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 Item 1.01.  Entry into a Material Definitive Agreement.
 

On February 21, 2014, Integrated Electrical Services, Inc., a Delaware corporation (“IES” or the “Company”), entered into a Third
Amendment (the “Amendment”) to that certain Credit and Security Agreement dated August 9, 2012, as amended by that certain Joinder and First
Amendment to Credit and Security Agreement dated as of February 12, 2013, that certain Joinder Agreement dated as of March 15, 2013, and that
certain Joinder and Second Amendment to Credit and Security Agreement (the “Second Amendment”) dated as of September 13, 2013 (as
amended, the “Credit Facility”), by and among the Company, each of the other Borrowers and Guarantors named therein and Wells Fargo Bank,
National Association (“Wells Fargo”).

 
The Credit Facility provides for both a term loan (the “Term Loan”) and a revolving loan (the “Revolving Loan”) from Wells Fargo to the

Company.  Pursuant to the Amendment, Wells Fargo has extended the maturity dates of both the Term Loan and the Revolving Loan from August
9, 2016 to August 9, 2017.  Prior to the extension, the Company would have been required to make a bullet payment at the maturity of the Term
Loan on August 9, 2016.  The extended maturity of the Term Loan allows the Company to replace that bullet payment with a continuation of the
current monthly principal payments over the extended period, plus interest due thereon. The Credit Facility, as amended, continues to contain
customary affirmative, negative and financial covenants, including the requirement that we maintain a Fixed Charge Coverage Ratio (as defined in
the Credit Facility) of not less than 1.0:1.0 at any time that our Liquidity (defined as the aggregate amount of unrestricted cash and cash
equivalents on hand plus Excess Availability (as defined in the Credit Facility)) or Excess Availability fall below stipulated levels.  Those levels
were reduced under the Amendment from $20 million of Liquidity to $15 million and from $5 million of Excess Availability to $4 million. After June
30, 2014, the thresholds return to $20 million of Liquidity and $5 million of Excess Availability.

 
The Amendment also decreased interest rates on outstanding Advances (as defined in the Credit Facility) under the Revolving Loan and

amounts outstanding under the Term Loan by one percentage point, effective February 1, 2014.  Pursuant to the Amendment, amounts
outstanding under the Term Loan bear interest at a per annum rate equal to Daily Three Month LIBOR (as defined in the Credit Facility), plus
4.00% through June 30, 2014, and thereafter Daily Three Month LIBOR plus an interest rate margin, as determined quarterly, based on the
following thresholds:

 

Level Thresholds
Interest

Rate Margin

I Liquidity  ≤ $20.0 million at any time during the period; or
Excess Availability ≤ $7.5 million at any time during the period; or
Fixed Charge Coverage Ratio < 1.0:1.0

4.00
percentage

points

II Liquidity > $20.0 million at all times during the period; and
Liquidity ≤ $30.0 million at any time during the period; and
Excess Availability > $7.5 million at all times during the period; and
Fixed Charge Coverage Ratio ≥ 1.0:1.0

3.50
percentage

points

III Liquidity > $30.0 million at all times during the period; and
Excess Availability > $7.5 million at all times during the period; and
Fixed Charge Coverage Ratio ≥ 1.0:1.0

3.00
percentage

points
 

 

 



 
  
 

Pursuant to the Amendment, Advances under the Revolving Loan bear interest at a per annum rate equal to Daily Three Month LIBOR
plus 3.00% through June 30, 2014, and thereafter Daily Three Month LIBOR plus an interest rate margin of between 3.00% and 2.00%, as
determined quarterly, based on the thresholds set forth above.  No Advances are outstanding as of February 25, 2014.  The Amendment also
amended the dates on which termination and prepayment fees are payable by the Company by providing for liquidated damages of 2.00% for any
termination, reduction or prepayment occurring on or before February 28, 2015 and 1.00% thereafter, as compared to the previous requirement of
2.00% prior to the first anniversary of the date of the first Advance and 1.00% thereafter.

 
The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the

Amendment, which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
 

 Item 2.03.  Creation of a Direct Financial Obligation.
 

The information set forth under Item 1.01 above is hereby incorporated by reference into this Item 2.03.
 
 Item 7.01.  Regulation FD Disclosure.
 

On February 25, 2014, the Company issued a press release announcing the Amendment. The press release is furnished herewith as
Exhibit 99.1.

 
 
 
 
 

 

 



 
  Item 9.01.       Financial Statements and Exhibits.
 

(d)       Exhibits.
 

Exhibit Number Description
  
Exhibit 10.1 Third Amendment to Credit and Security Agreement, dated February 21, 2014, by and among the

Company, each of the other Borrowers and Guarantors named therein and Wells Fargo Bank,
National Association.

  
Exhibit 99.1 Press release dated February 25, 2014.

