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January 19, 2005
To Our Stockholders:

On behalf of the Board of Directors of Integratdddtrical Services, Inc., a Delaware corporatidre (tCompany”), | cordially invite all
Company stockholders to attend the Company’s arstaekholdersmeeting to be held on Thursday, February 17, 28050:30 a.m. Centr
Standard Time, at Hotel Derek, 2525 West Loop Sddttuston, TX 77027. Proxy materials, which inclad®otice of Annual Meeting,
Proxy Statement and proxy card, are enclosed wighietter. The Company’s 2004 Annual Report, whichot a part of the proxy materials,
is also enclosed and provides additional inforrmategarding the financial results of the Compamyitiofiscal year ended September 30,
2004.

We hope that you will be able to attend the meefifaur vote is important. Regardless of whether gtan to attend, please submity
proxy by phone, via the Internet, or by signingjr and returning the enclosed proxy card inghelosed envelope so that your shares will
be represented. If you are able to attend the nmpétiperson, you may revoke your proxy and voteryghares in person. If your shares are
not registered in your own name and you would fikattend the meeting, please ask the broker, tvask or other nominee in whose name
the shares are held to provide you with evidenggaf beneficial share ownership. We look forwardeeing you at the meeting.

Sincerely,

ez P 2

Herbert R. Allen
President and Chief Executive Officer



INTEGRATED ELECTRICAL SERVICES, INC.
1800 WEST LOOP SOUTH, SUITE 500
HOUSTON, TEXAS 77027

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD FEBRUARY 17, 2005

TO THE STOCKHOLDERS OF INTEGRATED ELECTRICAL SERVES, INC.,

Natice is hereby given that the annual meetindhefdtockholders of Integrated Electrical Servites,, a Delaware corporation (the
“Company”), will be held at Hotel Derek, 2525 Wésiop South, Houston, TX 77027, on Thursday, Felyrd&y; 2005, at 10:30 a.m. Central
Standard Time, for the following purposes:

1. To elect two Class | directors to the Compamosrd of Directors to serve until the annual statélbrs’ meeting held in 2008 or

until their respective successors have been electddjualified

2. To approve (i) the private placement of up t@ggregate of $50 million in principal amount of tBompany’s Series A 6.5%

Senior Convertible Notes due 2014 (the “Series Avedtible Notes”) and the Company’s Series B 6.51i& Convertible Notes
due 2014 (the “Series B Convertible Notes” andemtiely with the Series A Convertible Notes, ti@ohvertible Notes”) and (i)
the issuance of shares of the Company’s commot,gpac value $0.01 per share (“Common Stock”), upamversion of the
Convertible Notes

3. To ratify the appointment of Ernst & Young LLP, agkendent auditors, as the Com(’s auditors for the fiscal year 20(
4. To transact such other business as may properlg d@fore the meeting or any adjournments the
The holders of record of the Company’s Common Stouk of the Compang’restricted voting common stock, par value $0€xlshare

(“Restricted Voting Common Stock”), at the closebakiness on December 29, 2004 are entitled taaofi, and to vote at, the meeting with
respect to all proposals, except that RestricteingdCommon Stock shall not be entitled to votettmproposal for the election of directors.

We urge you to promptly vote your shares by telegheoia the Internet, or by signing, dating andimgihg the enclosed proxy card by
mail in the enclosed envelope, regardless of whetbie plan to attend the meeting in person. Nogmesis required if mailed in the United
States. If you do attend the meeting in person,mgay withdraw your proxy and vote personally omaditters brought before the meeting.

By order of the Board of Directors

Lot Vireid.

Curt L. Warnock
Vice-President, Law and
Corporate Secretary

Houston, Texas
Januaryl9, 200&



INTEGRATED ELECTRICAL SERVICES, INC.

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION ABOUT THE ANNUAL MEETING

WHEN AND WHERE IS THE 2005 ANNUAL MEETING OF STOCKH OLDERS BEING HELD?

The 2005 annual meeting of stockholders (the “AhiMeeting”) of Integrated Electrical Services, Ing.Delaware corporation (the
“Company”), will be held on Thursday, February 2005. The Annual Meeting will be held at 10:30 aGentral Standard Time, at Hotel
Derek, 2525 West Loop South, Houston, TX 77027.

WHAT DATE WILL THE PROXY STATEMENT FIRST BE SENT TO THE STOCKHOLDERS?

The approximate date on which this proxy stateraedtthe accompanying materials were first sentwvamgto stockholders was Janu
19, 2005.

WHO IS SOLICITING MY VOTE?

The accompanying proxy is solicited by the Compamoard of Directors (the “Board”) for use at thenyal Meeting and any
adjournments thereof.

HOW ARE VOTES BEING SOLICITED?

In addition to solicitation of proxies by mail, t@n directors, officers, representatives and eggss of the Company may solicit
proxies by telephone and personal interview. Sandividuals will not receive additional compensatfoom the Company for solicitation of
proxies, but may be reimbursed for reasonable Bpboket expenses in connection with such solicitatBanks, brokers and other
custodians, nominees and fiduciaries also willdmbursed by the Company for their reasonable esgsefor sending proxy solicitation
materials to the beneficial owners of the capitatls of the Company.

WHO IS PAYING THE SOLICITATION COST?
The expense of preparing, printing and mailing gprealicitation materials will be borne by the Compa

HOW MANY VOTES DO | HAVE?

Each share of the Company’s common stock, par i&0u@l per share (“Common Stock”), is entitled he@ @ote upon each of the
matters to be voted on at the Annual Meeting. Edwere of the Company'’s restricted voting commonkstpar value $0.01 per share
(“Restricted Voting Common Stock”), is entitleddne-half of one vote upon each of the matters tedded on at the Annual Meetingxcep
for the election of directors, upon which each shafrRestricted Voting Common Stock has no vote Rdlders of Restricted Voting
Common Stock are entitled to elect one membereBibard, and at the 2003 annual stockholders’ mgetiected C. Byron Snyder to serve
as aClass I



director until the 2006 annual stockholders’ megtin until his successor is elected and qualified.

HOW DO | VOTE?
You may vote by signing, dating and returning thelesed proxy card in the enclosed envelope.

You may also vote by using a toll-free telephonmhbar or the Internet. Instructions about these way®te appear on the proxy card.
If you vote by telephone or Internet, please hawar yroxy card and control number available.

Votes submitted by mail, telephone, or Internet bél voted at the Annual Meeting in accordance wWithdirections you provide the
individuals named on the proxy; or if no directisrindicated, they will be voted in favor of theoppsals 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 pHene or Internet vote, or (iii) by attending themriial Meeting in person and voting in per:
Natices to us should be directed to Curt L. Warndéke-President, Law and Corporate Secretary, Integratectrical Services, Inc., 1800
West Loop South, Suite 500, Houston, Texas 770&¢k8olders who submit proxies and attend the AhNleeting to vote in person are
requested to notify Mr. Warnock at the Annual Megtof their intention to vote in person at the AahMeeting.

HOW ARE ABSTENTIONS AND BROKER NON-VOTES COUNTED?

Pursuant to the Company’s bylaws, shares not vatedlatters, including abstentions and broker ndesyowill not be treated as votes
cast with respect to those matters, and therefdlraet 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 leasapority of the sum of the outstanding shares ah@mn Stock and Restricted Voting
Common Stock is required for a quorum to (i) apprthe private placement of the Company’s Seriest&6Senior Convertible Notes due
2014 (the “Series A Convertible Notes”) and the @any’s Series B 6.5% Senior Convertible Notes dileldthe “Series B Convertible
Note¢” and collectively with the Series A Convertible s, the “Convertible Notes”) and the issuancehafas of Common Stock upon
conversion of the Convertible Notes, (ii) ratifyethppointment of the independent certified pubticomntants, and (iii) transact such other
business as may properly come before the AnnuatiMeelhe presence, in person or by proxy, of aste majority of the outstanding she
of Common Stock is required for a quorum to eléctaors.

DOES THE COMPANY HAVE A WEBSITE?

The Company has a website, http://www.ies-co.cohi¢chvcontains additional information concerning @@mpany’s corporate
governance practices.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

At the close of business on December 29, 2004ietberd date for the determination of stockholddrthie Company entitled to receive
notice of, and to vote at, the Annual Meeting oy adjournments thereof, the Company had outstari®® 39,984 shares of Common Stock
and 2,605,709 shares of Restricted Voting CommonkSt

The following table reflects the beneficial ownapsbf the Company Common Stock as of November 30, 2004, with redpe) eact
person who is known by the Company to own bendfjcaore than 5% of the outstanding shares of tbem@any’s Common Stock; (ii) the
directors and nominees for director; (iii) each ednexecutive officer; and (iv) the Company’s dicgstand executive officers as a group.

SRR OL,  pecewT

NAME OF BENEFICIAL OWNER BENEFICIALLY OF CLASS
Herbert R. Allen® 1,248,73. 3.2
Ronald P. Badi® 22,18« *
Donald Paul Hod€ep 47,70¢ *
Alan R. Sielbeck? 94,24 *

C. Byron Snydefe) 2,619,38i 6.4
Donald C. TrauscH? 21,68¢ *
Miles Dickinson@ 38,07( *
Robert Stalvey 144,38. *
Margery M. Harrig? 95,64¢ *
Richard Chind 261,91 *
Directors and officers as a group ( 12 perséhs) 4,628,61! 11.0
Barclays Global Investors, NA, and affiliatés 4,366,53. 11.4
Dimensional Fund Advisors Iné&? 2,757,001 7.2
Jeffrey L. Gendelim 3,496,20! 9.1
State Street Research & Management(@o. 2,673,00i 7.0

* Indicates ownership of less than one percent obthistanding shares of Common Stc

@  Includes 200,000 shares of Common Stock owned b& kiRestment Group, LP as to which Mr. Allen disola beneficial ownership
and 344,333 shares of Common Stock underlying ogtichich are exercisable within 60 da

®  Includes 9,000 shares of Common Stock underlyirtgpog which are exercisable within 60 days.
©  Includes 30,000 shares of Common Stock underlypigns which are exercisable within 60 days.
@ Includes 30,000 shares of Common Stock underlyptipns which are exercisable within 60 days.

