would hurt its operating results.

Certain raw materials and other materials purchased for MISCOR s operations have been and may continue to be subject to sudden and
significant price increases that MISCOR may not be able to pass along to its customers. This could have an adverse effect on MISCOR s
ability to maintain its profitability.

MISCOR purchase a wide range of commodities and other materials such as copper, aluminum, steel and petroleum-based materials as raw
materials and for consumption in its operations. Some of these materials have been and may continue to be subject to sudden and significant
price increases. Depending on competitive pressures and customer resistance, MISCOR may not be able to pass on these cost increases to its
customers. This would reduce MISCOR s gross profit margins and would, in turn, make it more difficult for MISCOR to maintain our
profitability.

The current changing economic environment poses significant challenges for MISCOR.

Although general economic conditions have improved, the current economic environment continues to present challenges and uncertainties due
to macroeconomic circumstances due to the U.S. debt ceiling and European
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sovereign debt as well as concerns over reduced economic growth in the European Union, which could have unexpected consequences to the

U.S. economy. While MISCOR has very limited exposure to Europe and the financial markets, its is nevertheless affected by general economic
trends. Many of MISCOR s customers depend on the availability of credit to purchase MISCOR s electrical and mechanical products. Continued
uncertainties or the return of constrained credit market conditions could have adverse effects on MISCOR s customers, which would adversely
affect MISCOR s financial condition and results of operations. This continued uncertainty in economic conditions coupled with the on-going
weak national economic recovery could have an adverse effect on MISCOR s revenue and profits.

Risk Factors Relating to IES Business and Operations
Existence of a controlling shareholder.

A majority of IES common stock is owned by Tontine. As of July 24, 2013, Tontine owned approximately 56.7% of the outstanding shares of
IES common stock. As a result, Tontine can control most of IES affairs, including the election of its directors, who in turn appoint executive
management, and can control any action requiring the approval of stockholders, including the adoption of amendments to IES corporate charter
and approval of any potential merger or sale of all or substantially all assets, divisions, or of IES itself. This control also gives Tontine the ability
to bring matters to a stockholder vote that may not be in the best interest of IES other stockholders 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 IES or act as its suppliers or customers.

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 IES NOLs
for federal and state income tax purposes. Should Tontine sell or otherwise dispose of all or a portion of its position in IES, 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, IES had approximately $452 million of federal NOLSs that are
available to use to offset taxable income, inclusive of NOLs from the amortization of additional tax goodwill. As of September 30, 2012, IES

had 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.

The highly competitive nature of IES industries could affect its profitability by reducing its profit margins.

The industries in which IES competes are highly fragmented and are served by many small, owner-operated private companies. There are also
several large private regional companies and a small number of large public companies from which IES faces competition in these industries. In
the future, IES could also face competition from new competitors entering these markets because certain segments, such as its electrical
contracting services, have a relatively low barrier for entry while other segments, such as its services for mission critical infrastructure, have
attractive dynamics. Some of IES competitors offer a greater range of services, including mechanical construction, facilities management,
plumbing and heating, ventilation and air conditioning services. Competition in IES markets depends on a number of factors, including price.
Some of its competitors may have lower overhead cost structures and may, therefore, be able to provide services comparable to IES at lower
rates than IES does. If IES is unable to offer its services at competitive prices or if it has to reduce its prices to remain competitive, IES
profitability would be impaired.

39

Index to Financial Statements 77



Edgar Filing: INTEGRATED ELECTRICAL SERVICES INC - Form S-4/A

Table of Conten
Index to Financial men
Backlog may not be realized or may not result in profits.

Customers often have no obligation under IES contracts to assign or release work to IES, and many contracts may be terminated on short notice.
Reductions in backlog due to cancellation of one or more contracts by a customer or for other reasons could significantly reduce the revenue and
profit IES actually receives from contracts included in backlog. In the event of a project cancellation, IES may be reimbursed for certain costs

but typically has no contractual right to the total revenues reflected in its backlog.

IES use of percentage-of-completion accounting could result in a reduction or elimination of previously reported profits.

A significant portion of IES revenues are recognized using the percentage-of-completion method of accounting, utilizing the cost-to-cost
method. This method is used because management considers expended costs to be the best available measure of progress on these contracts. The
percentage-of-completion accounting practice IES uses results in IES recognizing contract revenues and earnings ratably over the contract term
in proportion to its incurrence of contract costs. The earnings or losses recognized on individual contracts are based on estimates of contract
revenues, costs and profitability. Contract losses are recognized in full when determined to be probable and reasonably estimable and contract
profit estimates are adjusted based on ongoing reviews of contract profitability. Further, a portion of IES contracts contain various cost and
performance incentives. Penalties are recorded when known or finalized, which generally occurs during the latter stages of the contract. In
addition, IES records cost recovery claims when it believes recovery is probable and the amounts can be reasonably estimated. Actual collection
of claims could differ from estimated amounts and could result in a reduction or elimination of previously recognized earnings. In certain
circumstances, it is possible that such adjustments could be significant.

The availability and cost of surety bonds affects IES ability to enter into new contracts and its margins on those engagements.

Many of IES customers require IES to post performance and payment bonds issued by a surety. Those bonds guarantee the customer that IES
will perform under the terms of a contract and that IES will pay subcontractors and vendors. IES obtains surety bonds from one primary surety
provider; however, there is no commitment from this provider to guarantee IES ability to issue bonds for projects as they are required. IES
ability to access this bonding capacity is at the sole discretion of its surety provider.

Due to seasonality and differing regional economic conditions, its results may fluctuate from period to period.