 

 
 
 
 
 
 
 
 
 
 
 

 



 

  SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
 
 
 INTEGRATED ELECTRICAL SERVICES, INC.
  

  

Date:  February 25, 2014 /s/ Gail D. Makode                                        
 Gail D. Makode
 Senior Vice President and General Counsel
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Execution Version

 
 

THIRD AMENDMENT TO
CREDIT AND SECURITY AGREEMENT

 
THIS THIRD AMENDMENT TO CREDIT AND SECURITY AGREEMENT (this “ Amendment”), dated February 21, 2014, is made and entered into

by and among WELLS FARGO BANK, NATIONAL ASSOCIATION (“Lender”), INTEGRATED ELECTRICAL SERVICES, INC. , a Delaware
corporation; IES COMMERCIAL & INDUSTRIAL, LLC, a Delaware limited liability company; IES COMMERCIAL, INC., a Delaware corporation; IES
MANAGEMENT LP, a Texas limited partnership; IES MANAGEMENT ROO, LP, a Texas limited partnership; IES PURCHASING & MATERIALS,
INC., a Delaware corporation; IES RESIDENTIAL, INC., a Delaware corporation; INTEGRATED ELECTRICAL FINANCE, INC. , a Delaware
corporation; IES SUBSIDIARY HOLDINGS, INC., a Delaware corporation; MAGNETECH INDUSTRIAL SERVICES, INC., an Indiana corporation; HK
ENGINE COMPONENTS, LLC, an Indiana limited liability company; IES RENEWABLE ENERGY, LLC , a Delaware limited liability company (each,
individually a “Borrower”, and collectively, the “Borrowers”), IES CONSOLIDATION, LLC, a Delaware limited liability company; IES PROPERTIES,
INC., a Delaware corporation; IES SHARED SERVICES, INC., a Delaware corporation; IES TANGIBLE PROPERTIES, INC., a Delaware corporation;
KEY ELECTRICAL SUPPLY, INC. , a Texas corporation; IES OPERATIONS GROUP,  INC., a Delaware corporation and ICS HOLDINGS LLC, an
Arizona limited liability company (each, individually a “Guarantor”, and collectively, the “Guarantors”).
 

RECITALS
 

A.       WHEREAS, Borrowers and Lender have entered into that certain Credit and Security Agreement dated as of August 9, 2012, as amended by (i)
that certain Joinder and First Amendment to Credit and Security Agreement dated as of February 12, 2013, (ii) that certain Joinder Agreement dated as of
March 15, 2013 and (iii) that certain Joinder and Second Amendment to Credit and Security Agreement dated as of September 13, 2013 (as the same may be
further amended, restated or modified from time to time, the “Credit Agreement”). Capitalized terms used but not otherwise defined herein shall have the
meanings ascribed to them in the Credit Agreement.
 

B.        WHEREAS, Borrowers have requested that Lender amend certain provisions in the Credit Agreement.
 

C .        WHEREAS, Lender has agreed to amend the provisions to the Credit Agreement requested by Borrowers on the terms and conditions as set
forth herein.
 

NOW THEREFORE, in consideration of the foregoing and the mutual covenants herein contained, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound agree as follows:
 

ARTICLE I.
AMENDMENT

 
Effective as of the Effective Date (as defined below), the Credit Agreement is hereby amended and supplemented as follows:

 
1.01    Amendment to Section 2.2. Section 2.2 of the Credit Agreement is hereby amended by restated in its entirety as follows:
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“2.2 Term Loan. Lender made an advance to Borrowers on the First Amendment Closing Date in the principal amount of $5,000,000 (the “Original
Term Loan”). As of the Second Amendment Closing Date, the outstanding principal balance of the Original Term Loan is $3,541,666.69 (which is
unconditionally owed as of the Second Amendment Closing Date by Borrowers to Lender, without offset, defense, or counterclaim of any kind,
nature, or description whatsoever). Subject to the terms and conditions of this Agreement, Lender will make an additional term loan to Borrower in
the principal amount of $13,708,333.34 (the “Additional Term Loan ”). The Additional Term Loan shall be advanced on the Second Amendment
Closing Date. The Additional Term Loan and the Original Term Loan shall be deemed a single term which shall be in an aggregate principal amount
equal to the Term Loan Amount (the “ Term Loan”). The principal of the Term Loan shall be repaid on the first day of each calendar month
beginning on the first calendar month after the Second Amendment Closing Date, in monthly principal installments equal to $291,666.66, provided
the entire outstanding unpaid principal balance (and all accrued and unpaid interest on the Term Loan) shall be due and payable on the earlier of (i)
August 9, 2017 (the “ Term Loan Maturity Date”) or (ii) the Termination Date. Any principal amount of the Term Loan that is repaid or prepaid may
not be reborrowed.”

 
1.02    Amendment to Section 2.9. Section 2.9 of the Credit Agreement is hereby amended by deleting the date “August 9, 2016” and inserting

“August 9, 2017” in lieu thereof.
 

