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PART I

DEFINITIONS
In this Annual Report on Form 10-K, the words “IES”, the “Company”, the “Registrant”, “we”, “our”, “ours” and “us” refer to IES Holdings, Inc. and, except as
otherwise specified herein, to our subsidiaries.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K includes certain statements that may be deemed “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, 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:

2 2 ¢ 2 2 2

. a general reduction in the demand for our products or services;

. changes in general economic conditions, including supply chain constraints, high rates of inflation, changes in consumer sentiment, elevated interest rates,
and market disruptions resulting from a number of factors, including geo-political events such as the Ukraine-Russia war, the conflict in the Middle East,
and trade tensions between the U.S. and China;

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

. our ability to successfully manage and execute projects, the cost and availability of qualified labor and the ability to maintain positive labor relations, and
our ability to pass along increases in the cost of commodities used in our business, in particular, copper, aluminum, steel, fuel, electronic components and
certain plastics;

. supply chain disruptions due to our suppliers' access to materials and labor, their ability to ship products timely, or credit or liquidity problems they may
face;
. inaccurate estimates used when entering into fixed-price contracts, the possibility of errors when estimating revenue and progress to date on percentage-of-

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

. our ability to enter into, and the terms of, future contracts;

. the existence of a small number of customers from whom we derive a meaningful portion of our revenues;

. reliance on third parties, including subcontractors and suppliers, to complete our projects;

. the inability to carry out plans and strategies as expected, including the inability to identify and complete acquisitions that meet our investment criteria in

furtherance of our corporate strategy, or the subsequent underperformance of those acquisitions;

. challenges integrating new businesses into the Company or new types of work, products or processes into our segments;

. backlog that may not be realized or may not result in profits;

. failure to adequately recover on contract change orders or claims against customers;

. closures or sales of our facilities resulting in significant future charges, including potential warranty losses or other unexpected liabilities, or a significant

disruption of our operations;

. the impact of future epidemics or pandemics on our business, including the potential for new or continued job site closures or work stoppages, supply chain
disruptions, delays in awarding new project bids, construction delays, reduced demand for our services, delays in our ability to collect from our customers,
or illness of management or other employees;

. an 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;

. the impact of seasonality, adverse weather conditions, and climate change;



. fluctuations in operating activity due to factors such as cyclicality, downturns in levels of construction or the housing market, and differing regional
economic conditions;

. difficulties in managing our billings and collections;

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

. the possibility that our current insurance coverage may not be adequate or that we may not be able to obtain policies at acceptable rates;

. the effect of litigation, claims and contingencies, including warranty losses, damages or other latent defect claims in excess of our existing reserves and
accruals;

. costs and liabilities under existing or potential future laws and regulations, including those laws and regulations related to the environment and climate

change, as well as the inability to transfer, renew and obtain electrical and other professional licenses;

. interruptions to our information systems and cyber security or data breaches;

. expenditures to conduct environmental remediation activities required by certain environmental laws and regulations;

. loss of key personnel, ineffective transition of new management, or general labor constraints;

. credit and capital market conditions, including changes in interest rates that affect the cost of construction financing and mortgages, and the inability of

some of our customers to obtain sufficient financing at acceptable rates, which could lead to project delays or cancellations;

. limitations on our ability to access capital markets and generate cash from operations to fund our working capital needs and capital expenditures, to
complete acquisitions, and for debt service;

. the impact on our effective tax rate or cash paid for taxes from changes in tax positions we have taken or changes in tax laws;

. difficulty in fulfilling the covenant terms of our revolving credit facility, including liquidity, and other financial requirements, which could result in a
default and acceleration of any indebtedness under such revolving credit facility;

. reliance on certain estimates and assumptions that may differ from actual results in the preparation of our financial statements;

. uncertainties inherent in the use of percentage-of-completion accounting, which could result in the reduction or elimination of previously recorded revenues
and profits;

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

. the existence of a controlling shareholder, who has the ability to take action not aligned with other shareholders or to dispose of all or a significant portion

of the shares of our common stock it holds, which may trigger certain change of control provisions in a number of our material agreements, including our
financing and surety arrangements and our executive severance plan;

. the relatively low trading volume of our common stock, which could increase the volatility of our stock price and could make it more difficult for
shareholders to sell a substantial number of shares for the same price at which shareholders could sell a smaller number of shares;

. the possibility that we issue additional shares of common stock, preferred stock or convertible securities that will dilute the percentage ownership interest of
existing stockholders and may dilute the value per share of our common stock;

. the potential for substantial sales of our common stock, which could adversely affect our stock price;

. the impact of increasing scrutiny and changing expectations from investors and customers, or new or changing regulations, with respect to environmental,
social and governance practices;

. the cost or effort required for our shareholders to bring certain claims or actions against us, as a result of our designation of the Court of Chancery of the
State of Delaware as the sole and exclusive forum for certain types of actions and proceedings; and

. the possibility that our internal controls over financial reporting and our disclosure controls and procedures may not prevent all possible errors that could
occur.

You should understand that the foregoing, as well as other risk factors discussed in this document, including those listed in Part I, Item 1A. “Risk Factors” of this
Annual Report on Form 10-K could cause future outcomes to differ materially from those experienced previously or those expressed in such forward-looking
statements. We undertake no obligation to publicly update or revise any information, including information concerning our controlling shareholder, borrowing
availability or cash position, or any forward-looking statements to reflect events or circumstances that may arise after the date of this report. Forward-looking
statements are



provided in this Annual Report on Form 10-K 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.

Item 1. Business
OVERVIEW

IES Holdings, Inc. designs and installs integrated electrical and technology systems and provides infrastructure products and services to a variety of end markets,
including data centers, residential housing and commercial and industrial facilities. Our operations are organized into four business segments, based upon the
nature of our services:

»  Communications — Nationwide provider of technology infrastructure services, including the design, build, and maintenance of the communications
infrastructure within data centers for co-location and managed hosting customers, for both large corporations and independent businesses.

»  Residential — Regional provider of electrical installation services for single-family housing and multi-family apartment complexes, as well as heating,
ventilation and air conditioning (HVAC) and plumbing installation services in certain markets.

»  Infrastructure Solutions — Provider of electro-mechanical solutions for industrial operations, including apparatus repair and custom-engineered products,
such as generator enclosures used in data centers and other industrial applications.

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

While sharing common goals and values, each of the Company’s segments manages its own day-to-day operations. Our corporate office is focused on significant
capital allocation decisions, investment activities and selection of segment leadership. The corporate office also assists with strategic and operational improvement
initiatives, talent development, sharing of best practices across the organization and the establishment and monitoring of risk management practices within our
segments.

IES Holdings, Inc. is a Delaware corporation established in 1997 and headquartered in Houston, Texas, with an executive office in Greenwich, Connecticut.
CORPORATE STRATEGY

We seek to create shareholder value by growing our business through increasing our market share, geographic and market expansion and adding to our capabilities,
as well as improving operating margins and generating free cash flow, by investing in our existing businesses and completing acquisitions. We primarily seek to
acquire businesses that strategically complement our existing business segments. In addition, we may seek to acquire or invest in stand-alone platform companies
based in North America. In evaluating potential acquisition candidates, we seek to invest in businesses with, among other characteristics:

* proven management with a willingness to continue post-acquisition;

* low technological and/or product obsolescence risk;

» established market position and sustainable competitive advantages; and
» strong cash flow characteristics.

We believe that acquisitions provide an opportunity to expand into new or related services, products, end markets or geographic areas and diversify our revenue
and profit streams. While we may use acquisitions to build our presence in the industries we serve, we will also consider potential acquisitions in other industries,
which could result in changes in our operations from those historically conducted by us.



OPERATING SEGMENTS

The Company’s reportable segments consist of the consolidated business segments identified above, which offer different services and are managed separately.
The table below describes the percentage of our total revenues attributable to each of our four segments over each of the last three years (percentage columns may
not add due to rounding):

Year Ended September 30,

2024 2023 2022
$ % $ % $ %
(Dollars in thousands, Percentage of revenues)
Communications $ 776,474 269% $ 600,776 253% $ 559,777 25.8 %
Residential 1,388,840 48.2 % 1,279,504 53.8 % 1,131,414 522 %
Infrastructure Solutions 351,096 122 % 217,353 9.1 % 167,113 7.7 %
Commercial & Industrial 367,948 12.8 % 279,594 11.8 % 308,504 14.2 %
Total Consolidated $ 2,884,358 100.0 % $ 2,377,227 100.0% $ 2,166,808 100.0 %

For additional financial information by segment, see Note 11, “Operating Segments” in the notes to our Consolidated Financial Statements.
Communications

Business Description

Originally established in 1984, our Communications segment is a leading provider of network infrastructure solutions for data centers and other mission critical
environments. Our services include the design, installation and maintenance of network infrastructure for leading and recognizable global technology, social
networking and e-commerce brands, including many Fortune 100 and 500 corporations. We serve a variety of industries and end markets, including data centers
for co-location and managed hosting customers; corporate, educational, financial, hospitality and healthcare buildings; e-commerce distribution centers; and high-
tech manufacturing facilities. We also provide the design and installation of audio/visual, telephone, fire, wireless access and intrusion alarm systems, as well as
design/build, service and maintenance of data network systems. We perform services across the United States from our 24 offices, which includes the segment
headquarters located in Tempe, Arizona, and also provide dedicated onsite teams at our customers’ sites.

Industry Overview

Our Communications segment is driven by demand for computing and storage resources as a result of technology advancements and obsolescence and changes in
data consumption patterns. Demand in the data center market remains strong, and we continue to provide technology infrastructure services for applications such

as data centers, distribution centers, and high-tech manufacturing facilities. As technology evolves, we are focused on expanding our capabilities as an integrator of
audio-visual and other building technology offerings, which continue to experience strong demand. At September 30, 2024, our Communications business has a
record level of backlog. However, if customers in our end markets reduce their capital budgets due to economic, technological or other factors, this could result in
a decrease in activity for our Communications segment. While demand remains strong across our key end markets, the pace of growth in this business may also be
slowed by the availability of labor.

Sales and Marketing

Our sales strategy relies on a concentrated business development effort, with centralized marketing programs and direct end-customer communications and
relationships. Due to the mission critical nature of the facilities we service, our end-customers significantly rely upon our past performance record, technical
expertise and specialized knowledge. A significant portion of our Communications business volume is generated from long-term, repeat customers, some of whom
use IES as a preferred provider for major projects.

Our long-term strategy is to improve our position as a preferred solutions and services provider to large national corporations and strategic local companies. Key
elements of our long-term strategy include continued investment in our employees’ technical expertise and expansion of our on-site maintenance and recurring
revenue model, as well as opportunistic acquisitions of businesses that serve our markets, consistent with our stated corporate strategy.

Competition

Our competition consists of both large national or regional competitors and small, privately owned contractors who generally have limited access to capital. We
compete on quality of service and/or price and seek to emphasize our financial capabilities and long history of delivering high quality solutions to our customers.



Seasonality and Quarterly Fluctuations

The effects of seasonality on our Communications business are not significant, as work generally is performed inside structures protected from the weather. Our
service and maintenance business is also generally not affected by seasonality. However, communications infrastructure spending has historically been highly
cyclical. Our volume of business may be adversely affected by declines in projects resulting from adverse regional or national economic conditions. Quarterly
results may also be materially affected by the timing of new construction projects. Accordingly, operating results for any fiscal period are not necessarily indicative
of results that may be achieved for any subsequent fiscal period.

Residential

Business Description

Originally established in 1973, our Residential segment is a leading provider of electrical installation services for single-family housing and multi-family
apartment complexes, as well as HVAC and plumbing installation services in certain markets, and cable television installations for residential and light commercial
applications. The Residential segment also provides services for the installation of residential solar power, both for new construction and existing residences. The
Residential segment is made up of 75 total locations, which include the segment headquarters in Houston, Texas. These locations geographically cover the Sun-
Belt, Western, Mid-Atlantic, Midwest and Northeastern regions of the United States.

Industry Overview

Our Residential business is closely correlated to the single and multi-family housing market. Although demand for both single-family and multi-family housing
has increased in recent years, due to economic, technological or other factors, there can be no assurance that overall construction and demand will continue to
increase in the future. In our single-family business, we remain cautious about demand for single-family housing, as elevated mortgage rates and the impacts of
inflation on materials and labor costs have resulted in a decline in housing affordability. In addition, expectations of falling interest rates over the next year could
cause consumers to delay home purchases in anticipation of lower mortgage costs. However, in the longer term, we still expect strong demand for new single-
family housing. In our multi-family business, elevated interest rates in fiscal 2024 and tighter lending conditions for project owners have resulted in a reduction in
backlog at September 30, 2024 compared with September 30, 2023. As a result, we expect a reduction in multi-family revenue for fiscal 2025 compared with fiscal
2024,

Sales and Marketing

Demand for our Residential services is highly dependent on the number of single-family and multi-family home starts in the markets we serve. Although we
operate in multiple states, the majority of our single-family revenues are derived from services provided in Texas and Florida. The majority of our multi-family
revenue is earned in Texas and across the Mid-Atlantic and Southeast regions. Our sales efforts include a variety of strategies, including a concentrated focus on
national and regional homebuilders and multi-family developers and a local sales strategy for single and multi-family housing projects. A significant portion of our
Residential business volume is generated from long-term, repeat customers, some of whom use IES as a preferred provider for major projects.

Our long-term strategy is to continue to be a leading provider of electrical services to the residential market, and to continue to expand our offerings of plumbing
and HVAC services into markets where we previously offered only electrical services, while also expanding all service offerings into new geographic markets. The
key elements of our long-term strategy include a continued focus on maintaining a low and variable cost structure and cash generation, allowing us to effectively
scale according to the housing cycle, and to opportunistically increase our market share.

Competition

Our competition primarily consists of small, privately owned contractors who generally have limited access to capital. We believe that we have a competitive
advantage over these smaller competitors due to our key employees’ long-standing customer relationships, our financial capabilities, our employee training
program, and our local market knowledge and competitive pricing. There are few barriers to entry for electrical contracting services in the residential markets.

Seasonality and Quarterly Fluctuations

Results of operations from our Residential segment can be seasonal, depending on weather trends, with typically higher revenues generated during spring and
summer and lower revenues during fall and winter. In addition, the construction industry has historically been highly cyclical. Our volume of business may be
adversely affected by declines in multi-family occupancy rates as well as single-family housing starts within our operational footprint. Quarterly results may also
be materially affected by the timing of new construction projects. Accordingly, operating results for any fiscal period are not necessarily indicative of results that
may be achieved for any subsequent fiscal period.



Infrastructure Solutions

Business Description

Our Infrastructure Solutions segment provides electro-mechanical solutions for industrial operations to domestic and international customers. Our Custom
Engineered Solutions business includes the manufacture of custom commercial and industrial generator enclosures, the manufacture of custom-engineered power
distribution equipment, including metal enclosed bus duct solutions used in power distribution, and structural steel fabrication and services. Our Industrial Services
business includes the maintenance and repair of alternating current (AC) and direct current (DC) electric motors and generators, as well as power generating and
distribution equipment; the manufacture, re-manufacture, and repair of industrial lifting magnets; and maintenance and repair of railroad main and auxiliary
generators, main alternators, and traction motors.

This segment serves the steel, railroad, marine, petrochemical, pipeline, pulp and paper, wind energy, mining, automotive, power generation, scrap yards, data
center, and utility industries. Our Infrastructure Solutions segment is comprised of 13 locations in Alabama, Georgia, Illinois, Indiana, Ohio, Oklahoma,
Pennsylvania, South Carolina and West Virginia, and is headquartered in Massillon, Ohio.

Industry Overview

Given the diverse end-markets of Infrastructure Solutions’ customers, we are subject to many economic trends. In general, demand for our services has been driven
by growth in industries, such as data centers, in-house maintenance departments continuing to outsource maintenance and repair work, output levels and equipment
utilization at heavy industrial facilities, railroad companies’ and mass transit authorities’ capital investments and repair needs, investment in the United States’
aging energy and industrial infrastructure, demand for critical power applications that have high power demands and require dependable power supplies, the need
for electrical or pipeline infrastructure improvements and the overall health of the economy.

Sales and Marketing

Our sales efforts are primarily driven by personnel based at our operating locations, as well as independent sales representatives. Our custom-engineered power
distribution, bus system and generator enclosure products and services are principally sold in partnership with an original equipment manufacturer (“OEM”) or to
an engineering, procurement and construction firm on behalf of the end-user. Regarding our apparatus repair services, the majority of our customers are located
within a 200-mile radius of our facilities, and we believe that the locations of our facilities allow us to rapidly address and respond to the needs of our customers.
Our long-term strategy is to be a leader in custom-engineered metal enclosed bus systems and generator enclosures and the preferred solutions provider of
outsourced electro-mechanical services, repairs, and manufacturing to our select markets.

Competition

Our competition ranges from small, single location service centers to large, multi-national companies. Our Custom Engineered Solutions business competes with
domestic and international manufacturers and distributors. We believe that we have a competitive advantage due to our specific product offerings, geographic
proximity to customer sites, and our ability to design high quality products to meet each customer's unique requirements. Our Industrial Services business
competes with small, specialized manufacturing and repair shops, a limited number of other multi-location providers of electric motor repair, engineering and
maintenance services, and various OEMs. Participants in this industry compete primarily on the basis of capabilities, service, quality, timeliness and price. We
believe that we have a competitive advantage due to our breadth of capabilities, focus on quality, technical support, customer service, and financial resources.

Seasonality and Quarterly Fluctuations

Infrastructure Solutions’ revenues from its custom-engineered bus systems and generator enclosures are affected by the timing of customers' capital spending
projects. Revenues from industrial services may be affected by the timing of scheduled outages at its industrial customers’ facilities and by weather conditions with
respect to projects conducted outdoors, but the effects of seasonality on revenues in its industrial services business are not significant. Infrastructure Solutions’
quarterly results may fluctuate, and the results of one fiscal quarter may not be representative of the results of any other quarter or of the full fiscal year.

Commercial & Industrial

Business Description

Our Commercial & Industrial segment provides electrical and mechanical design, service, and construction services to commercial and industrial markets. Our
construction services range from the initial planning and procurement to installation and start-up and are offered to a variety of new and remodel construction
projects, ranging from the construction of office buildings and industrial facilities to transmission and distribution projects. Our design services range from budget
assistance to providing design-build and LEED (Leadership in Energy & Environmental Design) solutions to our end customers. Our maintenance and emergency
services include



critical plant shutdown, troubleshooting, emergency testing, preventative maintenance, and constant presence. We also provide mechanical services such as
maintenance agreements, installation, or replacement of mechanical equipment for commercial and industrial facilities.

This segment provides services for a variety of project types, including office buildings, manufacturing facilities, data centers, wind farms, solar facilities,
municipal infrastructure and health care facilities. The Commercial & Industrial segment consists of 17 locations, which includes the segment headquarters in
Houston, Texas. Geographically, these locations cover Texas, Nebraska, Oregon, Wisconsin, and the Southeast and Mid-Atlantic regions.

Industry Overview

Given the diverse end markets of our Commercial & Industrial customers, which include both commercial buildings, such as offices, healthcare facilities and
schools, and industrial projects, such as power, agricultural and food processing, and heavy manufacturing facilities, we are subject to many trends within the
construction industry. In general, demand for our Commercial & Industrial services is driven by construction and renovation activity levels, economic growth, and
availability of bank or other financing. Due to economic, technological or other factors, there can be no assurance that construction and demand will increase.

