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December 26, 2014

To Our Stockholders:

On behalf of the Board of Directors of Integratdddtrical Services, Inc., a Delaware corporatidre (ftCompany”), we cordially invite
all Company stockholders to attend the Companysiahstockholders’ meeting to be held on Tuesdabpyirary 10, 2015 at
10:00 a.m. Eastern Standard Time, at the Hyatt Rsg&reenwich, 1800 East Putham Avenue, Old Gregmv@onnecticut 06870.

This year, we will be using the “Notice and Acces®thod of providing proxy materials to you via théernet. We believe that this
process will provide you with a convenient and guwi@y to access the proxy materials, which incladéotice of Annual Meeting, Proxy
Statement and proxy card, and to authorize a pimxypte your shares, while saving us the cost oflpcing and mailing documents, reducing
the amount of mail you receive and allowing usdoserve natural resources. The Company’s 2014 Arfejzort on Form 10-K, which is
not a part of the proxy materials, provides add#idnformation regarding the financial resultstoé Company for its fiscal year ended
September 30, 2014, and can also be found aloigtiaét proxy materials at http://annualmeeting.iegporate.com.

On or about December 26, 2014, we will mail to stackholders a notice of internet availability ebpy materials (the “notice of
availability”) containing instructions on how toaass our proxy materials and our 2014 Annual Repoform 10-K to stockholders and
authorize a proxy to vote electronically via théehmet or by telephone. The notice of availabiityo contains instructions as to how you can
receive a paper copy of our proxy materials antaige a proxy to vote by mail.

We hope that you will be able to attend the meefifaur vote is important. Regardless of whether gtan to attend, please submit y
proxy via the Internet, by phone, or by signingjmthand returning the proxy card mailed to tho$®wequest paper copies of this proxy
statement so that your shares will be represeiftgdu are able to attend the meeting in person, @y revoke your proxy and vote your
shares in person. If your shares are not regisiargdur own name and you would like to attendrieeting, please ask the broker, trust, t
or other nominee in whose name the shares argdelevide you with evidence of your beneficial shawnership. We look forward to
seeing you at the meeting.

Sincerely,

ftf Tl

James M. Lindstror
Chairman of the Boart
President an

Chief Executive Office



INTEGRATED ELECTRICAL SERVICES, INC.
5433 WESTHEIMER, SUITE 500
HOUSTON, TEXAS 77056

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held February 10, 2015

TO THE STOCKHOLDERS OF INTEGRATED ELECTRICAL SERVES, INC.,

Notice is hereby given that the annual meetindhefstockholders of Integrated Electrical Servites,, a Delaware corporation (the
“Company”), will be held at the Hyatt Regency Greesh, 1800 East Putnam Avenue, Old Greenwich, Coticig 06870 on Tuesday,
February 10, 2015, at 10:00 a.m. Eastern Standard, Tor the following purposes:

1. To elect five directors to the Company’s Boaf@wectors to serve until the 2016 annual stocklkeot’ meeting and until their
respective successors have been elected and gdalifi

2. To ratify the appointment of Ernst & Young LLiRdependent auditors, as the Company’s auditorSdcal year 2015.
3. To transact such other business as may propenhe before the meeting or any adjournments thereof

The holders of record of the Company’s common stpek value $0.01 per share, at the close of basioer December 12, 2014 are
entitled to notice of, and to vote at, the meetiritp respect to all proposals.

We urge you to promptly vote your shares via theriret, by phone, or by signing, dating and retgrihe proxy card mailed to those
who request paper copies of this proxy statemegandless of whether you plan to attend the medtipgrson. No postage is required if
mailed in the United States. If you do attend treetimg in person, you may withdraw your proxy antewour shares in person on all mat
brought before the meeting.

By order of the Board of Director

GV eeo—

Gail D. Makode
Senior Vice President, General Counsel
Corporate Secretal

Greenwich, C1
December 26, 201

Important Notice Regarding the Availability of Proxy Materials for Stockholder Meeting to be Held on [Ebruary 10, 2015.

The Proxy Statement and 2014 Annual Report on Form0-K are Available at http://annualmeeting.ies-corprate.com.



INTEGRATED ELECTRICAL SERVICES, INC.

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION ABOUT THE ANNUAL MEETING

WHEN AND WHERE IS THE 2015 ANNUAL MEETING OF STOCKH OLDERS BEING HELD?

The 2015 annual meeting of stockholders (the “AhMeeting”) of Integrated Electrical Services, Ing.Delaware corporation (the
“Company”), will be held on Tuesday, February 1012, at 10:00 a.m. Eastern Standard Time, at ttetiRegency Greenwich, 1800 East
Putnam Avenue, Old Greenwich, Connecticut 06870.

WHY DID | RECEIVE A NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS INSTEAD OF PRINTED PROXY
MATERIALS?

Pursuant to rules adopted by the SEC, we haveeeléotprovide access to our proxy materials vidmnkernet. Accordingly, we are
sending a notice of Internet availability of praxyaterials (the “notice of availability”) to our skholders. All stockholders will have the
ability to access the proxy materials on the welrsiferenced in the notice of availability. You nago request to receive a printed set of the
proxy materials. The notice of availability containstructions on how to access this proxy statémed our annual report, how to vote on
or how to request a printed copy of the materlals.encourage you to take advantage of the proxgnmaég on the Internet. By opting to
receive the notice of availability and accessingryaroxy materials online, you will save us thetafgoroducing and mailing documents,
reduce the amount of mail you receive and allowouonserve natural resources.

CAN | VOTE MY SHARES BY FILLING OUT AND RETURNING T HE NOTICE?

No. The notice of availability identifies the itertsbe voted on at the annual meeting, but you @avote by marking the notice and
returning it. The notice of availability providasstructions on how to authorize your proxy via lthternet or by telephone or vote in person at
the meeting or to request a paper proxy card, whittrcontain instructions for authorizing a proxia the Internet, by telephone or by
returning a signed paper proxy card.

CAN | CHOOSE THE METHOD IN WHICH | RECEIVE FUTURE P ROXY MATERIALS?
There are three methods by which stockholdersafrceand beneficial owners may receive future pnmagerials or notice thereof:
* Notice and acces: We furnish proxy materials via the Internet andlIrtte notice to most stockholde

« E-mail : If you would like to have earlier access to proxgterials and reduce our costs of printing and deilig the proxy
materials, you can instruct us to send all futuexp materials to you via e-mail. If you requedifie proxy materials via e-mail,
you will receive an-mail next year with instructions containing a littkthose materials and a link to the proxy votivepsite.
Your election to receive proxy materials via e-mgll remain in effect until you change it. If yalesire to receive all future
materials electronically, please visit www.votepramwom and, when prompted, indicate that you agreedeive or access
stockholder communications electronically in futyears.

» Paper copies by mail:You may request paper copies by mail by calling888-7769962, using the website www.voteproxy.cc
or by email at info@amstock.con



WHAT DATE WILL THE NOTICE OF AVAILABILITY FIRST BE SENT TO THE STOCKHOLDERS?
The approximate date on which the notice of avditglwas first sent or given to stockholders wasd@mber 26, 2014.

WHO IS SOLICITING MY VOTE?
The proxy is solicited by the Company’s Board ofdators (the “Board”) for use at the Annual Meetargl any adjournments thereof.

HOW ARE VOTES BEING SOLICITED?

In addition to solicitation of proxies via NoticacdhAccess, certain directors, officers, represematand employees of the Company
may solicit proxies by telephone and personal ui¢sv. Such individuals will not receive additior@mpensation from the Company for
solicitation of proxies, but may be reimbursedriggisonable out-of-pocket expenses in connectidm suith solicitation. Banks, brokers and
other custodians, nominees and fiduciaries alsibb&iteimbursed by the Company for their reasonekenses for sending proxy solicitat
materials to the beneficial owners of the Compangisimon stock, par value $0.01 per share (“Comniook3).

WHO IS PAYING THE SOLICITATION COST?

The expense of preparing, posting online, and ipgreand mailing any requested hard copies of psmticitation materials will be borr
by the Company.

HOW MANY VOTES DO | HAVE?
Each share of the Common Stock is entitled to aite upon each of the matters to be voted on aAtimeial Meeting.

HOW DO | VOTE?
You may vote electronically via the Internet byitimg) www.voteproxy.com and following the on-scraaestructions.

You may also vote by using a toll-free telephonmhar. Instructions for telephonic voting can berfdat
https://secure.amstock.com/voteproxy/login2.aspolf vote via the Internet or by telephone, pld@see your proxy card and control number
available.

If you requested a paper copy of our proxy material order to authorize a proxy to vote by telaphor via the Internet, you must
either call the toll-free number reflected on tla@er proxy card or go to the www.proxyvote.com vitebsnd follow the instructions. Please
have your paper proxy card in hand when callingdie€ree number or accessing the website, asntains a 1&igit control number require
to vote.

Votes submitted by mail, telephone or Internet llvoted at the Annual Meeting in accordance thiénhdirections you provide the
individuals named on the proxy; if no directionridicated, your shares will be voted in favor ofleaf the proposals set forth in the notice
attached hereto.

CAN | CHANGE MY VOTE?

Any stockholder giving a proxy has the power tootaxit at any time before it is voted (i) by notifg us in writing of such revocation,
(i) by submitting a later dated proxy card or p#ene or Internet vote, or (iii) by

2



attending the Annual Meeting in person and votmgerson. Notices to us should be directed to GaWakode, Senior Vice President,
General Counsel and Corporate Secretary, IntegEltadrical Services, Inc., One Sound Shore DiSugte 304, Greenwich, Connecticut
06830. Stockholders who submit proxies and attbaddinnual Meeting to vote in person are requestattify Ms. Makode at the Annual
Meeting of their intention to vote in person at Krenual Meeting.

HOW ARE ABSTENTIONS AND BROKER NON-VOTES COUNTED?

Pursuant to the Company’s bylaws, shares not vatedatters, including abstentions and broker naesjowill not be treated as votes
cast with respect to those matters, and therefdraet affect the outcome of any such matter.

HOW MANY VOTES MUST BE PRESENT TO HOLD THE ANNUAL M EETING?
The presence, in person or by proxy, of at leasaprity of the outstanding shares of Common Stieckquired for a quorum.

HOW MANY VOTES ARE REQUIRED TO PASS EACH ITEM?

The affirmative vote of holders of a plurality ¢t shares of Common Stock present in person oesepted by proxy at the Annual
Meeting and entitled to vote is required to eleathedirector nominee.

The affirmative vote of holders of a majority oktehares of Common Stock voted at the Annual Mgégimequired to ratify the
appointment of Ernst & Young LLP as the Compangdeipendent auditors for fiscal year 2015.

DOES THE COMPANY HAVE A WEBSITE?

The Company has a website, www.ies-co.com, whictiatos additional information concerning the Compaicorporate governance
practices. Information on our website is not incogted by reference herein, unless specificalliedtatherwise.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

At the close of business on December 12, 2014reiterd date for the determination of stockholdéthe Company entitled to receive
notice of, and to vote at, the Annual Meeting oy adjournments thereof, the Company had outstar@ln@69,695 shares of Common Stock.

The following table sets forth information with pest to the beneficial ownership of our Common &g of December 12, 2014 by:
» each person who is known by us to own beneficB#yor more of our outstanding Common Stc
» our named executive officet
e our current directors and nominees;
» all of our executive officers and directors as augr.
Except as otherwise indicated, the person or estlisted below have sole voting and investmentgsamith respect to all shares of our

Common Stock beneficially owned by them, excepthtoextent this power may be shared with a spduisiess otherwise indicated, the
address of each stockholder listed below is 54383tiéémer, Suite 500, Houston, Texas 77056.
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1)
(2)
(3)
(4)
(5)

(6)
(7)

(8)

Shares Beneficially

Owned
Name of Beneficial Owner Number Percent
Joseph L. Dowling I11(1) 29,84: *
David B. Gendell(2 37,72: *
Joe D. Koshkin(3 19,71: *
Robert W. Lewe) 61,88: *
James M. Lindstrom(4 258,55: 1.17%
Donald L. Luke(5] 62,05¢ *
Gail D. Makode(6 27,34 *
Directors and officers as a group (7 persc 497,11¢ 2.25%
Jeffrey L. Gendell(7 13,363,77 60.55%
Royce & Associates, LLC(¢ 1,396,16 6.33%

Less than one percel

Includes 29,843 phantom stock units that conveshtaires of Common Stock when Mr. Dowling leavesBibard for any reasol
Includes 37,721 phantom stock units that conveshtires of Common Stock when Mr. Gendell leave8terd for any reasol

Includes 19,712 phantom stock units that conveshtires of Common Stock when Mr. Koshkin leave$itberd for any reasol
Includes 8,309 phantom stock units that convesheres of Common Stock when Mr. Lindstrom leavesBtbard for any reaso

Includes 51,548 phantom stock units that caneeshares of Common Stock when Mr. Luke leavesBbard for any reason. Includes
1,400 shares of Common Stock issued pursuanttigcted stock grants subject to tenure vestingo&ilhich are veste(

Includes 12,500 shares of Common Stock issuesbipnt to restricted stock grants subject to #resting, of which 8,334 are vested
(with 2,843 of those vested shares forfeited tsBatvithholding tax liability).