1.03    Amendment to Schedule 1.1. Schedule 1.1 of the Credit Agreement is hereby amended by amending and restating the following defined
terms:
 

“ʻFCCR Testing Period’ means, (a) through June 30, 2014, any month during which Borrowers’ Liquidity was at any time less than $
15,000,000 or Excess Availability was at any time less than $4,000,000 and (b) thereafter, any month during which Borrowers’
Liquidity was at any time less than $20,000,000 or Excess Availability was at any time less than $5,000,000.”

 
“‘Interest Rate Margin’ means,

 
(a) with respect to the Term Loan, as of any date of determination (with respect to any portion of the outstanding Term Loan on such
date), the applicable margin set forth in the following table that corresponds to the most recent Liquidity and Fixed Charge Coverage
Ratio calculations delivered to Lender pursuant to Section 6.1 and accepted by Lender in its Permitted Discretion; provided,
however, that (i) the Interest Rate Margin shall be the margin set forth below as “Level I” for the period from February 1, 2014
through June 30, 2014 and (ii) upon the occurrence and during the continuation of an Event of Default, shall be the margin set forth
below as “Level I” until the next Interest Rate Margin Redetermination Date (as defined below).

 
Level Liquidity/Excess Availability/Fixed Charge Interest

 Coverage Ratio   Rate
    Margin
   

I If Liquidity is less than or equal to $20,000,000 at any 
time during such period OR Excess Availability is less 
than or equal to $7,500,000 at any time during such 
period OR Fixed Charge Coverage Ratio is less than 1.0 to 1.0

4.00
 percentage
 points
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II If Liquidity is greater than $20,000,000 at all times 3.50
 during  such  period  and  less  than  or  equal  to percentage
 $30,000,000 at any time during such period AND points
 Excess Availability is greater than $7,500,000 at all  
 times during such period AND Fixed Charge Coverage  
 Ratio is 1.0 to 1.0 or greater  

III If Liquidity is greater than $30,000,000 at all times 3.00
 during such period AND Excess Availability is greater percentage
 than $7,500,000 at all times during such period AND points
 Fixed Charge Coverage Ratio is 1.0 to 1.0 or greater  

 
and

 
(b) Otherwise, as of any date of determination (with respect to any portion of the outstanding Advances on such date), the applicable margin
set forth in the following table that corresponds to the most recent Liquidity and Fixed Charge Coverage Ratio calculations delivered to
Lender pursuant to Section 6 .1 and accepted by Lender in its Permitted Discretion; provided, however, that (i) the Interest Rate Margin shall
be the margin set forth below as “Level I” for the period from February 1, 2014 through June 30, 2014 and (ii) upon the occurrence and during
the continuation of an Event of Default, shall be the margin set forth below as “Level I” until the next Interest Rate Margin Redetermination
Date (as defined below).

 
Level Liquidity/Excess Availability/Fixed Charge Interest

 Coverage Ratio   Rate
    Margin
   

I If Liquidity is less than or equal to $20,000,000 at any 3.00
 time during such period OR Excess Availability is less percentage
 than or equal to $7,500,000 at any time during such points
 period OR Fixed Charge Coverage Ratio is less than 1.0 to 1.0  

II If Liquidity is greater than $20,000,000 at all times 2.50
 during such period and less than or equal to $30,000,000 percentage
 at any time during such period AND Excess Availability points
 is greater than $7,500,000 at all times during such  
 period AND Fixed Charge Coverage Ratio is 1.0 to 1.0 or greater  

III If Liquidity is greater than $30,000,000 at all times 2.00
 during such period AND Excess Availability is greater percentage
 than $7,500,000 at all times during such period AND points
 Fixed Charge Coverage Ratio is 1.0 to 1.0 or greater  

 
Except as set forth in the foregoing proviso, the Interest Rate Margin shall be re-determined quarterly on the first Business Day of each
calendar quarter (such date being the “Interest Rate Margin Redetermination Date”) based upon the Liquidity and Fixed Charge Coverage
Ratio for the immediately preceding calendar quarter. In the event that the information contained in any certificate delivered pursuant to
Section 6.1 of the Agreement is shown to be inaccurate, and such inaccuracy, if

 
IES – THIRD AMENDMENT TO  
CREDIT AND SECURITY AGREEMENT  

3



 

 