©  The shares attributed to Mr. Snyder are as follqiy2,585,829 shares are held in the 1996 Snyderilly Partnership (the
“Partnershi”), (i) 699 shares are held in the 1998 Snyder Fardlyrieérship Management Trust, (
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9,599 shares are held by the Worth Byron SnydestTand (iv) 9,582 shares are held by the Greggdragnyder Trust. These shares
attributed to Mr. Snyder comprise all of the Comparmutstanding Restricted Voting Common Stock.IBsicares may be converted
into Common Stock in specific circumstances. Miydr disclaims beneficial ownership as to 1,118 ,dPBiese shares which are
attributable to the interests in the Partnershid bg Mr. Snyder’s children. Includes 4,677 sharesmed directly and 9,000 shares of
Common Stock underlying options which are exerdesalithin 60 days

Includes 6,000 shares of Common Stock underlyirigppp which are exercisable within 60 days.
Includes 30,801 shares of Common Stock underlyptpns which are exercisable within 60 days.
Includes 94,472 shares of Common Stock underlypt@mpns which are exercisable within 60 days.

Includes 88,000 shares of Common Stock underlyptpns which are exercisable within 60 days. Mstridaemployment with the
Company terminated effective January 15, 2005ctmalance with the terms of the Compansfock option plans, Ms. Harris is enti
to retain and exercise her vested stock optiona fmeriod of ninety days following her resignatfoom the Company

Includes 190,000 shares of Common Stock underlgpigpns which are exercisable within 60 days. Mrin@’s employment with the
Company terminated effective November 9, 2004 cboedance with the terms of the Company’s stockoagtlans, Mr. China is
entitled to retain and exercise his vested stot¢loog for a period of ninety days following hisiggation from the Compan

Includes 2,605,709 shares of Restricted Voting Com&tock described in Note (e) above, 861,273 shar€ommon Stock underlyil
options which are exercisable within 60 days, af96% shares of Common Stock held in the Com’s 401(k) Plan

According to an amended Schedule 13G filed withSR€ on November 10, 2004, the following entitigkich are affiliates of one
another, are the beneficial owners of 4,366,53teshaf Common Stock and have sole voting power wigipect to 4,129,357 shares
sole dispositive power with respect to all of thargs. The following affiliates own Common Stockhe amounts and manner
indicated: Barclays Global Investors, NA, beneficaner of 3,297,071 shares of Common Stock, wille soting power with respect
3,059,897 shares and sole dispositive power wiheet to 3,297,071 shares; Barclays Global Fundsads, beneficial owner of
369,460 shares of Common Stock, with sole votindysole dispositive power with respect to all of éhares; Barclays Capital Inc.,
beneficial owner of 700,000 shares of Common Staitk, sole voting and sole dispositive power wiglspect to all of the shares. The
Schedule 13G states that the shares reported laréyhthe company in trust accounts for the ecowdmenefit of the beneficiaries of
those accounts. Barclay Global Inves' address is 45 Fremont Street, San Francisco, CA®.

Dimensional Fund Advisors Inc. (“Dimensional”) is eavestment adviser registered under Section 288eoinvestment Advisers Act
of 1940 which furnishes investment advice to faweistment companies registered under the Invest@ampany Act of 1940.
Dimensional has sole voting and s
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dispositive power with respect to all of the shalea disclaims beneficial ownership. Dimensionatailing address is 1299 Ocean

Avenue, 11" Floor, Santa Monica, CA 90401. This informatiom&sed solely on the Schedule 13G/A filed by Dimemesi on Februar
16, 2004

Mr. Gendell has shared voting and dispositive pawér) Tontine Partners, L.P., 1,185,600 shar@sTéntine Capital Partners, L.P.,

795,600 shares, (iii) Tontine Management, L.L.C185,600 shares, (iv) Tontine Capital Managememt@., 795,600 shares, and (v)
Tontine Overseas Associates, L.L.C., 1,379,700eshafr. Gendell holds 135,300 shares with solengatind sole dispositive power.

Mr. Gendell's address is 55 Railroad Avenué& Roor, Greenwich, CT 06830. This information is égsolely on the Schedule 13G

filed by Jeffrey L. Gendell on November 22, 20

State Street Research and Management Companyg‘'Sti@et”) is an investment adviser registered utigelnvestment Advisers Act
of 1940. State Street has sole voting and soleditpe power with respect to all of the shareg,disclaims beneficial ownership. All
the shares are owned by clients of State Streets&vhddress is One Financial Center!Bibor, Boston, MA 02111-2690. This
information is based solely on the Schedule 13@&4 by State Street on February 17, 2(

For the purposes of calculating percent of clasaes of Restricted Voting Common Stock are treatedptions to acquire an equal
number of shares of Common Stock which are exdrigsaithin 60 days
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1. ELECTION OF DIRECTORS

GENERAL INFORMATION

The Company’s Amended and Restated Certificateaadrporation, as amended (the “Certificate of Ipooation”), and its bylaws
provide that the number of members of the Boardl bledixed from time to time by the Board but dhadt be less than one nor more than
fifteen persons. The Certificate of Incorporatidvides the Board into three classes, designatétiass |, Class Il and Class lll. Each class of
directors is to be elected to serve a three-year &éad is to consist, so far as possible, of oive-tif the number of directors required at the
time to constitute the full Board. If the numberdirfectors is not evenly divided into thirds, theaBd shall determine which class or classes
shall have one extra director. The Board has semtimber of directors at six; two directors ardgtested as Class | directors, two as Class Il
directors and two as Class lll directomsshose terms of office expire with the 2005, 2008 2807 annual stockholders’ meetings,
respectively, and until their respective succesamslected and qualified. The holders of the iéstl Voting Common Stock are entitled to
elect one director, which they did at the 2003 ahstockholders’ meeting. Holders of Restrictedi@tCommon Stock therefore are not
entitled to vote with respect to the election akdtors at the Annual Meeting.

The term of office of each of the current Clasgéctors expires at the time of the Annual Meetin@s soon thereafter as their
successors are elected and qualified. Messrs. Badi&Sielbeck, the current Class | directors, feaeh been nominated to serve an additional
three-year term as a Class | director, to be alduyethe holders of Common Stock. Messrs. BadieSiatbeck have each consented to be
named in this proxy statement and to serve aseatdirif elected.

It is the intention of the persons named in theoagmanying proxy card to vote “FOR” the electiortled nominees named above, unless
a stockholder has directed otherwise or withhetthsawuthority. The affirmative vote of holders gflarality of the shares of Common Stock
present in person or represented by proxy at theuAhMeeting and entitled to vote is required tecekach director nominee.

If, at the time of or prior to the Annual Meetirgither of the nominees should be unable or dettirserve, the discretionary authority
provided in the proxy may be used to vote for astituie or substitutes designated by the Board.Bdwed has no reason to believe that any
substitute nominee or nominees will be required pkaixy will be voted for a greater number of pestiman the number of nominees named
herein.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR"HE ELECTION OF MR. BADIE AND MR. SIELBECK,
AND PROXIES EXECUTED AND RETURNED WILL BE SO VOTEDNLESS CONTRARY INSTRUCTIONS ARE INDICATED
THEREON.



CLASS | DIRECTOR NOMINEES (TO SERVE UNTIL THE 2008 ANNUAL STOCKHOLDERS’ MEETING)

Both of the current Class | directors, whose pretam of office as a director will expire at tharual Meeting, have been nominate
serve an additional three-year term. Certain infdrom with respect to each nominee is as follows:

RONALD P. BADIE* Director since 20C

Mr. Badie, 62, is the retired Vice Chairman of Dmalite Bank Alex Brown (now Deutsche Bank Securitibgutsche Bank’s investment
banking subsidiary. From 1966 until his retiremiantlarch 2002, Mr. Badie held a variety of managetipositions with Deutsche Bank and
its predecessor, Bankers Trust Company. Mr. Baaéeserved on the advisory boards of Merrill Lynapi@al Appreciation Fund, Stonington
Capital Appreciation Fund, and Green Equity Capitahd. He also was a member of the advisory bofafthe Price Center for
Entrepreneurial Studies at the Anderson School afdgement at U.C.L.A. Mr. Badie also serves orbtiard of directors of Merisel, Inc., a
software licensing distributor, and Amphenol, Iram,electronics components manufacturer.