IES business is subject to seasonal variations in operations and demand that affect the construction business, particularly in the Residential and
Commercial & Industrial segments. Untimely weather delay from rain, heat, ice, cold or snow can not only delay IES work but can negatively
impact its schedules and profitability by delaying the work of other trades on a construction site. IES quarterly results may also be affected by
regional economic conditions that affect the construction market. Accordingly, IES performance in any particular quarter may not be indicative
of the results that can be expected for any other quarter or for the entire year. Additionally, cost increases in construction materials such as steel,
aluminum, copper and lumber can alter the rate of new construction.

The estimates IES uses in placing bids could be materially incorrect. The use of incorrect estimates could result in losses on a fixed price
contract. These losses could be material to IES business.

IES currently generates, and expects to continue to generate, more than half of its revenues under fixed price contracts. The cost of fuel, labor
and materials, including copper wire, may vary significantly from the costs IES originally estimates. Variations from estimated contract costs
along with other risks inherent in performing fixed price contracts may result in actual revenue and gross profits for a project differing from
those we originally estimated and could result in losses on projects. Depending upon the size of a particular project, variations from estimated
contract costs can have a significant impact on IES operating results.
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SPECIAL FACTORS

The following is a description of the material aspects of the merger. While IES and MISCOR believe that the following description covers the
material terms of the merger, the description may not contain all of the information that is important to IES stockholders and MISCOR
shareholders. IES and MISCOR encourage their respective stockholders to carefully read this entire joint proxy statement/prospectus, including
the merger agreement attached as Annex A to this joint proxy statement/prospectus and incorporated herein by reference, for a more complete
understanding of the merger.

Background of the Merger

IES board of directors and management regularly evaluate strategies to improve returns on capital and generation of free cash flow in an effort to
increase shareholder value. Among other such strategies, IES focuses on acquiring or investing in similar stand-alone platform companies based
in North America or acquiring businesses that strategically fit within [ES existing business segments. While IES may use acquisitions to build its
presence in the electrical infrastructure industry, it also considers potential acquisitions in other industries. IES looks to acquisitions in other
industries as a means of expanding into new end markets and diversifying its revenue and profit streams.

In evaluating potential acquisition candidates, the IES board of directors relies on a set of focused investment criteria, which include, 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.

In addition to the above characteristics, the board of directors and management of IES place particular emphasis on identifying and acquiring
businesses that will not inhibit the value of IES significant net operating loss carry forwards ( NOLs ). IES has experienced substantial operating
losses, and under the Internal Revenue Code of 1986, as amended (the Code ), and rules promulgated by the Internal Revenue Service, IES may

carry forward these losses in certain circumstances to offset any current and future earnings and, thus, reduce its federal income tax liability,
subject to certain requirements and restrictions. As of September 30, 2012, IES had 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, and 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.

The MISCOR board of directors has, over the years, engaged with MISCOR s senior management in considering various strategic transactions in
light of MISCOR s performance and prospects and to maximize value in light of competitive, economic, and other developments. These
discussions have, from time to time, developed into negotiations with third parties regarding potential business combinations.

In 2010, MISCOR divested three of its five subsidiaries. MISCOR sold its Construction and Engineering Services subsidiaries Martell Electric
and Ideal in February to MISCOR s founder and Chairman of the MISCOR board of directors, John Martell and his wife, Bonnie Martell. The
next month, MISCOR completed the sale of its subsidiary American Motive Power, Inc. In each of these transactions, Western Reserve
participated as financial advisor to MISCOR. MISCOR also explored the sale of HKEC until deciding in December 2011 to no longer list HKEC
as held for sale.
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Upon his appointment as interim Chief Executive Officer of IES on June 30, 2011, James Lindstrom, who was also then serving as Chairman of
the IES board of directors, began evaluating opportunities for potential profit improvement. Mr. Lindstrom and members of IES management
identified acquisitions as a means to add diversified revenue and profit streams to mitigate IES exposure to the cyclicality of the construction
industry. While they determined that IES acquisition capabilities were limited by its market capitalization, availability of cash and debt
financing, availability of equity financing due to potential NOL limitations and ongoing internal operational challenges at the time, IES pursued
opportunities to acquire businesses subject to these constraints.

During the summer of 2011, Mr. Lindstrom identified MISCOR as an acquisition target that could be potentially acquired within IES financial
capabilities and also provide additional profitability. From 2006 until October 2011, Mr. Lindstrom was an employee of Tontine Associates,
L.L.C. ( TA ), an affiliate of Tontine, and in such capacity had followed several companies in, and had become very familiar with, the electrical
services industry. One such company with which Mr. Lindstrom had particular familiarity was MISCOR, a portfolio holding of Tontine.
Pursuant to the agreements by which Tontine initially acquired its ownership interests in MISCOR, MISCOR granted Tontine board observer
rights with respect to meetings of the MISCOR board of directors. While Mr. Lindstrom was at TA, he regularly attended these meetings, on
behalf of Tontine.

Mr. Lindstrom considered MISCOR to be an attractive acquisition target due to its focus on industrial electromechanical services as well as its
size, financial performance, profitability and potential synergies. Mr. Lindstrom also viewed MISCOR as an attractive target because of its
relatively low market capitalization, which would allow IES to acquire MISCOR using its limited financial resources, and because, due to
Tontine s significant ownership of MISCOR, to the extent that IES was issuing stock as consideration in the transaction, IES could potentially
issue stock to Tontine without contributing to an ownership change under applicable tax law that could limit its ability to use its NOLs. While
IES management and the IES board considered Tontine s holdings in MISCOR to be an attractive aspect of the acquisition because of the benefit
that all IES shareholders would receive in connection with preserving IES NOLs, they did not actively seek to acquire businesses owned by
Tontine, and the IES board has not discussed acquisitions of other businesses in which Tontine has an ownership interest. IES management
briefly considered acquisition of another business in which Tontine has an ownership interest but did not pursue it given that it did not meet the
other acquisition criteria for IES.