The information herein is based on the Schetl8[@/A filed jointly by Tontine Capital Partners,R. (“TCP”), Tontine Capital
Management, L.L.C. (“TCM”"), Tontine Partners, L(PLP"), Tontine Management, L.L.C. (“TM”), Tontin€apital Overseas Master
Fund Il, L.P. (“TCP2"), Tontine Asset Associates, IC. (“TAA”"), Tontine Overseas Associates, L.L.CTOA") and Jeffrey L. Gende
on August 15, 2014. The total includes 5,642,728ehof Common Stock owned directly by TCP, 3,284 ghares of Common Stock
owned directly by TP, 3,852,167 shares of CommaciSowned directly by TCP2, 591,443 shares of Com@imck owned directly b
TOA and 10,158 shares of Common Stock owned dyréstiMr. Gendell. Mr. Gendell is the managing memiieTCM, TM and TAA,
the general partners of TCP, TP and TCP2, respdgtiand the managing member of TOA and has shantioly and dispositive power
over these shares. All the foregoing shares majebened to be beneficially owned by Mr. Gendell. @endell disclaims beneficial
ownership of the Common Stock reported above fopqaes of Section 16(a) under the Securities Exgnéct of 1934, as amended
otherwise, except as to securities directly owngtb. Gendell or representing Mr. Gendell's preeratterest in, or interest in the
profits of, such entities. The address of the ppialcbusiness and principal office of each of thewe entities, as well as Mr. Gendell, is
One Sound Shore Drive, Suite 304, Greenwich, Cdimut©6830.

According to a Schedule 13G/A filed on JanulBy 2014, Royce & Associates, LLC, a New York coghion, whose address is

745 Fifth Avenue, New York, New York 10151, has #uée voting and dispositive power for 1,396,168rel of Common Stock. The
Schedule 13G/A states that Royce & Associates Isastment Advisor registered under Section 20Befinvestment Advisors Act
1940.



ELECTION OF DIRECTORS

GENERAL INFORMATION

The Company’s Amended and Restated Certificataadrporation (the “Certificate of Incorporationfabylaws provide that the
number of members of the Board shall be fixed ftone to time by the Board but shall not be lessithiae nor more than fifteen persons.
Board has set the number of directors at five. dehsif each of the nominees named below is eletci¢ide Board, there will be no vacancies
on the Board following the Annual Meeting. Direcdrold office until the next annual meeting of &tomlders and until their successors have
been elected and qualified. Vacancies may be filedecommendation from the Nominating and Govectagdommittee and a majority vote
by the remaining directors.

It is the intention of the persons named in thexprard to vote “FOR” the election of the nomineasned below, unless a stockholder
has directed otherwise or withheld such authofitye affirmative vote of holders of a plurality diet shares of Common Stock present in
person or represented by proxy at the Annual Mgetird entitled to vote is required to elect eacaador nominee.

Each of the nominees has consented to being namtbisiproxy statement and has consented to séelected. If, at the time of or
prior to the Annual Meeting, a nominee should bahl@ or decline to serve, the discretionary authgriovided in the proxy may be used to
vote for a substitute nominee designated by theddde Board has no reason to believe that angtisute nominee will be required. No
proxy will be voted for a greater number of perstivem the nominees named herein.

Each nominee with an asterisk next to his namedspendent in accordance with the Company’s Cotpd@avernance Guidelines and
the rules and regulations of the NASDAQ Global M#rgystem (“NASDAQ") and the Securities and Exclea@gmmission (“SEC”"). After
reviewing all relevant facts and circumstancesBbard has affirmatively determined that Messrssian, Luke and Dowling are
independent since they have no relationship wighGbmpany (either directly or as a partner, stoltléroor officer of an organization that has
a relationship with the Company), other than asldtolders and/or directors of the Company. Add#ibn the Board has affirmatively
determined that Mr. David Gendell is independergdnordance with the Company’s Corporate Governg@uidelines and the rules and
regulations of the NASDAQ and the SEC; howeveiMasGendell is an employee of Tontine AssociatdsC] an affiliate of Tontine Capital
Partners, L.P. (together with its affiliates, “Tio"), the Company’s majority stockholder, and kinether of Jeffrey Gendell, the founder and
managing member of Tontine, the Board has deteutimet Mr. Gendell does not satisfy the audit cottemiindependence standard set forth
in Rule 10A-3 of the Exchange Act. The review wadertaken on an individual director-by-directoribamd did not involve a pre-set
formula or minimum standard of materiality. The Bbalso evaluated Mr. Gendell's independence utiteenhanced independence
standards promulgated by NASDAQ for compensationrodtees and determined that he was independepufposes of serving on the
Company’s Human Resources and Compensation Corenlitteeaching this conclusion, the Board considierbether Mr. Gendell's
affiliation with Tontine would impair his judgmeas a member of the Human Resources and Compen&atiomittee, as outlined under the
standards, and determined that it would not intl@fthis independence from management and the Bobetief that the interests of Tontine
and the Company’s other stockholders are aligneg@king to set appropriate levels of executivepsmmation.

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE "R THE ELECTION OF THE NOMINEES LISTED
BELOW, AND PROXIES EXECUTED AND RETURNED WILL BE SUOTED UNLESS CONTRARY INSTRUCTIONS ARE
INDICATED THEREON.

Joseph L. Dowling I 11* Director since 201

Mr. Dowling, 50, has served since June 2013 a€tiief Investment Officer of Brown University, whdre is responsible for the
University’s $3.2 billion endowment. From 1998 1013, he served as the founder and managing merhbarmgansett Asset Management,
LLC, a private investment partnership located in



Stamford, Connecticut. From its formation in 1988tgh 2006, Narragansett managed funds for itistits;, pension funds and college
endowments. After 2006, Narragansett focused oragiag Mr. Dowling’s personal capital and that afedect group of strategic investors.
Prior to forming Narragansett, Mr. Dowling workedTdoe First Boston Corporation, Tudor Investmemis @racle Partners, L.P.

Mr. Dowling has also served as a member of the gatyi Board of Ferrer Freeman & Company, LLC, agevequity firm providing growth
capital to healthcare companies. The Nominating&emance Committee believes that Mr. Dowling is tigal to serve on the Board given
his extensive experience in public and private $ting and finance.

David B. Gendell* Director since 201

Mr. Gendell, 54, is currently an employee of Toatissociates, LLC, an affiliate of Tontine, wheeefbcuses on investment
opportunities in industrial, manufacturing and basaterials companies. From 2006 to 2010, he seomdtle Board of Directors of Neenah
Enterprises, one of the largest independent, pykliaded foundries in the United States. Mr. Gdhloles also held senior positions at several
venture-backed startups. From 1999 to 2002, heRresident and Chief Operating Officer of HomselvCl_a privately-held data aggregator
focused on real estate transactions. Prior to fleat) 2002 to 2003, he served as President and Olpierating Officer of Cogent Design Inc.,
a privately-held practice management software syskte also currently serves on the Board of Adwsafrthe Duke Global Health Institute.
The Nominating/Governance Committee believes that®&ndell is qualified to serve on the Board gihénextensive experience in public
and private investing and finance.

Joe D. Koshkin* Director since 201

Mr. Koshkin, 67, has worked as an independent irtonsultant offering financial and advisory\sees to a diverse group of clients
since 2006. Mr. Koshkin retired as a partner framd®vaterhouseCoopers LLP in 2006 after a 34-yasrar with the firm. During his career
at PricewaterhouseCoopers, he served as the partclearge of the firm’s North America Engineeriaigd Construction Industry practice. He
also served as a senior client service partnesadytlients on technical accounting, Securitiess Brchange Commission issues, Sarbanes-
Oxley compliance, risk management, and mergersaaqdisitions. From June 2010 to July 2011, Mr. Kaisiserved as a director and a
member of the audit committee of Sterling Bancshawl. Koshkin is a Certified Public Accountantliexas and is a member in good
standing with the AICPA and TSCPA. The Nominating&rnance Committee believes that Mr. Koshkin’®esive experience with
PricewaterhouseCoopers as a senior client seraitagr as well as his background in corporate fieaand financial reporting make him
qualified to serve on the Board.

James M. Lindstrom Director since 201

Mr. Lindstrom, 42, has been President and Chiethtiee Officer of the Company since October 3, 2Cdid previously served as
Interim President and Chief Executive Officer of Bompany since June 30, 2011. He was electe@ tBdhrd of the Company in May 2010.
From February 2006 until October 3, 2011, he wasraployee of Tontine Associates, LLC, an affiliafelontine, which is a private
investment fund. From 2003 to 2006, Mr. LindstromsvChief Financial Officer of Centrue Financial @anation, a regional financial
services company, and had prior experience in f@iggquity, investment banking and operations. Nhrdktrom served as a director of
Broadwind Energy, Inc. from October 2007 to May @@hd has served as a board observer on multiplec@nd private boards. The
Nominating/Governance Committee believes that Nirdktrom is qualified to serve on the Board dubisoextensive experience in puk
and private investing, prior executive roles arelkhowledge and experience he brings as the CorigpBngsident and Chief Executive
Officer.

Donald L. Luke* Director since 20C

Mr. Luke, 77, was Chairman and Chief Executive €ffiof American Fire Protection Group, Inc., a agterzcompany involved in the
design, fabrication, installation and service afdarcts in the fire sprinkler industry, from 200XtiuApril 2005. From 1997 to 2000, Mr. Luke
was President and Chief Operating Officer of



Encompass Services (construction services) anutdtdecessor company GroupMac. Mr. Luke held keytipos in product development,
marketing and executive management in multipleijorand domestic publicly traded companies. He hisoprior experience as a board
member of numerous public and private companiesiious industries, including as a director of Aman Fire Protection Group, Inc. from
2005 to 2011 and as a director of Cable Lock, Mbich manages the affiliated Olshan Foundationaitegpmpanies, from 2007 to January
2014. The Nominating/Governance Committee beli¢hasMr. Luke is qualified to serve on the Boardegi his extensive experience as an
officer and director of a diverse group of consalat public companies, including electrical contoss.

EXECUTIVE OFFICERS

Information with respect to the executive officefthe Company is included in the section titlec&Eutive Officers of the Registrant”
in Part | of the Company’s Annual Report on FormKLbr the fiscal year ended September 30, 2014d,iaincorporated by reference herein.

BOARD OF DIRECTORS AND COMMITTEES OF THE BOARD

Attendance at Meetings

It is the policy of the Board that all directorstbé Company attend the Company’s annual meetifgsh of the directors attended the
2014 annual meeting held on February 4, 2014, dtieguone director who attended via telephone dweeather conditions.

During fiscal year 2014, there were nine meetirfigb® full Board (three in person and six teleploatly or via videoconference), and
each member of the Board attended at least 75%eaiggregate number of meetings of the full Boadiraeetings of Board committees on
which he served. At regularly scheduled meetinghefBoard, Mr. Lindstrom, our Chairman, presidad an executive session was held
without him present.

Stockholder Communications with the Board of Direcbrs

Stockholders who wish to communicate directly with Board may do so by writing to Integrated EleafrServices, Inc. Board of
Directors, c/o Corporate Secretary, Integratedtited Services, Inc., One Sound Shore Drive, SBit4, Greenwich, Connecticut 06830.
Stockholders may also communicate directly withvitiial directors by addressing their corresponéeaaaxordingly. Interested parties may
make any concerns known to non-management direlsyocsntacting the Company’s Ethics Line at 1-8d3-3550.

The Company has adopted a Code of Ethics for FiabBgecutives and a code of business conduct tmdsefor all directors, officers
and employees which has been memorialized as ptiré €ompany’s Legal Compliance and Corporatedydanual. Each of these
documents can be found in the Corporate Governsexiéon of the Company’s website at www.@@scom. The Manual is also available in
print to any stockholder who requests it by contacGail D. Makode, Senior Vice President, Gen@uailinsel and Corporate Secretary,
Integrated Electrical Services, Inc., One Sound&hwive, Suite 304, Greenwich, Connecticut 06830.

The Nomination Process

The Nominating/Governance Committee of the Boatuichy, as described below, is composed entirelypdépendent directors, is
responsible in accordance with its charter fortdistaing standards for members of the Board ands@eing the performance evaluation of
the Board and its members. Based upon such evahsathe Nominating/Governance Committee recommntte Board whether existing
members should be nominated for new terms or regland whether more or fewer members are apprepriat
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The Board, with the assistance of the Nominating&Bimance Committee, establishes criteria for tihecd§en of new members. The
basic criteria are found in the Company’s Corpoftateernance Guidelines under “Core Competenci¢iseoBoard.” At any given time, in
order to maintain a proper balance of expertisdividuals with particular skills may be favored owther candidates who lack such skills but
otherwise possess a core competency.