 

 
corrected, would have led to the application of a higher Interest Rate Margin for any period than the Interest Rate Margin actually
applied for such interest rate period, then (i) Borrowers shall immediately deliver to Lender a correct certificate for such period, (ii)
the Interest Rate Margin shall be determined as if the correct Interest Rate Margin (as set forth in the table above) were applicable for
such period, and (iii) Borrowers shall immediately deliver to Lender full payment in respect of the accrued additional interest as a
result of such increased Interest Rate Margin for such interest rate period, which payment shall be promptly applied by Lender to the
affected Obligations. In the event that the information contained in any certificate delivered pursuant to Section 6.1 of the
Agreement reflects that an Event of Default existed as of the Interest Rate Margin Redetermination Date,
(i) the Interest Rate Margin shall be determined as if the Interest Rate Margin set forth above as “Level I” were applicable as the first
date of the existence of such Event of Default and (ii) Borrowers shall immediately deliver to Lender full payment in respect of the
accrued additional interest as a result of such increased Interest Rate Margin for such interest rate period, which payment shall be
promptly applied by Lender to the affected Obligations. In the event the Borrowers fail to timely deliver any certificate, report or
other documentation necessary for determination of the Interest Rate Margin, the Interest Rate Margin shall be the margin set forth
above as “Level I” from the date of such failure until the next Interest Rate Margin Redetermination Date.”

 
1 . 0 4    Amendment to Schedule 2.12. Schedule 2.12 of the Credit Agreement is hereby amended by amending and restating subsection (c)

(“Termination and Reduction Fees”) thereto in its entirety to read as follows:
 

“‘(c) Termination, Reduction and Prepayment Fees.          If  (i)  Lender terminates the Revolving Credit Facility after the
occurrence of an Event of Default, (ii) Borrowers terminate the Revolving Credit Facility on a date prior to the Maturity Date, (iii)
Borrowers reduce the Maximum Revolver Amount or if Borrowers and Lender agree to reduce the Maximum Revolver Amount, or (iv)
Borrowers prepay all or any portion of the Term Loan, then Borrowers shall pay Lender as liquidated damages (and not as a penalty) a
termination, reduction, or prepayment fee in an amount equal to a percentage of the Maximum Credit in the case of a termination of the
Revolving Credit Facility, a percentage of the amount of reduction of the Maximum Revolver Amount in the case of a reduction in the
Maximum Revolver Amount or a percentage of the amount of prepayment of the Term Loan (as the case may be) calculated as follows: (A)
two percent (2.00%) if the termination, reduction, or prepayment occurs on or before February 28, 2015 and (B) one percent (1.00%) if the
termination, reduction, or prepayment occurs after February 28, 2015; provided, however, for the avoidance of doubt, no prepayment fee
shall be due in connection with the payment of the final installment of the Term Loan on the Term Loan Maturity Date. If, with the consent
of Lender (which consent may be withheld by Lender in its sole discretion), the Credit Facility is transferred to another Subsidiary or
operating division of Lender within eighteen (18) months after the Closing Date, such transfer shall not be deemed a termination, reduction
or prepayment resulting in the payment of termination reduction or prepayment fees provided that Borrowers agree, at the time of transfer,
to the payment of comparable fees in an amount not less than that set forth in this Agreement in the event that any credit facilities extended
after such transfer are thereafter terminated early, reduced or prepaid.”
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1.05     Amendment to Exhibit E. Exhibit E to the Credit Agreement is hereby amended and restated in its entirety in the form of Exhibit A attached
hereto.
 

ARTICLE II
NO WAIVER

 
 

2 . 0 1     No Waiver . Nothing contained in this Amendment shall be construed as a waiver by Lender of any covenant or provision of the Credit
Agreement, the other Loan Documents, this Amendment, or of any other contract or instrument between any Loan Party and Lender, and the failure of Lender
at any time or times hereafter to require strict performance by the Loan Parties of any provision thereof shall not waive, affect or diminish any right of Lender
to thereafter demand strict compliance therewith. Lender hereby reserves all rights granted under the Credit Agreement, the other Loan Documents, this
Amendment and any other contract or instrument between any Loan Party and Lender.
 

ARTICLE III
CONDITIONS PRECEDENT

 
3.01     Conditions to Effectiveness . This Amendment shall become effective only upon the satisfaction in full, in a manner satisfactory to Lender, of

the following conditions precedent (the first date upon which all such conditions have been satisfied being herein called the “Effective Date”):
 

(a) Lender shall have received the following documents or items, each in form and substance satisfactory to Lender and its legal counsel:
 

(i)        This Amendment, duly executed by each Borrower;
 

(ii)        Lender shall have received a certificate from the Secretary of each Loan
Party (i) attesting to the incumbency and signatures of such specific officers of such Loan Party, (ii) representing and warranting that such Loan
Party’s Governing Documents have not been amended or otherwise modified since September 12, 2013 (or attaching and attesting to any such
amendments or modifications thereto as true, correct and complete as of the date thereof) and (iii) attesting to a certificate of status with respect to
each Loan Party, dated within 10 days of the date hereof, such certificate to be issued by the appropriate officer of the jurisdiction of organization of
each Loan Party, which certificate shall indicate that such Loan Party is in good standing in such jurisdiction;

 
(iii)       a $50,000 amendment fee, paid in immediately available funds, which shall be deemed fully earned and non-refundable

upon such receipt;
 

(iv)      Lender shall have received all other documents Lender may reasonably request with respect to any matter relevant to this
Amendment or the transactions contemplated hereby and Borrowers shall have paid Lender, or made arrangements satisfactory to Lender to pay, all
Lender Expenses incurred prior to or in connection with the preparation of this Amendment.