In light of these considerations, in July of 2011, Mr. Lindstrom contacted Mr. Martell to informally discuss the companies, their potential
synergies and the benefits that a business combination could provide both companies and their shareholders. The benefits and synergies
discussed by Mr. Martell and Mr. Lindstrom in July 2011 included: (a) cross-selling opportunities for both companies, where each could sell
products and services to the other s customer base; (b) the IES footprint, which could provide an expanded presence for Magnetech; (c) IES
would have access to additional services through MISCOR - including apparatus repair services and predictive and preventative maintenance
services - which IES could add to its current service offerings; and (d) IES, because of its size, would have improved access to capital to help
assist potential growth and expansion opportunities for MISCOR. At the conclusion of the call, Messrs. Lindstrom and Martell agreed that the
companies should enter into a confidentiality agreement after which further discussions regarding a potential transaction could be conducted.

On July 14, 2011, IES and MISCOR executed a confidentiality agreement (the Initial Confidentiality Agreement ), pursuant to which the
companies agreed to share the information necessary to evaluate a potential transaction. Later that day, representatives of IES and MISCOR s
management teams gathered telephonically to engage in introductory discussions regarding the companies and explore potential synergies.

Following the July 2011 execution of the Initial Confidentiality Agreement, Mr. Lindstrom determined that he should no longer attend meetings
of the MISCOR board of directors on behalf of Tontine. The final meeting that Mr. Lindstrom attended on behalf of Tontine was held in August
2011. The meeting, which Mr. Lindstrom attended telephonically, had no agenda items related to the potential transaction between IES and
MISCOR or any other strategic considerations regarding a potential sale of MISCOR, nor did the MISCOR board of directors engage in any
discussions regarding these items during the meeting.
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Overview of Timeline and Valuation

The discussion that follows reviews the negotiations and other details between the parties. In order to better provide a context to the written
offers made by the parties, we have provided charts illustrating the valuation metrics considered by the companies at the time that the indications
of interest and written offers were made. While the IES board generally considered fundamental financial performance of MISCOR in
evaluating offer prices, the MISCOR board generally considered premium to trading value in its evaluation. As such, in the case of the first
chart, we have shown a comparison between MISCOR s EBITDA, which was a key valuation metric for IES, and the offer prices discussed by
the parties, and in the case of the second chart, we have shown a comparison between MISCOR s stock price, which was a key valuation metric
for MISCOR, and the offer prices discussed by the parties.

The indications of interest submitted by IES reflected a variety of valuation metrics, including discounted cash flow analysis, accretion/dilution
analysis and comparable company analysis. While market premiums were considered, they were not a significant factor for the IES board. Over
the duration of negotiations, MISCOR continued to experience improved financial performance and reduced debt levels. As a result, and
although the enterprise value offer price increased on an absolute basis over that time, from IES perspective, MISCOR s strengthened financial
profile and increased profitability resulted in improved pricing for IES relative to certain valuation metrics, such as the ratio of Enterprise Value
to EBITDA for the prior twelve months, which declined in the period as shown in the table below.

Enterprise
Enterprise Price Per %0 Value to

Description Date Value ($ in mm) Share Premium LTM EBITDA (1)
Initial Indication of Interest September 2, 2011 $ 16.0-%17.2 $0.50 - $0.60 85.2% 8.6x
Second Indication of Interest February 28, 2012 $ 17.9-%19.1 $0.80 - $0.90 128.6% 5.1x
Third Indication of Interest May 9, 2012 $ 18.2 $ 0.90 42.9% 4.3x
Third Indication of Interest revised

counteroffer May 15, 2012 $ 19.5 $ 1.00 33.3% 4.6x
Signed Merger Agreement March 13, 2013 $ 24.0 $1.47-$1.57 17.6% 5.1x

(1) Enterprise Value to EBITDA is based on the midpoint of the Enterprise Value offer range
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In an effort to ensure that they achieved fair value for unaffiliated shareholders, MISCOR s board of directors and its financial advisors
consistently worked to achieve merger consideration consistent with the trading value of the stock for a deal with a strategic partner. The
following chart shows the MISCOR stock price and the written offers made by IES to MISCOR. While MISCOR considered multiple measures
of value, including enterprise value and EBITDA, as the following chart illustrates, the offer prices between the parties were correlated with the
stock price of MISCOR common stock.

' For each offer involving an estimated price-per-share range, the chart plots the price per share in the middle of the estimated range.

The variation in the premium to the MISCOR share price was in part due to volatility in MISCOR s stock price on the OTCQB. For example, on
May 2, 2012, after MISCOR filed its quarterly report on Form 10-Q, reporting a 13.1% increase in net revenues and continued profitability,
MISCOR s stock price moved up sharply from a prior close at $0.40 per share to close at $0.75 per share on volume of 98,014 shares. Two weeks
later, on May 16, 2012, MISCOR s share price climbed from a previous close of $.75 to $.95 per share. Likewise, on July 26, 2012, while IES
had proposed a price per share of $1.04 and MISCOR had countered with an enterprise value equivalent to a price per share of $1.12, MISCOR s
share price unexpectedly moved up from its previous close of $1.01 to $1.16 on volume of only 3,150 shares. By March 6 March 12, 2013,
MISCOR stock traded at $1.30. As negotiations developed, MISCOR (by May 2012) had transitioned to a valuation formula for the merger

based upon enterprise value. As the following discussion illustrates, initially the parties had difficulty coming to agreement on the formula, with
MISCOR seeking an adjustment to the consideration for the reduction of Net Debt. Eventually, the parties came to agreement on this as well as
on the adjustment mechanism allowing for an increase in the Merger Consideration to be received by MISCOR shareholders based upon
reduction of Net Debt because MISCOR was in the process of gradually paying down debt. The following discussion provides further detail on
the development of the transaction.