Additional attributes may include a candidate’sreleter, judgment and diversity of experience, bessracumen, ability to act on behalf
of all stockholders and a willingness to devotdisigint time to carrying out the duties and resploitises of Board membership. Candidates
must be capable of working with the entire Board eontributing to the overall Board process. ThenButtee also considers diversity of
background experience, age and specialized traiklifigle the Nominating/Governance Committee considiversity, among other factors,
when considering potential director nominees, tharBl does not have a policy with regard to diverisitidentifying director nominees. Since
a majority of the Board is to be independent of agment, consideration is also given as to whetheot the individual is independent in
accordance with the Company’s Corporate Governégnidelines and the rules and regulations of the NAQ and the SEC.

When there is an opening or anticipated opening fdirector position, Board members and the Comarontrolling shareholder are
asked to submit recommendations. Outside sourcrdrparties may, but are not likely to, be usefind potential candidates and similarly
may, but are not likely to, be used to evaluatassist in evaluating nominees brought to the atteraf the Nominating/Governance
Committee. Should the Company use the serviceshifdparty, it would expect to pay a fee for sigehvices.

The Nominating/Governance Committee will also cdasidirector candidates recommended by stockhol8eish candidates will be
evaluated using the same criteria and standardsided above. Any such recommendation must be eleld/to the Company’s Corporate
Secretary at the address set forth below underg@ate Governance Guidelines,” not later than 8@ ¢hior to the date of the annual
meeting. In the event that the date of such anme&lting was not publicly announced by the Companmail, press release or otherwise
more than 90 days prior to the annual meetingcediy the stockholder to be timely must be deligdcethe Corporate Secretary of the
Company not later than the close of business otettith day following the day on which such annoameet of the date of the annual mee!
was communicated to the stockholders. The recomatemdshould also provide the reasons supporticanaidate’s recommendation, the
candidate’s qualifications, the candidate’s consetieing considered as a nominee and a way t@cbttite candidate to verify his or her
interest and to gather further information, if nesagy. In addition, the stockholder should subnfdrimation demonstrating the number of
shares he or she owns, the name and addresssibtiknolder, a description of all arrangementsnateustandings between the stockholder
and each nominee and any other person or persansn@ such person or persons) pursuant to whichahgnation or nominations are to be
made by the stockholder, and such other informatgarding each nominee proposed by such stockhatdeould be required to be
included in a proxy statement filed pursuant topghexy rules of the SEC had the nominee been ndedhar intended to be nominated, by
the Board. Stockholders who themselves wish to nataian individual to the Board must follow the agee notice requirements and other
requirements of the Company'’s bylaws.

CORPORATE GOVERNANCE GUIDELINES

The Company’s management and Board are committedriducting business consistent with good corpaaternance practices. To
this end, the Board has established a set of Cat@@overnance Guidelines which reflect its vievhaiv to help achieve this goal. These
guidelines, which may be amended and refined fiore to time, are outlined below and may also baéb the Corporate Governance
section of the Company’s website_at www.@scom. The guidelines are also available in print to atockholder who requests them by
contacting Gail D. Makode, Senior Vice Presiderdgn&al Counsel and Corporate Secretary, Integitsrical Services, Inc., One Sound
Shore Drive, Suite 304, Greenwich, Connecticut 0683



Directors
Core Competencies of the Board

In order to adequately perform the general corgooaersight responsibilities assumed by the BaarlBoard as a whole should
possess the following competencies:

Accounting & Finance— The Board should have one or more members whexgrerienced in accounting and finance matters.

Management— In order to oversee the Company’s management,ttemBoard should have one or more directors vawe h
experience as a Chief Executive Officer, a Chieé@png Officer or possess similar significant @tierg experience.

Industry Knowledge— While the theory of management is important, #ssential that the Board have one or more memi#r:
extensive hands-on practical relevant industry-ficdmowledge.

Long-Range Strategy— In addition to monitoring the Company’s performe in the present, the Board should have one oe mo
members with the skills to look to the future amdvide direction for stability and growth.

Track Record— The Board should have one or more members whe &elvieved prominence and strong reputations in the
respective professions.

I ndependence of the Board

A majority of the Board shall be independent of agement. An independent director must meet thelatds imposed by the SEC and
NASDAQ.

L eadership Structure and Risk Management

The Board does not have a formal policy regardihgtiver the position of Chairman of the Board mayiltezl by the Company’s Chief
Executive Officer. Instead, the Board has adoptfidid approach to the Board'’s leadership structhed allows for variations depending on
the circumstances and changing needs of the Compaamtime. With the appointment of Mr. Lindstrosithe Company’s Chief Executive
Officer and President in June 2011, following tpp@intment as Chairman of the Company’s Board oé&ors in February 2011, the
Company currently subscribes to a board leadesthifgture under which our Chief Executive Officeoaserves as the Chairman of our
Board of Directors. This combined structure hetpsrisure clarity regarding leadership of the Corgpaliows the Company to speak with
one voice and provides for efficient coordinatidrboard action, particularly in times of changeeTdombination of the Chairman’s ability to
call board meetings with the Chief Executive Offisentimate knowledge of our business, including ask management framework,
provides a strong structure for the efficient ofieraof our Board process and effective leadershipur Board overall. This structure also
avoids potential confusion as to leadership rofesduplication of efforts that can result from tées being separated. It also assists our
in managing the Company and dealing with thirdipannore effectively on a day-to-day basis. TherBdws previously had, but does not
currently have, a lead director. Our board reguleeViews all the aspects of our governance prafieuding this one, and will make chang
as circumstances warrant.

The overall duty of risk identification and managarhlies with the Board. To assist in this task, Board utilizes the various Board
committees to review their respective areas ofaesipility. The Audit Committee addresses accountiontrols and general financial risk,
the Nominating/Governance Committee addresses Bmamgosition and internal communication risks, saslethical issues, and the Human
Resources and Compensation Committee addressefoveerkisks and pay levels.

Committees

The Board has established the Audit, Human Ressumed Compensation, and Nominating/Governance Ctig@sito assist in the
performance of its functions of overseeing the ngeanaent and affairs of the Company. The Audit, HuiRasources and Compensation, and
Nominating/Governance Committees are composedeyn



of independent directors under current NASDAQ aB€ Standards, have written charters, and haveutm®mty to retain and compensate
counsel and experts. Copies of the charters mégural in the Corporate Governance section of then@amy’s website, www.ieso.com.
The charters are also available in print to angldiolder who requests them by contacting Gail DkiMke, Senior Vice President, General
Counsel and Corporate Secretary, Integrated EattBervices, Inc., One Sound Shore Drive, Suite @eenwich, Connecticut 06830.

Audit Committee

The Audit Committee, which met ten times duringdisyear 2014, is comprised of Messrs. Koshkin {@ian), Dowling and Luke.
Pursuant to its written charter, the Audit Comnaitéessists the Board in:

» fulfilling its responsibility to oversee managen’s preparation, and the integrity of the Comy’s financial statement
* monitoring the qualifications, independence andgoerance of the Compa’s internal and independent auditc

e monitoring the Compar's compliance with legal and regulatory requiremesutsl

e preparing the report that SEC rules require beuthedl in the Compar's annual proxy statemel

The Audit Committee’s role does not provide anycigdeassurance with regard to the Company’s firdrstatements, nor does it
involve a professional evaluation of the qualitytted audits performed by the independent registeoddic accounting firm.

Human Resources and Compensation Committee

The Human Resources and Compensation Committeehwét five times during fiscal year 2014, is coisga of Messrs. Dowling
(Chairman), Gendell and Luke. Pursuant to its emittharter, the Human Resources and Compensatiom®®e assists the Board in:

« discharging its responsibilities relating to comgagion of Company executives; &
e producing an annual report on executive compensétioinclusion in the Compar's annual proxy statemei

Additional information on the Human Resources and@ensation Committee’s processes and proceduresrisiderations of
executive compensation are addressed in “Compenstscussion and Analysis” below.

Nominating/Governance Committee

The Nominating/Governance Committee, which metehimes during fiscal year 2014, is comprised obbdts. Luke (Chairman),
Gendell and Koshkin. Pursuant to its written chattee Nominating/Governance Committee assistB8thaad in:

» establishing standards for Board and committee neesrdind overseeing the performance of the Boardtsuntembers
e making recommendations to the Board with respetidananagement organization of the Comp.

» establishing criteria to select new directors aambmmending to the Board a process for orientatfarew Board or committee
members

» identifying individuals qualified to become membefghe Board and recommending same to the Boanwmnees to fill any
existing or expected vacanc

» evaluating the Company’s corporate governance poes and recommending to the Board changes that th
Nominating/Governance Committee deems appropaie

» reviewing and addressing conflicts of interestiofctors and executive officers and the mannerhithvany such conflicts are to
be resolved
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

The Company has adopted a written Related Persams@ction Policy that addresses the reportingevedind approval or ratification
transactions with related persons. The Companygrezes that related person transactions can inyubtential or actual conflicts of interest
and pose the risk that they may be, or be percéivédve been, based on considerations other tlea@ampany’s best interest. Accordingly,
as a general matter, the Company seeks to avoidtsutsactions. However, the Company recognizasrttsome circumstances transactions
between related persons and the Company may lieimtel to the normal course of business or proaidepportunity that is in the best
interests of the Company to pursue or that is moansistent with the best interests of the Compantywhere it is not efficient to pursue an
alternative transaction. The policy therefore is shesigned to prohibit related person transacticatbgr, it is intended to provide for timely
internal reporting of such transactions and appat@review, oversight and public disclosure ohthe

The policy supplements the provisions of the Comjzghegal Compliance and Conflict of Interest Pglaoncerning potential conflict
of interest situations. With respect to personstaaasactions subject to the policy, the procedfoeseporting, oversight and public
disclosure apply. With respect to all other potntonflict of interest situations, the provisiasfshe Company’s Legal Compliance and
Conflict of Interest Policy continue to apply.

The policy applies to the following persons (ea¢Realated Person” and, collectively, “Related Pessy:
» Each director or executive officer of the Compe
* Any nominee for election as a director of the Compi

* Any security holder who is known to the Companyiten of record or beneficially more than five percehany class of the
Compan's voting securities; ar

* Any immediate family member of any of the foregopeysons

A transaction participated in by the Company wittbenpany or other entity that employs a Relateddeor is controlled by a Related
Person, or in which a Related Person has an owipavfinancial interest material to such Relatetd®n, shall be considered a transaction
with a Related Person for purposes of the policy.furposes of the policy, “related person trarisatimeans a transaction or arrangemel
series of transactions or arrangements in whictCtirapany participates (whether or not the Comparayparty) and a Related Person has a
direct or indirect interest material to such Redd®arson. A transaction in which a subsidiary gr @her company controlled by the Comp
participates shall be considered a transactionhiicinthe Company participates.

Except as otherwise provided in the policy, inchgdany delegation of review and approval authofi}yany director, director nominee
or executive officer who intends to enter into kated person transaction shall disclose the imdardind all material facts with respect to the
transaction to the Audit Committee of the Board &idany officer or employee of the Company wheeinds to cause the Company to enter
into any related person transaction shall disctbaeintention and all material facts with respecthe transaction to his or her superior, who
shall be responsible for seeing that such inforomais reported to the Audit Committee. If a memdiethe Audit Committee has an interest in
a related person transaction and, after such Amitmittee member excusing himself or herself framsideration of the transaction, there
would be fewer than two members of the Audit Contemitavailable to review the transaction who do eyppthe transaction, the transaction
shall be reviewed by an ad hoc committee of at lasindependent directors designated by the Bahich shall be considered the “Audit
Committee” for this purpose).

The Audit Committee will review all related persiwansactions and approve such transactions in advafirsuch transaction being git
effect. At the discretion of the Audit Committeensideration of a related person transaction magubenitted to the Board. All related
person transactions shall be publicly disclosed to
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the extent and in the manner required by applickHglal requirements and listing standards. The ®Qdimmittee may determine that public
disclosure shall be made even where it is not goired, if the Audit Committee considers such disare to be in the best interests of the
Company and its stockholders.

On March 29, 2012, the Company entered into a agblagreement with Tontine Associates, LLC, afiat#iof Tontine, for corporate
office space in Greenwich, Connecticut. The leaggrally extended from April 1, 2012 through Mar8h, 2014, with monthly payments ¢
in the amount of $6,000, and was renewed in Mafd®Zor a subsequent two-year term at approximakelysame payment level. The lease
has terms at market rates and payments by the Gongpa at a rate consistent with that paid by Tanf\ssociates, LLC to its landlord.