ALAN R. SIELBECK* Director since 19¢

Mr. Sielbeck, 51 currently serves as chief executive officer of labigsXperts, LLC, an inventory management and guabntrol company
serving the manufacturing industry. He served aaii@tan of the Board and Chief Executive OfficeSafrvice Experts, Inc., a publicly trac
heating, ventilation and air conditioning servicenpany, from its inception in March 1996 until Janu2000. Mr. Sielbeck has served as
Chairman of the Board and President of AC Servigklastallation Co. Inc. and Donelson Air Condifimgn Company, Inc. since 1990 and
1991, respectively. From 1985 to 1990, Mr. Sielbgekred as President of RC Mathews Contractor, éncommercial building general
contractor, and Chief Financial Officer of RCM Irgsts, Inc., a commercial real estate developn@anpany. Mr. Sielbeck serves as a
director for Midsouth Wire Products and NashvillérgV

DIRECTORS CONTINUING IN OFFICE

Class Il

The Class lll directors, whose present terms dtefas directors will expire at the 2007 annuatlgholders’ meeting, and certain additional
information with respect to each of them, are de¥is:

DONALD PAUL HODEL * Director since 19¢

Mr. Hodel, 69, is President and CEO of Focus orFRdumily, a charitable organization, and a Manadbirgctor of Summit Group
International, Ltd. (and related companies), angynand natural resources consulting firm he fouhdel989. Mr. Hodel served as United
States Secretary of the Interior from 1985 to 1888 Secretary of Energy from 1982 to 1985. Mr. Hbde served as director of both
publicly traded and privately held companies anithésrecipient of the Presidential Citizens Medwa aonorary degrees from three
universities. Mr. Hodel serves on the boards adators of: Salem Communications, Inc., a NASDA@tiscompany, which owns and
operates radio stations; and the North AmericaotEteReliability Council.
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DONALD C. TRAUSCHT* Director since 20C

Mr. Trauscht, 71, has been the Chairman of BW @afibrporation, a private investment company, sifaraiary 1996. From 1967 to 1995,
Mr. Trauscht was employed by Borg Warner Corporgtéodiversified manufacturer of automotive compuasechemicals, financial services,
industrial parts and security services, holdingows jobs and titles including Chairman and Chiré&utive Officer. Mr. Trauscht is a direc
of: ESCO Technologies Inc., a manufacturer of comications systems, filtration products and testijgent; OMI Corporation Inc., a
marine transport company; Recon Optical Inc., aufaiurer of defense imaging equipment; and Boumnts, a manufacturer of electronic
components.

CLASS 1

The Class Il directors, whose present terms oteféis directors will expire at the 2006 annualldtolders’ meeting, and certain
additional information with respect to each of theme as follows:

HERBERT R. ALLEN Director since 20C

Mr. Allen, 64, has been Chief Executive Officertiié Company since October 2001. From May 2001 toltac 2001, Mr. Allen was Chief
Operating Officer of the Company. From January 2@00lay 2001, Mr. Allen was Senior Vice PresidentasEArea of the Company. From
June 1998 to January 2000, Mr. Allen was a Regi@marating Officer of the Company. Prior to thatei Mr. Allen was the President of
H.R. Allen, Inc., one of the Company’s subsidiaries

C. BYRON SNYDER** Director since 19¢

Mr. Snyder, 56, has been Chairman of the Boardiaddibrs of the Company since its inception. Mrydr was a founding member and
Senior Managing Director of Main Street Equity Manmess 11, LP, a Houston-based private equity investnfirm. Mr. Snyder was the
President and owner of Sterling City Capital, L.L.& private investment company. Mr. Snyder wasavamd President of Relco
Refrigeration Co., a distributor of refrigeratouggment, from 1992 to 1998. Prior to 1992, Mr. Serydias the owner and Chief Executive
Officer of Southwestern Graphics International,. lrecdiversified holding company which owned Brafidtawson Printing Co., a Houston-
based general printing business, and Acco WasterRagmpany, an independent recycling business.dB&@h.awson Printing Co. was sold
to Hart Graphics in 1989, and Acco Waste Paper Gmywas sold to Browning-Ferris Industries in 1990.

* Denotes independent direc
**  Denotes no-management, n-independent directo

All ages are as of January 1, 2005.



After reviewing all relevant facts and circumstas\abe Board has affirmatively determined that M&eddodel, Trauscht, Badie and
Sielbeck are independent since they have no rakttip with the Company (either directly or as armen, stockholder or officer of an
organization that has a relationship with the Comypaother than as directors of the Company. Thievewas undertaken on an individual
director-by-director basis and did not involve a-get formula or minimum standard of materialitheTBoard also has affirmatively
determined that while Mr. Snyder is not independird to his extensive involvement in the formatdthe Company, he is a non-
management director since he has never been entpiyyine Company.

EXECUTIVE OFFICERS

Information with respect to the executive officefghe Company is incorporated by reference froensiction titled “Executive
Officers” in Part | of the Company’s Annual Report Form 10-K for the fiscal year ended Septembef804.

BOARD OF DIRECTORS AND COMMITTEES OF THE BOARD

During fiscal year 2004, the Board held 9 meetioigthe full Board, and each member of the Boarenatéd at least 75% of the
aggregate number of meetings of the full Boardraeétings of Board committees on which he served.

The Board holds an executive session at all relyudaheduled meetings without management diregigsent. Mr. Snyder, a non-
management director, routinely presides at thessimes. However, at least once annually, the Bowgelts in executive session with only
independent directors present. Interested partismake any concerns known to non-management diseby contacting the Company’s
EthicsLine at 1-800-347-9550.

Until April 30, 2004, directors of the Company wivere not officers or employees of the Company kesgkan annual retainer of
$24,000, paid quarterly, one-half in cash and agléth shares of Common Stock. Committee chairneseived an additional annual retainer
of $5,000, similarly divided between cash and st&dkective May 1, 2004, the annual retainer waseased by $12,000 payable in shares of
Common Stock. In addition, the additional annu#direer for committee chairmen was increased tda & $15,000 for the chairman of the
Company’s Audit Committee and $10,000 for eachefc¢hairmen of the Company’s Compensation Comméitekits
Nominating/Governance Committee. These retainersi@o paid quarterly, o-half in cash and one-half in shares of CommonliStoc
Beginning in fiscal year 2005, any director whoesects in advance of the beginning of the fiscalrymaay receive all fee payments, including
meeting fees, discussed below, in the form of shaf€€ommon Stock. If this option is elected, théividual would also receive additional
shares of Common Stock valued at fifteen perceti@tash compensation foregone. This election bristade during a “window period”
for insider stock transactions. There was no wingewod immediately prior to the beginning of fisgaar 2005 due to the failure of the
Company to timely file its Quarterly Report on Foi®+Q for the quarterly period ended June 30, 280d,therefore, no director was able to
choose this option for fiscal year 2005.

Non-employee directors are also paid a meetingf&d,500 ($1,250 per meeting prior to April 3002 for each in-person regular or
special Board or committee meeting, and $500 fepteonic meetings. In addition, each
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non-employee director of the Company receives atgan option to purchase 3,000 shares of Com&took upon initial election as a
director and an option to purchase 3,000 additishaltes of Common Stock on each September 30 arhwhich director remains a non-
employee director. The Company paid aggregatede$246,077 to non-employee directors in connectigth Board and committee
meetings in fiscal year 2004. Employee directocginge no additional compensation for attending Baarcommittee meetings.

The Company has adopted a code of business coadd@thics which has been memorialized as pahteo€ompany’s Legal
Compliance and Corporate Policy Manual and carobad on the Company’s website at http://www.ieom, under the Corporate
Governance section. The manual is also availabpeiitt to any stockholder who requests it by cotmgcCurt L. Warnock, Vice-President,
Law and Corporate Secretary, Integrated ElectBealices, Inc., 1800 West Loop South, Suite 50@dttm, TX 77027.

The Nomination Process

The Nominating/Governance Committee of the Boatuchy as described below, is composed entirelypdépendent directors, is
responsible in accordance with its charter fortdigthing standards for members of the Board andsge&ing the performance evaluation of
the Board and its members. Based upon such evahgathe Nominating/Governance Committee recommentlte Board whether existing
members should be nominated for new terms or reglaod whether more or fewer members are apprepriat

The Board, with the assistance of the Nominating&Boance Committee, establishes criteria for thecten of new members. The
basic criteria are found in the Company’s Corpofateernance Guidelines under “Core Competenci¢iseoBoard”. These core
competencies include individuals who are experidngeaccounting and finance matters, have beeneocwarently the Chief Executive
Officer of a large publicly traded corporation, kaaxtensive hands-on practical relevant industeci$ic knowledge or have skills to look to
the future and provide direction for stability agrdwth. At any given time, in order to maintainrager balance of expertise, individuals with
particular skills may be favored over other cantidavho lack such skills but otherwise possess@a@ampetency.

Additional attributes may include a candidate’sreloter, judgment, and diversity of experience, amunability to act on behalf of the
stockholders, governmental or community servigegsitive record of achievement and a willingnesgewote sufficient time to carrying out
the duties and responsibilities of Board membersbgndidates must be capable of working with th@eBoard and contributing to the
overall Board process. Since a majority of the Baarto be independent of management, consideretialso given as to whether or not the
individual is independent in accordance with thenpany’s Corporate Governance Guidelines and thes mmhd regulations of the New York
Stock Exchange (the “NYSE”) and the Securities Brdhange Commission (the “SEC”).

When there is an opening or anticipated openin@ fdirector position, Board members are askedhm#gurecommendations. Outside
sources or third parties may be used to find p@tecandidates and similarly outside sources aid tharties may be used to evaluate or a
in evaluating nominees brought to the attentiothefNominating/Governance Committee. Should the
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Company use the services of a third party, it waxpect to pay a fee for such services.

The Nominating/Governance Committee will also cdasidirector candidates recommended by stockhol&aich candidates will be
evaluated using the same criteria and standardasied above. Any such recommendation must beisemtiting sufficiently in advance of
the Annual Meeting to permit adequate review byNleeninating/Governance Committee. The recommendatimuld also provide the
reasons supporting a candidate’s recommendatiergahdidate’s qualifications, the candidate’s cohtebeing considered as a nominee and
a way to contact the candidate to verify his orihtgrest and to gather further information, if eegary. In addition, the stockholder should
submit information demonstrating the number of ebdre or she owns. Stockholders who themselvestwisbminate an individual to the
Board must follow the advance notice requirements@her requirements of the Company’s bylaws.