Timeline Details

On July 27, 2011, Mr. Lindstrom, along with William Fiedler and Terry Freeman, who were then-serving as IES General Counsel and Chief
Financial Officer, respectively, presented to the IES board of directors in a special telephonic board meeting an overview of the background and
business of MISCOR as well as summary information regarding a potential investment in or other business relationship with MISCOR,
including a potential acquisition of MISCOR. The IES board of directors reviewed a proposed transaction structure involving issuance of IES
stock and assumption of MISCOR s debt, as well as acquisition multiples and a discounted cash flow analysis of MISCOR. The IES board of
directors discussed the financial benefits associated with the
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transaction, including potential earnings accretion, which the board of directors considered valuable given IES focus on increasing earnings as it
emerged from the recession and was refocusing its priorities away from construction and towards service-based revenues such as those MISCOR
offered. The IES board of directors also discussed its process for reviewing a potential transaction with MISCOR. Following this discussion, the
IES board of directors authorized Mr. Lindstrom and John E. Welsh III, an independent member of the IES board of directors, to continue
discussions with MISCOR to ascertain whether it was an appropriate time to consider a potential transaction and whether such a transaction
could potentially be structured so as to be mutually beneficial to IES and its stockholders, on the one hand, and MISCOR and its shareholders,

on the other hand. The IES board of directors also determined that, in light of Mr. Lindstrom s employment with Tontine and its ownership
interest in both IES and MISCOR, a lead director should be appointed to lead future board meetings concerning the potential transaction.

Mr. Welsh was then appointed to serve as lead director.

On or about July 29, 2011, Mr. Lindstrom, on behalf of IES, and Mr. Martell, on behalf of MISCOR, spoke by telephone and informally

discussed IES potential interest in acquiring MISCOR at an enterprise value of approximately $16 million, which would yield approximately
$0.50 per share of MISCOR common stock. On July 30, 2011, Mr. Martell consulted with representatives of Western Reserve regarding a

market valuation of MISCOR. That same day, the MISCOR board of directors conducted a special meeting by telephone to inform the MISCOR
board of directors about and discuss preliminarily IES expression of interest. After reviewing IES proposed terms and Western Reserve s advice,
the MISCOR board of directors authorized Mr. Martell to continue preliminary discussions with IES.

During August 2011, IES conducted further diligence on the potential transaction and prepared a preliminary financial analysis of the
transaction, which supported a MISCOR enterprise value range of $16 million to $17.2 million, or $0.50 to $0.60 per share of MISCOR
common stock.

On September 2, 2011, the IES board of directors held a special telephonic board meeting, with representatives of IES management in

attendance, to review a draft of and to discuss certain matters related to a non-binding indication of interest (the Initial Indication of Interest ), in
which IES would propose to acquire MISCOR for an enterprise value of $16 million to $17.2 million, or $0.50 to $0.60 per share. Based on the
financial analysis prepared by IES management, internal management projections, introductory discussions on July 14, 2011, MISCOR s publicly
available information and the information presented at the board s July 27, 2011 meeting, the IES board of directors, with Mr. Lindstrom
abstaining, approved the proposed transaction consideration set forth in the Initial Indication of Interest and authorized IES management to

deliver the Initial Indication of Interest to the MISCOR board of directors.

On September 6, 2011, Mr. Fiedler, on behalf of IES, sent the Initial Indication of Interest to Michael Moore, Chief Executive Officer of
MISCOR, and the MISCOR board of directors, as directed by the IES board of directors on September 2, 2011. Pursuant to the Initial Indication
of Interest, IES proposed a business combination of IES and MISCOR with an aggregate equity value of $5.9 million to $7.1 million, or $0.50 to
$0.60 per share (based upon 11,785,826 shares of MISCOR common stock then-issued and outstanding), and assuming debt outstanding of not
more than $10.1 million, which implied a total enterprise value of $16 million to $17.2 million. At the midpoint of the range, the offer
represented a 104% premium to MISCOR s then-current stock price of $0.27 per share. IES proposed that the transaction be effected by a merger
of a newly-created subsidiary of IES with MISCOR, with the surviving entity being a wholly-owned subsidiary of IES. IES also proposed that

the merger consideration be paid in shares of IES common stock; however, it was noted that the IES board of directors was open to discussing
adding a cash component to the merger consideration if it was of interest to the MISCOR board of directors.

On September 12, 2011, the MISCOR board of directors held a special telephonic meeting to review the Initial Indication of Interest. Following
a discussion of the Initial Indication of Interest, the potential transaction with IES and the prospects for MISCOR as a stand-alone business, the
MISCOR board of directors concluded that the offer should be declined, believing additional shareholder value could be created as MISCOR
continued to
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execute its growth initiatives and pay down outstanding debt. Shortly thereafter, Mr. Martell informed Mr. Lindstrom that the MISCOR board of
directors had rejected the proposal set forth in the Initial Indication of Interest as not sufficiently compelling to proceed with a transaction, and
the discussions between IES and MISCOR were terminated.

On October 3, 2011, upon his appointment as IES Chief Executive Officer and President (having served in such capacities on an interim basis
since June 2011), Mr. Lindstrom terminated his employment with TA, an affiliate of Tontine.

Between October 2011 and December 2011, Mr. Martell and Mr. Lindstrom spoke occasionally to discuss their respective company s operations
and financial performance. As a result of MISCOR s significant restructuring, changes in senior leadership and refocused strategic plan, the three
months ended September 30, 2011, marked MISCOR s third consecutive quarter of profitability after nine consecutive quarters of operating
losses.