REPORT OF THE AUDIT COMMITTEE

Audit Committee Financial Expert

The Board has determined that each member of tlié Sommittee is financially literate, meets thdépendence requirements of the
SEC and NASDAQ and qualifies as an “audit commitiegncial expert” as defined by SEC rules.

Establishment of Policies and Procedures

The Audit Committee has overseen the establishwfemthumber of policies and procedures which aenied to facilitate the reporti
and disclosure of improper activities as well asléarly define the use of the Company’s indepenédaditors for non-audit purposes.

« The Company maintains the Ethics Line, which all@wgployees to report, on an anonymous basis, awees of financial abus
fraud, theft or discrimination. Complaints are fanded to the Senior Vice President & General Cdumbe, in turn, informs the
Audit Committee

« The Company has established a Code of Ethics fari€ial Executives, a copy of which may be foundhenCompany’s website,
at www.ies-co.com. A copy of the Code is also aldd in print to any stockholder who requests itbgtacting Gail D. Makode,
Senior Vice President, General Counsel, and Cotp&@ecretary, Integrated Electrical Services, Gme Sound Shore Drive, Su
304, Greenwich, Connecticut 06830. The Code ofdsthpplies to the Chief Executive Officer, the CRimancial Officer and the
Chief Accounting Officer and reflects the Comp’s commitment to the highest standards of persorthpeofessional integrity

» The Audit Committee has established e-approval policy governing naudit services provided by the independent auc

— Pursuant to the policy, the Audit Committee hasapproved each of the following namndit services that may be provic
by the independent auditor during each fiscal ypeovided, however, that the Audit Committee Chammust be
informed of the use of the independantlitor for these services as soon as is pracératnsultation on routine matters
the amount of $50,000, registration statementénatimount of $50,000, tax matters in the amoun66f@0 and EY’s
online accounting reference service in the amotiBdb00 per fiscal yea

— All other non-audit services provided by the ingiegeent auditor, other thale minimusservices, must be pre-approved by
the Audit Committee, which has delegated the aitthto provide such approval to the Chairman of shelit Committee
so long as the Audit Committee is informed as sa®is practicable

Review of the Company’s Audited Financial Statemestfor the Fiscal Year Ended September 30, 2014

The Audit Committee meets regularly with the Compsiinternal auditors and Ernst & Young LLP, thenQmany’s independent
auditors, with and without representatives of mamagnt, to discuss the results of their examinatithresevaluations of the Company’s
internal controls and the overall quality of then@any’s accounting principles.
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The Audit Committee has reviewed and discusse@€trapany’s audited financial statements for theafigear ended September 30,
2014 with Company management. The Audit Commiteeediscussed with the independent auditors theemsattquired to be discussed by
Statement on Auditing Standards No. 61 (Commurdaativith Audit Committees). The Audit Committee heseived the written disclosures
and the letter from the independent auditors regliiry Independence Standards Board Standard Nieddpendence Discussions with Audit
Committees), and the Audit Committee has discussttdthe independent auditors the auditors’ indelegice from management and the
Company.

Based on the review and discussions referred teealtbe Audit Committee recommended to the Boaad tthe audited financial
statements be included in the Company’s Annual RepoForm 10-K for the fiscal year ended Septen#ier2014 for filing with the SEC.
The Audit Committee has also named Ernst & Youn@ lth serve as the Company’s independent auditofsstal year 2015, subject to
stockholder ratification.

Members of the Audit Committee

Joe D. Koshkin (Chairman)
Joseph L. Dowling Il
Donald L. Luke

AUDIT FEES

Ernst & Young LLP billed the Company fees as sethfn the table below for (i) the audit of the Coamy’s 2014 and 2013 annual
financial statements, reviews of quarterly finahstatements and services that are normally pralviethe accountant in connection with
statutory and regulatory filings or engagementsaésurance and other services reasonably reiatde audit or review of the Company’s
2014 and 2013 financial statements, (iii) serviegated to tax compliance, tax advice and tax plapfor fiscal years 2014 and 2013, and
(iv) all other products and services it provideding fiscal years 2014 and 2013. All of the non4aadrvices provided and the fees for those
services were pre-approved by the Audit Committegcicordance with its pre-approval policy governmiog-audit services.

Fiscal Year Fiscal Year

2014 2013
Audit $1,262,00! $1,381,81:
Audit Relatec 84,41° 163,27:
Tax Fees 47,59 27,50(
All Other Fees 1,99¢ 1,99¢

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

The Role of the Compensation Committee

The Human Resources and Compensation Committesr@dfto in this section as the “Committee”) of Bmard of Directors, which is
comprised entirely of independent directors, ipoesible for ensuring that the Company’s executim@pensation policies and programs are
competitive within the markets in which the Compaoynpetes for talent and reflect the investmemtradts of our stockholders. The
Committee reviews and approves the compensati@islend benefits programs for Named Executive &ffi¢*"NEOS”).
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The NEOs are the executives who appear in the cosapien tables of this proxy statement. The NECQhimproxy statement are:
» James M. Lindstrom, President and Chief Executiffec€
* Robert W. Lewey, Senior Vice President and ChiefRcial Officet
* Gail D. Makode, Senior Vice President and GenemirSel

The Company’s Human Resources Department staffe@e@ounsel, Chief Executive Officer and repreatvds of Tontine (in its
capacity as the Company’s controlling shareholdey also provide analysis and counsel as requéstéte Committee. In prior years, the
Committee has also consulted with Meridian Compems#artners, L.L.C. (“Meridian”), an independeoimpensation consultant, regarding
specific elements of the Company’s compensatiograra, such as the competitiveness of the compenssitiucture and pay levels of the
NEOs. In this role, Meridian has reported direttlthe Committee. You can learn more about the Citi®e’'s purpose, responsibilities, and
structure by reading the Committee’s charter, witih be found in the Corporate Governance secfitihecCompany’s website at www.ies-
co.com.

The following is a more detailed discussion of thsults of the actions taken by the Committeedodi year 2014 and the first quarte
fiscal year 2015 and the reasons for such actions.

Compensation Objectives

The Company’s compensation and benefits prograrthtBoNEOSs, as described below, is focused on balgrice objectives of
conserving the Company’s resources, such as thg@uyts cash and outstanding Common Stock, witl@titrg, retaining and motivating
the individuals who will engage in the behaviorsemsary to enable the Company to succeed.

At the Company’s 2014 annual meeting of stockha@dtre “2014 Annual Meeting”), the Company was iegflj pursuant to
Section 14A of the Exchange Act, to seek an adyigote of stockholders to approve on an advisosisne compensation of the Company
named executive officers, as disclosed in the Caoyipgroxy statement for the 2014 Annual Meetingiti#e 2014 Annual Meeting, the
Company’s stockholders approved, on a non-bindihisary basis, the compensation awarded to the @agrip NEOs for fiscal year 2013.
The Committee has considered the result of thiskbtalder vote in setting compensation policies araking compensation decisions for
fiscal year 2014. At the 2011 annual meeting ofldtolders, the Company’s stockholders determined non-binding advisory basis, that
the stockholder vote on executive compensationldHmiheld once every three years. As such, thepaognwill again seek an advisory vote
of stockholders to approve on an advisory basistimepensation of the Company’s NEOs at the 201da@meeting of stockholders.

Under the Compensation Committee’s supervisiofisgal year 2014, we implemented a compensatiograro, which is comprised of
salary, benefits, and incentive opportunity, anithiended to achieve the following objectives:

» Be competitive The program design and levels are set with cedamsideration to the practices of similar compsmigh which
the Company competes for tale

» Link executive pay to Company performa. The program offers variable, ask incentive award opportunities, which are pdg
only if specified annual financial and certain s&ac goals (such as acquisitions) are achieveith, avcertain portion payable ba:
on individual performance. The incentive awardsN&Os in fiscal year 2014 were focused on cashdsvander the annual
incentive plan. The Company also has in the pastiged, and may from time to time in the future\pde, equity grants with
short-term or no time-based restrictions and thabased on achievement of certain strategic ewenith the Committee believes
will significantly impact the long-term performanoéthe Company. In 2014, these at-risk incentiegsesent approximately 30-
50% of the NEC’ targeted total direct compensation, with base gatgrresenting the remaining - 70%.
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* Conserve Company Resourcé¥hile the Committee considers competitive compéaos, the Committee is also focused on
limiting cash compensation to a reasonable pergerwdthe Company’s profits and holding equity cemgation to a reasonable
percentage of the Compé’s total outstanding Common Stor

Compensation Elements
Presented below are the key characteristics gbitingary elements of the NEOS’ compensation.
Compensation Elemen Key Characteristics

Base Pay (Fixec » Fixed component of pay based on an individugXills,
responsibilities, experience and performait

* NEGOs are eligible for increases based oroperxdnce and/or
changes in job responsibilitie

Annual Cash Incentive Award (Variat* at-risk”) » Variable component of pay; consists of c:

» Reward for achieving specified financial,etgfand individual
goals.

» Goals set at the beginning of each fiscat yea achievement
measured following fiscal year er

Shor-term Incentives (Variabl* at-risk” ) » Variable component of pay; may include cash aneluiity.

» Discretionary reward for achieving signifitatrategic events;
awards vest immediately or in the near te

Other Benefits (Health and welfare) * NEOs are eligible to participate in benefitegrams that are
available to substantially all salaried employedsctv provide
for basic life, disability and health insurance the:

Compensation elements are either cash-based, pagblely equity-based (and have a value whictt Isast partly related to the price
of the Company’s Common Stock) or are comprisectioér benefits.

Market Benchmarking

The Committee does not target a specific competjpiosition versus the market or peer companiestierohining the compensation of
its executives because in light of the Companyweidie mix of businesses, strict benchmarking agaisslected group of companies would
not provide a meaningful basis for establishing pensation. However, the Committee believes it igdrtant to understand the relevant
market for executive talent to inform its decisimaking and ensure that our executive compensatimgram supports our recruitment and
retention needs and is fair and efficient. As altethe Committee has worked to develop a peenm(the “Survey Group”) for purposes of
assessing competitive compensation practices, anodically reviews compensation data for the Sui@eoup derived from publicly-filed
proxy statements.

The Survey Group was revised in 2013, and review@14, based on input from the Committee and m@ment and consists of se'
“Industry Peer Group” and “General Industry” comigsn These companies were selected from the eaktontracting services industry as
well as other construction-related industries, as
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the Company competes across industries for exectalent. Companies were selected based on conilggrabrevenues, market
capitalization, net income, total assets and nurabemployees. The companies comprising the SuBreyp for fiscal year 2014 are:

* Black Box Corporatiol

» Comfort Systems USA, In

» Pike Corporatiot

* Furmanite Corporatio

e Team,Inc

*  MYR Group Inc.

e Sterling Construction Company, Ir

The Committee, in developing total compensatiorefich executive officer, considers, but does ngetathe median compensation

levels of the Survey Group for similar jobs gividge consideration to individual elements. For fisemar 2014, based on compensation data
for the Survey Group derived from the most recefiliy proxy statements, the total compensatioaawth of our NEOs is between the 1st
30th percentiles of the compensation levels ofterey Group for similar jobs. Total compensatidour NEOs for fiscal year 2014 ranked
as follows relative to those compensation levéls:tbtal compensation of Mr. Lindstrom ranked digbit of eight companies, the total
compensation of Mr. Lewey ranked seventh out dfiteipmpanies, and the total compensation of Ms.ddekanked fifth out of seven
companies (one of the peer companies did not peavixinparable compensation information for her pgit The Committee also considered

how the Company compared to the Survey Group eigfard to certain other metrics, based on datdhéBurvey Group derived from annual
reports publicly filed during 2014. On those metyithe Company ranked as follows:

» Eighth out of eight for Company revenues and tasskts
» Seventh out of eight for number of Company empley
» Sixth out of eight for Company net incon
In addition to this information, the Committee cinless the following factors in establishing an widual executives base salary, anni
cash incentive awards and short-term incentives:

« The Company’s performance against financial measimeluding net income, earnings before interasttaxes, total stockholder
return, revenues, cash flow, operating income, m@stagement discipline and safety performa

e The Compan's performance relative to goals approved by the iGittee.
» Individual performance versus personal performayuads and contributions to Company performa
» Business climate, economic conditions and othepfac
e Our controlling stockhold’s input.
The CEO develops pay recommendations for Compar®@\iased on each NEO'’s contribution to the Comgargturn to
shareholders, market data, the Company’s perforenegiative to goals approved by the Committee adividual performance versus

personal goals. The Committee reviews and appralVesmpensation elements for the executive offi@erd sets the compensation of the
CEO.