CORPORATE GOVERNANCE GUIDELINES

The Company’s management and Board are committedrtducting business consistent with good corpayaternance practices. To
this end, the Board has established a set of Catg@overnance Guidelines which reflect its viewadnv to help achieve this goal. These
guidelines, which may be amended and refined fioma to time, are outlined below and may also befbon the Company’s website at
http://www.ies-co.com.

Corporate Governance Guidelines

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 whexaerienced in accounting and finance matters.

Management- In order to oversee the Company’s management, tenBoard should have one or more directors vawe lexperience
as the Chief Executive Officer of a large publittiyded corporation.

Industry Knowledge- While the theory of management is important gssential that the Board have one or more membtrs
extensive hands-on practical relevant industry-figdmowledge.

Long-Range Strategy In addition to monitoring the Company’s perforroarnn the present, the Board should have one oe mor
members with the skills to look to the future amdvide direction for stability and growth.
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Independence of the Board

A majority of the Board shall be independent of mggment. An independent director must meet thelatds imposed by the SEC and
the NYSE which essentially demand the following:

Material Relationships- The Board must affirmatively determine that tirector has no material relationship with the Compegeither
directly or as a partner, stockholder, or officEap organization that has a relationship with@wmnpany) other than such director’s
capacity as a member of the Board.

Former Employment by the CompanryNo director who is an employee, or whose immediamily member is an executive officer of
the Company is considered independent until thesesyafter the end of such employment relationship.

Receipt of Compensation No director shall be considered independent wheives, or whose immediate family member receivese
than $100,000 per year in direct compensation fitenCompany, other than directoasid committee fees and pension or other forn
deferred compensation for prior service until thyears after he or she receives more than $10@@0@ear of such compensation.

Former Employment by the Company’s Independent Alads (past or presenty No director who has been an affiliate with or
employed by a past or present independent auditblecCompany shall be deemed independent unéktliears after the relationship
has ended.

Interlocking Relationships- No director shall be considered independentdhdlirector is, or in the past three years has been
employed by any company for which an officer of @@mpany serves or has served as a member ofnifgartsation committee during
the time that such director is or was so employed.

Family Members— Directors with certain family members that falld the above disqualifying conditions may be pogkd from being
independent directors until the time period desatibbove has elapsed as to those family members.

Outside Directorships- The Chief Executive Officer and the senior managet of the Company may not serve on more tharthre
outside boards of public companies; non-employegctirs may not serve on more than six.

Tenure and Retirement While mandatory retirement and/or term limits niaye their place in government or physically dedirag
occupations, it is believed that their applicatiorBoard service is arbitrary, discriminatory, amdild act to disqualify otherwise fully
productive and valuable members. The Company therefoes not have established formal rules that the number of terms a
director can serve or set an age at which a memhbst retire.

Board Duties and Responsibilities

Information Dissemination— The Board is responsible for the essential ogbtsf the Company and acts as the representdtive o
stockholders. The Board must be given sufficiefdarimation in order to
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fulfill these governance responsibilities, not omyadvance of Board meetings but also periodidadijwveen meetings. In addition to
regularly scheduled meetings which Board member&gpected to attend, telephone updates are halthipdetween meetings to
insure potential matters of concern are addressedtonely basis.

Access to Management and Adviser8oard members have full access to senior managesnerere encouraged to contact them a
time. In addition, the Board is authorized to netand compensate outside advisors as it deemssagges appropriate.

Director Compensatior- The Compensation Committee of the Board is clibvgth the review of director compensation, andmijie
recommendation, the full Board sets the level tdiners as well as meeting fees. Compensation seatiade in the form of both cash
and Company equity with the latter being emphasiredetermining the appropriate level of compeiasathe Compensation
Committee and the Board shall review the practigeeer companies and general industry and tendrtbtix@ low to middle range of
fees paid to the group.

Director Orientation and Continuing Educatior- Board members shall be provided with detailedrimi&tion concerning the
Company’s operations upon their initial electiorappointment to the Board. Attendance at contingidigcation programs is
encouraged, and the Company at least annually gitwlide guest speakers to address topics of sttewehe Company or industry.
Board members are provided the opportunity to teanks in progress to become familiar with day-tg-daerations.

Annual Performance Evaluation- The Board and each of its committees shall atyaahduct a performance evaluation to determine
whether the Board and its committees are functipaeiifiectively. To ensure candid responses, the tetaghevaluations shall be
returned to the Company’s independent auditors sttadl compile the results on a completely anonyniasss.

Positions of Chairman of the Board and Chief Exedut Officer— Since inception, the Company has maintained aragpn of the
roles of Chairman of the Board, a non-executivatjpss and Chief Executive Officer.

Management Succession The Board appoints the Chief Executive Officed annually performs an evaluation of his perfornganc
with the results being communicated to him. In otdansure a smooth transition, if and when thedharises, the Board shall identify
potential successors which by past experience wachth competence could assume the position uport sbtice.

COMMITTEES

The Board has established the Audit, Compensaiominating/Governance, and Executive Committeessgist in the performance of

its functions of overseeing the management andraifé the Company. The Audit, Compensation and Mating/Governance Committees
are composed entirely of independent directors uodieent NYSE standards and have the authoritgtiin and compensate counsel and
experts.
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AUDIT COMMITTEE

The Audit Committee, which met 16 times during dilsgear 2004, is comprised of Messrs. Sielbeck i{@fan), Badie and Trauscht.
Pursuant to its written charter, a copy of whichyrbe found on the Company’s website, the Audit Cdtte® assists the Board in:

fulfilling its responsibility to oversee managenisnimplementation of, and the integrity of, thedntial statements of the
Company;

monitoring the qualifications, independence andqguerance of the Company’s internal and independaditors;
monitoring the compliance by the Company with legyad regulatory requirements; and

preparing the report that SEC rules require beughedl in the Company’s annual proxy statement.

In fulfilling these duties, the Audit Committee geally:

reviews the annual financial statements with mamesge and the independent auditor;

recommends to the Board whether the Company’s daudited financial statements and accompanyingsshould be included
in the Compan’'s Annual Report on Form -K;

reviews with management and the independent autiiéoeffect of regulatory and accounting initiativaes well as contingent
liabilities and of-balance sheet structures, if any, on the Conr's financial statement

reviews with management and the independent autiéco€ompany’s quarterly financial statements fileds Quarterly Reports
on Form 1-Q;

discusses periodically with Company managemen€tirapany’s major financial risk exposure and stegdemented to monitor
and control the sam

reviews major changes to the Company’s auditingammbunting principles and practices as suggestelebindependent auditor,
internal auditors or manageme

has the sole authority to engage, oversee andaeatue performance of, and, when the Audit Conemittetermines it to be
appropriate, terminate the Company'’s independedit@uy approve all audit engagement fees and tamdsapprove all significant
nor-audit engagements, if any, with the independenitaud he independent auditor reports directlyite Audit Committee

reviews the independence of the independent auditdng consideration to the range of audit and-aadit services performed
by the independent auditc

reviews periodically (i) the experience, qualifioas and performance of the senior members of tiregany’s internal auditing
team and (ii) the internal audit activities, staffiand budge

reviews significant reports to management, preparednnection with internal audits and managenser@sSponses;

reviews with the independent auditor any problemdifficulties the auditor may encounter and anynagement letter provided
the auditor and the Compé’s response to that lette
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. advises the Board with respect to the Company’gigsland procedures regarding conflicts of intea@sl compliance with
material laws and regulatior

. reviews legal matters that may have a material ahpa the financial statements, the Company’s campé policies and any
material reports or inquiries received from reguigtor government agencies; ¢

. establishes procedures (i) to handle complaintardégg the Company’s accounting practices, intecoatrols or auditing matters
and (ii) to permit confidential anonymous submisgio the Audit Committee of concerns by employeggmrding accounting or
auditing matters

COMPENSATION COMMITTEE

The Compensation Committee, which met 3 times duiistal year 2004, is comprised of Messrs. Trau@Chairman), Hodel and
Badie. Mr. Badie was appointed to the Compensa@iommittee on January 6, 2005. Pursuant to itsewritharter, a copy of which may be
found on the Company’s website, the Compensatianr@ittee assists the Board in:

. discharging its responsibilities relating to comgstion of Company executives; and

. producing an annual report on executive compenséioinclusion in the Company’s annual proxy statat.

In fulfilling these duties, the Compensation Contegtgenerally:

. establishes the Company’s compensation philosoptlyeasures that the compensation program is aligitadhe Company’s
objectives and consistent with the interest ofGloenpan’s stockholders

. reviews and approves new compensation plans;
. evaluates the performance of the Chief Executiic@fand determines the compensation for the (xefcutive Officer;

. reviews salaries, salary increases and other cogagien of executive officers and evaluates the aitipeness of total
compensation levels for executivi

. receives recommendations regarding the selectioffioErs and key employees for participation inentive compensation plans
and regarding the establishment of performancesgarad awards for those officers and key employdesparticipate in such
incentive plans

. reviews and monitors benefits under all employeaplf the Company;
. makes recommendations to the Board with respetietonanagement organization of the Company;
. reviews and approves incentive compensation anilydspsed plans; and

. evaluates, periodically, compensation paid to detshembers of the Board, including monitoring tbmpetitiveness and
composition of director compensatic

NOMINATING/GOVERNANCE COMMITTEE

The Nominating/Governance Committee, which metri@§ during fiscal year 2004, is comprised of Me®Baslie (Chairman), Hodel
and Trauscht. Messrs. Badie and Hodel were appbtotthe Nominating/Governance Committee on Jan6aB005. Pursuant to its written
charter, a copy of which may be found on the Comjsanebsite, the Nominating/Governance Committesisés the Board in:

. establishing standards for Board and committee neesrdnd overseeing the performance of the Boardtsntembers;
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. establishing criteria to select new directors ssmbmmending to the Board a process for orientatforew Board or committee
members

. identifying individuals qualified to become membefshe Board and recommending same to the Boanb@amnees to fill any
existing or expected vacancy; a

. evaluating the Company’s corporate governance prges and recommending to the Board changes that th
Nominating/Governance Committee deems approp!
EXECUTIVE COMMITTEE
The Executive Committee, which met 3 times durisgdl year 2004, is comprised of Messrs. Allen,d&mand Trauscht. Pursuant to
its written charter, the Executive Committee ishavized to:
. act upon any urgent issues that arise betweenagstcheduled meetings of the Board.