As MISCOR s stock price and financial performance improved, IES management continued to evaluate the benefits and terms of a potential
business combination with MISCOR. As a result of this evaluation, following the substantial completion by IES of its fiscal year end reporting

and proxy process and the completion of MISCOR s debt refinancing, Mr. Lindstrom, on behalf of IES, called Mr. Martell on or about January 3,
2012, to express IES renewed interest in exploring a potential business combination with MISCOR given IES continued focus on acquisitions as
a means to grow IES and continued belief that MISCOR represented an attractive acquisition candidate, particularly given the financial
improvement and profitability reported in MISCOR s most recent quarterly report. Mr. Martell was receptive to reopening discussions regarding

a potential transaction, and shortly thereafter, the companies again began to engage in discussions and exchange information under the Initial
Confidentiality Agreement.

On February 8, 2012, IES retained Periculum Capital Company, LLC ( Periculum ), an independent third-party financial advisor and FINRA
registered broker dealer, to provide financial analysis and advisory services with respect to a potential transaction between IES and MISCOR. As
Periculum had recently been appointed as a refinancing advisor to IES in connection with an amendment to IES revolving credit facility, and as
such was already familiar with IES operational and financial status and prospects, IES management believed that Periculum was well-positioned
to advise IES with respect to a potential transaction with MISCOR.

On February 9, 2012, following a regularly scheduled meeting, the IES board of directors convened, with no members of IES management other
than Mr. Lindstrom present, to discuss and consider additional information and financial analysis developed by IES management with respect to
MISCOR and a potential business combination. During the meeting, the IES board of directors considered the perceived increase in MISCOR s
value as a result of the improvements in MISCOR s financial performance and its decreased debt levels. In particular, the IES board of directors
considered MISCOR s improved business results and the fact that MISCOR s debt had decreased by over $1.1 million in the five months
following IES Initial Indication of Interest. Based on the information presented, the IES board of directors discussed and were informed that IES
management intended to send MISCOR a second non-binding indication of interest with revised terms, including an increase in the offered
consideration.

On February 28, 2012, Mr. Lindstrom, on behalf of IES, sent a second indication of interest (the Second Indication of Interest ) to Mr. Martell.
Pursuant to the Second Indication of Interest, IES proposed a transaction with an aggregate equity value of $9.4 million to $10.6 million, or
$0.80 to $0.90 per share (based upon 11,785,826 shares of MISCOR common stock then-issued and outstanding), and assuming debt
outstanding of not more than $8.5 million, which implied a total enterprise value of $17.9 million to $19.1 million. At the midpoint of the range,
the offer represented a 143% premium to MISCOR s then-current stock price of $0.35 per share. IES proposed that the merger consideration be
paid as a combination of shares of IES common stock and cash and, subject to certain tax considerations, anticipated offering each MISCOR
shareholder the opportunity to elect the percentage of its consideration to be received in each form. IES also noted that, following the
transaction, it anticipated using a
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combination of internal funds and new financing to pay off MISCOR s outstanding debt. In addition, IES requested that the parties enter into a
90-day exclusive-dealing arrangement to provide the time necessary to undertake due diligence and work toward a mutually acceptable
definitive agreement.

Shortly thereafter, in early March 2012, Mr. Martell, on behalf of MISCOR, contacted Mr. Lindstrom to express interest in IES revised offer and
to schedule a meeting to discuss a possible transaction between the companies.

On March 13, 2012, Mr. Martell, Mr. Moore, Mr. Lindstrom, representatives of management of both MISCOR and IES, including Robert
Lewey, IES recently-appointed Chief Financial Officer, and representatives of Periculum and Western Reserve, financial advisors to IES and
MISCOR, respectively, met at MISCOR s offices in Massillon, Ohio, to discuss their respective companies, their respective financial
performance, possible synergies, the potential transaction and the proposal set forth in the Second Indication of Interest. The parties reviewed
each of their financial statements and notes and also discussed customer needs, demands, and geography and the ability of the combination to
allow for growth of the MISCOR products and services. During this visit, IES was also given the opportunity to tour MISCOR s facilities and
learn more about its operations. Following the March 13, 2012 meeting, Mr. Lindstrom and representatives of MISCOR s management spoke by
telephone on several occasions regarding additional information that IES would need to review in order to fully evaluate MISCOR and a
possible transaction between the companies.

In late March 2012, IES retained Crowe Horwath LLP, a third-party accounting and consulting firm, to assist in due diligence related to
accounting and financial analysis of MISCOR and the proposed transaction. Following the review of initial documents provided by MISCOR in
response to IES requests, on April 11, 2012, representatives of IES provided MISCOR with a formal due diligence request list and a preliminary
timeline for a possible transaction. Soon thereafter, MISCOR began providing IES with the additional requested documentation and information,
and IES management continued its diligence of MISCOR.

Shortly thereafter, on April 3, 2012, MISCOR executed an engagement letter with Western Reserve providing that Western Reserve would
advise the MISCOR board of directors on the financial aspects of the potential transaction. Due to Western Reserve s involvement in the
exploration of the transaction at an earlier date, MISCOR s directors felt the firm was well-suited to advising the company.

On May 3, 2012, Mr. Lindstrom and IES directors David Gendell and Donald Luke traveled to MISCOR s offices in Massillon, Ohio, where
MISCOR s management presented an overview of MISCOR to Messrs. Luke and Gendell. In addition, the parties discussed the benefits of a
potential business combination between IES and MISCOR, including potential sales synergies between MISCOR and IES industrial division,
potential cost savings from duplicative back office synergies and greater access to capital for MISCOR to make long-term investments in its
business. Mr. Gendell, who was appointed to the IES board of directors on February 28, 2012, is an employee of Tontine and the brother of
Jeftrey Gendell, the founder and managing member of Tontine, which owned approximately 56.7% of the outstanding common stock of IES and
49.9% of the outstanding common stock of MISCOR as of July 24, 2013.