 
(b)        After giving effect to this Amendment, the representations and warranties made by each Loan Party contained herein and in the

Credit Agreement, as amended hereby, and the other Loan Documents, shall be true and correct in all material respects as of the date hereof, as if those
representations and warranties were made for the first time on such date.
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(c)       After giving effect to this Amendment, each Loan Party is in compliance with all applicable covenants and agreements contained in
the Credit Agreement and the other Loan Documents.
 

(d)      After giving effect to this Amendment, no Default or Event of Default shall exist under any of the Loan Documents (as amended
hereby), and no Default or Event of Default will result under any of the Loan Documents from the execution, delivery or performance of this Amendment.
 

(e)      All corporate and other proceedings, and all documents instruments and other legal matters in connection with the transactions
contemplated by this Amendment shall be satisfactory in form and substance to Lender and its counsel.
 

(f)       Lender shall have received final credit approval for the Credit Facility and the transactions described in this Amendment.
 

ARTICLE IV
RATIFICATIONS, REPRESENTATIONS AND WARRANTIES

 
4.01    Ratifications. The terms and provisions set forth in this Amendment shall modify and supersede all inconsistent terms and provisions set forth

in the Credit Agreement and the other Loan Documents, and, except as expressly modified and superseded by this Amendment, the terms and provisions of
the Credit Agreement and the other Loan Documents are ratified and confirmed and shall continue in full force and effect. The Loan Parties hereby agree that
all liens and security interest securing payment of the Obligations under the Credit Agreement are hereby collectively renewed, ratified and brought forward
as security for the payment and performance of the Obligations. The Loan Parties and Lender agree that the Credit Agreement and the other Loan Documents,
as amended hereby, shall continue to be legal, valid, binding and enforceable in accordance with their respective terms.
 

4.02    Representations and Warranties. Each Loan Party hereby represents and warrants, jointly and severally, to Lender as of the date hereof as
follows: (A) it is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization; (B) the execution, delivery and
performance by it of this Amendment, the Credit Agreement and all other Loan Documents executed and/or delivered in connection herewith are within its
powers, have been duly authorized, and do not contravene (i) its Governing Documents or (ii) any applicable law; (C) no consent, license, permit, approval or
authorization of, or registration, filing or declaration with any governmental body or other Person, is required in connection with the execution, delivery,
performance, validity or enforceability of this Amendment, the Credit Agreement or any of the other Loan Documents executed and/or delivered in
connection herewith by or against it, except for those consents, approvals or authorizations which (i) will have been duly obtained, made or compiled prior to
the Effective Date and which are in full force and effect or (ii) the failure to obtain could not individually or in the aggregate reasonably be expected to cause
a Material Adverse Change; (D) this Amendment, the Credit Agreement and all other Loan Documents executed and/or delivered in connection herewith
have been duly executed and delivered by it; (E) this Amendment, the Credit Agreement and all other Loan Documents executed and/or delivered in
connection herewith constitute its legal, valid and binding obligation enforceable against it in accordance with their terms, except as enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally or by
general principles of equity; (F) no Default or Event of Default exists, has occurred and is continuing or would result by the execution, delivery or
performance of this Amendment; (G) each Loan Party is in compliance with all applicable covenants and agreements contained in the Credit Agreement and
the other Loan Documents, as amended hereby; and (H) the representations and warranties contained in the Credit Agreement and the other Loan Documents
are true and correct in all material respects on and as of the date hereof as though made on and as of each such date, except to the extent that such
representations and warranties expressly relate solely to an earlier date (in which case such representations and warranties shall have been true and complete
on and as of such earlier date).
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ARTICLE V
MISCELLANEOUS PROVISIONS

 
5.01    Survival of Representations and Warranties. All representations and warranties made in the Credit Agreement or the other Loan Documents,

including, without limitation, any document furnished in connection with this Amendment, shall survive the execution and delivery of this Amendment and
the other Loan Documents, and no investigation by Lender shall affect the representations and warranties or the right of Lender to rely upon them.
 

5.02   Reference to Credit Agreement. Each of the Credit Agreement and the other Loan  Documents, and any and all other agreements, documents
or instruments now or hereafter executed and delivered pursuant to the terms hereof or pursuant to the terms of the Credit Agreement, as amended hereby, are
hereby amended so that any reference in the Credit Agreement and such other Loan Documents to the Credit Agreement shall mean a reference to the Credit
Agreement as amended hereby.
 