In addition to benchmarking compensation levels,@mmittee also reviews tally sheets for the NE@=]eling all aspects of
compensation (base salary, annual cash incentigedawshort-term equity incentives, benefits andjyisites), which are utilized as the
targeted overall compensation level.
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Risk Analysis
The Committee analyzes risk with respect to the gamy’'s compensation programs on an annual basindfiscal year 2014, the
Committee concluded that our compensation progdonot create risks that are reasonably likelyaweha material adverse effect on the
Company. In reaching this conclusion, the Commitesidered the following: (i) balanced performatargets, where no one metric is
excessively weighted; (ii) the Company’s “clawbagiilicy, as described under “Severance and Emplayigreements” below; (iii) the
Company’s executive stock ownership guidelineslesxribed under “Executive Stock Ownership Guidgalirbelow; (iv) performance
metrics that are uniformly applied to executivas] &) annual incentives that do not allow for uited payouts.

Elements of Compensation

After careful consideration of the Company’s resiitfiscal year 2014, the Committee took the fwllmy compensation actions during
the first quarter of fiscal year 2015:

» Base Salarn —The Committee agreed not to change salary levelE@ds from fiscal year 2014 levels due to the tegsalary
increases awarded during fiscal year 2013 andiawenf market data. The fiscal year 2013 incred@selsded an increase in the
CEO's salary from $390,000 to $500,000 and in tF©G salary from $290,000 to $325,000, in each effeetive as of
January 1, 2013, and an increase in the General<ets salary from $240,000 to $300,000 effectiv@BMay 1, 2013, to reflect
increased responsibilitie

e Annual Cash Incentive Awa —The Committee approved annual discretionary awfamhe CEO and other NEOs based on
fiscal year 2014 results as described be

Base Pay

The Committee evaluates the CEO’s performance dliyrindight of established corporate and persayedls and objectives. NEO
salary levels and adjustments are recommendedeb@HO and reviewed and approved by the Committag.changes in base salary for the
CEO and the NEOs are based on responsibility, ttexreal market for similar jobs, the individual'sreent salary compared to the market and
success in achieving business results.

Annual Cash | ncentive Awards
Fiscal Year 2014 Annual Incentive Plan

On December 13, 2013, the Committee approved thi&lincentive Plan for fiscal year 2014 (the “20A&n"). As with the Annual
Incentive Plan for fiscal year 2013, the 2014 Riesvides for an incentive compensation pool fotaiarkey employees and officers of the
Company, based on specified performance criteaafifcal year 2014, the awards for NEOs could beleneither in cash, equity or a
combination thereof, at the Committee’s discretamd were based (1) 90% on achievement of thediabgoals outlined below for fiscal
year 2014 and (2) 10% on the achievement of theopat goals outlined below for fiscal year 2014rshant to the 2014 Plan, Mr. Lindstrc
Mr. Lewey and Ms. Makode were eligible to recei@mgyet awards, respectively, between $0 and a mamiofu$500,000, $0 and a maximum
of $162,500 and $0 and a maximum of $150,000, spmeding to the level of performance achieved wepect to these goals for fiscal year
2014, with the maximum award representing 100%aqgperance with respect to the financial and persgoals outlined below.

The performance review of Mr. Lindstrom was baspdnithe attainment of individual goals and objextiestablished for
Mr. Lindstrom as discussed below. The other NEOseweviewed based upon their performance in asgisfir. Lindstrom in his efforts. The
Committee had the sole discretion to increase oredese the annual incentive award made to the CEB®Committee had the right, in its s
discretion, to reduce or eliminate the amount atiieer payable based upon individual performancengragher factors the Committee deems
appropriate.
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Fiscal Year 2014 Goals and Objectives
On December 13, 2013, the CEO recommended, anddimnittee approved, the goals and objectives b&ddve used by the
Committee when determining the discretionary eléméthe fiscal year 2014 annual cash incentiverdwdiscussed above.

Financial Goals:Reflecting a primary focus on returning the Comptmprofitability and generating appropriate casivf financial
performance measures for NEOs were based (1) 50éaah year 2014 consolidated net income from icoiig operations, with 100% of
this component of each incentive award payabledf@ompany achieved a fiscal year 2014 consolidag&thcome from continuing
operations level of $6.64 million, and awards ta#@@bly adjusted downward if a lower level wasieebd, and (2) 50% on fiscal year 2014
consolidated annual operating cash flow less dagif@enditures, with 100% of this component of eacientive award payable if the
Company achieved a level of fiscal year 2014 cadatdd annual operating cash flow less capital ediperes of $3.7 million, and awards to
be ratably adjusted downward if a lower level welsieved. Each such financial measure could be dereil on an adjusted basis, in the sole
discretion of the Committee, to reflect unusuahiseduring the fiscal year.

Business/Personal Goal$he following business/personal goals and objestivere established for each NEO:

» James M. Lindstror
— Ensure behavior consistent with established vadfi@stegrity and safet
— Oversee acquisition progre
— Further development of the Compi’'s succession planning progri
— Further development of the Compasgtrategic and capital plan and promotion of hunggital investment program acr
the Compan
* Robert W. Lewe
— Support acquisition progra
— Develop financial and operational targets with simmal leadershi
— Ensure financial reporting integri

* Gail D. Makode
— Further enhancement of the Comp’s risk management program and framew
— Lead governance and legal resources on strategiséction:
— Promote a culture of integrity, ethics and compis

Fiscal Year 2014 Annual Incentive Plan Awards

Based on a review of fiscal year 2014 financialittss the Committee assessed the Company’s perfarenagainst the financial goals
described above and determined that the Compangxetienced significantly improved consolidatetineome from continuing operatio
and consolidated annual operating cash flow leggata@xpenditures, achieving 83.2% of the targgtal year 2014 consolidated net income
from continuing operations and 284.2% of the tafigeal year 2014 consolidated annual operating fasv less capital expenditures, and
had made progress towards its financial goals dutie fiscal year through its improved credit fiigiterms and completion of its rights
offering, which represents a key step for the Camypa pursuing its acquisition strategy. The Contegittherefore awarded each of
Mr. Lindstrom, Mr. Lewey and Ms. Makode 91.6% oéttinancial goals component of his or her maximluigitde award under the 2014
Plan, which component represented 90% of eacheaf dwverall maximum eligible awards.
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The Committee then assessed the performance ofoédth Lindstrom, Mr. Lewey and Ms. Makode agaitigir respective
business/personal goals outlined above, which septed 10% of their maximum eligible awards, andmeined to award each of them 9t
100% and 100%, respectively, of the personal goaisponent of his or her maximum eligible award urile 2014 Plan. The Committee
believes Mr. Lindstrom’s award reflects his strgpegformance against his personal goals, includimgrévement in the safety performance
and human capital investments at the Company dsag/éhe closing of the rights offering and amendesdlit facility, and improvement in tl
Company’s financial position. The Committee likegviselieves Mr. Lewey’s and Ms. Makode’s awardseetftheir leadership in their
respective areas of management and strong penseriaimance along with their contributions to ahagsof the rights offering and amended
credit facility. As a result, the Committee awar@eushual cash incentive awards to Mr. Lindstrom45%616, to Mr. Lewey of $150,188, a
to Ms. Makode of $138,635, representing 91.9%, @2ahd 92.4%, respectively, of his or her maximuigilele award under the 2014 Plan.

Fiscal Year 2015 Annual Incentive Plan

On December 4, 2014, the Committee approved thai&lincentive Plan for fiscal year 2015 (the “20A1an”). As with the 2014 Plan,
the 2015 Plan provides for an incentive compensaiaol for certain key employees and officers ef @ompany, based on specified
performance criteria. For fiscal year 2015, theralwanay be made either in cash, equity or a conibm#hereof, at the Committee’s
discretion, and are based (1) 90% on achievemethiedinancial goals outlined below for fiscal y&&15 and (2) 10% on the achievement of
the personal goals outlined below for fiscal ye@dt® Pursuant to the 2015 Plan, Mr. Lindstrom, Mwey and Ms. Makode are eligible to
receive target awards, respectively, between $Gandximum of $500,000, $0 and a maximum of $162&™ $0 and a maximum of
$150,000, corresponding to the level of performaatgeved with respect to these goals for fiscal @915, with the maximum award
representing 100% performance with respect toittan€ial and personal goals outlined below. The @ittee believes that there is a greater
than 50% probability that the NEOs will receive thaximum available award under the 2015 Plan.

The performance review of the NEOSs is based uperattainment of individual goals and objectivesieished as discussed below. -
Committee has the sole discretion to increase oredse the annual incentive award made to the CB®Committee has the right, in its sole
discretion, to reduce or eliminate the amount atfier payable based upon individual performancengragher factors the Committee deems
appropriate.

Fiscal Year 2015 Goals and Objectives
On December 4, 2014, the CEO recommended, andahmer@tee approved, the following goals and objexdito be used by the
Committee when determining awards under the 2048.PI

Financial Goals:Reflecting a primary focus on maintaining the Comps profitability and generation of appropriateshdlow,
financial performance measures for NEOs are bagebi0@b on fiscal year 2015 consolidated net incno@ continuing operations and
(2) 50% on fiscal year 2015 consolidated annuataipey cash flow less capital expenditures. Eacih $inancial measure may be considered
on an adjusted basis, in the sole discretion oDibiamittee, to reflect unusual items during thedig/ear.
Business/Personal Goal$he following business/personal goals and objestivere established for each NEO:
e James M. Lindstror
— Ensure behavior consistent with established vadfi@gtegrity and safet
— Oversee acquisition progre
— Further development of the Compi’'s succession planning progri

— Further development of the Compasgtrategic and capital plan and promotion of hunggital investment program acr
the Compan
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* Robert W. Lewe
— Support acquisition progra
— Develop financial and operational targets with siimnal leadershi
— Ensure financial reporting integri

* Gail D. Makode
— Further enhancement of the Comp's risk management program and framew
— Lead governance and legal resources on strategiséction:
— Promote a culture of integrity, ethics and compis

Short-Term I ncentives

In addition to the annual cash incentive awards Gbmpany has in the past provided, and may frove to time in the future provide,
discretionary equity or cash incentive awards f&Q$ that have short-term or no time-based resiristand that are based on achievement of
significant strategic events, such as acquisitiaisch the Committee believes will significantly pexct the long-term performance of the
Company.

The Committee did not award any short-term ince&stito NEOs during fiscal year 2014.

Long-Term Equity I ncentives

While the Company maintains a Long-Term IncentilenR“LTIP"), it has not made grants under its L®iAce fiscal year 2011, as the
Committee has since shifted the incentive portibthe Company’s compensation program for NEOs twu$oprimarily on annual cash and
discretionary short-term equity incentive compeiesatas described above. It is unlikely that therPany will use the LTIP in the near term.

To the extent that new awards are granted unddrThe, the Committee will establish in writing tiperformance goals for the next
performance period, which may include any of tHefeing performance criteria (either alone or iryammbination) as the Committee may
determine: return on net assets, sales, net asseter, cash flow, cash flow from operations, apieg profit, net operating profit, income
from operations, operating margin, net income nmngét income, return on total assets, return osgyassets, return on total capital, earr
per share, working capital turnover, economic valdded, stockholder value added, enterprise vedgejvables growth, earnings to fixed
charges ratios, safety performance, customer aatish, customer service, or developing and/or @m@nting action plans or strategies. The
foregoing criteria shall have any reasonable déding that the Committee may specify at the timghseriteria are adopted. Any such
performance criterion or combination of such ciienay apply to a participastaward opportunity in its entirety, or to any desited portio
or portions of the award opportunity, as the Corteaimay specify.

Compensation and Awards made by the Compensation Committee for Fiscal Year 2014

Set forth below are the base salaries, annual fiveeawards and any equity grants earned by or ga#ivarded to the following NEOs
during the fiscal year ended September 30, 20)da(nes M. Lindstrom, who is our Chairman, Predided Chief Executive Officer;
(il) Robert W. Lewey, who is our Senior Vice Presitland Chief Financial Officer and (iii) Gail D.dWode, who is our Senior Vice Presid
and General Counsel.

Annual Cash
Base Salan Short Term Equity
Incentive
Name and Principal Position (6] Incentives ($) Awards ($)
James M. Lindstrom(1) 500,00t — 459,61t
Robert W. Lewey(2 325,00t — 150,81¢
Gail D. Makode(3 300,00( — 138,63!
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(1) Mr. Lindstrom’s base salary and annual caskritige awards are described further under thesectBase Pay” and “Fiscal Year 2014
Annual Incentive Plan Awards” above; he receivedhort-term incentives during fiscal year 2014fuather described under “Other
Shor-Term Incentive” above.

(2) Mr. Lewey’s base salary and annual cash ingergtvards are described further under the secti®amse Pay” and “Fiscal Year 2014
Annual Incentive Plan Awards” above; he receivedhort-term incentives during fiscal year 2014fuather described under “Short-
Term Incentive” above.

(3) Ms. Makode’s base salary and annual cash iiveeatvards are described further under the sect®ase Pay” and “Fiscal Year 2014
Annual Incentive Plan Awards” above; she receivedimort-term incentives during fiscal year 2014fuather described under “Other
Shor-Term Incentive” above.