On May 8, 2012, during a regularly scheduled meeting, the IES board of directors discussed matters related to management s due diligence
findings to date. During the meeting, IES management also presented the IES board of directors with management s financial projections and
valuation analyses, which were developed with assistance from Periculum and updated to reflect continued improvements in MISCOR s financial
performance, and due diligence information and summary reports gathered by IES management. The financial analysis section of the board
materials included income statement and cash flow projections as well as discounted cash flow, accretion and dilution, and premiums paid
valuation analyses. After reviewing the revised financial analyses, and having the opportunity to ask questions of and engage in a discussion

with management regarding the information provided, the IES board of directors discussed the proposed transaction structure and price and
considered the merits of revising the non-binding offer made to MISCOR in the Second Indication of Interest. Based on the information gathered
and reviewed to date, the IES board of directors determined that a third non-
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binding indication of interest, reflecting an enterprise value of $18.2 million, or $0.90 per share, should be sent to MISCOR (the Third Indication
of Interest ). The IES board of directors also determined that pricing and structural terms would need to be established prior to conducting
additional diligence.

Prior to adjournment of the meeting, the IES board of directors discussed potential governance measures related to the board s consideration of
the proposed transaction, including, specifically, whether a special committee should be appointed to review all information regarding, and make
a recommendation to the full board with respect to, the proposed transaction. After considering the facts and any conflicts that members of the
IES board of directors might be perceived to have with respect to the proposed transaction, the IES board of directors determined to forego the
formation of a special committee. In reaching its determination, the IES board of directors considered the following: Mr. Gendell s business and
personal relationships with Tontine; Mr. Lindstrom s prior business relationship with Tontine; the fact that Mr. Gendell would not be present for
or participate in any board discussions or negotiations regarding the proposed transaction; and the fact that Mr. Gendell and Mr. Lindstrom
would each abstain from voting on matters related to the proposed transaction, each as described below.

In lieu of forming a special committee, each of Mr. Lindstrom, based on his prior employment with Tontine, and David Gendell, based on his
current employment with Tontine and his familial relationship with Jeffrey Gendell, founder and managing member of Tontine, determined that
he would abstain from voting on matters related to any proposed transaction with MISCOR. Notwithstanding that determination, the IES board
of directors concluded that Mr. Lindstrom s prior business relationship with Tontine should not preclude him from participating in board
discussions and, as IES Chief Executive Officer and President, negotiations with MISCOR regarding the proposed transaction. In making this
determination, the IES board of directors considered the fact that, as of May 2012, Mr. Lindstrom had not been employed by Tontine for a
period of seven months and maintained only insignificant holdings in Tontine s funds, which holdings Mr. Lindstrom subsequently liquidated in
December 2012. However, in light of David Gendell s current business and familial relationships with Tontine, the IES board of directors
determined that it would be best if he recused himself from future board discussions and deliberations involving MISCOR and the proposed
transaction; provided that he would be permitted to attend, but would recuse himself immediately following, any presentations by IES
management and outside advisors with respect to the proposed transaction.

In accordance with the corporate governance measures adopted by the IES board at its May 8, 2012 meeting, David Gendell played no role in
negotiations between IES and MISCOR or deliberations of the IES board of directors regarding the transaction. His role on the board during
discussions of the transaction was limited to being present during presentations of management. In addition, Mr. Gendell will not receive any
direct benefit from the transaction. However, he may indirectly benefit from the transaction through his holdings in the Tontine funds that hold
shares of common stock of IES and MISCOR.

From time to time during IES evaluation of the potential business combination, certain members of IES management team and board of directors
spoke with David Gendell and Jeffrey Gendell, who, as the managing member of the Tontine funds, is deemed to be the beneficial owner of
Tontine s holdings in IES and MISCOR, regarding the potential benefits to be derived from the proposed transaction and structural

considerations of a potential transaction. Items discussed with Jeffrey Gendell include updates on the status of the transaction, the possibility of a
voting agreement, as further described below, corporate governance procedures relating to the interests of minority shareholders in IES, such as

the IES Minority Approval, and the forms of consideration to be offered in the transaction and the potential election of stock consideration by
Tontine. During these discussions, all these parties (as well as MISCOR) supported IES and MISCOR s separate efforts to conduct an
independent evaluation of each other and the proposed transaction. All parties consistently expressed a view that any potential transaction should
be in the best interests of each of the respective companies and their respective shareholders.

On May 9, 2012, Mr. Lindstrom, on behalf of IES, sent to Mr. Martell the Third Indication of Interest, reflecting IES proposal to acquire
MISCOR for $0.90 per share, based, in part, on MISCOR s balance sheet as of March 31, 2012, and the projections provided to the IES board of
directors on December 30, 2011. The offer represented a
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43% premium to MISCOR s then-current stock price of $0.63 per share. Pursuant to the proposal, MISCOR s aggregate equity value and the
amount of consideration per share of MISCOR common stock would be determined at the latest practicable time prior to the signing of a
definitive agreement, and the merger consideration would be payable in cash, shares of IES common stock, or a mixture of both, at the election
of each MISCOR shareholder, with no cap on the amount of cash payable in connection with the transaction. Pursuant to the Third Indication of
Interest, IES execution of a definitive transaction agreement would be conditioned on each of MISCOR s major shareholders, directors and
executive officers, including Tontine, entering into voting agreements, pursuant to which such shareholders and insiders would agree to support
the proposed transaction and vote their shares of MISCOR common stock in favor of the transaction at the MISCOR Meeting. The Third
Indication of Interest also contained certain additional terms, including provisions related to confidentiality and exclusivity.