5 .03    Expenses of Lender. The Borrowers agree to pay on demand all reasonable costs and expenses incurred by Lender in connection with any
and all amendments, modifications, and supplements to the other Loan Documents, including, without limitation, the reasonable costs and fees of Lender’s
legal counsel, and all costs and expenses incurred by Lender in connection with the enforcement or preservation of any rights under the Credit Agreement, as
amended hereby, or any other Loan Documents, including, without, limitation, the costs and fees of Lender’s legal counsel.
 

5.04    Severability. Any provision of this Amendment held by a court of competent  jurisdiction to be invalid or unenforceable shall not impair or
invalidate the remainder of this Amendment and the effect thereof shall be confined to the provision so held to be invalid or unenforceable.
 

5.05    Successors and Assigns . This Amendment is binding upon and shall inure to the benefit of Lender and each Loan Party and their respective
successors and assigns, except that no Loan Party may assign or transfer any of its respective rights or obligations hereunder without the prior written consent
of Lender.
 

5 .0 6    Counterparts. This Amendment may be executed in one or more counterparts, each of which when so executed shall be deemed to be an
original, but all of which when taken together shall constitute one and the same instrument.
 

5.07    Effect of Waiver. No consent or waiver, express or implied, by Lender to or for any  breach of or deviation from any covenant or condition by
any Loan Party shall be deemed a consent to or waiver of any other breach of the same or any other covenant, condition or duty.
 

5.08    Headings. The headings, captions, and arrangements used in this Amendment are for convenience only and shall not affect the interpretation
of this Amendment.
 

5 .0 9   Applicable Law. THIS AMENDMENT AND ALL OTHER AGREEMENTS  EXECUTED PURSUANT HERETO SHALL BE DEEMED TO
HAVE BEEN MADE AND TO BE PERFORMABLE IN AND SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF TEXAS.
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5 .1 0     Final Agreement. THE CREDIT AGREEMENT AND THE OTHER LOAN  DOCUMENTS, EACH AS AMENDED HEREBY, REPRESENT
THE ENTIRE EXPRESSION OF THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF ON THE DATE THIS AMENDMENT IS
EXECUTED. THE CREDIT AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS AMENDED HEREBY, MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES. NO MODIFICATION, RESCISSION, WAIVER, RELEASE OR AGREEMENT OF ANY PROVISION OF THIS
AMENDMENT SHALL BE MADE, EXCEPT BY A WRITTEN AGREEMENT SIGNED BY THE BORROWERS AND LENDER.
 

5 . 1 1     Release. EACH LOAN PARTY HEREBY ACKNOWLEDGES THAT IT HAS NO  DEFENSE, COUNTERCLAIM, OFFSET, CROSS
COMPLAINT, CLAIM OR DEMAND OF ANY KIND OR NATURE WHATSOEVER THAT CAN BE ASSERTED TO REDUCE OR ELIMINATE ALL OR
ANY PART OF ITS LIABILITY TO REPAY ANY LOANS OR EXTENSIONS OF CREDIT FROM LENDER TO THE BORROWERS UNDER THE CREDIT
AGREEMENT OR THE OTHER LOAN DOCUMENTS OR TO SEEK AFFIRMATIVE RELIEF OR DAMAGES OF ANY KIND OR NATURE FROM
LENDER. EACH LOAN PARTY HEREBY VOLUNTARILY AND KNOWINGLY RELEASES AND FOREVER DISCHARGES LENDER, ITS
PREDECESSORS, AGENTS, EMPLOYEES, SUCCESSORS AND ASSIGNS, FROM ALL POSSIBLE CLAIMS, DEMANDS, ACTIONS, CAUSES OF ACTION,
DAMAGES, COSTS, EXPENSES, AND LIABILITIES WHATSOEVER, KNOWN OR UNKNOWN, ANTICIPATED OR UNANTICIPATED, SUSPECTED OR
UNSUSPECTED, FIXED, CONTINGENT, OR CONDITIONAL, AT LAW OR IN EQUITY, ORIGINATING IN WHOLE OR IN PART ON OR BEFORE THE
DATE THIS AMENDMENT IS EXECUTED, WHICH ANY LOAN PARTY MAY NOW OR HEREAFTER HAVE AGAINST LENDER, ITS PREDECESSORS,
AGENTS, EMPLOYEES, SUCCESSORS AND ASSIGNS, IF ANY, AND IRRESPECTIVE OF WHETHER ANY SUCH CLAIMS ARISE OUT OF CONTRACT,
TORT, VIOLATION OF LAW OR REGULATIONS, OR OTHERWISE, AND ARISING FROM ANY LOANS OR EXTENSIONS OF CREDIT FROM LENDER
TO THE BORROWERS UNDER THE CREDIT AGREEMENT OR THE OTHER LOAN DOCUMENTS, INCLUDING, WITHOUT LIMITATION, ANY
CONTRACTING FOR, CHARGING, TAKING, RESERVING, COLLECTING OR RECEIVING INTEREST IN EXCESS OF THE HIGHEST LAWFUL RATE
APPLICABLE, THE EXERCISE OF ANY RIGHTS AND REMEDIES UNDER THE CREDIT AGREEMENT OR LOAN DOCUMENTS, AND NEGOTIATION
FOR AND EXECUTION OF THIS AMENDMENT.
 