Sales and Marketing

Our sales focus varies by location, but is primarily based upon regional and local relationships and a demonstrated expertise in certain areas, such as heavy
industrial, design-build, agricultural, or transmission and distribution. Our maintenance and certain renovation and upgrade work tends to be either recurring or
experience lower sensitivity to economic cycles, or both. A significant portion of our larger projects is awarded from long-term, repeat customers. From time to
time, we are contracted on projects with completion times extending beyond one year or over several years, which are generally more complex and difficult to
estimate.

Competition

The electrical and mechanical contracting services industry is generally highly competitive and includes a number of regional or small privately-held local firms.
Traditionally, competitors in certain parts of this market have faced few barriers to entry. Therefore, we seek to pursue projects where our access to capital and
expertise provide a competitive advantage.

Industry expertise, project size, location and past performance determine our bidding strategy, the level of involvement from competitors and our level of success
in bidding for new work. Our primary advantages vary by location and market, but mostly are based upon local individual relationships with key customers or a
demonstrated industry expertise. Additionally, due to the size of many of our projects, our financial resources help us compete effectively against local
competitors.

Seasonality and Quarterly Fluctuations

The effects of seasonality on our Commercial & Industrial business are not significant, as most of our work generally is performed inside structures protected from
the weather. However, we do perform some work outdoors, which can be affected by the weather. Most of our service and maintenance business is also generally
not affected by seasonality. However, the construction industry has historically been highly cyclical. Our volume of business may be adversely affected by declines
in construction projects resulting from adverse regional or national economic conditions. Quarterly results may also be materially affected by the timing of new
construction projects. Accordingly, operating results for any fiscal period are not necessarily indicative of results that may be achieved for any subsequent fiscal
period.

SOURCES OF SUPPLY

The raw materials and components we use within our segments include, but are not limited to, electrical fixtures and system components, copper, aluminum, raw
steel, and certain plastics. These raw materials and components are generally available from a variety of domestic suppliers at competitive prices. Delivery times
are typically short for most raw materials and standard components, but during periods of peak demand, may extend to one month or more. Fluctuations in lead
times in sourcing certain components may lead to project inefficiencies resulting from schedule extensions. We are also exposed to increases in the prices of
certain commodities. Our strategy to reduce commodity cost exposure includes early buying of commodities for particular projects or general inventory, as well as
including escalation and escape provisions in project bids, quotes and contracts wherever possible. However, such protections are not included in every contract or
project, and in such cases, we may not be fully reimbursed for increases in commodity prices by our customers and may be exposed to commodity price volatility
on longer-term projects where we have prepaid for commodities.

RISK MANAGEMENT

The primary risks in our existing operations include project bidding and management, bodily injury, property and environmental damage, and construction defects.
‘We monitor project bidding and management practices at various levels within the Company. We



maintain automobile, general liability and construction defect insurance for third-party health, bodily injury and property damage, as well as pollution coverage
and workers’ compensation coverage, which we consider appropriate to insure against these risks. Our third-party insurance is subject to deductibles for which we
establish reserves. In light of these risks, we are also committed to a strong safety and environmental compliance culture. We have a robust safety program, and
seek to maintain standardized safety and environmental policies and procedures. We are also subject to cyber security and information theft risks in our operations,
which we seek to manage through a cyber and information security program, training and insurance coverage. Given the dynamic and evolving nature of cyber
threats, we cannot be assured that we are protected against all such threats.

In the electrical contracting industry, our ability to post surety bonds provides us with an advantage over competitors that are smaller or have fewer financial
resources. We believe that the strength of our balance sheet, as well as a good relationship with our bonding providers, enhances our ability to obtain adequate
financing and surety bonds, although there can be no assurance that surety bonding coverage will be available when we need it. For a further discussion of our
risks, please refer to Item 1A. “Risk Factors” of this Annual Report on Form 10-K.

CUSTOMERS

We have a diverse customer base. During both of the years ended September 30, 2024 and 2023, one customer accounted for 12.0% of our consolidated revenues
and no other customer accounted for more than 10% of our consolidated revenues. No single customer accounted for more than 10% of our consolidated revenues
during the year ended September 30, 2022. We emphasize developing and maintaining relationships with our customers by providing superior, high-quality
service. Management at each of our segments is responsible for determining sales strategies and sales activities.

CONTROLLING SHAREHOLDER

A majority of our outstanding common stock is owned by Tontine Associates, L.L.C. ("Tontine Associates") and its affiliates (collectively, “Tontine”). Tontine
owns approximately 55 percent of our outstanding common stock based on a Form 4 filed by Tontine with the United States Securities and Exchange Commission
(the "SEC") on September 16, 2024, and the Company's shares outstanding as of November 18, 2024. As a result, Tontine can control most of our affairs,
including most actions requiring the approval of shareholders, such as the approval of any potential merger or sale of all or substantially all of the Company's
assets or business segments, or the Company itself. Most of Tontine’s shares are registered for resale on a resale shelf registration statement filed by the Company
with the SEC. Tontine’s sale of all or a significant portion of its shares could result in a change of control of the Company, which would trigger the change of
control provisions in a number of our material agreements, including our credit agreement, bonding agreements with our sureties and our executive severance plan.
For more information, see Note 3, “Controlling Shareholder” in the notes to our Consolidated Financial Statements.



REMAINING PERFORMANCE OBLIGATIONS AND BACKLOG

Remaining performance obligations represent the unrecognized revenue value of our contract commitments. While backlog is not a defined term under accounting
principles generally accepted in the United States of America ("GAAP"), it is a common measurement used in our industry, and we believe it improves our ability
to forecast future results and identify operating trends that may not otherwise be apparent. Backlog is a measure of revenue that we expect to recognize from work
that has yet to be performed on uncompleted contracts and from work that has been contracted but has not started, exclusive of short-term projects. While all of our
backlog is supported by documentation from customers, backlog is not a guarantee of future revenues, as contractual commitments may change and our
performance may vary. Not all of our work is performed under contracts included in backlog; for example, most of the apparatus repair work that is completed by
our Infrastructure Solutions segment is performed under master service agreements on an as-needed basis. Additionally, electrical installation services for single-
family housing at our Residential segment are completed on a short-term basis and are therefore excluded from backlog. The table below summarizes our
remaining performance obligations and backlog by segment:

September 30,
2024 2023
Agreements Agreements
Remaining without an Remaining without an
Performance enforceable Performance enforceable
Obligations obligation ) Backlog Obligations obligation ) Backlog
(Dollars in millions)
Communications $ 448,783 $ 66,878 $ 515,661 $ 369,928 $ 42239 $ 412,167
Residential 329,364 95,124 424,488 414,179 103,657 517,836
Infrastructure Solutions 100,815 426,749 527,564 109,082 240,683 349,765
Commercial & Industrial 296,733 21,708 318,441 250,234 28,010 278,244
Total $ 1,175,695 $ 610,459 $ 1,786,154  § 1,143,423 $ 414,589 $ 1,558,012

(1) Our backlog includes signed agreements and letters of intent that we do not have a legal right to enforce prior to beginning work. These agreements are excluded from remaining
performance obligations until work begins.

We expect that $1.3 billion of our September 30, 2024 backlog will result in revenue during fiscal 2025, with the remaining $0.5 billion expected to be realized in
fiscal 2026; however, there can be no assurance that this backlog will be completed within expected time frames or at all. The increase in our backlog year over
year was primarily driven by strong demand and increased market share.
REGULATIONS

Our operations are subject to various federal, state and local laws and regulations, including:

+ licensing requirements applicable to electricians, plumbers, and mechanical service technicians;

*  building and electrical codes;

» regulations relating to worker safety, labor relations and protection of the environment;

+ regulations relating to consumer protection, including those governing residential service agreements; and

»  qualifications of our business legal structure in the jurisdictions where we do business.
Many state and local regulations governing electricians and mechanical services require permits and licenses to be held by individuals engaged in such services. In
some cases, a required permit or license held by a single individual may be sufficient to authorize specified activities for all our electricians or mechanical service
technicians who work in the state or county that issued the permit or license. While we seek permits or licenses, where available, that may be material to our
operations in a particular geographic area to be held by multiple employees within that area, given the large number of permits and licenses required, we are unable

to ensure that multiple employees hold such required permits and licenses.

We believe that we have all licenses required to conduct our operations and are in material compliance with applicable regulatory requirements. Failure to comply
with applicable regulations could result in substantial fines or revocation of our operating licenses or an inability to perform government work.



CAPITAL FACILITIES
During fiscal year 2024, the Company maintained a revolving credit facility, as further described in Item 7. “Management s Discussion and Analysis of Financial
Condition and Results of Operations — Liquidity and Capital Resources” of this Annual Report on Form 10-K. For a discussion of the Company’s capital
resources, see Item 7. “Managements Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources” of this
Annual Report on Form 10-K.

FINANCIAL INFORMATION
For the Company’s financial information by segment, see Note 11, “Operating Segments ” in the notes to our Consolidated Financial Statements.
HUMAN CAPITAL MANAGEMENT

At IES, we believe that attracting and retaining highly qualified and motivated employees at all levels is a key driver of our continued growth and success. Our
human capital management objectives include recruiting, retaining, developing, incentivizing and integrating our current and prospective employees as well as
prioritizing and protecting their safety.

Our Employees

At September 30, 2024, we had 9,485 employees, of which 9,423 were full-time employees. We are party to two collective bargaining agreements covering fewer
than 30 employees within our Infrastructure Solutions segment. We have not experienced, and do not expect, any work stoppage, and we believe that our
relationship with our employees is strong.

We are committed to diversity and inclusion in the workplace, and our policies prohibit discrimination based on race, color, sex, gender, gender identity, sexual
orientation, religion, marital status, national origin, ethnicity, citizenship status, religious creed or belief, physical or mental disability, protected veteran status and
relatives of protected veterans, marital or familial status, legally protected medical condition, genetic information and any other status protected by local, state or
federal law. This commitment applies to all aspects of employment, including recruitment, hiring, training, compensation, job assignment, advancement,
performance feedback and separation.

We strive to support our employees’ and their families’ health by offering comprehensive benefits programs, including medical, dental, vision and prescription
insurance. We also offer our employees a 401(k) plan, and life and disability insurance plans.

Recruiting and Training

A key factor in IES’s long-term strategy is the recruitment and retention of high-quality employees. We use both internal and external resources to recruit
employees, including monitoring competitive compensation levels in the markets in which we operate. Our Communications segment has entered into a
partnership with the U.S. Army to guarantee job interviews to those who have completed Army Reserve training or a first term of active duty service, and we value
the leadership and work ethic military veterans bring to the Company.

We have invested significant resources in development opportunities for employees. For example, our Residential segment has established two residential
education centers, which are dedicated facilities that train employees from around the country in the technical skills necessary for successful careers in residential
electrical, plumbing and HVAC contracting. At all of our segments, partly in response to the COVID-19 pandemic, we expanded online training offerings to help
meet the needs of our changing workplaces. We believe our investment in training supports employee motivation and retention at the same time that it improves
productivity and performance.

Safety

We are committed to fostering a strong safety culture that supports the health, safety and wellness of our employees, and this commitment is reflected in our track
record of workplace safety that exceeds industry averages. Our regional safety managers, under the supervision of our Senior Vice President of Safety, seek to
maintain standardized safety and environmental policies, programs and procedures and provide personal protective equipment relevant to each segment, including
programs to train new employees. Our safety leadership continuously monitors and addresses safety performance, provides regular training and educational
programs on safety and participates in numerous industry safety organizations.
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LOCATIONS
As of September 30, 2024, we have 131 domestic locations. In addition to our 2 executive and corporate offices, as of September 30, 2024, we have 24 locations
within our Communications business, 75 locations within our Residential business, 13 locations within our Infrastructure Solutions business and 17 locations
within our Commercial & Industrial business. This geographic diversity helps to reduce our exposure to unfavorable economic developments in any given region.

EXECUTIVE OFFICERS OF THE REGISTRANT
Certain information with respect to each executive officer is as follows:

Jeffrey, L. Gendell, 65, has served as the Chief Executive Officer of the Company since October 1, 2020; he previously served as Interim Chief Executive Officer
from July 31, 2020 to September 30, 2020. Mr. Gendell has also served as a director and as Chairman of the Board since November 2016. Mr. Gendell is the
founder and managing member of Tontine, our controlling shareholder. Mr. Gendell formed Tontine in 1995 and manages all of the investment decisions at the
firm. Prior to forming Tontine, Mr. Gendell held senior investment management positions at several other private investment firms, including Odyssey Partners,
L.P., and began his career in investment banking over 40 years ago at Smith Barney, Harris Upham & Co., where he was involved in capital markets, corporate
finance and M&A activity.

Matthew J. Simmes, 49, has served as President and Chief Operating Officer of the Company since December 7, 2023; he previously served as Chief Operating
Officer of the Company from December 3, 2021 to December 6, 2023. Mr. Simmes has spent 31 years at IES and its predecessors in a variety of roles. He served
as President of IES Communications from January 2017 to December 2021 and as Vice President of Operations of the segment from March 2007 to December
2016.

Tracy A. McLauchlin, 55, has served as Senior Vice President, Chief Financial Officer and Treasurer of the Company since May 2015. She previously served as
Vice President and Chief Accounting Officer of the Company since February 2014. Prior to joining IES, Ms. McLauchlin served as Vice President and Chief
Accounting Officer of Rockwater Energy Solutions, Inc. from June 2011 to November 2013. From June 2004 to June 2011, Ms. McLauchlin was employed by
Dynegy Inc., where she served as Senior Vice President and Controller from March 2009 to June 2011 and from June 2004 to March 2009 served in various other
capacities in finance and accounting. She began her career with PricewaterhouseCoopers LLP after receiving her Master of Accounting from Rice University.
Ms. McLauchlin is a Certified Public Accountant.

Mary K. Newman, 44, has served as Vice President, General Counsel and Corporate Secretary of the Company since December 2019. Prior to joining IES, Ms.
Newman was a Partner with the law firm of Dinsmore & Shohl, LLP from January 2017 to November 2019 and was an Associate from September 2011 to
December 2016, where her practice focused on representing public and private companies in corporate transactions, including mergers, acquisitions and
dispositions. She began her legal career with the law firm of Sullivan & Cromwell LLP after receiving her J.D. from Harvard Law School and B.A. from Duke
University.

We have adopted a Code of Ethics for Financial Executives that applies to our principal executive officer, principal financial officer and principal accounting
officer. The Code of Ethics may be found on our website at www.ies-corporate.com/governance-documents. If we make any substantive amendments to the Code
of Ethics or grant any waiver, including any implicit waiver, from a provision of the Code of Ethics to our principal executive officer, principal financial officer or
principal accounting officer, we will disclose the nature of such amendment or waiver on that website or in a Current Report on Form 8-K. Paper copies of these
documents are also available free of charge upon written request to us.

AVAILABLE INFORMATION

General information about us can be found on our website at www.ies-co.com under “Investor Relations.” We file our interim and annual financial reports, as well
as other reports required by the Securities Exchange Act of 1934, as amended (the “Exchange Act”), with the SEC.

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as any amendments and exhibits to those reports
are available free of charge through our website as soon as it is reasonably practicable after we file them with, or furnish them to, the SEC. You may also contact
our Investor Relations department which will provide you with a copy of these reports, or you may find them at www.ies-corporate.com/financial-information/sec-
filings. The materials that we file with the SEC are also available free of charge through the SEC’s website at www.sec.gov.

In addition to the Code of Ethics for Financial Executives, we have adopted a Code of Business Conduct and Ethics for directors, officers and employees (the
Legal Compliance and Corporate Policy Manual), and established Corporate Governance Guidelines and

11



adopted charters outlining the duties of our Audit, Human Resources and Compensation and Nominating/Governance Committees, copies of which may be found
on our website. Paper copies of these documents are also available free of charge upon written request to us.

Item 1A. Risk Factors

You should consider carefully the risks described below, as well as the other information included in this document before making an investment decision. Our
business, results of operations or financial condition could be materially and adversely affected by any of these risks, and the value of your investment may
decrease due to any of these risks.

Risks Relating to the Operations of our Business
Demand for our services is cyclical and vulnerable to economic downturns affecting the industries we serve.

Demand for our services has been, and will likely continue to be, cyclical in nature and vulnerable to downturns in the construction industry, the housing market,
and other industries in which our end customers operate. Many of our customers depend on the availability of credit to purchase our services or electrical and
mechanical products. In the past, when the general level of economic activity has been reduced from historical levels, certain of our customers have delayed or
cancelled projects or capital spending, thereby reducing our revenues and profitability. General concerns about the fundamental soundness of the economy may
cause customers to defer projects, even if they have credit available to them. Prolonged uncertainties in the credit market, or the return of constrained credit market
conditions, including the impact of interest rates in the housing markets, could adversely affect demand, which would have adverse effects on our financial
condition and results of operations.

We could be adversely impacted by changes in general economic conditions, including the effects of inflation, supply chain constraints, and an economic
downturn or recession.

Our business and the industries in which we operate are vulnerable to changing macroeconomic conditions, including supply chain constraints, high rates of
inflation, changes in consumer sentiment, elevated interest rates, and market disruptions resulting from a number of factors, including geo-political events such as
the Ukraine-Russia war, the conflict in the Middle East, and trade tensions between the U.S. and China. These and other market factors have negatively impacted,
and may continue to negatively impact, our revenues and our cost for labor, materials, utilities, and other goods and services as well as our ability to collect on our
outstanding receivables, to the extent our customers are affected by the same negative conditions. Further, if the U.S. economy experiences a downturn or
recession, our customers may be unable to obtain financing for new projects, or they may decide to delay or cancel projects even if they have credit available to
them. As a result, these conditions have had, and they or any similar future conditions may continue to have, adverse impacts on our business, financial condition
and results of operations.

The highly competitive nature of our industries could affect our profitability by reducing our revenues or profit margins.

The industries in which we compete are highly fragmented and are generally served by many small, owner-operated private companies. There are also several
large private regional companies and a small number of large public companies from which we face competition in these industries. In the future, we could also
face competition from new competitors entering these markets because certain segments, such as our electrical contracting services, have a relatively low barrier
for entry while other segments, such as our services and custom engineered electro-mechanical products for mission critical infrastructure, have attractive growth
and profitability characteristics. Some of our competitors in certain markets may offer a greater range of services than we offer in those markets, including
mechanical construction and facilities management. Competition in our markets depends on a number of factors, including price. Some of our competitors may
have lower overhead cost structures and may, therefore, be able to provide services comparable to ours at lower rates than we do. If we are unable to offer our
services at competitive prices or if we have to reduce our prices to remain competitive, our profitability would be impaired.

We generate a significant portion of our revenues under fixed price contracts. The estimates we use in placing bids and changes in commodity and labor
costs could have an adverse effect on our ability to maintain our profitability.