401(k) and Deferred Compensation Plan

The Company provides all employees the opportunityarticipate in a 401(k) plan. Under the IntegdaElectrical Services, Inc.
Retirement Savings Plan (the “401(k) Plan”), thenpany matches 15% of the first 5% that an emplagegributes to the 401(k) Plan on a
pre-tax basis. However, in order for the 401(knRtacomply with nondiscrimination requirementsSafction 401(k) of the Internal Revenue
Code, beginning in 2008, highly compensated em@sytHCESs")became subject to a maximum contribution limit & 4f their base annt
earnings.

In order to further assist NEOs and certain oth€EHKl in saving for retirement, the Company alsoohisally provided an elective
Deferred Compensation Plan. The Deferred Compeams&ian allowed participants to voluntarily defee receipt of salary (maximum
deferral of 75%) and earned annual incentive awamdsiimum deferral of 75%).

In October 2007, the Committee amended the Def&mdpensation Plan to provide a Company matchingpoment effective for
deferrals made beginning January 1, 2008 for sdeetployees, which included the NEOs. Each ppéaitiwho elected to make deferrals of
eligible compensation to the Deferred Compensaian was eligible to receive a matching contributgual to 25% of the first 10% of a
participant’s annual base salary deferrals intdbterred Compensation Plan. Effective February2089, the Company instituted a
suspension of the employer matching contributiothlES Deferred Compensation Plan as part @oigs cutting initiatives. The Deferred
Compensation Plan has not received contributiamesdDecember 31, 2011.

Details about NEO patrticipation in the Deferred @emsation Plan and accumulated balances are pedsamier “Nonqualified
Deferred Compensation” below. The NEOs’ accumulsi@dnces, if any, disclosed under “Nonqualifieddbed Compensation” represent
voluntary deferrals of earned compensation, nothiaty contributions by the Company.

Other Benefits

During fiscal year 2014, no perquisite was providgdhe Company to NEOs. An item is not a pergaisitt is integrally and directly
related to the performance of the executive’s gutden item is a perquisite if it confers a direcirdirect benefit that has a personal aspect,
without regard to whether it may be provided fomgabusiness reason or for the convenience of tiep@oy, unless it is generally available
on a non-discriminatory basis to all employees.

The Committee annually reviews the perquisitesaduitional benefits, if any, provided to executdféicers as part of their overall
review of executive compensation. Details aboutibie(k) Plan and the Deferred Compensation Platyding the fiscal year 2014 cost to
the Company, are shown in the “All Other Compemsetcolumn of the “Summary Compensation Table” anthe accompanying narrative;
because no perquisite was paid to any NEO duriadisal year, perquisites are not quantified m‘tBummary Compensation Table” and
“All Other Compensation” table below.
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Executive Stock Ownership Guidelines

In October 2007, the Board of Directors, upon tloen@ittee’s recommendation, adopted Stock OwnerGhijelines (the
“Guidelines”) for NEOs to ensure that they haveeaningful economic stake in the Company. The Giridelare designed to satisfy an
individual executive’s need for portfolio diversifition, while maintaining management stock ownershilevels significant enough to assure
our stockholders of management’s commitment toevaheation. The Committee will annually review easlcutive’s compensation and
stock ownership levels for adherence to the Guidsliand to consider potential modifications ofxareptions to the Guidelines.

The Guidelines currently recommend that NEOs héneetdownership of our Common Stock in at leastahmunts shown in the table
below. The Guidelines encourage each executivertgpty no later than five years after either thedber 8, 2007 Board approval of the
Guidelines or the date the executive is appoirte fiosition subject to the Guidelines, whichesdaier. For purposes of the Guidelines,
stock ownership includes Common Stock beneficiaiyned (including Common Stock owned by immediateifiamembers) and deferred
stock not yet delivered. Performance share graetsa counted for purposes of the Guidelines.

In addition to the recommended amount of ownerghiger the Guidelines, the table below shows theahetmount of Common Stock
beneficially owned by each of the NEOs as a mudtgflsalary as of September 30, 2014, as wellapdhcentage of Common Stock
beneficially owned by each of the NEOs as of Sep@am30, 2014 that was purchased or elected byNE@t in lieu of cash.

Month When
Recommendec NEO Ownership Percentage of NEC Owngrship
Ownership of ) Ownership Purchase( Level is to be
Common Stock as as a Multiple of .
Salary as of by NEO as of Achieved Pe
September 30, September 30,
Officer Position Multiple of Salary 2014 2014(1) Guidelines
James M. Lindstron
Chief Executive Office 3X 4.5X 18% 10/201¢
Robert W. Lewey
Chief Financial Office 2X 1.6X 6% 01/201"
Gail D. Makode
General Counst 2X 0.8X 37% 10/201:

(1) This column includes the percentage of CommioeiSbeneficially owned by each of the NEOs asegtSmber 30, 2014 that was
purchased or elected by that NEO in lieu of (apigng cash pursuant to the terms of a grant awa(d) forfeiting shares upon vesting
of restricted stock pursuant to the terms of a tgaarard.
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TAX CONSIDERATIONS

Deductibility Cap on Executive Compensation

Under the U.S. federal income tax law, the Comp@amnot take a tax deduction for certain compensat#ad in excess of $1 million to
our executive officers. The Committee considersitgications to the Company as one of many fadiits compensation decisions and
attempts to structure compensation and awardsgepre tax deductibility. The Committee may chobs&yever, to provide compensation
that may not be deductible if it believes such pagta are necessary to achieve our compensatiootiviefe and to protect stockholder
interests.

Golden Parachute Taxes

Under certain circumstances, payments receivedibgxecutive officers as a result of a change mtrob may be subject to excise ta:
and may not be fully deductible. The Committee aered the possible effects of these taxes in dgued) the Executive Officer Severance
Benefit Plan described under “Severance and Emmoyigreements” below.

Section 409A

During fiscal year 2014, the Committee continuechtiitor the regulatory developments under InteR®mlenue Code Section 409A,
which was enacted as part of the American JobstiGreAct of 2004. Section 409A imposes addition@lifations on non-qualified deferred
compensation plans in order to insure their futhpiance with the Act. The Company believes alit®benefit plans substantially conform
the requirements of Section 409A.

PAYMENTS UPON A CHANGE IN CONTROL

For information concerning payments upon the teatiim of the NEOs, including upon certain trigggravents, please see “Severance
and Employment Agreements” below.

HUMAN RESOURCES AND COMPENSATION COMMITTEE REPORT

The Committee believes that the executive compamsand policies provide the necessary incentisggdoperly align executive
performance and the interests of the stockholders.

The Committee has reviewed and discussed the Caafien Discussion and Analysis with management based on such review and
discussion, the Committee recommended to the Bofairectors that the Compensation Discussion andlysis be included in this proxy
statement.

Members of the Human Resources and Compensation Conittee

Joseph L. Dowling Ill, Chairman
David B. Gendell
Donald L. Luke
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The following table displays the total compensaganned by the NEOSs in fiscal years 2012, 201328id.

2014 SUMMARY COMPENSATION TABLE

Non-Equity
Incentive
Stock Option Plan All Other
Fiscal Salary Bonus Awards Awards Compensatior Compensatior Total
Name and Principal Position Year (%) $) $)(1) ($) (%) ($)(2) (%)
James M. Lindstrom(3) 201< 500,00! — — — 459,61t 2,16( 961,77¢
President & Chief 201: 472,500 56,25( 271,000 236,67( 314,22! 90t 1,351,55I
Executive Officel 201z 390,00( —  343,50( — 390,00( 29,38: 1,152,88
Robert W. Lewey(4 201¢ 325,00( — — — 150,18t 2,47¢ 477,66
Senior Vice President 201: 316,25( 32,27¢ 128,71(  96,04( 107,79: 79z 681,86(
Chief Financial Office 201z 277,50( — 71,75( — 145,00( — 494,25(
Gail D. Makode(5 2014 300,00( — — — 138,63! 2,25( 440,88!
Senior Vice President 201: 255,00( — 150,01¢  85,75( 88,84: 1,162 580,77:
General Counst 201z — — — — — — —

(1)

(2)
(3)

(4)

(5)

This column represents the aggregate grantfdatealue of awards of restricted Common Stocknged during the applicable fiscal

years, computed in accordance with FASB ASC Tofl8. Assumptions used in the calculation of theseumts are included i
footnote 12 to our audited financial statementdtierfiscal year ended September 30, 2014 inclidedr Annual Report on Form 10-
filed with the SEC on December 12, 20

All “Other Compensati(’ for fiscal year 2014 is detailed “All Other Compensatic” Table below

On October 2, 2012, Mr. Lindstrom received ambm stock award of 35,000 shares which vestedataber 5, 2012 (grant date fair
value of $157,500). On May 1, 2013, Mr. Lindstrozeeived a grant of 69,000 stock options which irefteir entirety on May 1, 2015
(grant date fair value of $236,670). On SeptemBefR13, Mr. Lindstrom received a grant award uriderPlan, of which he could
elect to receive up to 50% in the form of cash #wedremainder in the form of phantom stock unitsclwhvould vest on September 25,
2013; Mr. Lindstrom elected to receive $56,250aslg which is included as a “bonus” amount in #i#et, and the remainder in the
form of a phantom stock award of 25,000 shares hvhésted on September 25, 2013 (grant date faievall $113,500). The cash boi
amount, which was paid in October 2013, was dismlgsthe Company’s proxy statement for the 2014ush Meeting but was not
reflected in summary compensation table thel

On October 2, 2012, Mr. Lewey received a phanstock award of 17,000 shares which vested onl@ctd, 2012 (grant date fair value
of $76,500). On May 1, 2013, Mr. Lewey receivedang of 28,000 stock options which vest in theitirety on May 1, 2015 (grant date
fair value of $96,040). On September 22, 2013, ey received a grant award under the Plan, oflwhe could elect to receive ug
50% in the form of cash and the remainder in tlmfof phantom stock units which would vest on Setiter 25, 2013; Mr. Lewey
elected to receive $32,275 in cash, which is inetlids a “bonus” amount in the table, and the reseaim the form of a phantom stock
award of 11,500 shares which vested on Septemh&®023 (grant date fair value of $52,210). The dawmius amount, which was paid
in October 2013, was discussed in the Company’sypstatement for the 2014 Annual Meeting but wasraflected in summary
compensation table there

On October 15, 2012, Ms. Makode received akstweard of 12,500 shares of restricted Common Sidukh vest in thirds on

October 15, 2013, October 15, 2014 and Octobe2@E5 (grant date fair value of $62,500). On Magd13, Ms. Makode received a
grant of 25,000 stock options which vest in thaitirety on May 1, 2015 (grant date fair value 05&50). On September 22, 2013,
Ms. Makode received a grant award under the Plawhih she could elect to receive up to 50% inftven of cash and the remainder
in
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the form of phantom stock units which would vestSaptember 25, 2013; Ms. Makode elected to regevamount of the award in c¢
and the full amount of the award in the form ofh@aptom stock award of 19,277 shares which vestegleptember 25, 2013 (grant date
fair value of $87,518

ALL OTHER COMPENSATION

The table below details the compensation infornmatiaund in the Summary Compensation Table undetAheéther Compensation”
column.

Deferred
Executive 401(k) Compensatior
Auto Commuting Company
Allowance Wellness Company Other

Expenses Physical Match Match Total
Name and Principal Position $) $ ($) %) %) (&) ®
James M. Lindstrom — — — 1,56( — 60C 2,16(
Robert W. Lewe) — — — 1,87t — 60C 2,47¢
Gail D. Makode — — — 1,65( — 60C 2,25(

GRANTS OF PLAN BASED AWARDS IN FISCAL YEAR 2014

The following table sets forth specific informatiatith respect to each equity grant made to an NE@eua Company plan in fiscal ye
2014.

All Other All Other
) Stock Option Grant Date
Estimated Future Payouts Awards: Awards:
Under Non-Equity Incentive Number of Number of Exercise ol Fair
Plan Awards Value of
Shares of Securities Base Price Stock and
Grant Approval Threshold Target Maximum Stock or Underlying of Option Option
Units Awards Awards ($)
Name Date Date (%) ($) ($) (#) Options (#) ($/Share) (1)

James M. Lindstrom — — — — — _ — _ _
Robert W. Lewey — — — — — — — — —
Gail D. Makode — — = — — — — — _

(1) No equity awards were made to NEOs during fiscal @814,

OUTSTANDING EQUITY AWARDS AT 2014 FISCAL YEAR -END

The following table sets forth specific informatiafith respect to unexercised options, unvested Com8tock and equity incentive
plan awards outstanding as of September 30, 201ebfth NEO.