On May 9, 2012, MISCOR held its Annual Meeting, after which the MISCOR board of directors held a meeting to briefly discuss the IES
proposal and the role of Western Reserve in assisting the MISCOR board of directors with evaluation of the proposal. Later that same day,

Mr. Martell and Mr. Moore held a conference call with MISCOR s counsel and financial advisors to discuss IES  Third Indication of Interest. On
May 10, 2012, the MISCOR board of directors conducted another telephonic board meeting to discuss and authorize Western Reserve to speak
with Periculum regarding a possible counter-proposal with a valuation for MISCOR based on enterprise value rather than price per share.
Thereafter, on May 10, 2012, in response to IES  Third Indication of Interest, Western Reserve, on behalf of MISCOR, contacted Periculum to
relay that the MISCOR board of directors was seeking a total enterprise value of $20.5 million, or $1.10 per share.

The MISCOR board of directors preferred that the merger consideration be based upon a fixed enterprise value rather than a fixed price per
share because MISCOR was in the process of gradually paying down debt. MISCOR proposed a formula that would fix the enterprise value of
MISCOR, with any decrease in Net Debt benefiting the MISCOR shareholders by causing the merger consideration to increase dollar-for-dollar
as the debt decreased, which IES management agreed would be in the interest of IES shareholders given the benefit of providing certainty
around the enterprise value of MISCOR.

On May 11, 2012, on behalf of the IES board of directors, Periculum contacted Western Reserve to convey that the IES board of directors could
not support a transaction at the price proposed by the MISCOR board of directors in its counteroffer of May 10, 2012, which represented a 75%
premium to the then-current market value of MISCOR s common stock.

On May 15, 2012, the MISCOR board of directors held a special telephonic meeting to renew its discussions regarding the proposed transaction
with IES. After discussions among the board members and consultation with Western Reserve, the MISCOR board of directors determined that
an enterprise value of $19.5 million represented a fair transaction price and, therefore, determined to instruct Western Reserve as to its revised
counteroffer of approximately $1.00 per share or $19.5 million enterprise value. Following the meeting, Western Reserve, on behalf of
MISCOR, advised IES that MISCOR had revised its counteroffer to an enterprise value of $19.5 million, or approximately $1.00 per share,
which represented a 33% premium to the then-current market value of MISCOR s common stock.

On May 21, 2012, the MISCOR board of directors conducted a conference call with MISCOR s legal counsel, Tuesley Hall Konopa, which firm
served as general business counsel for MISCOR, and Calfee Halter & Griswold LLP, which firm served as securities counsel for MISCOR, and
MISCOR s financial advisor, Western Reserve, to discuss further the proposal set forth in IES  Third Indication of Interest. The conference call
included a discussion about mitigating any risk presented by recent volatility in the MISCOR common stock price, the expectation being that an
announcement would calm the trading volatility and allow the MISCOR common share price to settle on a more stable value. MISCOR decided

to include in its proposal a request for a press release because there had been considerable trading in the MISCOR common stock, relative to
typical market volumes and trading prices. After discussion with MISCOR s legal advisors, including Tuesley Hall Konopa and Calfee Halter &
Griswold LLP, the MISCOR board of directors concluded to include a request for a press release in MISCOR s response to IES  Third Indication
of Interest.
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On May 23, 2012, Western Reserve, on behalf of MISCOR, submitted to Periculum, on behalf of IES, a revised draft of IES Third Indication of
Interest (the MISCOR Response ), reflecting the $19.5 million enterprise value previously relayed to IES, with price-per-share to be calculated
by subtracting MISCOR s projected total debt on the day of closing from the enterprise value and dividing the remainder by the total number of

outstanding shares.

On May 24, 2012, Western Reserve and James Lewis, former MISCOR General Counsel and current partner with Tuesley Hall Konopa, legal
advisor to MISCOR, participated in a conference call with Periculum and Andrews Kurth LLP, legal advisor to IES, to discuss the MISCOR
Response and counterproposal. Specifically, the parties discussed both (a) how MISCOR would define enterprise value and Net Debt as
referenced in its counter proposal, and (b) reasons behind MISCOR s request that the parties jointly issue a press release following the execution
of the interim letter agreement, and IES suggested reasons not to issue a press release at that time. IES management was not comfortable
announcing execution of the interim letter agreement due to the risk that a definitive merger agreement would not be executed due to issues that
had not been resolved as well as uncertainty regarding potential issues that may arise in connection with the documentation of a definitive
merger agreement.

On May 25, 2012, Mr. Martell, on behalf of MISCOR, and Mr. Lindstrom, on behalf of IES, together with their respective legal and financial
advisors, participated in a conference call to discuss the MISCOR Response and various matters related thereto. Specifically, the parties

discussed (a) whether Net Debt would need to be fixed as of the date of the interim letter agreement or could continue to float; (b) whether there
would be voting agreements in place with Tontine and Mr. Martell; and (c) whether a press release was advisable in light of the volatility in
MISCOR s stock price.