We currently generate, and expect to continue to generate, a significant portion of our revenues under fixed price contracts. The cost of fuel, labor and materials,
including copper wire or other commodities, may vary significantly from the costs we originally estimate. Variations from estimated contract costs along with
other risks inherent in performing fixed price contracts, including our ability to successfully manage and execute projects, have in the past resulted in, and may in
the future result in, actual revenue and gross profits for a project differing from those we originally estimated and could result in losses on projects. Depending
upon the size of a particular project, variations from estimated contract costs can have a significant impact on our operating results.
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If the costs associated with labor and commodities, such as copper, aluminum, steel, electrical components, fuel, and certain plastics, increase due to low supply,
inflation, general market conditions, supply chain disruptions and delays, or other forces, losses may be incurred. Some of our materials have been and may
continue to be subject to sudden and significant price increases, and continued high demand and low supply for those resources may lead to additional price
increases. Depending on competitive pressures and the fixed price nature of many of our contracts, we may not be able to pass on these cost increases to our
customers, which would reduce our gross profit margins and, in turn, make it more difficult for us to maintain our profitability. We have a work force of over 9,000
employees, and our labor costs may fluctuate based on availability of and demand for workers as well as other labor related risks, including risks related to
collective bargaining agreements, benefits arrangements, increased healthcare costs, wage and hour claims and other compensation arrangements.

A failure to secure new contracts may adversely affect our cash flows and financial results.

Much of our revenue is derived from projects that are awarded through a competitive bid process. Contract bidding and negotiations are affected by a number of
factors, including our own cost structure and bidding policies. The failure to bid and be awarded projects, cancellations of projects or delays in project start dates
could affect our ability to deploy our assets profitably. In addition, our ability to secure new contracts depends on our ability to maintain all required electrical,
construction, mechanical and business licenses. If we fail to successfully transfer, renew or obtain such licenses where applicable, we may be unable to compete
for new business. Further, when we are awarded contracts, we face additional risks that could affect whether, or when, work will begin. We could experience a
decrease in profitability if we are unable to replace canceled, completed or expired contracts with new work.

We derive a meaningful portion of our revenues from a small number of customers, and the loss of one or more of these customers could adversely affect
our revenues, results of operations, and financial condition.

We have one customer that represented approximately 12.0% of our consolidated revenue in fiscal 2024, and there are other customers that are significant to our
individual operating segments. Although we have long-standing relationships with some of these significant customers, it is not possible for us to predict the future
level of demand for our services by these customers, and if one or more of them were to significantly delay, reduce or curtail activity, or stop accepting bids from
us, it could have a material impact on our operating results.

We rely on third parties, including subcontractors and suppliers, in connection with many of our projects and a failure to retain subcontractors or obtain
supplies, or increased costs as a result of using these third parties, could adversely impact our revenues, results of operations, and financial condition.

We hire third-party subcontractors to perform work on certain of our projects, and if we are unable to retain qualified subcontractors or if our subcontractors do not
perform in accordance with their obligations, we have in the past incurred, and may in the future incur, additional costs or experience delays in project execution,
which could subject us to contractual penalties. We also rely on suppliers for the materials necessary to complete our projects, and if a supplier fails to provide
supplies when scheduled or at a higher than price than expected, project delays and additional costs could have an adverse effect on our operating results.

Our inability to carry out plans and strategies as expected, including our inability to identify and complete acquisitions and investments that meet our
investment criteria in furtherance of our corporate strategy or the subsequent underperformance of those acquisitions and investments, may adversely
impact our future growth and profitability.

Our corporate strategy includes creating shareholder value through acquiring businesses that we believe will strategically complement our existing business
segments or acquiring or investing in stand-alone platform companies based in North America. While we believe that acquisitions will provide an opportunity to
expand into new or related services, products, end-markets or geographic areas and diversify our revenue and profit streams, potential acquisitions could result in
changes in our operations from those historically conducted by us and introduce the requirement for new controls. Alternatively, our failure to diversify from
existing markets may limit our future growth. In addition, we have made, and may continue to make, investments in debt or equity securities of publicly traded and
privately held companies, including early-stage companies and more established companies. We are subject to risks associated with these investments. In addition,
we may have limited ability to dispose of these investments due to lack of an active market for or contractual limitations on our ability to sell a particular
investment, and the partial or complete loss of invested capital, and significant changes in the fair value of our investment portfolio could adversely impact our
financial results. Further, valuations of non-marketable debt and equity investments are inherently complex due to the lack of readily available market data and
may involve subjective judgments and estimates. Some of our past acquisitions and investments have not performed as expected, and there is no assurance that
future acquisitions and investments will perform as expected or generate a positive return on investment due to factors we could not predict prior to the acquisition
or due to incorrect investment assumptions.
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Acquisitions, dispositions and other strategic transactions that we may pursue could have a negative effect on our results of operations.

We are actively seeking to engage in acquisitions of operations, assets and investments, or to develop new types of work or processes, and we may seek to engage
in dispositions of certain operations, assets or investments from time to time. If we are unable to successfully integrate newly acquired assets or operations or if we
make untimely or unfavorable investments or dispositions, it could negatively impact our financial condition, results of operations and the market value of our
common stock. Additionally, any future acquisition, investment or disposition may result in significant changes in the composition of our assets and liabilities, and
as a result, our financial condition, results of operations and the market value of our common stock following any such acquisition, investment or disposition may
be affected by factors different from those currently affecting our financial condition, results of operations and market value of our common stock.

The difficulties of integrating a business, assets or operations may include, among other things:
+  geographically separated organizations and possible differences in corporate cultures and management philosophies;
+  significant demands on management resources, which may distract management’s attention from day-to-day business;
+ differences in the disclosure systems, compliance requirements, accounting systems, and accounting controls and procedures of the acquired company,
which may interfere with our ability to make timely and accurate public disclosure; and
+ the demands of managing new locations, new personnel and new lines of business acquired.

Backlog may not be realized or may not result in profits.

Customers often have no obligation under our contracts to assign or release work to us, and many contracts may be terminated on short notice. Reductions in
backlog due to cancellation of one or more contracts by a customer or for other reasons, or our failure to execute projects in backlog as expected, could
significantly reduce the revenue and profit we actually receive from contracts included in backlog. In the event of a project cancellation, we may be reimbursed for
certain costs, but typically have no contractual right to the total revenues reflected in our backlog.

We may fail to adequately recover on contract change orders.

From time to time, we may pursue claims against our customers to recover costs incurred on a project in excess of the original contract amount. Such additional
costs may be incurred in connection with project delays caused by our customers or third parties, including other trades, or changes in project scope or
specifications. While we generally negotiate with the customer for additional compensation, we may be unable to obtain, through negotiation, arbitration, litigation
or otherwise, adequate compensation for the additional work performed or expenses incurred. The process of pursuing a claim may be lengthy, result in significant
legal fees, and negatively impact our relationships with customers. In addition, our ability to recover on contract change orders could be negatively impacted by
our customers' reduced access to capital in a weak economic environment, particularly in a period of restrictive credit markets. Furthermore, we may be required to
invest significant working capital to fund cost overruns while the resolution of a claim is pending, and our additional costs may not be recovered until the claim is
resolved, if at all. When appropriate, we establish provisions against possible exposures, and we adjust these provisions from time to time, but our assumptions and
estimates related to these exposures might prove to be inadequate or inaccurate. Unfavorable resolution of these matters can result in a reduction of revenues and
profit recognized in prior periods or the recognition of a loss, which could have a material adverse effect on our business, financial condition, results of operations
and cash flows.

We may incur significant charges or be adversely impacted by the closure or sale of facilities or assets.

In the past, we incurred significant costs associated with the closure or disposition of facilities, and we expect from time to time to evaluate the need for future
facility closures or dispositions of assets. If we were to elect to dispose of a substantial portion of any of our segments, facilities, or assets, the realized values of
such assets could be substantially less than current book values, which would likely result in a material adverse impact on our financial results. In addition, we may
have warranty claims, costs pursuant to obligations to indemnify buyers after assets are sold, or other unexpected liabilities from closed facilities beyond the
closing date, and if we dispose of a segment or business, we may continue to be subject to certain prior liabilities of that business after its disposition and may not
be able to negotiate for limitations on those liabilities, all of which could adversely impact our financial returns.

Epidemics, pandemics, and other potential public health emergencies could have a future materially adverse impact on our business, including our
financial condition, cash flows and results of operations.

Pandemics and other public health emergencies, such as the COVID-19 pandemic, have had adverse impacts on our results of operations in the past. The impact of
future epidemics, pandemics or other public health emergencies on our business is difficult to predict, but adverse impacts could include the potential for job site
closures or work stoppages, supply chain disruptions, delays in
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awarding new project bids, construction delays, reduced demand for our services, delays in our ability to collect from our customers, or illness of management or
other employees.

The availability and cost of surety bonds affect our ability to enter into new contracts and our margins on those engagements.

Many of our customers require us to post performance and payment bonds issued by a surety. Those bonds guarantee the customer that we will perform under the
terms of a contract and that we will pay subcontractors and vendors. We obtain surety bonds from two primary surety providers; however, there is no commitment
from these providers to guarantee our ability to issue bonds for projects as they are required. Our ability to access this bonding capacity is at the sole discretion of
our surety providers. Accordingly, if we were to experience an interruption or reduction in our availability of bonding capacity, or if we are unable to obtain bonds
at a reasonable cost, we may be unable to compete for, or work on, certain projects.

We are subject to risks associated with seasonality, adverse weather conditions, and climate change.

Our business is subject to seasonal variations in operations and demand that affect the construction business, particularly in the Residential and Commercial &
Industrial segments. Adverse weather conditions, including rain, heat, ice, cold or snow, may not only delay our work and contribute to project inefficiency, but
may negatively impact our schedules and profitability by delaying the work of other trades on a construction site. Extreme weather conditions (such as hurricanes
or other storms, droughts, extreme heat or cold, wildfires and floods) have from time to time had, and may in the future have, a negative impact on our business,
including by limiting the availability of resources, increasing our costs, damaging property, disrupting our workforce, or causing projects to be delayed or
cancelled. A portion of our business operates in certain geographic areas, such as Texas and Florida, where these risks are elevated. If the cost of property
insurance in those or other geographic areas increases, or if it becomes more difficult to obtain, it could have a negative impact on customer demand, particularly
in our Residential segment. To the extent climate change results in an increase in extreme weather events and adverse weather conditions, the likelihood of a
negative impact on our results of operations may increase.

Our results may fluctuate from period to period due to cyclicality, regional economic conditions, or other factors.

Factors arising from the cyclicality of industries in which we operate, including the timing of new customer contracts, may result in significant fluctuations in our
operating results on a quarterly or annual basis. Our results from period to period may also be affected by regional economic conditions that affect the construction
market. In particular, a prolonged period of weak demand in the oil and gas industry or increased regulatory restrictions on the industry could dampen the housing
market in certain regions, resulting in reduced demand for the services provided by our Residential segment. Infrastructure Solutions’ revenues from industrial
services may be affected by the timing of scheduled outages or capital projects at its industrial customers’ facilities, by demand for design, construction and site
support of data centers, and by changes in spending in public infrastructure, power and steel markets. Industrial and rail customers may also be affected by
volatility in oil prices. Accordingly, our performance in any particular quarter or year may not be indicative of the results that can be expected for any other
quarter, for the entire year, or for any other year.

We may experience difficulties in managing our billings and collections.

Our billings under fixed price contracts in our contracting business are generally based upon achieving certain milestones and will only be accepted by the
customer once we demonstrate those milestones have been met. If we are unable to demonstrate compliance with billing requests, or if we fail to issue a project
billing, our likelihood of collection could be delayed or impaired, which, if experienced across several large projects, could have a material adverse effect on our
results of operations. Further, some of our customers may be highly leveraged or may be subject to their own operating and regulatory risks, which may also limit
their ability to pay.

Our operations are subject to numerous physical hazards. If an accident occurs, it could result in an adverse effect on our business.

Hazards related to our industry include, but are not limited to, electrocutions, fires, injuries involving ladders, machinery-caused injuries, mechanical failures and
transportation accidents. These hazards can cause personal injury and loss of life, severe damage to or destruction of property and equipment, and suspension of
operations. While we have invested significant efforts in our safety programs in an effort to minimize safety risks, we have experienced serious accidents in the
past and may experience additional accidents in the future. Serious accidents may subject us to penalties, civil litigation or criminal prosecution. Our insurance
does not cover all types or amounts of liabilities. In addition, if our safety record were to substantially deteriorate over time, our customers could cancel our
contracts or not award us future business.
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Our current insurance coverage may not be adequate, and we may not be able to obtain insurance at acceptable rates, or at all.

We maintain insurance coverage in part because some of our contracts require us to carry certain levels of insurance coverage, which is common in the industries
in which we operate. Our third-party insurance is subject to deductibles for which we establish reserves. In addition, we maintain most of our employee health
insurance coverage on a self-insured basis and are responsible for losses up to our stop loss coverage, which sets a limit on our liability for claim costs. No
assurance can be given that our insurance or our provisions for incurred claims and incurred but not reported claims will be adequate to cover all losses or
liabilities we may incur in our operations, including employee health care costs, which have increased in recent years; nor can we provide assurance that we will be
able to maintain adequate insurance at reasonable rates.

Litigation and claims can cause unexpected losses.

In all of our businesses, we are subject to potential claims and litigation, including contractual disputes, warranty claims, and claims related to our compliance with
legal and regulatory requirements. We have in the past been, and may in the future be, named as a defendant in lawsuits, claims and other legal proceedings; such
claims and litigation are common in the construction and electrical and mechanical maintenance businesses and may be related to contract delays, changes in the
scope of work or alleged defects. There are also inherent claims and litigation risks associated with the number of people that work on construction sites and the
fleet of vehicles on the road every day. In our Infrastructure Solutions businesses, we also may be subject to product liability litigation. We also have in the past
been, and may in the future be, subject to employment-related claims including workers' compensation, employment discrimination, and wage and hour claims.
Claims are sometimes made and lawsuits filed for amounts in excess of their value or in excess of the amounts for which they are eventually resolved. Claims and
litigation normally follow a predictable course of time to resolution. However, there may be periods of time in which a disproportionate amount of our claims and
litigation are concluded in the same quarter or year. If multiple matters are resolved during a given period, then the cumulative effect of these matters may be
higher than the ordinary level in any one reporting period. In addition, due to the inherent uncertainties of litigation, we cannot accurately predict the ultimate
outcome of any such actions or proceedings, which could result in significant expense, damage to our reputation and diversion of management’s attention from our
business.

Latent defect litigation is normal for residential home builders in some parts of the country. Any increases in our latent defect claims and litigation could place
pressure on our profitability.

Regulatory requirements could result in significant compliance costs and liabilities.

We have operations throughout the United States and are subject to multiple state and local regulations. In addition, our segments from time to time perform work
as federal government subcontractors, or perform work on projects that have received federal government funding, and as a result may be subject to federal laws
and requirements applicable to government contractors. If we fail to comply with those requirements, we may be subject to fines, penalties or suspension from
doing business with the federal government. Our 131 locations are located in 27 states, which exposes us to a variety of different state and local laws and
regulations, including those pertaining to electrical contractor and other licensing requirements. These laws and regulations govern many aspects of our business,
and there are often different standards and requirements in different locations. Changes in law, regulations or requirements, or a material failure to comply with any
of them, could increase our costs and have other negative impacts on our business by, among other things, increasing costs, harming our reputation and, in some
instances, causing us to be in violation of our contractual obligations. In addition, we are required to maintain certain electrical, construction, mechanical and
business licenses. If we fail to successfully transfer, renew or obtain such licenses where applicable, we may experience increased costs and other negative impacts
on our business.

Disruptions to the proper functioning of our information technology systems or security breaches of our critical data, sensitive information or
information technology systems could disrupt operations and cause increases in costs, decreases in revenues and/or harm to our reputation.

Our Company continues to increase its dependence on information technology systems, networks, and infrastructure to conduct our day-to-day operations and
manage the way we provide services to our customers. Disruptions to our information technology systems or our failure to adequately protect critical data,
sensitive information, and information technology systems could materially affect our business or result in harm to our reputation. Our critical accounting, project
management, estimating, and financial information systems, some of which are third-party platforms, all rely on the proper functioning and security of our
information technology environment and are critical to the successful operation of our business. We also collect and retain information about our customers,
stockholders, vendors, and employees, with the expectation by such third parties being that we will adequately protect such information. Although our information
technology systems, networks and infrastructure are protected through our policies, procedures and physical and software safeguards, our information technology
environment is still vulnerable to natural disasters, power losses, telecommunication failures, deliberate intrusions, inadvertent user misuse or error, computer
viruses, malicious code, ransomware
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attacks, acts of terrorism and other cyber security risks, which could cause a loss of critical data, or release of sensitive information. If critical information systems
fail or are otherwise unavailable, or if sensitive information is released, we could experience reputational harm, loss of customers and revenue, loss of proprietary
data, regulatory actions and scrutiny, statutory penalties, and litigation.

We have from time to time experienced cybersecurity incidents, such as ransomware attacks or unauthorized parties gaining access to our information technology
systems, and privacy incidents, such as potential exposure of data. While to date such incidents have not had a material impact on our business, there can be no
assurance that future incidents would not have an adverse effect on our business or reputation. Additionally, the process of integrating the information systems of
the businesses we acquire is complex and exposes us to additional risk as we might not adequately identify weaknesses in the acquired business’s information
systems or information handling, privacy and security policies and protocols, which could expose us to unexpected liabilities or make our own systems and data
more vulnerable to attack. In addition, data privacy laws and regulations governing the unauthorized disclosure of confidential information may pose compliance
challenges and result in additional costs for our businesses. A failure to comply with such laws and regulations could result in penalties or fines, legal liabilities or
reputational harm.

We may be required to conduct environmental remediation activities, which could be expensive and inhibit the growth of our business and our ability to
maintain profitability, particularly in our Infrastructure Solutions business.

We are subject to a number of environmental laws and regulations, including those concerning the handling, treatment, storage, and disposal of hazardous
materials. These laws predominantly affect our Infrastructure Solutions business but may impact our other businesses. These environmental laws generally impose
liability on current and former owners and operators, transporters and generators of hazardous materials for remediation of contaminated properties. We could be
held liable for such contamination created not only from our own activities but also from the historical activities of companies we have acquired, or the activities
of others on properties that we own or lease. There can be no assurance that the discovery of currently unknown problems or conditions will not require substantial
additional expenditures. In addition, if we do not comply with these laws and regulations, we could be subject to material administrative, civil or criminal
penalties, or other substantial liabilities.

Compliance with current and future environmental laws and regulations, including those relating to climate change, could adversely impact our business.

Increasing concerns about climate change and other environmental issues may result in additional environmental regulations and restrictions, and we cannot
predict the nature, scope or effect of legislation or regulatory requirements that could be imposed, or how existing or future laws or regulations will be
administered or interpreted. Compliance with more stringent laws or regulations, as well as more vigorous enforcement policies of the regulatory agencies, could
increase the costs of projects for us or our customers, potentially resulting in reduced profitability or a reduced demand for our services, or require us to incur
substantial costs of compliance.

The loss of a group or several key personnel, either at the corporate or operating level, or general labor constraints could adversely affect our business.

The loss of key personnel or the inability to hire and retain qualified employees could have an adverse effect on our business, financial condition and results of
operations. Our operations depend on the continued efforts of our executive officers, senior management and management personnel at our segments. As a service
organization, relationships with significant customers can be dependent on certain employees within our organization, and our ability to meet our contractual
obligations to our customers and support our growth strategy may be limited by our ability to retain and train necessary personnel. We cannot guarantee that any
member of management at the corporate or operating segment level will continue in their capacity for any particular period of time, and there is significant
competition in our industry for managerial personnel. We have a severance plan in place that covers certain of our senior leaders; however, this plan can neither
guarantee that we will not lose key employees, nor prevent them from competing against us. If we lose a group of key personnel or even one key person at a
segment, we may not be able to recruit suitable replacements at comparable salaries or at all, which could adversely affect our operations. Additionally, we
generally do not maintain key man life insurance for members of our management.