The Executive Committee, however, may not:

. approve, adopt or recommend to the stockholdersvaiter or action expressly required by the Delawaeneral Corporation
Law to be submitted to the stockholders for applawe

. adopt, amend or repeal any bylaw of the Company.

REPORT OF THE AUDIT COMMITTEE

The information contained in this report shall hetdeemed to be “soliciting material” or “filed” mrcorporated by reference in future
filings with the SEC, or subject to the liabilitief Section 18 of the Securities Exchange Act &4,%s amended (the “Exchange Act”),
except to the extent that the Company specifidattprporates it by reference into a document fileder the Securities Act of 1933, as
amended (the “Securities Act”), or the Exchange Act
Designation of the Audit Committee Financial Expert

The Board has designated Mr. Sielbeck as the “aaditmittee financial expert” as that term is deditg the rules and regulations of
the SEC. In order to qualify as the audit commifteancial expert, one must have the followingihtites:

. an understanding of financial statements and génacepted accounting principles (“GAAP”);

. the ability to assess the general application ohgwrinciples in connection with the accounting dgtimates, accruals, and
reserves

. experience preparing, auditing, analyzing, or eatitg financial statements that present a breauathHevel of complexity of
accounting issues that are generally comparalitestbreadth an
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complexity of issues that can reasonably be expdotée raised by the Company’s financial statememtexperience actively
supervising one or more persons engaged in sublitiast

. an understanding of internal controls and proceslfoefinancial reporting; and

. an understanding of audit committee functions.

Mr. Sielbeck acquired the first four attributessagsult of serving as Chairman of the Board, Chiefcutive Officer, and President of
several construction industry companies. In addjtiee has served as a member of the Company’s Saditmittee since its initial public
offering.

Establishment of Policies and Procedures

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

. The Company maintains the EthicsLine which allowspyees to report, on an anonymous basis, ocaeseof financial abuse,
fraud, theft, or discrimination. Complaints arevWarded to the Vice President, Law who in turn inferthe Audit Committee

. The Company has established a Code of Ethics fari€ial Executives, a copy of which may be foundhenCompany’s website,
at http://www.ies-co.com. The Code of Ethics apptethe Chief Executive Officer, the Chief Final@fficer, and the Chief
Accounting Officer and reflects the Comp’s commitment to the highest standards of persamhpeofessional integrity

. The Audit Committee has established a policy ofinéiag pre-approval by the Audit Committee of alitllle minimus use of the
independent auditors for non-audit services withdkception of the following (each of which the Audommittee has pre-
approved)

. utilization of the independent auditors for sergiessociated with preparing registration statemeetsodic reports and other
documents filed with the SEC or other documentsedsn connection with securities offerings (e @néort letters or
consents), and assistance in responding to SEC eairigtters, so long as the fees for such sendoa®mt exceed $20,00

. consultation with the independent auditors by tbenany’s management as to the accounting or disgdseatment of
transactions or events and/or the actual or patieintipact of final or proposed rules, standardsitarpretations by the SEC,
the Financial Accounting Standards Board, or otbgulatory or standard setting bodies; under SH€Sygome such
consultations may be “audit related” services nathan “audit services” or vice versa, and suchgpproval is limited to
$10,000 under each such category;
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. internal control reviews and assistance with iraeoontrol reporting requirements, so long as #esffor such services do not
exceed $65,00(

provided , however , that the Audit Committee must be promptly infodrad any of the above uses of the independent audit

The Audit Committee has also pre-approved a stat@tadit by the independent auditor of a Comparbsiliary for a fee not to exceed
$21,200.

Review of the Company’s Audited Financial Statemestfor the Fiscal Year Ended September 30, 2004

The Audit Committee has reviewed and discusse@trapany’s audited financial statements for theafigear ended September 30,
2004 with Company management. The Audit Commiteeediscussed with Ernst & Young LLP, the Compainydependent auditors, the
matters required to be discussed by Statement diitiAg Standards No. 61 (Communications with AWiiimmittees).

The Audit Committee has received the written disetes and the letter from the independent auditmsired by Independence
Standards Board Standard No. 1 (Independence Bistisswith Audit Committees) and the Audit Comnetteas discussed with the
independent auditors the auditors’ independenaa frmnagement and the Company.

Based on the review and discussions referred teeattbe 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#ier2004 for filing with the SEC.
The Audit Committee has also named Ernst & Youn@ lth serve as the Company’s independent auditoftsstal year 2005, subject to
stockholder ratification.

Alan R. Sielbeck (Chairman)
Ronald P. Badie
Donald C. Trauscht
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Audit Fees

Ernst & Young LLP billed the Company fees as sethfin the table below for (i) the audit of the Coamy’s 2003 and 2004 annual
financial statements, reviews of quarterly finahstatements and services that are normally praviethe accountant in connection with
statutory and regulatory filings or engagementsaésurance and other services reasonably reiati audit or review of the Company’s
2003 and 2004 financial statements, (iii) serviedated to tax compliance, tax advice and tax plapfor fiscal years 2003 and 2004, and
all other products and services it provided dufiagal years 2003 and 2004.

Fiscal Year
Fiscal Year
2003 2004
Audit $369,34: $1,339,20!
Audit Relatec 0 0
Tax Fees 0 0
All Other Fees 0 0
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EXECUTIVE COMPENSATION

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee is pleased to preserdf4 report on executive compensation. This tegahe Compensation
Committee documents the components of the Compaxgsutive officer compensation program and dessrihe basis on which the
compensation program determinations were madedZtdmpensation Committee with respect to the ekexofficers of the Company. The
Compensation Committee meets regularly and is cizegbiof Messrs Trauscht (Chairman), Hodel and Badie Badie was appointed to the
Compensation Committee on January 6, 2005, and Muscht was appointed Chairman of the Compens@&@onmittee on the same date,
replacing Mr. James D. Woods, who resigned fronBbard effective December 31, 2004. This report prapared under the chairmanship
of Mr. Woods and is submitted by the newly congtituiCompensation Committee. The duty of the Conmgaéns Committee is to establish
the compensation of the Chief Executive Officevjees compensation levels of senior members of meamant, and administer the
Company’s various incentive plans including its @alrbonus plan and its stock option plan.

EXECUTIVE COMPENSATION PROGRAM PHILOSOPHY

The Company’s compensation philosophy and prograjectives are directed by two primary guiding pijahes. First, the program is
intended to provide levels of compensation suffitte attract, motivate and retain talented exeegti Second, the program is intended to
create an alignment of interests between the Coy'panrecutives and stockholders such that a podfaach executive’s compensation is
directly linked to maximizing stockholder value.

In support of this philosophy, the executive congagion program is designed to reward performanagisidirectly relevant to the
Company'’s short-term and long-term success. As,shehCompany provides both short-term and longri@centives. The Compensation
Committee has structured the executive compensptimgram with three primary underlying componebtsse salary, annual incentives, and
long-term incentives. The Company’s compensatidlopbphy is to (i) compensate its executive officat a base level that is near the
average salaries paid by companies of similaraimknature; (ii) provide the opportunity for itseextive officers to earn additional
compensation in the form of annual bonuses if iiddial and business performance goals are met;i@ndesign long-term incentive plans to
focus executive efforts on the long-term goalshef Company and to maximize total return to the Camg{s stockholders.

BASE SALARY

The Compensation Committee utilizes market comp@nrsdata that is reflective of the markets in whihe Company competes for
employees. Based on such data, the Compensatiom®@m believes that the salaries paid to the Caoyigaexecutive officers are at or
below the average of executive officers’ compensaith similar companies. The Compensation Committemnds to insure that the
Company’s executive officers compensation is caestswith its stated policies. Therefore, as paitoresponsibilities, the Compensation
Committee reviews the salaries for the Companyécetive officers. Individual salary changes areelasn a combination of factors such as
the performance of the executive, salary leveliradao the competitive market, level of respongii growth of Company operations and the
recommendation of the Chief Executive Officer.
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ANNUAL BONUS

The Company’s annual bonus is intended to rewaycekeployees based on Company and individual pedoom, motivate key
employees, and provide competitive cash compemsapportunities. Target award opportunities vanyraividual position and are
expressed as a percentage of base salary. Thédnalitarget award opportunities are set at mariedian levels, but actual payouts may
based on performance so that actual awards malyeflaiiv the 50" or above the 79 percentile. The amount a particular executive nzam &
directly dependent on the individual’s positiorsgensibility, and ability to impact the Companyitsaincial success. During the 2004 fiscal
year, no bonuses were paid to the Com’s executive officers, while serving in that poaiti

LONG-TERM INCENTIVES

The Company'’s long-term incentive plan is desigteefibcus executive efforts on the long-term godlhhe Company and to maximize
total return to the Company’s stockholders. The dteyices the Compensation Committee has traditipnakd are stock options and
restricted stock. During 2004, the Compensation @itae retained the services of an independent eosgtion consultant to assist in its
determination of the appropriate amount and naififeng term incentives and salary for the Compargkecutives. The consultant reviewed
an extensive data base of compensation paid bydssthral industry and the Company’s peers. Asudtrekthis review, the Compensation
Committee authorized modest salary adjustmentthfoexecutives as well as grants of mplified stock options to be effective commen:
the beginning of fiscal year 2005. In the interthe Company was unable to timely file with the SEXQuarterly Report on Form 10-Q for
the quarterly period ended June 30, 2004, and ¢mepénsation Committee subsequently rescinded thyoped salary increases and option
grants.