On May 30, 2012, the IES board of directors held a special telephonic meeting, with Periculum and Andrews Kurth in attendance, to review and
discuss management s updated due diligence findings, the MISCOR Response, MISCOR s year-to-date performance, revised financial analyses,
which were developed with assistance from Periculum, and the anticipated timeline of the proposed transaction with MISCOR. The financial
analysis section of the board materials included income statement and cash flow projections as well as well discounted cash flow and accretion
and dilution valuation analyses. During the meeting, the IES board of directors also continued its prior discussion of potential governance
measures, such as the formation of a special committee, to be taken in connection with the proposed transaction. The board of directors affirmed
the decisions made during the May 8, 2012 board meeting regarding the roles of Messrs. Lindstrom and Gendell and the formation of a special
committee. Following this discussion, and in accordance with this decision, Mr. Gendell recused himself from the meeting to allow the board to
continue its discussion regarding the proposed transaction. Thereafter, in light of the MISCOR Response, and after reviewing management s and
Periculum s revised financial analyses, and having the opportunity to ask questions of and engage in a discussion with management and
Periculum regarding their updated analyses, the IES board of directors discussed revising the Third Indication of Interest to increase its proposed
consideration for MISCOR. Based on the information gathered and reviewed to date, the IES board of directors, with Messrs. Lindstrom and
Gendell abstaining (the members of the IES board of directors, other than Messrs. Lindstrom and Gendell, being referred to herein as the

disinterested members ), determined that a revised Third Indication of Interest (the Revised Third Indication of Interest ) should be sent to
MISCOR proposing an enterprise value of $19.5 million based on their view that MISCOR s counteroffer of this amount fell within IES
valuation range for MISCOR. Prior to concluding the meeting, the IES board of directors discussed the importance of obtaining a fairness
opinion and the process of selecting a fairness opinion provider. After discussion, the IES board of directors, with Messrs. Lindstrom and
Gendell abstaining, authorized IES management to engage Houlihan Lokey, Inc. ( Houlihan ), an independent third-party financial advisor, to
prepare and provide the IES board of directors an opinion as to the fairness to IES and its stockholders of the consideration to be paid to
MISCOR shareholders in the proposed transaction.
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On May 30, 2012, Mr. Lindstrom, on behalf of IES, sent the Revised Third Indication of Interest to Mr. Martell, pursuant to which IES proposed
to proceed with discussions based on a total enterprise value of $19.5 million, or approximately $1.00 per share, which represented an 11%
premium to MISCOR s then-current stock price of $0.90 per share. All other material terms of the Third Indication of Interest remained
unchanged.

On May 31, 2012, the MISCOR board of directors held a special meeting, including counsel and financial advisors, to discuss and consider the
Revised Third Indication of Interest. During this meeting, the law firm of Tuesley Hall Konopa advised the MISCOR board of directors on its
fiduciary duties with respect to shareholders, employees, customers, and other stakeholders in the company when evaluating a potential sale of
the business under Indiana law. Under Indiana law, a director may, in considering the best interests of the corporation, consider the effects of
any action on shareholders, employees, suppliers, and customers of the corporation, and communities in which officers or other facilities of the
corporation are located, and any other factors the director considers pertinent. The MISCOR board of directors evaluated the Revised Third
Indication of Interest and voted to approve its execution and moving forward with due diligence.

On June 4, 2012, Andrews Kurth, at the request and on behalf of IES, sent Tuesley Hall Konopa a first draft of a definitive merger agreement
reflecting the proposed merger of MISCOR with and into a to-be-formed subsidiary of IES, with the subsidiary surviving the merger as a
wholly-owned subsidiary of IES.

On June 5, 2012, Western Reserve, on behalf of MISCOR, sent to IES and Periculum a formal due diligence request outlining certain
information that MISCOR would need to review in order to conduct appropriate due diligence on IES.

On June 7, 2012, Mr. Martell and Mr. Moore, along with Marc Valentin, MISCOR s Chief Accounting Officer, and James DePew, MISCOR s
Corporate Secretary and Director of Quality and H.S.E., met with Mr. Lindstrom and certain members of IES management at IES  office in
Houston, Texas, to conduct diligence on IES and discuss the proposed transaction and the benefits of a potential combination. IES management
gave an overview of IES organization, financial performance, and corporate strategy. IES management described each of IES business units,
introduced the senior leadership team of IES Commercial and Industrial businesses to the MISCOR representatives and discussed potential
synergies. In response to questions from MISCOR s representatives, the group discussed IES organizational structure and management
philosophy.

On June 14, 2012, IES retained Houlihan to prepare and provide the IES board of directors an opinion as to the fairness to IES and its
stockholders of the consideration to be paid to MISCOR shareholders in the proposed transaction. Also on June 14, 2012, the MISCOR board of
directors reviewed and suggested changes to a draft revision of the merger agreement through a series of emails.

On June 19, 2012, the MISCOR board of directors reviewed and approved a revised draft of the merger agreement, which Tuesley Hall Konopa,
on behalf of MISCOR, sent to Andrews Kurth, on behalf of IES.

On June 27, 2012, representatives of Andrews Kurth sent to representatives of Tuesley Hall Konopa a third draft of the merger agreement. This
version did not include a definite price per share but instead included a placeholder, pending agreement as to projected debt at closing. It

included a collar for the exchange ratio, set 20% above and below the volume-weighted average of IES market price to protect shareholders
from volatility in the stock price. It also had a non-solicitation (no-shop clause) and a flat termination fee of $975,000. At this stage, other less
material terms were also being modified and discussed, such as the list of knowledge persons , how material adverse effect would be defined,
limits on conduct of business pending closing, and covenants regarding protections for current MISCOR employees.

On June 29, 2012, MISCOR retained Ulmer & Berne LLP ( Ulmer & Berne ) to advise the company on federal securities law requirements.
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On July 5, 2012, representatives of Tuesley Hall Konopa sent to representatives of Andrews Kurth a fourth draft of the merger agreement. This
version inserted a definite price of $1.12 per share, modified the non-solicitation paragraph to allow other discussions with third parties who may
make unsolicited inquiries, and reduced termination fees to $360,000 plus a $240,000 additional fee if MISCOR consummated a merger
transaction with a third party under certain circumstances. Less material terms were also modified.

On July 11, 2012, representatives of Andrews Kurth sent to representatives of Tuesley Hall Konopa a fifth draft of the merger agreement
including price-per-share of $1.04, tightened the non-solicitation provision, and reverted back to the $975,000 termination fee reflecting IES
view of comparable termination fees based on ot