Our business is labor intensive, and many of our operations experience a high rate of employee turnover. We also may be constrained in hiring and retaining
sufficient qualified employees to support our growth strategy due to general labor shortages in our industries. In addition, a lack of skilled labor or increased
turnover rates within our employee base could lead to increased costs, such as increased overtime to meet demand and increased wage rates to attract and retain
employees. Continued labor constraints may limit our ability to grow and may limit our profitability due to the impact of rising wages.
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Risks Relating to our Financial Results, Financing and Liquidity
The impact on our customers of negative conditions in the credit and capital markets may adversely affect our business.

A number of economic factors, including financing conditions for our customers' industries, have, in the past, adversely affected our customers and their ability or
willingness to fund expenditures. Many of our customers depend on the availability of credit to help finance their capital and maintenance projects. At times,
tightened availability of credit and changes in interest rates that affect the cost of construction financing and mortgages have negatively impacted the ability of
existing and prospective customers to obtain sufficient financing and fund projects we might otherwise perform. As a result, our customers may defer such projects
for an unknown, and perhaps lengthy, period. Any such deferrals would inhibit our growth and would adversely affect our results of operations.

In a weak economic environment, particularly in a period of restrictive credit markets, we may experience greater difficulties in collecting payments from our
customers due to, among other reasons, a diminution in our ultimate customers’ access to the credit markets. If clients delay in paying or fail to pay a significant
amount of our outstanding receivables, it could have an adverse effect on our liquidity, results of operations, and financial position.

To fund our working capital requirements, complete acquisitions and service any debt we may incur, we may require a significant amount of cash. Our
ability to generate cash from operations or to access the capital markets for required funding depends on many factors that are beyond our control.

Our ability to continue to grow our business, including through acquisitions and the funding of working capital requirements, as well as our ability to make
payments on or refinance any indebtedness we may incur, will depend on our ability to access capital markets and generate cash from operations in the future. This
is subject to our operational performance, as well as general economic, financial, capital market, competitive, legislative, regulatory and other factors that are
beyond our control.

There can be no assurance that our business will generate sufficient cash flow from operations or asset sales, or have access to sources of cash from the capital
markets or from borrowings under our credit facility, in amounts sufficient to enable us to complete acquisitions, to service any debt we may incur or to fund our
other liquidity needs. We may need to refinance our credit facility on or before maturity. We cannot provide assurance that we will be able to refinance our credit
facility on commercially reasonable terms or at all. Our inability to access capital on commercially reasonable terms could have a material adverse effect on our
business.

Changes in tax positions or changes in tax laws may adversely affect our results.

Our effective tax rate and cash paid for taxes are impacted by the tax positions that we have adopted. Taxing authorities may not always agree with the positions
we have taken. We have established reserves for tax positions that we have determined to be less than likely to be sustained by taxing authorities. However, there
can be no assurance that our results of operations will not be adversely affected in the event that disagreement over our tax positions does arise. Additionally, new
tax laws or changes in existing interpretation and guidance could affect our provision for income taxes, deferred tax assets and liabilities, and reserves for uncertain
tax positions, potentially resulting in an increase to our effective tax rate, which could adversely affect our results.

We have restrictions and covenants under our credit agreement and the failure to meet these covenants, including liquidity and other financial
requirements, could result in a default under our credit agreement.

We may not be able to remain in compliance with the covenants in our credit agreement, including financial covenants which, among other things, require
minimum levels of liquidity and require us to maintain a specified fixed charge coverage ratio as defined under our credit agreement. Other covenants, among
other things, limit our ability to provide liens, restrict fundamental changes, limit transactions with affiliates and subsidiaries, restrict changes to our organization
documents, limit asset dispositions, limit investments, limit the ability to incur debt, restrict certain payments to shareholders, limit our ability to repurchase our
stock, and limit the ability to change the nature of our business. A failure to fulfill the terms and requirements of our credit agreement may result in a default under
our credit agreement and acceleration of any indebtedness we may incur, as well as a default under one or more of our material agreements, any of which could
have a material adverse effect on our ability to conduct our operations and our financial condition.

The preparation of our financial statements requires management to make certain estimates and assumptions that may differ from actual results, and we
may be adversely impacted by new accounting, control and operating procedures.

GAAP accounting requires that a number of estimates and assumptions are made by management that affect the amounts reported in the financial statements.
These estimates and assumptions must be made because certain information that is used in the preparation of our financial statements is either dependent on future
events or cannot be calculated precisely from available data and, accordingly, requires the use of management’s judgment. Estimates and assumptions are used in,
among other areas, our assessment of revenue
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recognition of construction in progress, fair value assumptions in accounting for business combinations, stock-based compensation, reserves for legal matters, and

realizability of deferred tax assets and unrecognized tax benefits. Actual results could differ from those estimates and assumptions, and such differences may be
material to our financial statements.

In addition, we may be adversely impacted by new accounting pronouncements which change our revenue recognition or other accounting practices or otherwise
alter how we report our financial results, or which require that we change our control and operating procedures, which we may be unable to do in a timely manner.

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

A significant portion of our revenue is recognized using the percentage-of-completion method of accounting, utilizing the cost-to-cost method, which results in our
recognizing contract revenues and earnings ratably over the contract term in proportion to contract costs incurred. The earnings or losses recognized on individual
contracts are based on estimates of contract revenues, costs and profitability. We review our estimates of contract revenue, costs and profitability on an ongoing
basis. Prior to contract completion, we may adjust our estimates on one or more occasions as a result of change orders to the original contract, collection disputes
with the customer on amounts invoiced or claims against the customer for increased costs incurred by us due to customer-induced delays and other factors.
Contract losses are recognized in full when determined to be probable and reasonably estimable. Although we have historically made reasonably reliable estimates
of the progress towards completion of our construction contracts, the uncertainties inherent in the estimating process make it possible for actual costs to vary
materially from estimates, including reductions or reversals of previously recorded revenues and profits.

Our reported operating results could be adversely affected as a result of goodwill impairment charges.

GAAP accounting requires that goodwill attributable to each of our reporting units be tested at least annually, or when changes in circumstance indicate the
carrying value of our reporting units may not be recoverable. At September 30, 2024, we had recorded $94.0 million of goodwill on our Consolidated Balance
Sheets. Factors that could lead to impairment of current goodwill in the future include significant adverse changes in the business climate, declines in the financial
condition of our business, and actual or projected future operating results affecting the Company as a whole or affecting any particular reporting unit. On an
ongoing basis, we expect to perform impairment tests at least annually as of September 30. Impairment adjustments, if any, are required to be recognized as
operating expenses. We cannot assure that we will not have future impairment adjustments to our recorded goodwill.

Risks Relating to Our Common Stock
Existence of a controlling shareholder.

A majority of our outstanding common stock is owned by Tontine, and Jeffrey Gendell, founder and managing member of Tontine, serves as our Chief Executive
Officer and as Chairman of our Board of Directors. Tontine owns approximately 55 percent of the Company’s outstanding common stock based on a Form 4 filed
by Tontine with the SEC on September 16, 2024, and the Company's shares outstanding as of November 18, 2024. As a result, Tontine can control most of our
affairs, including the election of our directors, who in turn appoint executive management and can control most actions requiring the approval of shareholders,
including the adoption of amendments to our corporate charter and approval of any potential merger or sale of all or substantially all of the Company's assets or
business segments or the Company itself. This control also gives Tontine the ability to bring matters to a shareholder vote that may not be in the best interest of our
other shareholders or stakeholders. The concentration of ownership may also have the effect of discouraging a change in control transaction, which could prevent
other shareholders from selling their shares in the Company at a premium as part of such transaction. Additionally, Tontine is in the business of investing in
companies and may, from time to time, acquire and hold interests in businesses that compete directly or indirectly with us or act as suppliers or customers of the
Company. Most of Tontine's shares are registered for resale on a resale shelf registration statement filed by the Company with the SEC. Pursuant to such resale
shelf registration statement, Tontine has the ability to resell any or all of its registered shares from time to time in one or more offerings as long as the registration
statement remains effective and the Company remains eligible to use it, as described further in the registration statement and in any prospectus supplement filed in
connection with an offering pursuant to the shelf registration statement. Tontine’s sale of all or a significant portion of its shares could result in a change of control
of the Company, which may trigger the change of control provisions in a number of our material agreements, including our credit agreement, bonding agreements
with our sureties, and our executive severance plan.

Our common stock has less liquidity than many other stocks listed on the Nasdaq Global Market.

Historically, the trading volume of our common stock has been relatively low when compared to other companies listed on the Nasdaq Global Market or other
stock exchanges. While we have experienced increased liquidity in our stock during recent years compared with historical levels, we cannot say with certainty that
a more active and liquid trading market for our common stock will continue to
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develop. Because of this, it may be more difficult for shareholders to sell a substantial number of shares for the same price at which shareholders could sell a
smaller number of shares.

In addition, our historically lower liquidity has in the past contributed to increased volatility in the price of our common stock. This lower liquidity, along with the
other risk factors discussed herein, may impact our stock price in the future.

We may issue additional shares of common stock, preferred stock or convertible securities that will dilute the percentage ownership interest of existing
stockholders and may dilute the book value per share of our common stock.

Our authorized capital includes 100,000,000 shares of common stock and 10,000,000 shares of preferred stock. As of September 30, 2024, we had 22,049,529
shares of common stock issued, 19,971,670 shares of common stock outstanding and no shares of preferred stock issued or outstanding. As of September 30, 2024,
we had the ability to issue 581,169 shares of common stock, including upon the exercise of options, as future grants under our existing equity compensation plans.

Although we currently do not have any intention of issuing additional common stock (other than pursuant to our equity compensation plans) or preferred stock, we
may do so in the future as consideration for certain acquisitions and in order to meet our capital needs. Subject to applicable Nasdaq Listing Rules, our Board of
Directors generally has the authority, without action by or vote of the stockholders, to issue all or part of any authorized but unissued shares of common stock or
preferred stock for any corporate purpose. We may seek additional equity capital in the future as we develop our business and expand our operations. Any issuance
of additional shares of common stock, preferred stock, or convertible securities will dilute the percentage ownership interest of our stockholders and may dilute the
book value per share of our common stock.

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

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

Increasing scrutiny and changing expectations from investors and customers with respect to our environmental, social and governance practices may
impose additional costs on us or expose us to reputational or other risks.

Investors have increased their emphasis on the environmental, social and governance (“ESG”) practices of companies across all industries, including the
environmental impact of operations and human capital management. Certain stockholders use third-party benchmarks or scores to measure a company’s ESG
practices when deciding whether to invest in its common stock or engage with the company to require changes to its practices. In addition, our customers may
evaluate our ESG practices or require that we adopt certain ESG policies as a condition of awarding contracts.

A failure to comply with investor or customer expectations and standards, which are evolving and vary considerably, or the perception that we have not responded
appropriately to the growing concern for ESG issues, could result in reputational harm to our business and could have an adverse effect on us.

In addition, organizations that provide ratings information to investors on ESG matters may assign unfavorable ratings to IES or our industries, which may lead to
negative investor sentiment and the diversion of investment capital to other companies or industries, which could have a negative impact on our stock price and our
costs of capital.

Our bylaws designate the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and proceedings that
may be initiated by our shareholders, which could increase the costs for our shareholders to bring claims, discourage our shareholders from bringing
claims, or limit our shareholders’ ability to obtain a favorable judicial forum for disputes with us or our current or former directors, officers, employees
or shareholders in such capacity.

Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware is, to the fullest
extent permitted by law, the sole and exclusive forum for claims, including derivative claims that are based upon a violation of a duty by a current or former
director, officer, employee or shareholder in such capacity or as to which the Delaware General Corporation Law confers jurisdiction upon the Court of Chancery.
The exclusive forum provision may increase the costs for a shareholder to bring a claim or limit a shareholder’s ability to bring a claim in a judicial forum that the
shareholder finds favorable for disputes with us or our directors, officers, employees or shareholders in such capacity, which may discourage such lawsuits against
us and such persons. Alternatively, if a court were to find these provisions of our bylaws inapplicable to, or unenforceable in respect of, the claims as to which they
are intended to apply, then we may incur additional costs associated with
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resolving such matters in other jurisdictions, which could adversely affect our business, financial position or results of operations. While the exclusive forum
provision applies to state and federal law claims, our shareholders will not be deemed to have waived our compliance with, and the exclusive forum provision will
not preclude or contract the scope of exclusive federal or concurrent jurisdiction for actions brought under, the federal securities laws, including the Exchange Act,
or the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

General Risks

Our internal controls over financial reporting and our disclosure controls and procedures may not prevent all possible errors that could occur. Internal
controls over financial reporting and disclosure controls and procedures, no matter how well designed and operated, can provide only reasonable, not
absolute, assurance that the control system’s objective will be met.

On a quarterly basis, we evaluate our internal controls over financial reporting and our disclosure controls and procedures, which include a review of the
objectives, design, implementation and effectiveness of the controls and the information generated for use in our periodic reports. In the course of our controls
evaluation, we sought (and seek) to identify data errors, control problems and to confirm that appropriate corrective actions, including process improvements, are
being undertaken. This type of evaluation is conducted on a quarterly basis so that the conclusions concerning the effectiveness of our controls can be reported in
our periodic reports.

A control system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s objectives will be
satisfied. Internal controls over financial reporting and disclosure controls and procedures are designed to give reasonable assurance that they are effective and
achieve their objectives. We cannot provide absolute assurance that all possible future control issues have been detected. These inherent limitations include the
possibility that our judgments can be faulty and that isolated breakdowns can occur because of human error or mistake. The design of our system of controls is
based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed absolutely in achieving our
stated goals under all potential future or unforeseeable conditions. Because of the inherent limitations in a control system, misstatements due to error could occur
without being detected.

Item 1B. Unresolved Staff Comments
None.

Item 1C. Cybersecurity

Cybersecurity Risk Management and Strategy

As part of the Company’s overall risk management, the Company has adopted processes designed to assess, identify and manage material risks from cybersecurity
threats. Our program has been designed and evaluated based on the National Institute of Standards and Technology Cybersecurity Framework (“NIST CSF”). This
does not imply that we meet any particular technical standards, specifications, or requirements, only that we use NIST CSF as a guide to identify, assess, and
manage cybersecurity risks relevant to our business. The cybersecurity risk management program includes, among other things, processes to manage risks
associated with third party service providers, regular review and testing of the Company’s cybersecurity practices through audits, internal assessments and tabletop
exercises, and mandatory annual cybersecurity awareness training for all employees. In addition, the Company has adopted an incident response plan establishing
the processes for responding to any cybersecurity incident. The Company has engaged third party cybersecurity firms to perform maturity assessments of our
cybersecurity risk management program, the results of which are reported to the Board.

We have experienced cybersecurity attacks and incidents in the past and could in the future experience similar attacks. To date, no cybersecurity incident or attack,
or any risk from cybersecurity threats, has materially affected or has been determined to be reasonably likely to materially affect the Company or our business
strategy, results of operations, or financial condition.

Cybersecurity Governance

Our Board oversees the Company’s general risk management processes, and with respect to cybersecurity risks the oversight is performed primarily through the
Audit Committee of the Board, which is briefed at least quarterly on cybersecurity threats, the results of periodic assessment and reviews of the Company’s
cybersecurity programs, and cybersecurity developments affecting companies generally. Our incident response plan provides for prompt notice to the Board of any
material cybersecurity incident.

Our cybersecurity program is overseen by our head of cybersecurity, with guidance from our Chief Technical Officer and our Vice President of Information
Technology. Our head of cybersecurity has more than ten years of experience managing cybersecurity
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matters, holds an undergraduate degree in information systems with a focus on information security, and holds numerous certificates across the cybersecurity
landscape. Our head of cybersecurity is also responsible for providing the Audit Committee with quarterly updates on cybersecurity risks and developments.

Item 2. Properties

At September 30, 2024, we maintained branch offices, warehouses, sales facilities and administrative offices at 131 locations. The majority of our facilities are
leased. We lease our executive office located in Greenwich, Connecticut and our corporate office located in Houston, Texas. We believe that our properties are
adequate for our current needs and that suitable additional or replacement space will be available as required. For a breakdown of our offices by segment, see Item
1. “Business —Operating Segments” of this Annual Report on Form 10-K.

Item 3. Legal Proceedings

For further information regarding legal proceedings, see Note 18, “Commitments and Contingencies — Legal Matters” in the notes to our Consolidated Financial
Statements.

Item 4. Mine Safety Disclosures

None.
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PART II
Item 5. Market for Registrant’s Common Equity; Related Stockholder Matters and Issuer Purchases of Equity Securities
Our common stock trades on the Nasdaq Global Market under the ticker symbol “IESC.”
As of November 18, 2024, the closing market price of our common stock was $264.67 per share and there were approximately 299 holders of record.

We have never declared or paid dividends on our common stock. We intend to retain any future earnings and do not expect to pay cash dividends in the foreseeable
future.

Stock Repurchase Program

In 2015, our Board of Directors authorized a stock repurchase program for the purchase from time to time of up to 1.5 million shares of the Company’s common
stock, and in 2019, authorized the repurchase from time to time of up to an additional 1.0 million shares of the Company's common stock under the stock
repurchase program. In December 2022, our Board of Directors terminated our previous stock repurchase program and authorized a new $40 million stock
repurchase program. In July 2024, the Company fully utilized the amount remaining under this $40 million authorization. On July 31, 2024, the Board authorized a
new $200 million stock repurchase program. Share purchases are made for cash in open market transactions at prevailing market prices or in privately negotiated
transactions or otherwise. The timing and amount of purchases under the program are determined based upon prevailing market conditions, our liquidity
requirements, contractual restrictions and other factors. All or part of the repurchases may be implemented under a Rule 10b5-1 trading plan, which allows
repurchases under pre-set terms at times when the Company might otherwise be prevented from purchasing under insider trading laws or because of self-imposed
blackout periods. The program does not require the Company to purchase any specific number of shares and may be modified, suspended or reinstated at any time
at the Company’s discretion and without notice. During the year ended September 30, 2024, we repurchased 289,284 shares of common stock at an average price
of $136.34 per share for a total aggregate purchase price of $39.4 million. The Company had $198.1 million remaining under its stock repurchase authorization at
September 30, 2024.

The following table presents information with respect to purchases of common stock by the Company during the three months ended September 30, 2024:

Total Number of Shares Maximum Dollar Value of Shares
Total Number of ~ Average Price  Purchased as Part of a  That May Yet Be Purchased Under

Period Shares Purchased Paid Per Share Publicly Announced Plan  the Publicly Announced Plan

July 1, 2024 — July 31, 2024 124,892 $140.75 119,041 $ 200,000,000
August 1, 2024 — August 31, 2024 573 $173.62 —3$ 200,000,000
September 1, 2024 — September 30, 2024 12,738 $145.92 12,738 $ 198,141,288
Total 138,203 $141.37 131,779 § 198,141,288
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Five-Year Stock Performance Graph

The graph below compares the cumulative five year total return provided shareholders on IES Holdings, Inc.'s common stock relative to the cumulative total
returns of (i) the Russell 2000 index, (ii) a customized peer group of four companies that includes Comfort Systems USA Inc., MYR Group Inc., Sterling
Infrastructure, Inc. and Primoris (the "Peer Group (Old)") and (iii) a revised customized peer group of five companies that includes Comfort Systems USA Inc.,
MYR Group Inc., Sterling Infrastructure, Inc., Primoris and Installed Building Products, Inc. (the “Peer Group (New)”). The change from the Peer Group (Old) to
the Peer Group (New) was made to better reflect companies relevant to the Company's current business. An investment of $100 (with reinvestment of all
dividends) is assumed to have been made in our common stock, in the Russell 2000 index, and in the peer group on September 30, 2019, and its relative
performance is tracked through September 30, 2024.