CEO COMPENSATION

In May 2004, in addition to the retention of the@pendent compensation consultant discussed ath@v€ompensation Committee
undertook its annual detailed review of the perfamoe of the Company’s Chief Executive Officer. Aetiy-two point evaluation was used
that highlighted all material aspects of the positiwith Mr. Allen being rated on each item by Beard and the Company’s senior
management. In order to insure anonymity, the tesidlthe evaluation were forwarded to the Compsainydependent auditors for
compilation.

As a result of the above evaluation, and the reyierformed by the compensation consultant, the Gmsgtion Committee authorize
modest salary increase and grant of non-qualifiecksoptions for Mr. Allen to be effective Octoller2004. In light of the subsequent failure
by the Company to timely file with the SEC its Quealy Report on Form 10-Q for the quarterly pereaied June 30, 2004, the
Compensation Committee rescinded the salary ineraad option grant.
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No member of the Compensation Committee is a fowneurrent officer or employee of the Companymy af its subsidiaries. The
following members of the Compensation Committeechdalivered the foregoing report.

Donald C. Trauscht (Chairman)
Ronald P. Badie
Donald Paul Hodel

The foregoing report and the performance graphrataded description included in this proxy statetrsdrall not be deemed to be filed
with the SEC except to the extent the Company fipally incorporates such items by reference infdimg under the Securities Act or the
Exchange Act.

SUMMARY COMPENSATION TABLE

The following table discloses compensation recefeedhe three fiscal years ended September 30} B§Ghe named executive office

LONG-TERM
ANNUAL COMPENSATION COMPENSATION

RESTRICTED SECURITIES

NAME AND PRINCIPAL FISCAL OTHER ANNUAL ASvTvgglé UNgEﬁéngG ALL OTHER
POSITION YEAR SALARY BONUS COMPENSATION ® (NUMBER) (NUMBER) COMPENSATION ®)
Herbert R. Allen 522,50(
President and Chief $
Executive Officer 200< 475,00( — — — — $ 2,91¢
200s: — — — — 2,50t
200z 380,00: — — — 330,00( 2,721
Richard L. Chind® 407,00(
Chief Operating $
Officer 200¢ 370,00( — — — — $ 4,12z
200: — — — — 3,672
200z 309,99’ — — — 185,00 2,33(
Robert Stalvey 285,00t
Senior Vice Presider $
East Operations 200¢ 270,00( — — — — $ 4,413
200z — — — — 3,54¢
2002 240,62 58,50( — — — 2,12
Miles Dickinson 281,75(
Senior Vice Presider $
West Operations 200¢ 268,00( — — 7,26¢ — $ 2,712
200z — — — — 3,821
200z 218,75( 102,21° — — — 2,50z
Margery M. Harrig® 245,00(
Senior Vice Presider $
Human Resources 2004 230,00( — — — — $ 3,71(
200s: — — — — 3,881
2002 197,75( 24,05( — — 60,00( 3,91(

@  No executive officer received perquisites or ofhersonal benefits in excess of 10% of such of's total annual salary and bonus.

®  All other compensation for fiscal years 2002, 2008] 2004 consists of Company contributions tdE& Corp. Executive Savings PI
and the IES, Inc. 401 (k) Retirement Savings F

©  Mr. China’s employment with the Company terminagéfé@ctive November 9, 2004. In connection withtieisnination, Mr. China
entered into a Settlement and Release AgreememthdtCompany and, pursuant thereto, received p kum payment of $103,609 ¢
an additional sum of $610,500 to be paid in semivily increments in the future. The Company witlapay the cost of continuing
medical and dental health care coverage for Mrn&hind eligible dependents under COBRA for a pesfdiB months

@  Ms. Harris’employment with the Company terminated effectiveuday 15, 2005. In connection with her terminatiils, Harris entere
into a Mutual Agreement and Release with the Comaaut, pursuant thereto, will receive a severamgengnt in the amount of
$61,250 to be paid in semi-monthly increments anftiture. The Company will also pay the cost oftrnnng medical and dental health
care coverage for Ms. Harris and eligible depersianter COBRA for a period of 6 montl
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OPTION GRANTS IN THE LAST FISCAL YEAR
No stock options were granted to any of the nanxedwgive officers during fiscal year 2004.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

The following table provides information on optierercises in fiscal year 2004 by the named exeeuwificers and the value of their
unexercised options at September 30, 2004.

NUMBER OF SECURITIES

UNDERLYING UNEXERCISED
OPTIONS HELD AT

VALUE OF UNEXERCISED
IN THE MONEY OPTIONS HELD

SHARES SEPTEMBER 30, 2004 AT SEPTEMBER 30, 2004
ACQUIRED VALUE

ON REALIZED EXERCISABLE ~ UNEXERCISABLE  EXERCISABLE ~ UNEXERCISABLE
NAME EXERCISE
Herbert R. Aller 30,00C  $225,46¢ 277,66t 88,33« $ 166,23: $ 100,51
Richard L. Chine 20,00( 151,21¢ 156,66 48,33: % 86,23: % 54,71¢
Robert Stalve) — — 94,47: 10,00C $ 21400 $ 10,70(
Miles Dickinson 10,00( 39,75¢ 27,167 10,00C $ 10,70C $ 10,70(
Margery M. Harris — — 88,00( 12,00 $ 21,40 $ 10,70(

SEVERANCE AND EMPLOYMENT AGREEMENTS

The Compensation Committee reviews the employmgmetesnents of executive officers on an annual hagietermine the continuing
need for such agreements as well as the amountatace of compensation potentially payable in thenéa change in control or other
provision is triggered. As a result of this review2004, the Compensation Committee made no changagstanding agreements. It was
determined the terms and conditions as well ampiatgpayments under the agreements were appregdahsure the continued employment
of the executives party to such agreements andoteqt the Company’s interest relating to non-catitipe in the event the executive left the
Company’s employ.

On January 30, 2003, the Company entered into @mded and restated employment agreement with NEnAThe agreement with
Mr. Allen, which has an initial term of three yeaasid which, unless terminated sooner, continues yaar-to-year basis thereafter, provides
for the annual salary then in effect to be paitfitoAllen (which may be increased from time to tingiring the term of the agreement. In the
event Mr. Allen terminates his employment withoG®dod Reason,” or is terminated for “Cause,” botkdefined in the agreement, he is not
entitled to receive severance compensation. [fAllen terminates for Good Reason or if he is teéad by the Company without Cause, he
is entitled to receive the base salary then inceffer whatever period of time is remaining unde tnitial Term or Extended Term, or for one
year, whichever amount is greater. The agreemerdrghy restricts him from competing with the Compdor a period of two yeal
following the termination of his employment. Thetréction is removed in the event he is terminatitiout Cause by the Company, or he
terminates for Good Reason. In the event of a ahafigontrol of the Company, Mr. Allen may recethe equivalent of three years base
salary at the rate then in effect, plus three tiarasual bonus at the then current percentage apfdi¢co him determined at 100% payout, and
three years’ coverage under the Company’s medaradfit plan on a tax neutral basis.

The Company has entered into employment agreemathidlessrs. Stalvey and Dickinson effective Jagpt, 2003 and May 13,
2004 respectively. The
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term of Mr. Dickinson’s agreement continues urgihtinated by either Mr. Dickinson or the Company. Btalvey’s agreement has a three
year term and continues on a y-to-year basis thereafter, unless notice of noeweh is provided at least 90 days prior to the efnithe

initial or extended term. Each agreement provideséverance benefits of up to one year's basénpidne event of termination of
employment by the Company without Cause, or inctee of Mr. Stalvey, for Good Reason, as defingdénAgreement. These agreements
also contain restrictions on competing with the @any, which may be reduced under certain circunestaim the case of Mr. Stalvey. On
December 2, 2004, the Board approved a waivereoObmpany’s conflict of interest policy and an adraent to Mr. Dickinson’s
employment agreement to permit Mr. Dickinson tovite a loan and consulting services to DFI, Inaccannection with DFI’s acquisition of
substantially all of the assets of Delco Electic, For a discussion of this transaction, see t@&ieRelationships and Related Transactions,”
below.

Effective October 27, 2004, Mr. China resigned d&rector of the Company. Effective November 9,20dr. China resigned all
positions with the Company. In connection with teismination, Mr. China entered into a Settlement Release Agreement with the
Company and, pursuant thereto, received a lumpgayment of $103,609 and an additional sum of $6UDt6 be paid in semi-monthly
increments in the future. The Company will also gay cost of continuing medical and dental headtte coverage for Mr. China and eligible
dependents under COBRA for a period of 18 monthactordance with the terms of the Company’s stmtion plans, Mr. China is also
entitled to retain and exercise, for a period ofty days following his termination as an emplogéthe Company, options to acquire up to
190,000 shares of Common Stock that had vestedtprius resignation.

On December 15, 2004, the Company and Ms. Hartexethinto a Mutual Agreement and Release purdoamhich Ms. Harris and tr
Company agreed to terminate their employment aiahip effective January 15, 2005. In accordantk the terms of the agreement, Ms.
Harris will receive a settlement payment in the ami@f $61,250 to be paid in semi-monthly incrersantthe future. The Company will also
pay the cost of continuing medical and dental hezdtre coverage for Ms. Harris and eligible depatslender COBRA for a period of 6
months. In accordance with the terms of the Comigastgck option plans, Ms. Harris is also entittedetain and exercise, for a period of
ninety days following her termination as an empgéthe Company, options to acquire up to 88,0@0es of Common Stock that had
vested prior to her resignation.