5 .12     Consent of Guarantor. The undersigned Guarantors hereby (a) consent to the transactions contemplated by this Amendment; and (b) agree
that the Credit Agreement and the other Loan Documents (as amended, restated, supplemented or otherwise modified from time to time) are and shall remain
in full force and effect. Although each undersigned Guarantor has been informed of the matters set forth herein and has acknowledged and agreed to same, it
understands that the Lender has no obligation to inform it of such matters in the future or to seek its acknowledgment or agreement to future amendments,
and nothing herein shall create such a duty. Each of the undersigned acknowledges that its Guaranty is in full force and effect and ratifies the same,
acknowledges that the undersigned has no defense, counterclaim, set-off or any other claim to diminish the undersigned’s liability under such documents,
that the undersigned’s consent is not required to the effectiveness of the Credit Agreement and that no consent by it is required for the effectiveness of any
future amendment, modification, forbearance or other action with respect to the Collateral, the Advances, the Term Loan, the Credit Agreement or any of the
other Loan Documents.
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IN WITNESS WHEREOF, the undersigned has executed this Amendment as of the date first above written.
 
 

INTEGRATED ELECTRICAL SERVICES,
INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: Senior Vice President
 

 

IES COMMERCIAL & INDUSTRIAL, LLC
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

 

IES COMMERCIAL, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: Vice President
 

IES PURCHASING & MATERIALS, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

IES RESIDENTIAL, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: Vice President
 

 

INTEGRATED ELECTRICAL FINANCE,
INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President

 
 

 



 

 

 

 

 

IES MANAGEMENT LP
 

By: INTEGRATED ELECTRICAL FINANCE, INC., its
General Partner
 

 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

 

IES MANAGEMENT ROO, LP
 

By: IES OPERATIONS GROUP, INC., its General Partner
 

 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

 

IES RENEWABLE ENERGY, LLC
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: Vice President
 

 

IES SUBSIDIARY HOLDINGS, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: Chief Financial Officer
 

 

HK ENGINE COMPONENTS, LLC

 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: Vice President
 

 

MAGNETECH INDUSTRIAL SERVICES, INC.



 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: Vice President

 



 

 

 

GUARANTORS:
 

 

IES CONSOLIDATION, LLC
 

 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

 

IES SHARED SERVICES, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

 

IES PROPERTIES, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

KEY ELECTRICAL SUPPLY, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: Vice President
 

 

IES TANGIBLE PROPERTIES, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

 

IES OPERATIONS GROUP, INC.
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President
 

 



ICS HOLDINGS LLC
 

By: /s/ Robert W. Lewey                                  
Name: Robert W. Lewey
Title: President

 
 

 



 

 

 

 
IN WITNESS WHEREOF, the undersigned has executed this Amendment as of the date first above written.

 
 
 

WELLS FARGO BANK, NATIONAL
ASSOCIATION
 

By: :  /s/ Howard I. Handman                                                
Name: Howard I. Handman
Title:  Authorized Signatory

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Contacts: Robert Lewey, CFO
Integrated Electrical Services, Inc.
203-992-1111

FOR IMMEDIATE RELEASE
 
 

                                                                                                    

 
 

 
 

INTEGRATED ELECTRICAL SERVICES ANNOUNCES AMENDED TERM LOAN AND
REVOLVING CREDIT FACILITY

 
-New Terms Extend Maturity Date, Lower Interest Rate Margins-

 
HOUSTON — February 25, 2014 — Integrated Electrical Services, Inc. (or “IES”) (NASDAQ: IESC), a holding company that owns
and manages diverse operating subsidiaries comprised of providers of industrial products and infrastructure services to a variety of end
markets, today announced that it has amended its Credit and Security Agreement with Wells Fargo Capital Finance, part of Wells
Fargo & Company (NYSE: WFC), to reduce the interest rate margins of both the Term Loan and Revolving Credit Facility by 1.0%,
extend the maturity of the Term Loan and Revolving Credit Facility by one year to August 9, 2017, and modify financial covenants. 
 
Robert Lewey, IES' Chief Financial Officer, stated, “The extension and reduction in the interest rates of our Term Loan and Revolving
Credit Facility demonstrate Wells Fargo’s confidence in IES and further evidence of our financial progress.  Wells Fargo continues to
be an important partner as we seek to take advantage of acquisition opportunities that fit our investment criteria.”
 
 
 



 

ABOUT INTEGRATED ELECTRICAL SERVICES, INC.