Comparison of Five Year Cumulative Total Return*
Among IES Holdings, Inc., the Russell 2000 Index, and a Peer Group
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*$100 invested on September 30, 2019 in stock or index, including reinvestment of dividends.
2019 2020 2021 2022 2023 2024
IES Holdings, Inc. $ 100.00 $ 15430 $ 22190 § 13414  §$ 31991  § 969.50
Russell 2000 100.00 100.39 148.26 113.42 123.54 156.60
Peer Group (Old) 100.00 87.47 156.40 149.30 311.92 530.14
Peer Group (New) 100.00 112.47 182.94 169.80 344.19 594.52
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with our Consolidated Financial Statements and the notes thereto, set forth in
Item 8. “Financial Statements and Supplementary Data” of this Annual Report on Form 10-K. For additional information, see “Disclosure Regarding Forward
Looking Statements” in Part I of this Annual Report on Form 10-K.

OVERVIEW
Executive Overview

Please refer to Item 1. “Business” of this Annual Report on Form 10-K for a discussion of the Company’s services and corporate strategy. IES Holdings, Inc., a
Delaware corporation, designs and installs integrated electrical and technology systems and provides infrastructure products and services to a variety of end
markets, including data centers, residential housing, and commercial and industrial facilities. Our operations are organized into four business segments:
Communications, Residential, Infrastructure Solutions and Commercial & Industrial.

Industry Trends

Our performance is affected by a number of trends that drive the demand for our services. In particular, the markets in which we operate are exposed to many
regional and national trends such as the demand for single and multi-family housing, the need for mission critical facilities as a result of technology-driven
advancements, capital spending on data centers, distribution centers, and high-tech manufacturing facilities, demand for back-up power, output levels and
equipment utilization at heavy industrial facilities, demand for our rail and infrastructure services and custom engineered products, and changes in commercial,
institutional, public infrastructure and electric utility spending. Over the long term, we believe that there are numerous factors that could positively drive demand
and affect growth within the industries in which we operate, including (i) population growth, which will increase the need for commercial and residential facilities,
(i1) aging public infrastructure, which must be replaced or repaired, (iii) an increasing demand for data storage, and (iv) increased emphasis on environmental and
energy efficiency, which may lead to increased public and private spending. However, there can be no assurance that we will not experience a decrease in demand
for our services due to economic, technological or other factors beyond our control, including interest rate increases, increases in the price of copper, aluminum,
steel, fuel, electrical components, certain plastics, and other commodity prices and other economic factors, which may reduce the demand for housing in the
regions where our Residential division operates, and may impact levels of construction. For further discussion of the industries in which we operate, please see
Item 1. “Business - Operating Segments” of this Annual Report on Form 10-K.

Business Outlook

While there are differences among the Company’s segments, on an overall basis, increased demand for the Company’s services and the Company’s previous
investment in growth initiatives and other business-specific factors discussed below resulted in aggregate year-over-year revenue growth in fiscal 2024 as
compared to fiscal 2023.

Entering fiscal 2025, we see strong demand across many of our key end markets. However, our business segments each have their own unique set of factors
influencing demand for our services. Heading into fiscal 2025, we are cautious about near-term demand for single-family housing as elevated mortgage rates and
the impacts of inflation on materials and labor costs have resulted in a decline in housing affordability. In addition, consumer expectations about future interest rate
reductions may cause some home buyers to delay purchases in anticipation of lower mortgage costs. In the multi-family business, higher borrowing costs for
project owners during fiscal 2024 have resulted in a reduction in backlog at September 30, 2024 compared with September 30, 2023. This will result in lower
multi-family revenues in fiscal 2025 as compared with the prior year. However, backlog across our business segments as a whole remains at record levels,
reflecting strong demand in key end markets. Demand with respect to data centers, a key end market served by our Communications, Infrastructure Solutions, and
Commercial & Industrial segments, remains particularly strong. However, availability of labor and capacity could constrain the rate at which we are able to grow
this business.

To continue to grow our business, including through acquisitions and the funding of working capital, we may require a significant amount of cash. Our ability to
generate or otherwise access cash depends on many externally influenced factors, including demand for our services, the availability of projects at margins
acceptable to us, the ultimate collectability of our receivables, our ability to borrow on our credit facility, and our ability to raise funds in the capital markets,
among many other factors. We anticipate that the combination of cash on hand, cash flows from operations and available capacity under our credit facility will
provide sufficient cash to enable us to meet our working capital needs, debt service requirements and capital expenditures for property and equipment through the
next 12 months. We expect our capital expenditures will range from $45 million to $55 million for the year ending on September 30, 2025.
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While the COVID-19 pandemic's impact on markets, the supply chain and the labor force had significantly less of an impact on our business in fiscal 2024
compared with prior fiscal years, COVID-19 and any future pandemic or other public health emergency could impact our workforce, customers and suppliers in
the future. An inability to procure materials in a timely manner, to complete work on schedule, and to reflect higher materials or labor costs in our pricing to
customers has had, and could have in the future, a significant impact on our operating results.

RESULTS OF OPERATIONS

We report our operating results across our four operating segments: Communications, Residential, Infrastructure Solutions and Commercial & Industrial. Expenses
associated with our corporate office are classified separately. The following table presents selected historical results of operations of IES, as well as the results of
acquired businesses from the dates acquired.

Year Ended September 30,

2024 2023 2022
$ % $ % $ %
(Dollars in thousands, Percentage of revenues)

Revenues $ 2,884,358 100.0 % $ 2,377,227 100.0% § 2,166,808 100.0 %
Cost of services 2,187,768 75.8 % 1,932,688 81.3 % 1,847,878 853 %
Gross profit 696,590 242 % 444,539 18.7 % 318,930 14.7 %
Selling, general and administrative expenses 396,684 13.8 % 298,625 12.6 % 262,714 12.1 %
Contingent consideration 714 —% 277 —% 277 —%
Gain on sale of assets (1,684) (0.1)% (14,139) (0.6)% (69) — %
Operating income 300,876 10.4 % 159,776 6.7 % 56,008 2.6 %
Interest and other (income) expense, net (3,790) (0.1)% 1,228 0.1 % 3,007 0.1 %
Income from operations before income taxes 304,666 10.6 % 158,548 6.7 % 53,001 2.4 %
Provision for income taxes 72,165 2.5% 38,761 1.6 % 12,815 0.6 %
Net income 232,501 8.1 % 119,787 5.0 % 40,186 1.9 %
Net income attributable to noncontrolling interest (13,385) (0.5)% (11,499) (0.5)% (5,424) (0.3)%
Net income attributable to IES Holdings, Inc. $ 219,116 76 % $ 108,288 4.6% $ 34,762 1.6 %

2024 Compared to 2023

Consolidated revenues for the year ended September 30, 2024, were $507.1 million higher than for the year ended September 30, 2023, an increase of 21.3%, with
increases at all of our operating segments. See further discussion below of changes in revenues for our individual segments.

Our overall gross profit percentage increased to 24.2% during the year September 30, 2024, as compared to 18.7% during the year ended September 30, 2023.
Gross profit as a percentage of revenue increased at all four of our operating segments. See further discussion below of changes in gross margin for our individual
segments.

Selling, general and administrative expenses include costs not directly associated with performing work for our customers. These costs consist primarily of
compensation and benefits related to corporate, business segment and branch management (including incentive-based compensation), occupancy and utilities,
training, professional services, information technology costs, consulting fees, travel and certain types of depreciation and amortization. We allocate certain
corporate selling, general and administrative costs across our segments as we believe this more accurately reflects the costs associated with operating each
segment.

During the year ended September 30, 2024, our selling, general and administrative expenses were $396.7 million, an increase of $98.1 million, or 32.8% over the
year ended September 30, 2023, driven by increased personnel costs, primarily at our Residential operating segment, and higher incentive compensation across our
business as a result of higher earnings. Selling, general and administrative expenses as a percentage of revenue increased to 13.8% for the year ended September
30, 2024 from 12.6% for the year ended September 30, 2023.

Our results for the year ended September 30, 2023 included a pretax gain of $13.0 million from the sale of STR Mechanical, LLC (“STR”), which previously
operated as part of our Commercial & Industrial segment, on October 7, 2022.
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2023 Compared to 2022

Consolidated revenues for the year ended September 30, 2023, were $210.4 million higher than for the year ended September 30, 2022, an increase of 9.7%, with
increases at our Communications, Residential and Infrastructure Solutions operating segments,

partially offset by a decrease at our Commercial & Industrial segment. See further discussion below of changes in revenues for our

individual segments.

Our overall gross profit percentage increased to 18.7% during the year ended September 30, 2023, as compared to 14.7% during the year ended September 30,
2022. Gross profit as a percentage of revenue increased at all four of our operating segments. See further discussion below of changes in gross margin for our
individual segments.

During the year ended September 30, 2023, our selling, general and administrative expenses were $298.6 million, an increase of $35.9 million, or 13.7% over the
year ended September 30, 2022, driven by increased personnel costs, primarily at our Residential operating segment, in connection with its growth, including
higher incentive compensation at the division level as a result of higher earnings. Additionally, our Residential segment recorded severance charges of $3.6 million
in connection with a reorganization of its

management structure. Selling, general and administrative expenses as a percentage of revenue increased to 12.6% for the year ended September 30, 2023 from
12.1% for the year ended September 30, 2022.

Communications
2024 Compared to 2023
Year Ended September 30,
2024 2023
$ % $ %
(Dollars in thousands, Percentage of revenues)
Revenues $ 776,474 100.0% $ 600,776 100.0 %
Cost of services 623,844 80.3 % 494,964 82.4 %
Gross Profit 152,630 19.7 % 105,812 17.6 %
Selling, general and administrative expenses 65,752 8.5 % 54,344 9.0 %
(Gain) loss on sale of assets (18) — % 12 —%
Operating Income 86,896 11.2 % 51,456 8.6 %

Revenue. Our Communications segment’s revenues increased by $175.7 million, or 29.2%, during the year ended September 30, 2024, compared to the year ended
September 30, 2023. This increase primarily resulted from increased demand from our data center, high-tech manufacturing and e-commerce distribution center
customers.

Gross Profit. Our Communications segment’s gross profit during the year ended September 30, 2024, increased $46.8 million, or 44.2%, as compared to the year
ended September 30, 2023. Gross profit as a percentage of revenue increased from 17.6% for the year ended September 30, 2023 to 19.7% for the year ended
September 30, 2024. The increase in gross profit and gross profit as a percentage of revenue primarily reflects increased volume, successful project execution,
favorable contract pricing and the impact of a more disciplined bidding process.

Selling, General and Administrative Expenses. Our Communications segment’s selling, general and administrative expenses increased $11.4 million, or 21.0%
during the year ended September 30, 2024, as compared to the year ended September 30, 2023. The increase is a result of higher personnel costs including higher
incentive compensation as a result of higher earnings, investment in an organizational structure that will enhance the scalability of our business, and higher wages
in an increasingly competitive labor market. Selling, general and administrative expenses as a percentage of revenue in the Communications segment were 8.5%
during the year ended September 30, 2024, compared to 9.0% for the year ended September 30, 2023.
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2023 Compared to 2022
Year Ended September 30,

2023 2022
$ % $ %
(Dollars in thousands, Percentage of revenues)
Revenues $ 600,776 100.0% $ 559,777 100.0 %
Cost of services 494,964 82.4 % 490,959 87.7 %
Gross Profit 105,812 17.6 % 68,818 123 %
Selling, general and administrative expenses 54,344 9.0 % 46,717 8.3 %
Loss on sale of assets 12 — % 12 — %
Operating Income 51,456 8.6 % 22,089 3.9 %
Revenue. Our Communications segment’s revenues increased by $41.0 million, or 7.3%, during the year ended September 30, 2023
compared to the year ended September 30, 2022. This increase primarily resulted from increased demand from our high-tech
manufacturing and data center customers.
Gross Profit. Our Communications segment’s gross profit during the year ended September 30, 2023, increased $37.0 million, or
53.8%, as compared to the year ended September 30, 2022. Gross profit as a percentage of revenue increased from 12.3% for the year
ended September 30, 2022 to 17.6% for the year ended September 30, 2023. The increase in gross profit and gross profit as a
percentage of revenue partially reflects the impact of $19.9 million of project losses incurred in the year ended September 30, 2022
resulting from execution issues relating to an expansion into a new, adjacent service area. Although these projects continued to
negatively impact our results throughout fiscal 2022, we have since completed all such projects, and are no longer working in this
service area. Gross profit also increased as a result of an increase in revenues in the year ended September 30, 2023 compared to the
year ended September 30, 2022 as discussed above.
Selling, General and Administrative Expenses. Our Communications segment’s selling, general and administrative expenses increased
$7.6 million, or 16.3% during the year ended September 30, 2023, as compared to the year ended September 30, 2022. The increase is
a result of higher personnel costs including higher incentive compensation as a result of higher earnings, investment in an
organizational structure that will enhance the scalability of our business, and higher wages in a competitive labor market. Selling,
general and administrative expenses as a percentage of revenue in the Communications segment were 9.0% during the year ended
September 30, 2023, compared to 8.3% for the year ended September 30, 2022.
Residential
2024 Compared to 2023
Year Ended September 30,
2024 2023
$ % $ %
(Dollars in thousands, Percentage of revenues)
Revenues $ 1,388,840 100.0% §$ 1,279,504 100.0 %
Cost of services 1,024,440 73.8 % 1,026,524 80.2 %
Gross Profit 364,400 26.2 % 252,980 19.8 %
Selling, general and administrative expenses 228,371 16.4 % 169,737 13.3 %
Contingent consideration 36 —% 277 — %
(Gain) loss on sale of assets (1,354) (0.1)% 69 — %
Operating Income 137,347 9.9 % 82,897 6.5 %

Revenue. Our Residential segment’s revenues increased by $109.3 million, or 8.5%, during the year ended September 30, 2024, as compared to the year ended
September 30, 2023. The increase was primarily driven by an $81.0 million increase in revenues from our plumbing and HVAC business as we expanded our
offerings during the year ended September 30, 2024. Our single-family electrical business continued to have strong demand as revenues increased by $14.9
million, while multi-family and other revenue increased by $13.4 million resulting from continued strong demand and successful execution of existing backlog,

partially offset by a reduction in activity in certain areas as we became more selective in our bidding process.
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Gross Profit. During the year ended September 30, 2024, our Residential segment gross profit increased by $111.4 million, or 44.0%, as compared to the year
ended September 30, 2023, and gross margin as a percentage of revenue increased to 26.2% during the year ended September 30, 2024 from 19.8% for the year
ended September 30, 2023. The increase in profitability was driven primarily by improved project execution in our multi-family business, as well as the benefit of

improved procurement and other processes implemented as part of the reorganization of the segment in fiscal 2023.

Selling, General and Administrative Expenses. Our Residential segment's selling, general and administrative expenses increased by $58.6 million, or 34.5%,
during the year ended September 30, 2024, compared to the year ended September 30, 2023. Selling, general and administrative expenses as a percentage of
revenue in the Residential segment increased to 16.4% during the year ended September 30, 2024, from 13.3% during the year ended September 30, 2023. The
increase was driven primarily by higher personnel costs in connection with a reorganization of the segment's management structure in fiscal 2023 and increased

incentive profit sharing for division management resulting from higher earnings.

2023 Compared to 2022

Year Ended September 30,

2023 2022
$ % $ %

(Dollars in thousands, Percentage of revenues)
Revenues $ 1,279,504 100.0% $ 1,131,414 100.0 %
Cost of services 1,026,524 80.2 % 928,161 82.0 %
Gross Profit 252,980 19.8 % 203,253 18.0 %
Selling, general and administrative expenses 169,737 133 % 144,100 12.7 %
Contingent consideration 277 —% 277 —%
Loss on sale of assets 69 — % 20 — %
Operating Income 82,897 6.5 % 58,856 52 %

Revenue. Our Residential segment’s revenues increased by $148.1 million, or 13.1%, during the year ended September 30, 2023, as
compared to the year ended September 30, 2022. The increase was driven by the impact of price increases in connection with higher

materials costs and continued strong demand, particularly in the Florida single-family electrical, plumbing and HVAC market. Revenue in our single-family

electrical business increased by $56.8 million for the year ended September 30, 2023, compared to the year ended September 30, 2022,

family plumbing & HVAC business increased by $79.0 million, while multifamily and other revenue increased by $12.3 million.

Gross Profit. During the year ended September 30, 2023, our Residential segment gross profit increased by $49.7 million, or 24.5%,
as compared to the year ended September 30, 2022. The increase in gross profit was driven primarily by increased activity, as well as
the impact of price increases and an easing of supply chain challenges that impacted prior year efficiency. Gross margin as a
percentage of revenue increased to 19.8% during the year ended September 30, 2023 from 18.0% for the year ended September 30,
2022, as prior year gross margins were negatively impacted by higher labor and material costs, but improved incrementally throughout
fiscal year 2022 as pricing actions were implemented.

Selling, General and Administrative Expenses. Our Residential segment's selling, general and administrative expenses increased by
$25.6 million, or 17.8%, during the year ended September 30, 2023, compared to the year ended September 30, 2022. The increase
was driven primarily by higher personnel costs in connection with business growth, including incentive profit sharing for division
management. Selling, general and administrative expenses for the year ended September 30, 2023 also included the $3.6 million of
severance charges discussed above, as we reorganized the segment's management structure. We also incurred other discrete expenses
in the year ended September 30, 2023 in connection with implementing this reorganization as we began combining multiple
administrative facilities into a single location and consolidating several underperforming branches. Selling, general and administrative
expenses as a percentage of revenues in the Residential segment increased to 13.3% during the year ended September 30, 2023, from
12.7% during the year ended September 30, 2022.
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Infrastructure Solutions

2024 Compared to 2023
Year Ended September 30,
2024 2023
$ % $ %

(Dollars in thousands, Percentage of revenues)
Revenues $ 351,096 100.0% $ 217,353 100.0 %
Cost of services 245,743 70.0 % 162,905 74.9 %
Gross Profit 105,353 30.0 % 54,448 251 %
Selling, general and administrative expenses 37,394 10.7 % 26,260 12.1 %
Contingent consideration 678 0.2 % — —%
Gain on sale of assets (184) (0.1)% (1,029) (0.5)%
Operating Income 67,465 19.2 % 29,217 13.4 %

Revenue. Revenues in our Infrastructure Solutions segment increased by $133.7 million, or 61.5% during the year ended September 30, 2024 compared to the year
ended September 30, 2023. The increase in revenues was driven primarily by continued strong demand in our custom engineered solutions manufacturing
businesses. We also acquired Greiner Industries, Inc. (“Greiner”) on April 1, 2024, which contributed $34.0 million in revenue in the year ended September 30,
2024.