STOCK PERFORMANCE GRAPH

The following performance graph compares the Comgacumulative total stockholder return on its Coom&tock with the
cumulative total return of (i) the S&P 500 IndeiX), the Russell 2000, and (iii) a peer group stowlex (the “Peer Group”) selected in good
faith by the Company made up of the following palylitraded companies: Comfort Systems USA, Incc®y Industries Inc., Emcor Group
Inc., Fluor Corp (Massey Energy Company was distatl as a dividend to Flour Corp stockholders oodbeber 22, 2000 and
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the value of such dividend is reflected as a restment), Jacobs Engineering Group, Mastec Inc. Guahta Services Inc. Due to activities
such as reorganizations and mergers, additionsi@letions are made to the Peer Group from timarte.tThe cumulative total return
computations set forth in the Performance Grapbrasghe investment of $100 in the Company’s Com@ioieck, the S&P 500 Index, the
Russell 2000, and the Peer Group, on Septembédi930,

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG INTEGRATED ELECTRICAL SERVICES, INC., THE § & P 500 INDEX,
THE RUSSELL 2000 INDEX AND A PEER GROUP
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Cumulative Total Return

9/9¢ 9/0C 9/01 9/0z 9/03  9/04

INTEGRATED ELECTRICAL SERVICES, INC 100.0C 43.4¢ 34.1F 23.6t 43.6¢ 30.4Z
S & P 50C 100.0C 113.2¢ 83.1: 66.1C 82.2z 93.6:
RUSSELL 200(¢ 100.0C 123.3¢ 97.2z 88.1¢ 120.3¢ 142.9¢
PEER GROUF 100.0C 150.4. 97.67 64.2¢ 108.7% 111.2¢
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During fiscal year 2004, Delco Electric, Inc., aolz-owned subsidiary of the Company, leased offine warehouse space from Mr.
Miles Dickinson. The aggregate rentals paid by Deioder the lease for fiscal year 2004 were $68,166

On December 6, 2004, the Company sold substantifilbf the assets of Delco Electric, Inc. to DRbGp, Inc. Mr. Terry Foley, who
served as president of Delco prior to the salprésident of DFI. Mr. Jason Dickinson, who is tba sf Mr. Miles Dickinson, is a director a
principal stockholder of DFI. Prior to the sale,.Mason Dickinson was also employed by Delco aceived compensation in excess of
$60,000 during fiscal year 2004. Pursuant to theseof the purchase agreement governing the $eeurchase price for the assets was
$869,000, subject to adjustments that the Compatigues are standard for this type of transactiowonnection with the transaction, Mr.
Miles Dickinson loaned a portion of the purchasegto DFI and will provide certain consulting sees to DFI in the future. On December
2, 2004, the Board approved a waiver of the Comigaconflict of interest policy and an amendmenito Miles Dickinson’s employment
agreement to permit Mr. Dickinson to provide tharl@nd consulting services.

Ace/Putzel Electric, Inc., a whollpwned subsidiary of the Company, leases officeveahouse space from Mr. Robert Stalvey an
brother. The aggregate rentals paid by Ace undeleidise for fiscal year 2004 were $122,917.

Mr. C. Byron Snyder is general partner of the 18&§der Family Partnership Ltd., a Delaware limpedtnership. The partnership
owns a majority interest in Commercial America Irsice Company, a commercial insurance companysthmteases office space from the
Company at the Company’s corporate offices. Thedgrovides for lease payments in the aggregateminod $5,000 per month. The lease
may be cancelled by either party upon thirty daytsce.

Mr. Herbert R. Allen’s son and Mr. Robert Stalveyrother were both employed by subsidiaries ofxbmpany in fiscal year 2004, &
each of them recieved compensation in excess q086Qluring fiscal year 2004.

The Company believes that the terms of each otthrassactions are reasonable and no less favdratrighe terms of similar
arrangements with unrelated third parties.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal year 2004, no executive officer of tiompany served as (i) a member of the compensatimmittee (or other board
committee performing equivalent functions or, ie bsence of any such committee, the entire bdatuextors) of another entity, one of
whose executive officers served on the Compens&a@nmittee of the Company, (ii) a director of aresthntity, one of whose executive
officers served on the Compensation Committee @Qbmpany or (iii) a member of the compensationrodgtee (or other board committee
performing equivalent functions or, in the abseofcany such committee, the entire board of direjtof another entity, one of whose
executive officers served as a director of the Camyp

During fiscal year 2004, no member of the Compeasaommittee (i) was an officer or employee of @@mpany, (ii) was formerly
officer of the Company or (iii) had any businedatienship or conducted any business with the Campa

26



SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomjs directors, executive officers and personslingl more than ten 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 seasitif the Company. Such directors, officers anepnaent stockholders are also
required to furnish the Company with copies ofaith filed reports.

Based solely upon review of the copies of suchntsgarnished to the Company and written represimts that no other reports were
required during 2004, the Company believes thabeadition 16(a) reporting requirements related @oGbmpany’s directors and executive
officers were timely fulfilled during 2004.
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2. APPROVAL OF PRIVATE PLACEMENT OF CONVERTIBLE NOT ES
AND ISSUANCE OF SHARES OF COMMON STOCK UPON CONVERSON THEREOF

On November 22, 2004, the Company entered intareh@gse Agreement (the “Purchase Agreement”) withitwestors (collectively,
the “Purchasers”) providing for the private placemghe “Private Placement”) of up to an aggre@dit®50 million in principal amount of
Convertible Notes, as part of the Company’s restiniry efforts designed to improve the Companytglderm financial health. On
November 24, 2004, pursuant to the terms of thelise Agreement, the Company closed an initialafad@ aggregate of $36 million
principal amount of Convertible Notes to the Pusgra. Pursuant to the terms of the Purchase Agregethe Purchasers have an option to
purchase up to an aggregate of $14 million in gpalcamount of additional Convertible Notes on efdse the later to occur of January 23,
2005 and the fifth business day after the Compamgia annual meeting of stockholders.

Absent stockholder approval of the Private Placdraad the issuance of shares of Common Stock upavecsion of the Convertible
Notes, the Company will be required to settle péaits conversion obligations with respect to then@ertible Notes by making cash payme
and will also be required to pay certain liquidatieanages. Accordingly, the Board believes thatistolcler approval of this proposal is
important in order to preserve the Company’s ligyidnd financial condition. The net proceeds fribra $36 million principal amount of
Convertible Notes previously sold have been used tlae net proceeds, if any, from the $14 milliosimgipal amount of additional
Convertible Notes that remain subject to sale ¢oRbirchasers will be used, to repay a portion®fdbmpany’s senior secured credit facility
and for general corporate purposes.

Set forth below is a summary of the material teofthe Convertible Notes and the Private Placenweich terms are qualified by
reference to the full text of the Purchase Agredntée Indenture dated November 24, 2004 (the ‘ttae”) among the Company, The Bank
of New York and certain subsidiaries of the Compaasned as guarantors therein (the “Guarantors”tlaadRegistration Rights Agreement
dated as of November 24, 2004 (the “RegistratiaghRi Agreement”) among the Company, the Guaraaiwdsthe Purchasers, which are
attached as exhibits to the Company’s Current Reor Form 8-K filed with the SEC on November 2202 and December 1, 2004.

Summary of the Convertible Notes and the Privaéedthent

The Convertible Notes constitute senior unsecubdigations of the Company. Pursuant to the Indemttive Convertible Notes require
payment of interest semi-annually in arrears on WMayd November 1 of each year at an annual reebé6, have a stated maturity of
November 1, 2014, are guaranteed on a senior ureskbasis by the Guarantors and are convertilileeatption of holders of the Convertit
Notes into shares of Common Stock at a conversiice pf $3.25 per share, which conversion pricguisiect to adjustment as set forth in
Indenture upon the occurrence of certain econotygiddutive events. Under the Indenture, the Cotileés Notes may be redeemed, in whole
or in part, at the option of the Company on orraftevember 1, 2008 if the last reported tradinggof the Common Stock is greater than
150% of the then current conversion price for aste0 trading days in the 30 consecutive tradayg @nding on the day prior to the date on
which the Company delivers notice of redemptione Tonvertible Notes may be redeemed for cashedenmption price equal to the
principal amount of the Convertible Notes redeeipled accrued and unpaid interest and liquidatedad@s) if any.
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Upon redemption, holders of redeemed Convertibleeslwill also be entitled to a redemption premiuqnat to the net present value of
remaining scheduled interest payments through dtee of maturity (a “Redemption Premium”). Followiagedemption notice, holders of
Convertible Notes who elect to convert their Cotitaér Notes prior to the date of redemption wib@keceive a Redemption Premium.