Option Awards Stock Awards
Number
of Market
Shares Value of
" or Units Shares or
Number of Securities of Stock Units of
Underlying Unexercised Option That Stock
Options (#) Exercise Option Have Not That
Expiration Have not
Price Vested Vested
Name Exercisable Unexercisable (%) Date (#) $)(1
James M. Lindstrom — 69,00( 5.7¢ 5/01/27  41,6442) 343,54
Robert W. Lewe) — 28,00( 5.7¢ 5/01/2: — —
Gail D. Makode — 25,00( 5.7¢ 5/01/2: 8,33%(3) 68,74,
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(1) Closing share price on September 30, 2014 was

(2) Includes 8,309 phantom stock units that vesmir. Lindstrom leaves the board of directorsaoy reason, and 33,333 shares of
restricted stock that vest on October 3, 2(

(3) Includes 4,167 shares of restricted stock whies$t on October 15, 2014 and 4,166 shares ofatestrstock which vest on October 15,
2015.

OPTION EXERCISES AND STOCK VESTED IN FISCAL YEAR 20 14

The following table sets forth, on an aggregatéshagpecific information with respect to each ex@®f stock options, SARs and
similar instruments, and each vesting of stocKuiiag restricted stock, restricted Common Stocksuand similar instruments, for each N
during fiscal year 2014.

Stock Awards
Number of Shares Value
Acquired on Vesting Realized on Vestin
Name (#) _®
James M. Lindstrom(1) 66,66" 308,65¢
Robert W. Lewey(2 5,49¢ 32,70¢
Gail D. Makode(3 4,167 21,04:

(1) On October 3, 2013, Mr. Lindstrom vested 33,888res of restricted Common Stock ($4.13 per $h@reDecember 16, 2013,
Mr. Lindstrom vested 33,332 shares of restrictech@on Stock ($5.13 per shar

(2) On December 16, 2013, Mr. Lewey vested 2,1&8eshof restricted Common Stock ($5.13 per sh@me)July 20, 2014, Mr. Lewey
vested 3,333 shares of restricted Common Stock&3ger share’

(3) On October 15, 2013, Ms. Makode vested 4,167 studnestricted Common Stock ($5.05 per she

NONQUALIFIED DEFERRED COMPENSATION

Aggregate Aggregate
Executive Registrant Aggregate Withdrawals/
Contributions Contributions Earnings in Balance a
Distributions
in Last FY in Last FY Last FY Last FYE
Name —® —® —©® —©® —®

James M. Lindstrom — — — — —
Robert W. Lewey — — — — _
Gail D. Makode — — — _ _

In order to further assist NEOs and certain otlecstives in saving for retirement, the Company a@lovides an elective Deferred
Compensation Plan. The Deferred Compensation Miansaparticipants to voluntarily defer the recegbtsalary (maximum deferral of 75%)
and earned annual incentive awards (maximum déf@fizb%).

The Plan allows for distributions to commence afttirement or after a specific future year, evighe specific future year is later or
earlier than the retirement date. Distributions rhaypaid either in a lump sum or in equal annustbiiments up to 10 years based on the
employee’s initial election as to the time and fafipayment. If installments were elected, the ushpalance will continue to accumulate
gains and losses based on the employee’s invessakttions. Investment options mirror the 401 (gnPInvestment choices are self-
directed and may be changed at any time by thécjpeamt.

On October 9, 2007, the Committee amended the EBef€@ompensation Plan to provide a Company matatongponent effective for
deferrals made beginning January 1, 2008 to selestgloyees, including
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NEOs. Each participant who elects to make defeofddigible compensation to the Elective Defeffdn will receive a matchir
contribution equal to 25% of the first 10% of tharficipant’s base salary deferrals into the Defb@empensation Plan. Effective
February 15, 2009, the Company instituted a suspes the matching contributions as part of itstocutting initiatives. The Deferred
Compensation Plan has not received contributiomsesbecember 31, 2011.

SEVERANCE AND EMPLOYMENT AGREEMENTS

Introduction

On January 23, 2012, the Committee adopted an HxedDfficer Severance Benefit Plan (the “Severaflzm”) to rationalize all NEO
employment arrangements. In connection with theptidio of the Severance Plan, all NEOs relinquisthed rights pursuant to existing
employment agreements. All NEOs are now subjetiiédSeverance Plan. The Committee annually reviea/Severance Plan to determine
its continuing need as well as the amount and eatficompensation potentially payable in the egetthange in control or in the event that
other provisions are triggered.

When executive positions become available, we reaych for potential replacements not only withia @ompany but also in the
marketplace, with the assistance of placement fiBimsce prospective candidates from outside thefamy are often already employed, they
must be recruited and the total compensation afferast satisfy the need to incentivize and rewlaedndividual. Additionally, we find that,
in light of variable economic conditions, prospeetexecutives are often also looking for an elenoéstcurity, which will ensure a source of
income in the event that their employment is teated without Cause (as defined in the Severancg.Pla

The risk of unemployment is heightened in the ewért Change of Control (as defined in the Severdtian) of the Company, since
limited number of executive positions often resuitserminations due to non-cost effective duplmat Thus, in order for the Company to
recruit the best possible executives, the Severlaeprovides for the mutual benefit of the Compand the executive. Income, under the
Severance Plan, is comprised of the same elemeatsnpensation as the Company’s ongoing compemsptimgram discussed above, which
includes base salary, annual cash incentives,yeimaiéntives, benefits and, in certain circumstanperks such as car allowances.

The Severance Plan also includes a “clawback” promiwhich permits the Company, in the event thddBrank Wall Street Reform
and Consumer Protection Act requires an executivegay the Company “erroneously awarded” amounitscentive compensation, to
recoup such amount by reducing the severance pagrafit otherwise due the executive under the iS&ee Plan.
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The following information provides more detail cenging the specific terms and conditions of thee8awce Plan and describes the
approximate value of the payments that may resthei executives were to terminate employment. d¢taal amounts to be paid can only be
determined at the time of an executsreeparation from the Company. Thus, as discloseglr) the amounts of compensation payable as

that such terminations were effective as of Septer8b, 2014 and include amounts earned throughtsueh

Termination
Without Cause or
For Good Reasor

After

Termination
Without Cause or
For Good Reasor

Prior to

Change in Control Change in Control Death or Disability
Name ®Q) $ (6]
James M. Lindstrom, President and Chief Executiffec€r
Bonus for year of Separation( 1,000,00! 500,00( 500,00
Cash Severance( 1,000,00! 500,00( -0-
Unvested and Accelerated Stock Opti -0- -0- -0-
Unvested and Accelerated Restricted Stoc 274,99° 274,99° 274,99°
Executive Outplacement Assistance 20,00( 20,00( -0-
Health Care Benefits(t 15,52( 15,52( 15,52(
Total 2,310,51 1,310,51 790,51
Robert W. Lewey, Senior Vice President and ChieBRcial
Officer
Bonus for year of Separation( 650,00( 325,00( 325,00(
Cash Severance( 650,00( 325,00( -0-
Unvested and Accelerated Stock Opti -0- -0- -0-
Unvested and Accelerated Restricted Stoc -0- -0- -0-
Executive Outplacement Assistance 20,00( 20,00( -0-
Health Care Benefits(t 15,52( 15,52( 15,52(
Total 1,335,52! 685,52( 340,52
Gail D. Makode, Senior Vice President, General Geliand
Secretary
Bonus for year of Separation( 600,00( 300,00( 300,00
Cash Severance( 600,00( 300,00( -0-
Unvested and Accelerated Stock Opti -0- -0- -0-
Unvested and Accelerated Restricted Stoc 68,74 68,74’ 68,74
Executive Outplacement Assistance 20,00( 20,00( -0-
Health Care Benefits(t 15,52( 15,52( 15,52(
Total 1,304,26 704,26° 384,26

(1) Termination by the Company without Cause oth®ycovered executive for Good Reason on or witRimonths following a Change in

Control event

(2) Prior to a Change in Control, the amount of angual bonus is as determined by the Compensatommittee and payable at the same

time that annual bonuses for such fiscal year ai@ fo other similar executives of the Company.dDafter a Change in Control, a lu
sum payment equal to two (2) times the greateh@htost recent (i) annual bonus paid to the covexedutive or (ii) covered
executive’s annual bonus opportunity, payable enstktieth (60" ) day following termination. The aah bonus opportunities for
Messrs. Lindstrom and Lewey and Ms. Makode areutatied in accordance with the 2014 Pl

(3) Prior to a Change in Control, continued paynadriiase salary then in effect for 12 months imratdly following the date of
termination. On or after a Change in Control, amntid payment of base salary then in effect for @atirs immediately following the

date of terminatior
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(4) Reflects the value of unvested shares of rettiCommon Stock held on September 30, 2014 thaldrexperience accelerated vesting
due to termination of employmel

(5) Reflects the approximate cost of outplacement sesvior 12 months following termination, not to eed $20,00C

(6) Reflects the approximate cost to provide heedife continuation benefits to the covered exeeuwivd his or her eligible dependents
under COBRA for the lesser of (i) for 12 monthddaling termination or (ii) until the covered exeimg’s COBRA coverage terminate

DEFINITIONS

The following definitions are used in the SeverancBlan described above.

“Cause” means (i) the executive’s gross negligéndbe performance or intentional nonperformancarof of the executive’s material
duties and responsibilities to the Company or éq@pating affiliate; (ii) the executive’s dishortgstheft, embezzlement or fraud with respect
to the business, property, reputation or affairthefCompany or a participating affiliate; (iii)tkexecutive’s conviction of, or a plea of other
than not guilty to, a felony or a misdemeanor inireg moral turpitude; (iv) the executive’s confirthdrug or alcohol abuse that materially
affects the executive’s service or violates the @any’s or a participating affiliate’s drug or aladlabuse policy; (v) the executiwevViolation
of a material Company or a participating affilisg@ersonnel or similar policy, such policy haviregeb made available to the executive by the
Company or a participating affiliate; or (vi) theeeutive’'s having committed any material violatwfinany federal or state law regulating
securities (without having relied on the advicehmf Company’s attorney) or having been the sulgieahy final order, judicial or
administrative, obtained or issued by the Securiied Exchange Commission, for any securities tialanvolving fraud, including, without
limitation, any such order consented to by the attee in which findings of facts or any legal camsibns establishing liability are neither
admitted nor denied.

“Good Reason” in the Severance Plan is essentiefiped as:
* Any material reduction in his position, authority®ase Salary
» Any relocation of the Compa’s corporate office that is more than 50 miles filamprimary location of work, ¢
» The Compan's breach of a material term of the agreen
All of the above are valid reasons only if the Camyp fails to cure such event within 30 days aféeeipt from him of written notice of
the event which constitutes Good Reason and he givesthe Company written notice of the event by 8th day following its occurrence.
A “Change in Control” is defined in the agreemesollows:

* Any person or persons acting together which woolustitute a “group” for purposes of Section 13(H)he Exchange Act, other
than Tontine, the Company or any subsidiary, detleficially own (as defined in Rule 13d-3 of theckange Act) directly or
indirectly, at least 50% of the ordinary voting pavef all classes of capital stock of the Compamijtled to vote generally in the
election of the Board, ¢

» Current directors shall cease for any reason tstiote at least a majority of the members of tlbar (Current Directors means,
as of the date of determination, any person wha@g a member of the Board on the date that thep@owis Joint Plan of
Reorganization under Chapter 11 of the United StBankruptcy Code became effective or (ii) was matgd for election or was
elected by the Board with the affirmative vote ahajority of the current directors who were memhsrthe Boarc
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at the time of such nomination or election) orrat eneeting of stockholders of the Company calledlie purpose of electing
directors, a majority of the persons nominatedhgyBoard for election as directors shall fail toetected; o

» The consummation of a sale, lease, exchange or ditsition in one transaction or a series afgagtions of all or substantially
all of the assets of the Compa

« A transaction shall not constitute a Change in €xdiiftits sole purpose is to change the statdhef@ompany’s incorporation or to
create a holding company that will be owned in taftgally the same proportions by the persons wdld the Company’s
securities immediately before such transaci

DIRECTOR COMPENSATION

Directors who are employees of the Company or diitg subsidiaries do not receive a retainer os fiee service on the Board or any
committees. Each non-employee director received0z090 annual retainer, paid in quarterly instafitseafter the annual stockholders’
meeting, as well as the following additional retmfor committee and committee Chairman servideéchvare also paid quarterly: each
director receives $5,000 annually for each committe which the director serves other than as Clzairie Chairmen of the Human
Resources and Compensation Committee and the Ntngf@overnance Committee each receive $10,000alynand the Chairman of the
Audit Committee receives $25,000 annually. Eaclr,yieaaddition to the annual retainers describeavabupon their election or edection tc
the Board at an annual stockholders’ meeting, daelctor receives a $25,000 grant for his or h&seguent periods of service on the Board,
provided that he or she is re-elected at subseguemtal stockholders’ meetings.