Gross Profit. Our Infrastructure Solutions segment’s gross profit for the year ended September 30, 2024 increased by $50.9 million, or 93.5%, as compared to the
year ended September 30, 2023, primarily resulting from higher volumes, improved pricing and operating efficiencies at our custom engineered solutions
manufacturing facilities as well as the impact of investments to increase capacity we have made over the last several years. Gross profit as a percent of revenue
increased to 30.0% for the year ended September 30, 2024 compared to 25.1% for the year ended September 30, 2023.

Selling, General and Administrative Expenses. Our Infrastructure Solutions segment’s selling, general and administrative expenses during the year ended
September 30, 2024, increased $11.1 million, or 42.4%, compared to the year ended September 30, 2023, primarily as a result of increased employee compensation
cost to support growth in the business, in part due to the acquisition of Greiner in April 2024, and increased incentive profit sharing resulting from higher earnings.
Selling, general and administrative expenses as a percentage of revenue decreased from 12.1% for the year ended September 30, 2023, to 10.7% for the year ended
September 30, 2024 as we benefited from the scale of our operations.

Gain on Sale of Assets. Our results for the year ended September 30, 2023 included a $1.0 million gain from the sale of a portion of the property on which one of
our operating facilities is located. The sale of this excess land will have no impact on the operations of the facility.

2023 Compared to 2022

Year Ended September 30,
2023 2022
$ % $ %

(Dollars in thousands, Percentage of revenues)
Revenues $ 217,353 100.0% $ 167,113 100.0 %
Cost of services 162,905 74.9 % 138,444 82.8 %
Gross Profit 54,448 25.1 % 28,669 17.2 %
Selling, general and administrative expenses 26,260 12.1 % 25,129 15.0 %
Gain on sale of assets (1,029) (0.5)% (46) — %
Operating Income 29,217 13.4 % 3,586 21%

Revenue. Revenues in our Infrastructure Solutions segment increased by $50.2 million, or 30.1% during the year ended September 30,
2023 compared to the year ended September 30, 2022. The increase in revenue was driven primarily by increased demand at our
generator enclosure business.

Gross Profit. Our Infrastructure Solutions segment’s gross profit for the year ended September 30, 2023, increased by $25.8 million,
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or 89.9%, as compared to the year ended September 30, 2022. Gross profit for the year ended September 30, 2022 was negatively
impacted by supply chain disruptions, COVID-19 related labor inefficiencies, and operating inefficiencies in connection with the
relocation of our Tulsa, Oklahoma operation to a new, larger facility in order to accommodate increased demand for our generator
enclosure products. Additionally, gross profit for the year ended September 30, 2023 was positively impacted by an increase in
revenues from our generator enclosure business as discussed above, as well as improved operating margins in our custom engineered
solutions business. Gross profit as a percent of revenue increased to 25.1% for the year ended September 30, 2023 compared to 17.2%
for the year ended September 30, 2022.

Selling, General and Administrative Expenses. Our Infrastructure Solutions segment’s selling, general and administrative expenses
during the year ended September 30, 2023, increased $1.1 million, or 4.5%, compared to the year ended September 30, 2022. Selling,
general and administrative expenses as a percentage of revenue decreased from 15.0% for the year ended September 30, 2022, to
12.1% for the year ended September 30, 2023 as we benefited from the scale of our operations.

Gain on Sale of Assets. Our results for the year ended September 30, 2023 included a $1.0 million gain from the sale of a portion of
the property on which one of our operating facilities is located. The sale of this excess land will have no impact on the operations of

the facility.

Commercial & Industrial

2024 Compared to 2023
Year Ended September 30,
2024 2023
$ % $ %

(Dollars in thousands, Percentage of revenues)
Revenues $ 367,948 100.0 % $ 279,594 100.0 %
Cost of services 293,741 79.8 % 248,295 88.8 %
Gross Profit 74,207 20.2 % 31,299 112 %
Selling, general and administrative expenses 32,925 8.9 % 25,225 9.0 %
Gain on sale of assets (114) — % (13,198) 4.7)%
Operating Income (Loss) 41,396 11.3 % 19,272 6.9 %

Revenue. Revenues in our Commercial & Industrial segment increased $88.4 million, or 31.6%, during the year ended September 30, 2024, compared to the year

ended September 30, 2023. The increase primarily relates to a large data center project.

Gross Profit. Our Commercial & Industrial segment’s gross profit during the year ended September 30, 2024 increased by $42.9 million, or 137.1%, as compared
to the year ended September 30, 2023, and gross profit as a percentage of revenue increased from 11.2% for the year ended September 30, 2023 to 20.2% for the
year ended September 30, 2024. Segment results in the year ended September 30, 2024 benefited from favorable project execution and additions to the original
scope of work at favorable margins on the large data center project, improved project execution across the business, improving bid margins in certain markets, and

a more selective bidding strategy implemented in the prior year.

Selling, General and Administrative Expenses. Our Commercial & Industrial segment’s selling, general and administrative expenses during the year ended
September 30, 2024 increased $7.7 million, or 30.5%, compared to the year ended September 30, 2023. The increase was driven primarily by increased employee
compensation cost, including higher incentive compensation as a result of higher earnings. Selling, general and administrative expenses as a percentage of revenue

was 9.0% and 8.9% in the years ended September 30, 2023 and 2024, respectively.

Gain on Sale of Assets. As discussed above, our results for the year ended September 30, 2023 include a pretax gain on sale of $13.0 million from the sale of STR

in October 2022.
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2023 Compared to 2022

Year Ended September 30,
2023 2022
$ % $ %

(Dollars in thousands, Percentage of revenues)
Revenues $ 279,594 100.0 % $ 308,504 100.0 %
Cost of services 248,295 88.8 % 290,314 94.1 %
Gross Profit 31,299 11.2 % 18,190 5.9 %
Selling, general and administrative expenses 25,225 9.0 % 30,557 9.9 %
Gain on sale of assets (13,198) 4.7)% (55) — %
Operating Income (Loss) 19,272 6.9 % (12,312) 4.0)%

Revenue. Revenues in our Commercial & Industrial segment decreased $28.9 million, or 9.4%, during the year ended September 30,
2023, compared to the year ended September 30, 2022. The decrease is primarily due to the sale of our STR business in October 2022,
which contributed revenue of $18.3 million for the year ended September 30, 2022. The decrease in revenues was also the result of a
planned reduction in activity at an underperforming branch where we incurred substantial losses in fiscal 2022.

Gross Profit. Our Commercial & Industrial segment’s gross profit during the year ended September 30, 2023 increased by $13.1
million, or 72.1%, as compared to the year ended September 30, 2022. Gross profit for the year ended September 30, 2022 included
project losses of $16.7 million due to execution issues on two projects at one underperforming branch. The benefit of improved project
execution in 2023 was partially offset by the sale of STR in October 2022, which contributed gross profit of $4.9 million for the year
ended September 30, 2022. Gross profit as a percentage of revenue increased from 5.9% for the year ended September 30, 2022, to
11.2% for the year ended September 30, 2023.

Selling, General and Administrative Expenses. Our Commercial & Industrial segment’s selling, general and administrative expenses
during the year ended September 30, 2023 decreased $5.3 million, or 17.4%, compared to the year ended September 30, 2022. The
decrease was driven primarily by the sale of STR in October 2022, which recorded branch-level selling, general and administrative
expense of $4.2 million for the year ended September 30, 2022. Additionally, selling, general and administrative expenses for the year
ended September 30, 2022 included $2.3 million of reserves in connection with legal matters related to certain contractual disputes.
Selling, general and administrative expenses as a percentage of revenue decreased from 9.9% for the year ended September 30, 2022
to 9.0% for the year ended September 30, 2023.

Gain on Sale of Assets. As discussed above, our results for the year ended September 30, 2023 include a pretax gain on sale of $13.0
million from the sale of STR in October 2022.

INTEREST AND OTHER EXPENSE, NET
Year Ended September 30,

2024 2023 2022
(In thousands)
Interest expense $ 1,051 $ 2,754 $ 2,771
Deferred financing charges 287 268 199
Total interest expense 1,338 3,022 2,970
Interest income (4,042) (564) (10)
Other (income) expense, net (1,086) (1,230) 47
Total other (income) expense, net (5,128) (1,794) 37
Total interest and other (income) expense, net (3,790) 1,228 3,007

During the year ended September 30, 2024, we incurred interest expense of $1.3 million primarily comprised of interest expense on our finance lease agreements
and fees on an average letter of credit balance of $5.5 million under our revolving credit facility and an average unused line of credit balance of $144.5 million.
The reduction in interest expense in the year ended September 30, 2024 compared to the year ended September 30, 2023 was a result of a decrease in average
outstanding borrowings under our revolving credit facility, which had no outstanding balance during the year ended September 30, 2024. Total other income, net of
$5.1 million in the year ended September 30, 2024 was primarily the result of interest income of $4.0 million and unrealized gains on investments in trading
securities of $1.8 million.

32



During the year ended September 30, 2023, we incurred interest expense of $3.0 million primarily comprised of interest expense on an

average outstanding balance of $26.9 million under our revolving credit facility and on our finance lease agreements, in addition to

fees on an average letter of credit balance of $4.7 million under our revolving credit facility and an average unused line of credit

balance of $117.8 million. Interest expense in the year ended September 30, 2023 remained relatively consistent compared to the year

ended September 30, 2022 as a decrease in interest expense incurred on our revolving credit facility resulting from a lower average

outstanding balance was offset by an increase in interest expense related to a higher volume of active finance leases. Total other income, net of $1.8 million in the
year ended September 30, 2023 was primarily the result of gains on investments in equity securities of $1.0 million.

During the year ended September 30, 2022, we incurred interest expense of $3.0 million primarily comprised of interest expense on an average outstanding
balance of $82.3 million under our revolving credit facility, in addition to fees on an average letter of credit balance of $4.5 million under our revolving credit
facility and an average unused line of credit balance of $49.2 million.

PROVISION FOR INCOME TAXES

For the year ended September 30, 2024, we recorded income tax expense of $72.2 million, which reflects a higher pretax income than in the year ended September
30, 2023, partially offset by $5.5 million of non-cash tax benefits from the recognition of previously unrecognized tax benefits in fiscal 2024.

For the year ended September 30, 2023, we recorded income tax expense of $38.8 million, which reflects a higher pretax income than
in the year ended September 30, 2022.

For the year ended September 30, 2022, we recorded income tax expense of $12.8 million, which reflects a $0.8 million benefit related
to the recognition of previously unrecognized tax benefits.

WORKING CAPITAL

During the year ended September 30, 2024, working capital exclusive of cash increased by $53.4 million from September 30, 2023, reflecting a $175.4 million
increase in current assets excluding cash partially offset by a $122.0 million increase in current liabilities during the period.

During the year ended September 30, 2024, our current assets exclusive of cash increased to $770.9 million, as compared to $595.5 million as of September 30,
2023. An increase in activity and the timing of billings at our Communications and Infrastructure Solutions businesses, along with trade receivables acquired as
part of the Greiner acquisition, drove a $106.0 million increase in trade accounts receivable and a $12.9 million increase in retainage. While the rate of collections
may vary, our typically secured position, resulting from our ability in general to secure liens against our customers’ overdue receivables, offers some protection
that collection will occur eventually to the extent that our security retains value. Additionally, marketable securities increased by $35.0 million as a portion of our
excess cash during the year ended September 30, 2024 was invested in trading securities, and costs and estimated earnings in excess of contract billings increased
by $11.5 million primarily from contract assets acquired as part of the Greiner acquisition.

During the year ended September 30, 2024, our total current liabilities increased by $122.0 million to $522.6 million, compared to $400.6 million as of September
30, 2023, driven by a $55.2 million increase in contract billings in excess of costs and estimated earnings, which varies based on the timing of contract billings on
projects on which revenue is recognized using the percentage of completion method, and a $66.8 million increase in accounts payable and accrued expenses
primarily as a result of increased activity and the timing of payments across all of our operating segments, and an increase in income tax payable based on the
timing of tax payments.

Surety

Many customers, particularly in connection with new construction, require us to post performance and payment bonds issued by a surety. These bonds provide a
guarantee to the customer that we will perform under the terms of our contract and that we will pay our subcontractors and vendors. If we fail to perform under the
terms of our contract or to pay subcontractors and vendors, the customer may demand that the surety make payments or provide services under the bond. We must
reimburse the sureties for any expenses or outlays they incur on our behalf. To date, we have not been required to make any reimbursements to our sureties for
bond-related costs.

As is common in the surety industry, sureties issue bonds on a project-by-project basis and can decline to issue bonds at any time. We believe that our relationships

with our sureties will allow us to provide surety bonds as they are required. However, current market conditions, as well as changes in our sureties' assessment of
our operating and financial risk, could cause our sureties to decline to
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issue bonds for our work. If our sureties decline to issue bonds for our work, our alternatives will include posting other forms of collateral for project performance,
such as letters of credit or cash, seeking bonding capacity from other sureties, or engaging in more projects that do not require surety bonds. In addition, if we are
awarded a project for which a surety bond is required but we are unable to obtain a surety bond, the result could be a claim for damages by the customer for the
costs of replacing us with another contractor.

We believe the bonding capacity currently provided by our sureties is adequate for our current operations and will be adequate for our operations for the
foreseeable future. As of September 30, 2024, the estimated cost to complete our bonded projects was approximately $133.9 million.
LIQUIDITY AND CAPITAL RESOURCES

As of September 30, 2024, we had cash and cash equivalents of $100.8 million and $143.4 million of availability under our revolving credit facility. We anticipate
that the combination of cash on hand, cash flows from operations and available capacity under our revolving credit facility will provide sufficient cash to enable us
to meet our working capital needs, debt service requirements and capital expenditures for property and equipment through the next twelve months. Our ability to
generate cash flow is dependent on many factors, including demand for our services, the availability of projects at margins acceptable to us, the ultimate
collectability of our receivables, and our ability to borrow on our revolving credit facility or raise funds in the capital markets, if needed.

The Revolving Credit Facility

On April 28, 2022, we entered into a Third Amended and Restated Credit and Security Agreement (the "Amended Credit Agreement"), which increased our
maximum borrowing amount from $125 million to $150 million. The Amended Credit Agreement also removed the aggregate cap on our investments in certain
securities and the cap on our ability to make stock repurchases, in each case subject to the satisfaction of certain liquidity requirements. All other customary
affirmative, negative and financial covenants and events of default were unchanged by the amendment.

Borrowings under the Amended Credit Agreement may not exceed a "Borrowing Base,” as defined in the Amended Credit Agreement, determined monthly based
on available collateral, primarily certain accounts receivables, inventories, and equipment. Amounts outstanding bear interest at a per annum rate equal to the Daily
Three Month Secured Overnight Financing Rate ("SOFR"), plus an interest rate margin, which is determined quarterly, based on the following thresholds:

Level Thresholds Interest Rate Margin

I If Liquidity is less than 35% of the Maximum Revolver Amount (each as defined in the Amended Credit Agreement) at  2.00 percentage points
any time during the period

11 If Liquidity is greater than or equal to 35% of the Maximum Revolver Amount at all times during the period and less 1.75 percentage points
than 50% of the Maximum Revolver Amount at any time during the period

I If Liquidity is greater than or equal to 50% of the Maximum Revolver Amount at all times during the period 1.50 percentage points

In addition, we are charged monthly in arrears for (1) an unused commitment fee of 0.25% per annum, (2) a collateral monitoring fee of $5 thousand per quarter,
(3) a letter of credit fee based on the then-applicable interest rate margin (4) appraisal fees, costs and expenses and (5) certain other fees and charges as specified in
the Amended Credit Agreement.

As of September 30, 2024, we were in compliance with the financial covenants under the Amended Credit Agreement, requiring that we maintain:

« a Fixed Charge Coverage Ratio (as defined in the Amended Credit Agreement), measured quarterly on a trailing
four-quarter basis at the end of each quarter, of at least 1.1 to 1.0; and

» minimum Liquidity of at least 10% of the Maximum Revolver Amount, or $15.0 million; with, for purposes of this covenant, at least 50% of our
Liquidity comprised of Excess Availability (as defined in the Amended Credit Agreement).

At September 30, 2024, our Liquidity was $244.2 million, our Excess Availability was $143.4 million (or greater than 50% of minimum Liquidity), and our Fixed
Charge Coverage Ratio was 3.4:1.0.

Our Fixed Charge Coverage Ratio is calculated as follows (with capitalized terms as defined in the Amended Credit Agreement): (i) our trailing twelve month
EBITDA, less Non-Financed Capital Expenditures (other than capital expenditures financed by means of an advance under the credit facility), cash taxes and all
Restricted Junior Payments consisting of certain Pass-Through Tax Liabilities, divided by (ii) the sum of our cash interest (other than interest paid-in-kind,
amortization of financing fees, and other non-cash interest
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expense) and principal debt payments (other than repayment of principal on advances under the credit facility and including cash payments with respect to capital
leases), any management, consulting, monitoring, and advisory fees paid to an affiliate, and all Restricted Junior Payments (other than Pass-Through Tax
Liabilities) and other cash distributions; provided, that if we make an acquisition consented to by our lenders, the components of the Fixed Charge Coverage Ratio
will be calculated for such fiscal period after giving pro forma effect to the acquisition assuming that such transaction has occurred on the first day of such period
(including pro forma adjustments arising out of events which are directly attributable to such acquisition, are factually supportable, and are expected to have a
continuing impact, in each case to be reasonably agreed to by our lenders).

As defined in the Amended Credit Agreement, EBITDA is calculated as consolidated net income (or loss), less extraordinary gains, interest income, non-operating
income and income tax benefits and decreases in any change in LIFO reserves, plus stock compensation expense, non-cash extraordinary losses (including, but not
limited to, a non-cash impairment charge or write-down), Interest Expense, income taxes, depreciation and amortization, and increases in any change in LIFO
reserves for such period, determined on a consolidated basis in accordance with GAAP.

If in the future our Liquidity falls below $15.0 million (or Excess Availability falls below 50% of our minimum Liquidity), our Fixed Charge Coverage Ratio is
less than 1.1:1.0, or if we otherwise fail to perform or otherwise comply with certain of our covenants or other agreements under the Amended Credit Agreement,
it would result in an event of default under the Amended Credit Agreement, which could result in some or all of our then-outstanding indebtedness becoming
immediately due and payable.

At September 30, 2024, we had $4.8 million in outstanding letters of credit and no outstanding borrowings under our revolving credit facility.
Investments

From time to time, the Company invests in non-controlling positions in the debt or equity securities of other businesses. Our Board of Directors has approved an
investment policy that, after taking into consideration the liquidity required to support and invest in the Company's operations, permits the Company to invest in
marketable securities, including equities and fixed income securities that can be easily bought and sold on a public market, and non-marketable securities,
including equity and fixed income investments in private companies as well as private investments in public companies, subject to size limits and required
approvals for certain investments.

Operating Activities

Our cash flow from operations is not only influenced by cyclicality, demand for our services, operating margins and the type of services we provide, but can also
be influenced by working capital needs such as the timing of our receivable collections. Working capital needs are generally lower during our fiscal first and
second quarters due to the seasonality that we experience in many regions of the country; however, a seasonal decline in working capital may be offset by needs
associated with higher growth or acquisitions.