Holders of the Convertible Notes have the righteiguire the Company to purchase all or any poniaihe Convertible Notes upon the
delisting of the Common Stock, certain changeointol of the Company, the sale of substantiallpthe assets of the Company or the
Company’s liquidation or bankruptcy (any of theefigoing, a “Fundamental Change”) or at any time oafier November 1, 2008, in each
case at a purchase price equal to 100% of the CtilleeNotes to be repurchased plus any accruediapdid interest and liquidated
damages, if any. The Company may elect to pay aoly purchase price in cash, shares of Common Stabjject to certain limitations, or a
combination thereof. Holders of Convertible Notdsovelect to convert their Convertible Notes witthie period beginning 15 days prior to
and ending 15 days after the effective date ofradBmental Change will receive a make-whole preneaitulated as set forth in the
Indenture) in addition to shares or cash delivémezhtisfaction of the Company’s conversion obiigat

The Trustee or the holders of at least 25% in aggeeprincipal amount of the Convertible Notes maglare the principal amount of
Convertible Notes, together with accrued and unpa@test and liquidated damages, if any, to be édiately due and payable upon the
occurrence of an event of default. Events of défantler the Indenture include the Company’s andeiain circumstances, the Guarantors’
(i) failure to pay principal on any Convertible dovhen due at maturity, or failure to pay the repigom price when due, (ii) failure to pay
interest on the Convertible Notes, (iii) failuredomply with the covenants or warranties relatimghe Convertible Notes, (iv) failure to
deliver shares of Common Stock when required tealopon conversion of any Convertible Notes, (ifufa to give proper notice of a
Fundamental Change, (vi) default with respect hepindebtedness that results in acceleration afhaount in excess of $25 million, (vii)
failure to pay final judgments in excess of $25lianil or (viii) bankruptcy, insolvency or reorganiiza.

The Registration Rights Agreement requires the Gomyto file on or before April 23, 2005 a shelfistgation statement on Form S-3
registering the offer and sale of the Common Stoudlerlying the Convertible Notes and to cause seglstration statement to become
effective no later than October 20, 2005. If therpany does not satisfy its registration obligationder the Registration Rights Agreement,
it will become obligated to pay liquidated damaggsal to 0.25% of the aggregate principal amouth®theneutstanding Convertible Not
(or the aggregate conversion price of any CommonkSssued upon conversion of the Convertible Ndiasthe first 90 days, and 0.50%
thereafter. The Registration Rights Agreement ghesithat the Company will bear the expenses afdistration required by the Registrat
Rights Agreement.

NYSE Rules and Stockholder Approy

If the Convertible Notes (including the $14 milliomaggregate principal amount of Convertible Natebject to the Purchasers’ option
described above) are converted into shares of Con8tack, the Company would need to issue shar€awmimon Stock representing sligh
more than 35% of the
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number of shares currently issued and outstanéiogiever, under Rule 312.03 of the NYSE’s Listed @anmy Manual, the Company must
obtain stockholder approval of the issuance or ga{@ommon Stock, or securities convertible intax@aon Stock, if the shares of Common
Stock to be issued, or that are issuable upon esiore represent 20% or more of the voting powahemumber of shares outstanding prior
to the issuance or sale of such shares or conleestiiturities. Accordingly, absent stockholder apgl, the total number of shares of
Common Stock deliverable upon conversion of thev@dible Notes is limited by the Indenture to apgnaately 9.4 million shares (includii
approximately 1.9 million treasury shares), plug teasury shares acquired after the closing dateedPrivate Placement. Stockholder
approval of this proposal is therefore requiredniable the Company to satisfy all of its conversibligations with respect to the Convertible
Notes by issuing shares of Common Stock, rather tiyanaking cash paymen

Factors Affecting Rights of Current Stockholders

Holders of the Convertible Notes have certain gghtt are senior to those of the holders of the@my’s Common Stock. The ability
of holders of the Convertible Notes to convertGohvertible Notes into Common Stock may impactitrggbatterns and adversely affect the
market price of the Common Stock. While the shafé€dommon Stock issued upon conversion of the Cuitke Notes will not have any
preemptive rights, the issuance of such sharedikille the ownership interests of existing stodidbos. All shares of Common Stock issuz
upon conversion of the Convertible Notes will bétésd to certain registration rights. Consequenfiguch shares are registered, they will be
freely transferable without restriction under trex@ities Act. Such free transferability could mitty and adversely impact the market price
of the Common Stock if a sufficient number of sisaaee sold into the market.

Consequences if Stockholder Approval is Not Obine

If the stockholders of the Company do not granirthgproval, then the Company would be requiredayp a cash amount to the holders
of Convertible Notes for any Convertible Notes tha converted and would otherwise require the Gmypo issue or deliver more than 9.4
million shares. Moreover, if such stockholder apatas not obtained by March 1, 2006, liquidatechdges will begin to accrue on the
Convertible Notes at a rate of 1% per year on ggregate principal amount of the Convertible Nabes outstanding. Absent such
stockholder approval, the Board believes that &ayired cash settlement of the Company’s conveditigations and payment of any
liquidated damages could adversely impact the Coipdiquidity position and financial condition.

At least a majority of the votes cast by outstagdihares present in person or by proxy at the Arvieating must be in the affirmative
in order for this proposal to be approved, provitleat the total votes cast represents over 50%t@nast of all securities entitled to vote on
this proposal.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR”"PPROVAL OF THE PRIVATE PLACEMENT AND
ISSUANCE OF SHARES OF COMMON STOCK UPON CONVERSIQF THE CONVERTIBLE NOTES, AND PROXIES EXECUTED
AND RETURNED WILL BE SO VOTED UNLESS CONTRARY INSTRCTIONS ARE INDICATED THEREON.
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3. RATIFICATION OF THE SELECTION OF INDEPENDENT AUD ITORS

The Audit Committee has re-appointed Ernst & Youh® as the Company’s independent auditors for ibeaf year ending September
30, 2005, subject to ratification by the Comparsttsckholders. Ernst & Young LLP was the Compangtependent auditor for the fiscal
year ended September 30, 20

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

The affirmative vote of holders of a majority obtBhares of Common Stock voted at the Annual Mgésimequired to ratify the
appointment of Ernst & Young LLP as the Compangtdeipendent auditors for fiscal year 2005.

If the stockholders fail to ratify the appointmettite 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 wbelith the Company’s and its stockholders’ bestragts.

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

The Board knows of no business that will come betbe Annual Meeting except that indicated abowewvéler, if any other matters ¢
properly brought before the Annual Meeting, ititehded that the persons acting under the proXyuatié thereunder in accordance with tt
best judgment.

DEADLINE FOR SUBMISSION OF STOCKHOLDER PROPOSALS

Pursuant to the Company’s bylaws, stockholder psajsosubmitted for consideration at the Annual khgetust be delivered to the
Corporate Secretary no later than the close ohlession January 29, 2005.

A proposal of a stockholder intended to be preskatéhe next annual stockholders’ meeting musebeived at the Company’s
principal executive offices no later than Septenier2005 if the stockholder making the proposairds such proposal to be considered for
inclusion in the Company’s proxy statement and fofrproxy relating to such meeting.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN AD DRESS

In some cases only one copy of this proxy statermeannual report is being delivered to multipleckholders sharing an address un
the Company has received contrary instructions foom or more of the stockholders. The Companydeiliver promptly, upon written or
oral request, a separate copy of this proxy statéwreannual report to a stockholder at a shareldesd to which a single copy of the
document was delivered. Stockholders sharing areaddvho are receiving multiple copies of proxyesteents or annual reports may also
request delivery of a single copy. To request sgpar multiple delivery of these materials nowrothe future, a stockholder may submit a
written request to the Corporate Secretary, Intedr&lectrical Services, Inc., 1800 West Loop Sp8thite 500, Houston, TX 77027 or an
oral request by calling the Corporate Secreta(y B8) 860-1500.

32



INTEGRATED ELECTRICAL SERVICES, INC.
ANNUAL MEETING OF STOCKHOLDERS
SOLICITED BY THE BOARD OF DIRECTORS OF INTEGRATEDLECTRICAL SERVICES, INC.

The undersigned hereby appoints C. Byron SnydahéteR. Allen and Curt L. Warnock, and each ohthadividually, as proxies wit
full power of substitution, to vote all shares af@mon Stock of Integrated Electrical Services, that the undersigned is entitled to vote at
the Annual Meeting of Stockholders thereof to blel loe Thursday, February 17, 2005, at 10:30 a.rAladel Derek, 2525 West Loop South,
Houston, TX 77027 or at any adjournment or postpware thereof, as follows:

Any executed proxy which does not designate a séd be deemed to grant authority for any itemdestignated.
PROPOSAL 1. ELECTION OF DIRECTORS
O FOR all nominees listed belowd WITHHOLD AUTHORITY for all nominees listed below

01-Ronald P. Badie and 02-Alan R. Sielbeck to ludfite until the 2008 Annual Meeting and until theuiccessors are elected and
qualified. INSTRUCTION: to withhold authority to t®for any individual nominee or nominees, write #ppropriate name or names in the
space provided here.

PROPOSAL 2. APPROVAL OF THE PRIVATE PLACEMENT ANIBSUANCE OF SHARES OF COMMON STOCK UPON
CONVERSION OF THE CONVERTIBLE NOTES.

O FOR O AGAINST O ABSTAIN

PROPOSAL 3. APPOINTMENT OF ERNST & YOUNG LLP AS AUDORS FOR THE COMPANY

O FOR O AGAINST O ABSTAIN
Please check the following box if you plan to attéime Annual Meeting of Stockholders in persiah.

R
o
X
Y

ALL SHARES WILL BE VOTED AS DIRECTED HEREIN AND, UNESS OTHERWISE DIRECTED, WILL BE VOTED “FOR”
PROPOSAL 1 (ALL NOMINEES), AND “FOR” PROPOSALS 2 AN3, AND IN ACCORDANCE WITH THE DISCRETION OF THE
PERSON VOTING THE PROXY WITH RESPECT TO ANY OTHERJBINESS PROPERLY BROUGHT BEFORE THE MEETING.

YOU MAY REVOKE THIS PROXY AT ANY TIME PRIOR TO A VOE THEREON.

Dated:

Signature(s)
Please sign exactly as name appears on this cand odvners
should each sign. Executors, administrators, tesstetc.,
should give their full titles

PLEASE COMPLETE, SIGN AND
PROMPTLY MAIL THIS PROXY IN THE
ENCLOSED ENVELOPE

End of Filing
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