For fiscal year 2014, each of the directors exé@phir. Gendell elected to receive 50% of his arimatainers in the form of phantom
stock units, pursuant to the Plan, that convesttares of Common Stock on the date the directoetethe Board for any reason, and 50% in
cash; Mr. Gendell elected to receive 100% of higimers in the form of such PSUs. In addition,dheaual stockholders’ meeting grant was
made in the form of such PSUs. The number of PSaisted to each director is determined by dividimg grant amount by the closing price
of the Company’s Common Stock on the last tradiag af the quarter, for quarterly payments of theuat retainers, or the last trading day
immediately preceding the annual stockholders’ mgefor the grant awarded following the annuatktmlders’ meeting. Directors are also
reimbursed for reasonable out-of-pocket expensmsiied in attending Board and committee meetingsfantheir reasonable expenses
related to the performance of their duties as thrsc

The following table reflects the amounts paid tohemdividual non-employee director who served o Board in fiscal year 2014.

Non-Equity
Incentive Plan
Fees Earned o Option All Other
Stock Awards Compensatior Compensatior

Paid in Cash Awards Total
Name _ $)(@) ®@E) ® ® _® &
Joseph L. Dowling Il 27,51 52,48¢ -0- -0- -0- 79,99
David B. Gendel -0- 74,99( -0- -0- -0- 74,99(
Joe D. Koshkir 35,011 59,98! -0- -0- -0- 94,997
Donald L. Luke 30,01: 54,98’ -0- -0- -0- 84,997

(1) Represents cash fees earned during the fiscakyeled September 30, 20:

(2) Represents the aggregate grant date fair vdlae/ards of PSUs earned during the fiscal yeaedr@kptember 30, 2014, computed in
accordance with FASB ASC Topic 718. Each phantaokstinit converts into one share of Common Stockmie respective director
leaves the Board for any reason. Assumptions us#tkicalculation of these amounts are includddaimote 12 to the Company’s
audited consolidated financial statements for theaf year ended September 30, 2014 included ianual Report on Form 1B-filed
with the SEC on December 12, 20
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(3) As of September 30, 2014, and including pastdi-year-end grants made in respect of fees eanrfextal year 2014, each non-
employee director held the following aggregate nendf phantom stock units: Mr. Dowling — 29,843;.Nendell — 37,721;
Mr. Koshkin— 19,712; Mr. Luke— 51,548.

With respect to the compensation payable for timgeommencing with the 2015 annual stockholderséting until immediately pric
to the 2016 annual stockholders’ meeting, the graratrded following the annual stockholders’ meethma had previously been provided
solely in PSUs (with a value of $25,000) will bevdgined with the annual retainer of $40,000 and emchemployee director will be entitled
to choose whether to receive such combined am&6t00), in whole or in part, in (i) cash, (iijljuvested shares of Common Stock, or
PSUs payable following the end of the director'saRbservice. Each non-employee director will hdageegame choice between cash, fully
vested common stock and PSUs in respect of anyiawii retainer payable for serving on, or as Ghain of, a committee of the Board.
While each director may choose the form of hiserdompensation, there will be no increase in artsopayable in respect of Board or
committee service. All such amounts will be payablthe elected form(s) in quarterly installmemtsmmencing after the annual
stockholders’ meeting.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal year 2014, no executive officer of lBompany served as (i) a member of the compensagimmittee (or other board
committee performing equivalent functions or, ie #ibsence of any such committee, the entire bdatilextors) of another entity, one of
whose executive officers served on the Human Ressuand Compensation Committee of the Companya ijector of another entity, one
of whose executive officers served on the HumaroRegs and Compensation Committee of the Compalfii)a member of the
compensation committee (or other board committepaing equivalent functions or, in the absencamf such committee, the entire board
of directors) of another entity, one of whose exiwewofficers served as a director of the Compdhyring fiscal year 2014, no member of the
Human Resources and Compensation Committee (ipwadficer or employee of the Company, (ii) wasiierly an officer of the Company
or (iii) had any business relationship or conductey business with the Company other than as apaewtent director of the Company, other
than Mr. Gendell, who is an employee of Tontinedksgtes, LLC, an affiliate of Tontine, the majorgtiyareholder of the Company, and the
brother of Jeffrey Gendell, the founder and maragiember of Tontine, as described under “CertalatR@ships and Related Person
Transactions” above. The Board evaluated each mesrihdependence under the independence standarsifgated by NASDAQ for
compensation committees and determined that eantberewas independent for purposes of serving oi€timapanys Human Resources a
Compensation Committee. In reaching this conclydiom Board considered in particular whether Mrm@al's affiliation with Tontine woul
impair his judgment as a member of the Human Ressusind Compensation Committee, as outlined uhdestandards, and determined that
it would not in light of his independence from mgament and the Board'’s belief that the interesiBoottine and the Company’s other
stockholders are aligned in seeking to set appaitmtevels of executive compensation.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis directors, executive officers and personslingl more than 10 percent of a
registered class of the Company’s equity securitidide with the SEC and any stock exchange ooratted quotation system on which the
Common Stock may then be listed or quoted (i)ahiteports of ownership, (ii) reports of changeswnership and (iii) annual reports of
ownership of Common Stock and other equity seasritif the Company. Such directors, officers anepeneent stockholders are also
required to furnish the Company with copies ofsalith filed reports.

Based solely upon review of the copies of suchntsgarnished to the Company and written represimts that no other reports were
required during fiscal year 2014, the Company bebehat all Section 16(a) reporting requiremeelated to the Company’s directors and
executive officers were timely fulfilled during &al year 2014.
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RATIFICATION OF THE SELECTION OF INDEPENDENT AUDITO RS

The Audit Committee has re-appointed Ernst & Youh® as the Company’s independent auditors for ideaf year ending
September 30, 2015, subject to ratification byGleenpany’s stockholders. Ernst & Young LLP was tlenpany’s independent auditor for
the fiscal year ended September 30, 2014.

Representatives of Ernst & Young LLP are expeabdukt present at the Annual Meeting and will havegportunity to make a
statement, if they desire to do so, and to respormgbpropriate questions from those attending theual Meeting.

The affirmative vote of holders of a majority oktehares of Common Stock voted at the Annual Mgésimequired to ratify the
appointment of Ernst & Young LLP as the Compangdeipendent auditors for fiscal year 2015.

If the stockholders fail to ratify the appointmetite Audit Committee will reconsider its selecti@ven if the appointment is ratified, 1
Audit Committee, in its discretion, may direct tggpointment of a different independent accounting &t any time during the year if the
Audit Committee determines that such a change wbelth the Company’s and its stockholders’ bestradts.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR’ARTIFICATION OF ERNST & YOUNG LLP’S
APPOINTMENT, AND PROXIES EXECUTED AND RETURNED WILBE SO VOTED UNLESS CONTRARY INSTRUCTIONS ARE
INDICATED THEREON.

OTHER BUSINESS

The Board knows of no business that will come etbe Annual Meeting except that indicated abowewvéiser, if any other matters ¢
properly brought before the Annual Meeting, itrit,ended that the persons acting under the proXyai thereunder in accordance with tl
best judgment.

DEADLINE FOR SUBMISSION OF STOCKHOLDER PROPOSALS AN D NOMINATIONS OF BOARD MEMBERS

If a stockholder intends to present a proposaafdion at the 2016 annual meeting of stockholdedsvaishes to have such proposal
considered for inclusion in the Company’s proxy eni@ls in reliance on Rule 14a-8 under the Seesrixchange Act of 1934, as amended,
the proposal must be submitted in writing and nembiby the Secretary of the Company on or beforguati28, 2015. Such proposal also
must meet the requirements of the rules of the &iaZing to stockholder proposals.

The Company’s by-laws establish an advance notioegglure with regard to certain matters, includitagkholder proposals and
nominations for individuals for election to the Bda@f Directors. In general, written notice of ackholder proposal or a director nomination
for the next annual meeting must be received bystwretary of the Company not later than 80 daigs fir the next annual meeting (or, if
less than 90 days’ notice of the date of the mgesimiven by the Company, notice by the stockholdéoe timely must be received by the
Secretary of the Company no later than the clodmisiness on the 10th day following the day on Wipigblic announcement of the date of
the meeting is first made by the Company), and roostain specified information and conform to certequirements, as set forth in the
bylaws. If the presiding officer at any meetingstdckholders determines that a stockholder propwsdirector nomination was not made in
accordance with the bylaws, the Company may disdegiach proposal or nomination.

Stockholder proposals submitted for consideratich@ Annual Meeting must be delivered to the CompmSecretary no later than the
close of business on January 5, 2015, or the thatHollowing the public announcement of the AnnMaeting.
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In addition, if a stockholder submits a proposakae of Rule 14a-8 for the Annual Meeting, andphgposal fails to comply with the
advance notice procedures described by the bylaes,the Company’s proxy may confer discretionamharity on the persons being
appointed as proxies on behalf of the Board of &ines to vote on the proposal.

Proposals and nominations should be addressee ®dtretary of the Company, Integrated ElectrieaviSes, Inc., One Sound Shore
Drive, Suite 304, Greenwich, Connecticut 06830.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN AD DRESS

In some cases only one copy of this proxy stateroetite Company’s Annual Report on Form 10-K imaielivered to multiple
stockholders sharing an address unless the Conimanseceived contrary instructions from one or nudrdie stockholders. The Company
will deliver promptly, upon written or oral requeatseparate copy of this proxy statement or theuahReport to a stockholder at a shared
address to which a single copy of the documentdedisered. Stockholders sharing an address whoeamving multiple copies of proxy
statements or annual reports may also requestediglof a single copy. To request separate or meltiplivery of these materials now or in
the future, a stockholder may submit a written esgio the Corporate Secretary, Integrated EledtBervices, Inc., One Sound Shore Drive,
Suite 304, Greenwich, Connecticut 06830 or anma@liest by calling the Corporate Secretary at (868)1500.
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INTEGRATED ELECTRICAL SERVICES, INC.

ANNUAL MEETING OF STOCKHOLDERS
SOLICITED BY THE BOARD OF DIRECTORS OF INTEGRATED E LECTRICAL SERVICES, INC.

The undersigned hereby appoints James M. Linds&nadnGail D. Makode, and each of them individuadly,proxie
with full power of substitution, to vote all shareSthe Common Stock of Integrated Electrical Sesi Inc. that tf
undersigned is entitled to vote at the Annual Megbdf Stockholders thereof to be held on Febru@ry2015, at 10:(
a.m. Eastern Standard Time, at the Hyatt Regenegr@vich, 1800 East Putnam Avenue, Greenwich, CTT Q&8 a
any adjournment or postponement thereof, as follows

Any executed proxy which does not designate a @nta particular proposal shall be deemed to gnaithioaity to vott
“FOR” such proposal.

(Continued and to be signed on the reverse side.)
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ANNUAL MEETING OF STOCKHOLDERS OF

INTEGRATED ELECTRICAL SERVICES, INC.

February 10, 2015

Important Notice Regarding Internet Availability of Proxy Materials for

the Annual Meeting to be Held

on February 10, 2015.

The Proxy Statement and Annual Report on Form 10-K are Available at http://annualmeeting.ies-corporate.com.

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

| Please detach along perforated line and mail in the envelope provided. |

B <0530000000000001000 b

020513

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. ELECTION OF DIRECTORS: TO HOLD OFFICE UNTIL THE 2016 ANNUAL
MEETING AND UNTIL THEIR SUCCESSORS ARE ELECTED AND QUALIFIED.

NOMINEES:
O JOSEPH L. DOWLING Iil
[ FOR AL NOMINEES O  DAVID B. GENDELL
[] WITHHOLD AUTHORITY O JOED.KOSHKIN
FOR ALL NOMINEES O  JAMES M. LINDSTROM
O  DONALD L. LUKE

[] FORALL EXCEPT
(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark
“FOR ALL EXCEPT” and fill in the circle next to each nominee you|

wish to withhold, as shown here: L

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that D
changes to the registered name(s) on the account may not be submitted via

this method.

Signature of Stockholder | | Date: | |

FOR AGAINST ABSTAIN
2. APPOINTMENT OF ERNST & YOUNG LLP I:I D D
AS AUDITORS FOR THE COMPANY.

ALL SHARES WILL BE VOTED AS DIRECTED HEREIN AND, UNLESS
OTHERWISE DIRECTED, WILL BE VOTED “FOR” PROPOSAL 1 (ALL
NOMINEES) AND “FOR” PROPOSAL 2, AND IN ACCORDANCE WITH THE
DISCRETION OF THE PERSON VOTING THE PROXY WITH RESPECT TO
ANY OTHER BUSINESS PROPERLY BROUGHT BEFORE THE MEETING.

YOU MAY REVOKE THIS PROXY AT ANY TIME PRIOR TO A VOTE
HEREON.

MARK “X" HERE IF YOU PLAN TO ATTEND THE MEETING. D

Signature of Stockholder | | Date: |

Note: Please sign exactly as your nhame or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor,
m administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized
officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.