Operating activities provided net cash of $234.4 million during the year ended September 30, 2024, as compared to $153.9 million of net cash provided in the year
ended September 30, 2023. The increase in operating cash flow resulted primarily from increased earnings partially offset by an increase in cash used in working
capital during the year ended September 30, 2024 compared to the year ended September 30, 2023

Operating activities provided net cash of $153.9 million during the year ended September 30, 2023, as compared to $16.3 million of
net cash provided in the year ended September 30, 2022. The increase in operating cash flow resulted primarily from increased
earnings and a reduction in cash used in working capital during the year ended September 30, 2023 compared to the year ended
September 30, 2022

Investing Activities

Net cash used in investing activities was $108.8 million for the year ended September 30, 2024, compared to $2.8 million of net cash provided by investing
activities in the year ended September 30, 2023. During the year ended September 30, 2024, we completed the acquisition of Greiner for $67.0 million. We also
had capital expenditures of $45.2 million as we acquired new facilities to increase the manufacturing capacity of our Infrastructure Solutions segment's operations,
purchased new assets instead of entering into new lease agreements at our Residential and Communications segments, and made other capital expenditures to
support the growth of our business. During the year ended September 30, 2023, the sale of assets, including the sale of STR, provided cash of $20.6 million, which
was partially offset by capital expenditures of $17.7 million.

Net cash provided by investing activities was $2.8 million for the year ended September 30, 2023, compared to $29.5 million of net
cash used in investing activities in the year ended September 30, 2022. During the year ended September 30, 2023, the sale of assets,

35



including the sale of STR, provided cash of $20.6 million, which was partially offset by $17.7 million used for capital expenditures. Investing activities for the
year ended September 30, 2022 include $29.3 million of capital expenditures primarily related to the

acquisition of a new operating facility for our Wedlake business, as well as an additional facility to support the growth of our

Residential business in Florida.

Financing Activities

Net cash used in financing activities was $100.5 million in the year ended September 30, 2024. Net cash used in financing activities for the year ended September
30, 2024 included $44.0 million used for the repurchase of our common stock, including repurchases to satisfy statutory withholding requirements upon the
vesting of employee stock compensation, $32.0 million paid to acquire the 20 percent noncontrolling interest in Bayonet Plumbing, Heating & Air-Conditioning,
LLC, and distributions to noncontrolling interests of $16.2 million under operating agreements in connection with certain acquisitions.

Net cash used in financing activities was $105.8 million in the year ended September 30, 2023. Net cash used in financing activities
for the year ended September 30, 2023 included net repayments on our credit facility of $82.7 million, distributions to noncontrolling
interests of $11.5 million under operating agreements in connection with certain acquisitions, and $8.3 million used for the repurchase
of our common stock, including repurchases to satisfy statutory withholding requirements upon the vesting of employee stock
compensation.

Net cash provided by financing activities was $15.0 million in the year ended September 30, 2022. Net cash provided by financing
activities for the year ended September 30, 2022 included net borrowing on our credit facility of $42.3 million, partly offset by $18.6
million used for the repurchase of our common stock, including repurchases to satisfy statutory withholding requirements upon the
vesting of employee stock compensation. Additionally, we distributed $7.0 million to noncontrolling interests under operating
agreements in connection with certain acquisitions.

CONTROLLING SHAREHOLDER

Tontine Associates, L.L.C. ("Tontine Associates"), together with its affiliates (collectively, "Tontine") is the Company's controlling stockholder, owning
approximately 55 percent of the Company’s outstanding common stock based on a Form 4 filed by Tontine with the SEC on September 16, 2024 and the
Company's shares outstanding as of November 18, 2024. Accordingly, Tontine has the ability to exercise significant control over our affairs, including the election
of directors and most actions requiring the approval of shareholders.

The Company is a party to a sublease agreement with Tontine Associates, for corporate office space in Greenwich, Connecticut. In December 2022, the Company
entered into an amendment of the sublease agreement, which was set to terminate on February 28, 2023, to extend the term of the agreement through August 31,
2024 and to increase the monthly payments from approximately $8 to approximately $9 effective March 1, 2023. On August 1, 2024, the Company entered into an
amendment of the sublease agreement to extend the term of the agreement through September 30, 2025, effective September 1, 2024. Payments by the Company
are at a rate consistent with that paid by Tontine Associates to its landlord.

On December 6, 2018, the Company entered into a Board Observer Letter Agreement (the "Observer Agreement") with Tontine Associates in order to assist
Tontine in managing its investment in the Company. Subject to the terms and conditions set forth in the Observer Agreement, the Company granted Tontine the
right, at any time that Tontine holds at least 20% of the outstanding common stock of the Company, to appoint a representative to serve as an observer to the Board
(the “Board Observer”). The Board Observer, who shall serve at the discretion of and must be reasonably acceptable to those members of the Board who are not
affiliates of Tontine, shall have no voting rights or other decision making authority. Subject to the terms and conditions set forth in the Observer Agreement, so
long as Tontine has the right to appoint a Board Observer, the Board Observer will have the right to attend and participate in meetings of the Board and the
committees thereof, subject to confidentiality requirements, and to receive reimbursement for reasonable out-of-pocket expenses incurred in his or her capacity as
a Board Observer and such rights to coverage under the Company’s directors’ and officers’ liability insurance policy as are available to directors.

Jeffrey L. Gendell was appointed Chief Executive Officer of the Company effective October 1, 2020, having served as the Company's Interim Chief Executive
Officer since July 31, 2020. Mr. Gendell also serves as Chairman of the Board of Directors, a position he has held since November 2016. He is the managing
member and founder of Tontine, and the brother of David B. Gendell, who has served as a member of our Board of Directors since February 2012, and who
previously served as Interim Director of Operations from November 2017 to January 2019, as Vice Chairman of the Board from November 2016 to November
2017 and as Chairman of the Board from January 2015 to November 2016. David B. Gendell was an employee of Tontine from 2004 until January 2018.
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OFF-BALANCE SHEET ARRANGEMENTS AND CONTRACTUAL OBLIGATIONS

As is common in our industry, we have entered into certain off-balance sheet arrangements that expose us to increased risk. Our significant off-balance sheet
transactions include letter of credit obligations, firm commitments for materials and surety guarantees.

Some of our customers and vendors may require us to post letters of credit as a means of guaranteeing performance under our contracts and ensuring payment by
us to subcontractors and vendors. If our customer has reasonable cause to effect payment under a letter of credit, we would be required to reimburse our creditor
for the letter of credit.

Some of the underwriters of our casualty insurance program require us to post letters of credit as collateral, as is common in the insurance industry. To date, we
have not had a situation where an underwriter has had reasonable cause to effect payment under a letter of credit. At September 30, 2024, $4.8 million of our
outstanding letters of credit were to collateralize our insurance programs.

From time to time, we may enter into firm purchase commitments for materials such as copper wire and aluminum wire, which we expect to use in the ordinary
course of business. These commitments are typically for terms of less than one year and require us to buy minimum quantities of materials at specified intervals at
a fixed price over the term. As of September 30, 2024, we did not have any such firm commitments to purchase materials outstanding.

Many of our customers require us to post performance and payment bonds issued by a surety. Those bonds guarantee the customer that we will perform under the
terms of a contract and that we will pay subcontractors and vendors. In the event that we fail to perform under a contract or pay subcontractors and vendors, the
customer may demand the surety to pay or perform under our bond. Our relationship with our sureties is such that we will indemnify the sureties for any expenses
they incur in connection with any of the bonds they issue on our behalf and may be required to post collateral to support the bonds. To date, we have not incurred
any material costs to indemnify our sureties for expenses they incurred on our behalf.

CRITICAL ACCOUNTING POLICIES

The discussion and analysis of our financial condition and results of operations are based on our Consolidated Financial Statements, which have been prepared in
accordance with GAAP. The preparation of our Consolidated Financial Statements requires us to make estimates and assumptions that affect the reported amounts
of assets and liabilities, disclosures of contingent assets and liabilities known to exist as of the date the Consolidated Financial Statements, and the reported
amounts of revenues and expenses recognized during the periods presented. We review all significant estimates affecting our Consolidated Financial Statements on
a recurring basis and record the effect of any necessary adjustments prior to their publication. Judgments and estimates are based on our beliefs and assumptions
derived from information available at the time such judgments and estimates are made. Uncertainties with respect to such estimates and assumptions are inherent
in the preparation of financial statements. There can be no assurance that actual results will not differ from those estimates.

Accordingly, we have identified the accounting principles which we believe are most critical to our reported financial status by considering accounting policies
that involve the most complex or subjective decisions or assessments. We identified our most critical accounting policies to be those related to revenue recognition,
accounting for business combinations, and estimation of the valuation allowance for deferred tax assets and unrecognized tax benefits. These accounting policies,
as well as others, are described in Note 2, “Summary of Significant Accounting Policies” in the notes to our Consolidated Financial Statements and at relevant
sections in this discussion and analysis.

Revenue Recognition. We enter into contracts principally on the basis of competitive bids. We frequently negotiate the final terms and prices of those contracts
with the customer. Although the terms of our contracts vary considerably, approximately 90.0% of our revenues are based on either a fixed price or unit price basis
in which we agree to do the work for a fixed amount for the entire project (fixed price) or for units of work performed (unit price). Approximately 10.0% of our
revenues are earned from contracts where we are paid on a time and materials basis. Our most significant cost drivers are the cost of labor and materials. These
costs may vary from the costs we originally estimated. Variations from estimated contract costs along with other risks inherent in performing fixed price and unit
price contracts may result in actual revenue and gross profits or interim projected revenue and gross profits for a project differing from those we originally
estimated and could result in losses on projects. Depending on the size of a particular project, variations from estimated project costs could have a significant
impact on our operating results for any fiscal quarter or year.

We complete most of our projects within one year. We frequently provide service and maintenance work under open-ended, unit price master service agreements
which are renewable annually. We recognize revenue on service, time and material work when services are performed. Work performed under a construction
contract generally provides that the customers accept completion of progress to date and compensate us for services rendered, measured in terms of units installed,
hours expended or some other measure of progress. Revenues from construction contracts are recognized on the percentage-of-completion method. Revenues
recognized on a percentage-of-completion basis, all of which are fixed price or cost plus arrangements, comprised approximately 55% of our total revenue for the
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year ended September 30, 2024. The percentage-of-completion method for construction contracts is measured principally by the percentage of costs incurred and
accrued to date for each contract to the estimated total costs for each contract at completion. We generally consider contracts substantially complete upon departure
from the work site and acceptance by the customer. Contract costs include all direct material and labor costs and those indirect costs related to contract
performance, such as indirect labor, supplies, tools, repairs and depreciation costs. Changes in job performance, job conditions, estimated contract costs,
profitability and final contract settlements may result in revisions to costs and income, and the effects of such revisions are recognized in the period in which the
revisions are determined. Provisions for total estimated losses on uncompleted contracts are made in the period in which such losses are determined.

We generally do not incur significant costs related to obtaining contracts, or initial set-up or mobilization costs, prior to the start of a project. When significant
pre-contract costs are incurred, they will be capitalized and amortized on a percentage of completion basis over the life of the contract.

The current asset “Costs and estimated earnings in excess of billings” represents revenues recognized in excess of amounts billed that management believes will be
billed and collected within the next twelve months. The current liability “Billings in excess of costs and estimated earnings” represents billings in excess of
revenues recognized. Costs and estimated earnings in excess of billings are amounts considered recoverable from customers based on different measures of
performance, including achievement of specific milestones, completion of specified units or completion of the contract. Also included in this asset, from time to
time, are claims and unapproved change orders, which include amounts that we are in the process of collecting from our customers or agencies for changes in
contract specifications or design, contract change orders in dispute or unapproved as to scope and price, or other related causes of unanticipated additional contract
costs. Variable consideration, including claims and unapproved change orders, is estimated at probability weighted value we expect to receive (or the most
probable amount we expect to incur in the case of liquidated damages, if any), utilizing estimation methods that best predict the amount of consideration to which
we will be entitled (or will be incurred in the case of liquidated damages, if any). We do not recognize profits on construction costs incurred in connection with
claims. Claims made by us involve negotiation and, in certain cases, litigation. Such litigation costs are expensed as incurred.

Business Combinations. In accounting for business combinations, certain assumptions and estimates are employed in determining the fair value of assets acquired,
evaluating the fair value of liabilities assumed, as well as in determining the allocation of goodwill to the appropriate reporting unit. These estimates may be
affected by factors such as changing market conditions affecting the industries in which we operate. The most significant assumptions requiring judgment involve
identifying and estimating the fair value of intangible assets and the associated useful lives for establishing amortization periods. To finalize purchase accounting
for significant intangible assets and liabilities, we utilize the services of independent valuation specialists to assist in the determination of the fair value.

Valuation Allowance for Deferred Tax Assets. We regularly evaluate valuation allowances established for deferred tax assets for which future realization is
uncertain. We perform this evaluation quarterly. The estimation of required valuation allowances includes estimates of future taxable income. In assessing the
realizability of deferred tax assets at September 30, 2024, we concluded, based upon the assessment of positive and negative evidence, that it is more likely than
not that the Company will generate sufficient taxable income to realize its $22.5 million of deferred tax assets. We considered the scheduled reversal of deferred
tax liabilities, projected future taxable income and tax planning strategies in making this assessment.

An inability to generate sufficient taxable income in future periods to realize our deferred tax assets may lead to a future need for a valuation allowance and a
corresponding reduction in GAAP net income. In addition, any reduction in the federal statutory tax rate in the future could also cause a reduction in the economic
benefit of the deferred tax assets available to us and a corresponding charge to reduce the book value of the deferred tax asset recorded on our Consolidated
Balance Sheets.

Income Taxes. GAAP specifies the methodology by which a company must identify, recognize, measure and disclose in its financial statements the effects of any
uncertain tax return reporting positions that it has taken or expects to take. GAAP requires financial statement reporting of the expected future tax consequences of
uncertain tax return reporting positions on the presumption that all relevant tax authorities possess full knowledge of those tax reporting positions, as well as all of
the pertinent facts and circumstances, but it prohibits discounting of any of the related tax effects for the time value of money.

The evaluation of a tax position is a two-step process. The first step is the recognition process to determine if it is more likely than not that a tax position will be
sustained upon examination by the appropriate taxing authority, based on the technical merits of the position. The second step is a measurement process whereby a
tax position that meets the more likely than not recognition threshold is calculated to determine the amount of benefit/expense to recognize in the financial
statements. The tax position is measured at the largest amount of benefit/expense that is more likely than not of being realized upon ultimate settlement.

The tax years ended September 30, 2021 and forward are subject to federal audit as are prior tax years, to the extent of unutilized net operating losses generated in
those years.
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We anticipate that approximately $10.8 million in liabilities for unrecognized tax benefits, including accrued interest, may be reversed in the next twelve months.
This reversal is predominantly due to the expiration of the statutes of limitation for unrecognized tax benefits.

New Accounting Pronouncements. Recent accounting pronouncements are described in Note 2, “Summary of Significant Accounting Policies — New Accounting
Pronouncements” in the notes to our Consolidated Financial Statements and at relevant sections in this discussion and analysis.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Management is actively involved in monitoring exposure to market risk and continues to develop and utilize appropriate risk management techniques. Our
exposure to significant market risks includes fluctuations in labor costs and commodity prices for copper, aluminum, steel and fuel. Commodity price risks may
have an impact on our results of operations due to the fixed price nature of many of our contracts. We are exposed to market price volatility as the fair value of our
investments in marketable securities may fluctuate in response to changes in market value of such securities. We are also exposed to interest rate risk with respect
to any debt obligations we may incur on our credit facility. For additional information see “Risk Factors” in Item 1A of this Annual Report on Form 10-K.

Commodity Risk

Our exposure to significant market risks includes fluctuations in commodity prices including, but not limited to, copper, aluminum, steel, electrical components,
fuel, and certain plastics. Commodity price risks may have an impact on our results of operations due to the fixed nature of many of our contracts. Over the long-
term, we expect to be able to pass along a portion of these costs to our customers, as market conditions in the construction industry will allow.

Investment Risk

We are exposed to market price volatility for our investments in marketable securities which are carried at fair value measured using market prices, with gains and
losses included in Other (income) expense, net on our Consolidated Statements of Comprehensive Income. Changes in the market value of these investments could
create volatility in our reported earnings from period to period, and a decline in value of our investments could have an adverse impact on our reported earnings.
Changes in market value of investments measured at fair value resulted in an unrealized gain of $1.8 million in the year ended September 30, 2024. As of
September 30, 2024, we had investments in marketable securities with a fair value of $35.0 million, and a 10% change in the market value of these investments
would cause a $3.5 million impact to our pre-tax income.

Interest Rate Risk

Floating rate debt, where the interest rate fluctuates periodically, exposes us to short-term changes in market interest rates. All of the long-term debt outstanding
under our revolving credit facility is structured on floating rate terms. We currently do not maintain any hedging contracts that would limit our exposure to variable
rates of interest when we have outstanding borrowings under our revolving credit facility. The Amended Credit Agreement uses SOFR as the benchmark for
establishing the interest rate charged on our borrowings. If SOFR were to increase, our interest payment obligations on any then-outstanding borrowings would
increase, having a negative effect on our cash flow and financial condition. We had no borrowings outstanding under our revolving credit facility as of September
30, 2024.
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Report of Independent Registered Public Accounting Firm
To the Stockholders and the Board of Directors of IES Holdings, Inc.
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of IES Holdings, Inc. and subsidiaries (the Company) as of September 30, 2024 and 2023, the related consolidated
statements of comprehensive income, stockholders' equity and cash flows for each of the three years in the period ended September 30, 2024, and the related notes (collectively
referred to as the “consolidated financial statements™). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the
Company at September 30, 2024 and 2023, and the results of its operations and its cash flows for each of the three years in the period ended September 30, 2024, in conformity with
U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's internal control over financial
reporting as of September 30, 2024, based on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework), and our report dated November 22, 2024 expressed an unqualified opinion thereon.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company’s financial statements based on our
audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of
the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management,
as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the financial statements that was communicated or required to be communicated to
the audit committee and that: (1) relates to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective or complex
judgments. The communication of the critical audit matter does not alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by
communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the account or disclosures to which it relates.
Revenue recognition for certain fixed-price construction contracts
Description of the Matter As described in Notes 2 and 4 to the consolidated financial statements, the Company principally recognizes revenue on construction contracts over
time using costs incurred as a percentage of estimated total costs at completion to determine the extent of progress toward satisfying performance
obligations. The extent of progress is applied to the contract transaction price, which may include variable consideration associated with unapproved
change orders, customer claims and incentives.
Revenue recognition under this method is subject to judgment as the determination of progress towards completion requires management to prepare
estimates of the transaction price and total project costs to complete.
Auditing management’s estimates for certain projects structured under fixed-price arrangements, and which are larger in size and longer in duration,
was complex and subjective, requiring considerable judgment to evaluate management’s determination of variable consideration, specifically as it
related to the impact of reductions in scope and potential customer claims.
How We Addressed the Matter We obtained an understanding, evaluated the design and tested the operating effectiveness of controls over the Company’s estimating process,
in Our Audit including controls over management’s review of significant inputs and judgments with respect to the measurement of variable consideration.
Our audit procedures included, among others, evaluating appropriate application of the Company’s revenue recognition method; testing significant
assumptions used to develop the estimated transaction price; and testing the completeness and accuracy of the underlying data. To assess the
reasonableness of management’s estimated transaction price, we performed audit procedures that included, among others, agreeing the estimate to
supporting documentation; conducting interviews with project personnel; attending select project review meetings; and performing retrospective
review.