Integrated Electrical Services, Inc. is a holding company that, with the completion of the MISCOR acquisition, owns and
manages diverse operating subsidiaries, comprised of providers of industrial products and infrastructure services to a variety of end
markets. Our 2,700 employees serve clients in the United States and abroad. For more information about IES, please visit www.ies-
corporate.com.

 
Certain statements in this release are "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934, all of which are based upon various estimates and assumptions that the Company believes to be reasonable as of the date
hereof. In some cases, you can identify forward-looking statements by terminology such as "may," "will," "could," "should," "expect," "plan," "project,"
"intend," "anticipate," "believe," "seek," "estimate," "predict," "potential," "pursue," "target," "continue," the negative of such terms or other comparable
terminology. These statements involve risks and uncertainties that could cause the Company's actual future outcomes to differ materially from those set
forth in such statements. Such risks and uncertainties include, but are not limited to, the ability of our controlling shareholder to take action not aligned
with other shareholders; the sale or disposition of the shares of our common stock held by our majority shareholder, which, under certain circumstances,
would trigger change of control provisions in our severance plan or financing and surety arrangements; the possibility that certain tax benefits of our net
operating losses may be restricted or reduced in a change in ownership; limitations on the availability of sufficient credit or cash flow to fund our working
capital needs, capital expenditures and debt service; difficulty in fulfilling the covenant terms of our credit facilities; competition in our respective
industries, both from third parties and former employees, which could result in the loss of one or more customers or lead to lower margins on new projects;
the inability to achieve, or difficulties and delays in achieving potential benefits of the acquisition of MISCOR Group, Ltd.; challenges integrating other
new businesses into the Company or new types of work, products or processes into our divisions; fluctuations in operating activity due to downturns in
levels of construction, seasonality and differing regional economic conditions; a general reduction in the demand for our services; a change in the mix of
our customers, contracts and business; our ability to successfully manage projects; possibility of errors when estimating revenue and progress to date on
percentage-of-completion contracts; additional closures or sales of facilities could result in significant future charges and a significant disruption of our
operations; inaccurate estimates used when entering into fixed-priced contracts; the cost and availability of qualified labor; increased cost of surety bonds
affecting margins on work and the potential for our surety providers to refuse bonding or require additional collateral at their discretion; increases in bad
debt expense and days sales outstanding due to liquidity problems faced by our customers; the recognition of potential goodwill, long-lived assets and
other investment impairments; credit and capital market conditions, including changes in interest rates that affect the cost of construction financing and
mortgages, and the inability for some of our customers to retain sufficient financing which could lead to project delays or cancellations; accidents resulting
from the physical hazards associated with our work and the potential for accidents; our ability to pass along increases in the cost of commodities used in
our business, in particular, copper, aluminum, steel, fuel and certain plastics; potential supply chain disruptions due to credit or liquidity problems faced
by our suppliers; loss of key personnel and effective transition of new management; success in transferring, renewing and obtaining electrical and
construction licenses; uncertainties inherent in estimating future operating results, including revenues, operating income or cash flow; disagreements with
taxing authorities with regard to tax positions we have adopted; the recognition of tax benefits related to uncertain tax positions; complications associated
with the incorporation of new accounting, control and operating procedures; the financial impact of new or proposed accounting regulations; the effect of
litigation, claims and contingencies, including warranty losses, damages or other latent defect claims in excess of our existing reserves and accruals;
warranty losses or other unexpected liabilities stemming from former divisions which we have sold or closed; growth in latent defect litigation in states
where we provide residential electrical work for home builders not otherwise covered by insurance; changes in the assumptions made regarding future
events used to value our stock options and performance-based stock awards; the ability of IES to enter into, and the terms of, future contracts; the inability
to carry out plans and strategies as expected; future capital expenditures and refurbishment, repair and upgrade costs; delays in refurbishment and
upgrade projects; and liabilities under laws and regulations protecting the environment.
 
 
 
 
 
 
 
 
 



 

 
You should understand that the foregoing, as well as other risk factors discussed in this document and in the Company's annual report on Form 10-K for the
year ended September 30, 2013, could cause future outcomes to differ materially from those expressed in such forward-looking statements. The Company
undertakes no obligation to publicly update or revise any information, including information concerning its controlling shareholder, net operating losses,
borrowing availability, or cash position, or any forward-looking statements to reflect events or circumstances that may arise after the date of this release.
 
Forward-looking statements are provided in this press release pursuant to the safe harbor established under the private Securities Litigation Reform Act of
1995 and should be evaluated in the context of the estimates, assumptions, uncertainties, and risks described herein.
 
General information about Integrated Electrical Services, Inc. can be found at http://www.ies-corporate.com under "Investors." The Company's annual
report on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, as well as any amendments to those reports, are available free of
charge through the Company's website as soon as reasonably practicable after they are filed with, or furnished to, the SEC.
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