/s/ Ernst & Young LLP
We have served as the Company’s auditor since 2002.

Houston, Texas
November 22, 2024
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Report of Independent Registered Public Accounting Firm
To the Stockholders and the Board of Directors of IES Holdings, Inc.
Opinion on Internal Control Over Financial Reporting

We have audited IES Holdings, Inc. and subsidiaries’ internal control over financial reporting as of September 30, 2024, based on criteria established in Internal
Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO criteria). In
our opinion, IES Holdings, Inc. and subsidiaries (the Company) maintained, in all material respects, effective internal control over financial reporting as of
September 30, 2024, based on the COSO criteria.

As indicated in the accompanying Management’s Report on Internal Control over Financial Reporting, management’s assessment of and conclusion on the
effectiveness of internal control over financial reporting did not include the internal controls of Greiner Industries, Inc., which is included in the 2024 consolidated
financial statements of the Company and constituted 6% and 12% of total and net assets, respectively, as of September 30, 2024 and 1% of both revenues and net
income for the year then ended. Our audit of internal control over financial reporting of the Company also did not include an evaluation of the internal control over
financial reporting of Greiner Industries, Inc.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated balance
sheets of the Company as of September 30, 2024 and 2023, the related consolidated statements of comprehensive income, stockholders’ equity and cash flows for
each of the three years in the period ended September 30, 2024, and the related notes and our report dated November 22, 2024 expressed an unqualified opinion
thereon.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility is to express
an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating
the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial
reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

/s/ Ernst & Young LLP

Houston, Texas
November 22, 2024
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IES HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets
(In Thousands, Except Share Information)

September 30,
2024 2023
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 100,832 $ 75,770
Marketable securities 35,003 —
Accounts receivable:
Trade, net of allowance 469,833 363,836
Retainage 89,793 76,934
Inventories 101,728 95,655
Costs and estimated earnings in excess of billings 60,139 48,620
Prepaid expenses and other current assets 14,366 10,481
Total current assets 871,694 671,296
Property and equipment, net 134,197 63,410
Goodwill 93,960 92,395
Intangible assets, net 45,890 56,208
Deferred tax assets 22,458 20,383
Operating right of use assets 61,956 61,761
Other non-current assets 13,871 16,147
Total assets $ 1,244,026 $ 981,600
LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable and accrued expenses 363,582 296,797
Billings in excess of costs and estimated earnings 158,972 103,771
Total current liabilities 522,554 400,568
Long-term debt — —
Operating long-term lease liabilities 40,445 42,098
Other tax liabilities 16,677 22,047
Other non-current liabilities 12,241 16,951
Total liabilities 591,917 481,664
Noncontrolling interest 40,996 49,951
COMMITMENTS AND CONTINGENCIES (NOTE 18)
STOCKHOLDERS’ EQUITY:
Preferred stock, $0.01 par value, 10,000,000 shares authorized, none issued
and outstanding — —
Common stock, $0.01 par value, 100,000,000 shares authorized; 22,049,529
issued and 19,971,670 and 20,194,218 outstanding, respectively 220 220
Treasury stock, at cost, 2,077,859 and 1,855,311 shares, respectively (90,325) (49,450)
Additional paid-in capital 203,458 203,431
Retained earnings 497,760 295,784
Total stockholders’ equity 611,113 449,985
Total liabilities and stockholders’ equity $ 1,244,026  § 981,600

The accompanying notes are an integral part of these Consolidated Financial Statements.
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Revenues
Cost of services
Gross profit
Selling, general and administrative expenses
Contingent consideration
Gain on sale of assets
Operating income
Interest and other (income) expense:
Interest expense
Other (income) expense, net
Income from operations before income taxes
Provision for income taxes
Net income

Net income attributable to noncontrolling interest

IES HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income

(In Thousands, Except Share Information)

Comprehensive income attributable to IES Holdings, Inc.

Earnings per share attributable to common stockholders of IES Holdings, Inc.:

Basic
Diluted

Shares used in the computation of earnings per share:

Basic
Diluted

Year Ended September 30,

2024 2023 2022
2,884,358 $ 2377227 $ 2,166,808
2,187,768 1,932,688 1,847,878

696,590 444,539 318,930
396,684 298,625 262,714
714 277 277
(1,684) (14,139) (69)
300,876 159,776 56,008
1,338 3,022 2,970
(5,128) (1,794) 37
304,666 158,548 53,001
72,165 38,761 12,815
232,501 119,787 40,186
(13,385) (11,499) (5,424)
219,116 $ 108288 $ 34,762
1002 $ 458 $ 1.45
989 $ 454 $ 1.44
20,160,143 20,196,850 20,667,745
20,414,932 20,413,032 20,894,625

The accompanying notes are an integral part of these Consolidated Financial Statements.
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IES HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Stockholders’ Equity
(In Thousands, Except Share Information)

Common Stock Treasury Stock Additional Paid-In Retained Stoc—ll;ﬁtoallders‘
Shares Amount Shares Amount Capital Earnings Equity
BALANCE, September 30, 2021 22,049,529 $ 220 (1,316,998) $ (29,300) $ 201,899 $ 173,134  § 345,953
Issuance of share-based compensation — — 157,167 3,638 (3,638) — —
Acquisition of treasury stock — — (556,798) (18,556) — — (18,556)
Options exercised — — 9,000 218 (165) — 53
Non-cash compensation — — — — 3,775 — 3,775
Increase in noncontrolling interest — — — — — (4,699) (4,699)
Net income attributable to IES Holdings, Inc. — — — — — 34,762 34,762
BALANCE, September 30, 2022 22,049,529 $ 220 (1,707,629) $ (44,000) $ 201,871  § 203,197 $ 361,288
Issuance of share-based compensation — — 105,755 2,764 (2,764) — —
Acquisition of treasury stock — — (256,437) (8,294) 10 — (8,284)
Options exercised — — 3,000 80 (58) — 22
Non-cash compensation — — — — 4,372 — 4,372
Increase in noncontrolling interest — — — — — (15,701) (15,701)
Net income attributable to IES Holdings, Inc. — — — — — 108,288 108,288
BALANCE, September 30, 2023 22,049,529 $ 220 (1,855,311) $ (49,450) $ 203,431 $ 295,784 $ 449,985
Issuance of share-based compensation — — 104,600 3,062 (3,062) — —
Acquisition of treasury stock — — (329,648) (44,028) — — (44,028)
Options exercised — — 2,500 91 (72) — 19
Non-cash compensation — — — — 5,517 — 5,517
Change in IES Holdings, Inc.'s ownership interest in
consolidated subsidiaries — — — — (2,356) — (2,356)
Increase in noncontrolling interest — — — — — (17,140) (17,140)
Net income attributable to IES Holdings, Inc. — — — — — 219,116 219,116
BALANCE, September 30, 2024 22,049,529 $ 220 (2,077,859) $ (90,325) $ 203,458 $ 497,760 $ 611,113

The accompanying notes are an integral part of these Consolidated Financial Statements.
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IES HOLDINGS, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

(In Thousands)
Year Ended September 30,
2024 2023 2022
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 232,501 $ 119,787 $ 40,186
Adjustments to reconcile net income to net cash provided by operating activities:
Bad debt expense (benefit) 1,481 (120) 3,141
Deferred financing cost amortization 287 268 199
Depreciation and amortization 37,103 29,407 25,468
Gain on sale of assets (1,684) (14,139) (69)
Non-cash compensation expense 5,532 4,372 3,775
Deferred income tax expense (benefit) and other non-cash tax adjustments, net (1,126) 5,185 (€20)
Unrealized gain on trading securities (1,789) — —
Changes in operating assets and liabilities
Marketable securities (33,214) — —
Accounts receivable (93,507) 2,917 (87,160)
Inventories (3,522) (1,142) (27,760)
Costs and estimated earnings in excess of billings (3,979) 3,456 (8,688)
Prepaid expenses and other current assets (16,720) (7,322) (18,609)
Other non-current assets 174 2,067 (3,006)
Accounts payable and accrued expenses 57,894 (10,047) 67,128
Billings in excess of costs and estimated earnings 54,550 19,051 22,450
Other non-current liabilities 423 162 (762)
Net cash provided by operating activities 234,404 153,902 16,262
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment (45,159) (17,667) (29,255)
Proceeds from sales of assets 3,694 20,602 219
Cash paid in conjunction with equity investments (380) (165) (500)
Cash paid in conjunction with business combinations or dispositions, net of cash acquired (67,002) — —
Net cash provided by (used in) investing activities (108,847) 2,770 (29,536)
CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings of debt 2,896,346 2,381,562 1,924,469
Repayments of debt (2,896,346) (2,464,221) (1,882,148)
Cash paid for finance leases (4,257) (3,338) (1,801)
Purchase of noncontrolling interest (32,000) — —
Settlement of contingent consideration liability (4,074) — —
Distribution to noncontrolling interest (16,155) (11,491) (7,000)
Purchase of treasury stock (44,028) (8,284) (18,556)
Options exercised 19 22 53
Net cash provided by (used in) financing activities (100,495) (105,750) 15,017
NET INCREASE IN CASH AND CASH EQUIVALENTS 25,062 50,922 1,743
CASH, CASH EQUIVALENTS, beginning of period 75,770 24,848 23,105
CASH, CASH EQUIVALENTS, end of period $ 100,832 § 75,770 $ 24,848
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid for interest $ 536 $ 2,089 $ 3,068
Cash paid for income taxes, net $ 61,614 $ 12,056 $ 3,953
SUPPLEMENTAL DISCLOSURE OF NONCASH INVESTING AND FINANCING ACTIVITIES:
Property and equipment acquired in exchange for liabilities $ — 3 4,712 § —
Contingent consideration liability assumed in conjunction with business combinations $ 2,790 $ — 3 —

The accompanying notes are an integral part of these Consolidated Financial Statements.
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IES HOLDINGS, INC.
Notes to the Consolidated Financial Statements
(All Amounts in Thousands Except Share Amounts)

1. BUSINESS
Description of the Business

IES Holdings, Inc. designs and installs integrated electrical and technology systems and provides infrastructure products and services to a variety of end markets,
including data centers, residential housing and commercial and industrial facilities. Our operations are organized into four business segments, based upon the
nature of our services:

»  Communications — Nationwide provider of technology infrastructure services, including the design, build, and maintenance of the communications
infrastructure within data centers for co-location and managed hosting customers, for both large corporations and independent businesses.

»  Residential — Regional provider of electrical installation services for single-family housing and multi-family apartment complexes, as well as heating,
ventilation and air conditioning (HVAC) and plumbing installation services in certain markets.

» Infrastructure Solutions — Provider of electro-mechanical solutions for industrial operations, including apparatus repair and custom-engineered products
such as generator enclosures used in data centers and other industrial applications.

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

CLINTS

The words “IES”, the “Company”, “we”, “our”, and “us” refer to IES Holdings, Inc. and, except as otherwise specified herein, to our consolidated subsidiaries.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

The accompanying Consolidated Financial Statements include the accounts of IES Holdings, Inc. and its consolidated subsidiaries. All significant intercompany
accounts and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America (“GAAP”) requires the use of
estimates and assumptions by management in determining the reported amounts of assets and liabilities, disclosures of contingent liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. Estimates are
primarily used in our revenue recognition of construction in progress, fair value assumptions in accounting for business combinations, stock-based compensation,
reserves for legal matters, and realizability of deferred tax assets and unrecognized tax benefits.

Cash and Cash Equivalents

We consider all highly liquid investments purchased with an original maturity of three months or less to be cash equivalents.
Marketable Securities

Marketable securities consist of highly liquid equity securities and debt securities with original maturities over three months. All of our marketable debt securities
are classified as trading securities and mature after one year and before five years at September 30, 2024. Our marketable securities with readily determinable fair
values are carried at fair value, with gains and losses included in Other (income) expense, net on our Consolidated Statements of Comprehensive Income.

Inventories

Inventories consist of raw materials, work in process, finished goods, and parts and supplies held for use in the ordinary course of business. Inventory is valued at
the lower of cost or net realizable value generally using the first-in, first-out (FIFO) method. When circumstances dictate, we write down inventory to its estimated
net realizable value based on assumptions about future demand, market conditions, plans for disposal, and physical condition of the product. Where shipping and
handling costs on inventory purchases are borne by us, these charges are included in inventory and charged to cost of services upon use in our projects or the
providing of services.
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Property and Equipment

Additions of property and equipment are recorded at cost, and depreciation is computed using the straight-line method over the estimated useful life of the related
asset. Leasehold improvements are capitalized and depreciated over the lesser of the life of the lease or the estimated useful life of the asset. Costs associated with
software developed or obtained for internal use, including third party development fees incurred during the application development stage and software licenses,
are capitalized and amortized on a straight-line basis over the estimated useful life of the software.

Expenditures for repairs and maintenance are charged to expense when incurred. Expenditures for major renewals and betterments, which extend the useful lives
of existing property and equipment, are capitalized and depreciated. Upon retirement or disposition of property and equipment, the capitalized cost and related
accumulated depreciation are removed from the accounts and any resulting gain or loss is recognized in the statements of comprehensive income in the caption
(gain) loss on sale of assets.

Goodwill

Goodwill attributable to each reporting unit is tested for impairment either by comparing the fair value of each reporting unit with its carrying value or by a
qualitative assessment. These impairment tests are required to be performed at least annually. On an ongoing basis (absent any impairment indicators), we perform
an impairment test annually using a measurement date of September 30. In evaluating goodwill for impairment, we have the option to first assess qualitative
factors to determine whether it is more likely than not that the fair value of a reporting unit is greater than its carrying value. If we determine that it is more likely
than not that the carrying value of a reporting unit is greater than its fair value, then we perform an impairment test by calculating the fair value of the reporting
unit and comparing this calculated fair value with the carrying value of the reporting unit.

We estimate the fair value of the reporting unit based on both a market approach and an income approach, using discounted estimated future cash flows. The
market approach uses market multiples of enterprise value to earnings before interest, taxes, depreciation and amortization for comparable publicly traded
companies. The income approach relies on significant estimates for future cash flows, projected long-term growth rates, and the weighted average cost of capital.

Intangible Assets

Intangible assets with definite lives are amortized over their estimated useful lives based on expected economic benefit with no residual value.

Debt Issuance Costs

Debt issuance costs are included as a reduction of our debt outstanding, or alternately classified within other non-current assets if we have no borrowings drawn on
our credit facility at the balance sheet date, and are amortized to interest expense over the scheduled maturity of the debt. Amortization expense of debt issuance
costs was $287, $268 and $199, respectively, for the years ended September 30, 2024, 2023 and 2022. Remaining unamortized capitalized debt issuance costs were
$598 and $836 at September 30, 2024, and 2023, respectively.

Revenue Recognition

Revenue is recognized from a contract with a customer when: (i) it has approval and commitment from both parties, (ii) the rights of the parties are identified, (iii)
payment terms are identified, (iv) the contract has commercial substance, and (v) collectability of consideration is probable. We consider the start of a project to be
when the above criteria have been met and we have written authorization from the customer to proceed.

We recognize revenue on project contracts over time using the percentage of completion method. Project contracts generally provide that customers accept
completion of progress to date and compensate us for services rendered measured in terms of units installed, hours expended or some other measure of progress.
We recognize revenue on both signed contracts and change orders. A discussion of our treatment of claims and unapproved change orders is described later in this
section. Percentage of completion for construction contracts is measured principally by the percentage of costs incurred and accrued to date for each contract to the
estimated total cost for each contract at completion. We generally consider contracts to be substantially complete upon departure from the work site and acceptance
by the customer. Contract costs include all direct material, labor and insurance costs and those indirect costs related to contract performance, such as indirect labor,
supplies, tools, repairs and depreciation costs. Changes in job performance, job conditions, estimated contract costs and profitability and final contract settlements
can result in change orders under which the customer agrees to pay additional contract price. Revisions can also result in claims we might make against the
customer to recover additional costs that have not been resolved through change orders with the customer. We recognize revenue from change orders or claims
when recovery of such amounts is probable. The amount of revenue associated with unapproved change orders and claims was immaterial for the years ended
September 30, 2024, 2023 and 2022. Provisions for total estimated losses on uncompleted contracts are
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made in the period in which such losses are determined. The balances billed but not paid by customers pursuant to retainage provisions in project contracts are
typically due upon completion of the contracts and acceptance by the customer. Based on our experience, the retention balance at each balance sheet date will be
collected within the subsequent fiscal year.

Certain divisions in our operating segments recognize revenue at the completion of the contract ("completed contract") under the right to invoice practical
expedient because the duration of their contracts is short in nature. We recognize revenue on completed contracts when the project is complete and billable to the
customer.

Accounts Receivable and Allowance for Credit Losses

We record accounts receivable for all amounts billed and not collected and amounts for which we have an unconditional right to bill our customers. Additionally,
we provide an allowance for credit losses based on historical company-specific uncollectable accounts, as well as current and expected market conditions. From
time to time, we establish additional allowance for credit losses for financial asset balances with specific customers where collectability has been determined to be
improbable based on specific facts and circumstances. Such allowances are established as deemed necessary in the period such determination is made. As is
common in our industry, some of these receivables are in litigation or require us to exercise our contractual lien rights in order to collect. Our allowance for credit
losses at September 30, 2024 and 2023 was $1,818 and $1,649, respectively.

In calculating our expected credit losses, we consider trade receivables, retainage, and costs and estimated earnings in excess of billings, all of which constitute a
homogenous portfolio, and therefore, to measure the expected credit loss, they are grouped together.

We have elected to calculate an expected credit loss based on loss rates from historical data. Each segment groups financial assets with similar risk characteristics
and collectively assesses the expected credit losses. If an individual asset experiences credit deterioration to the extent the credit risk is no longer characteristic of
the other assets in the group, it will be analyzed individually. The loss rates for our portfolios include our history of credit loss expense, the aging of our
receivables, our expectation of payments and adjustment for forward-looking factors specific to the macroeconomic trends in the markets we serve.

Comprehensive Income (Loss)

Comprehensive income (loss) includes all changes in equity during a period except those resulting from investments by and distributions to stockholders.

Income Taxes

We follow the liability method of accounting for income taxes. Under this method, deferred income tax assets and liabilities are recorded for the future income tax
consequences of temporary differences between the financial reporting and income tax bases of assets and liabilities, and are measured using enacted tax rates and
laws.

We evaluate valuation allowances established for deferred tax assets for which future realization is uncertain on a quarterly basis. In assessing the realizability of
deferred tax assets, we must consider whether it is more likely than not some portion, or all, of the deferred tax assets will not be realized. We consider all available
evidence, both positive and negative, in determining whether a valuation allowance is required. At September 30, 2024, we concluded, based upon the assessment
of positive and negative evidence, that it is more likely than not that the Company will generate sufficient taxable income to realize net deferred tax assets of
$22,458. We considered the scheduled reversal of deferred tax liabilities, projected future taxable income and tax planning strategies in making this assessment. If
actual future taxable income is different from these estimates, our results could be affected.

We record reserves for income taxes related to certain tax positions when management considers it more likely than not that additional taxes may be due in excess
of amounts reflected on income tax returns filed. When recording these reserves, we assume that taxing authorities have full knowledge of the position and all
relevant facts. We continually review exposure to additional tax obligations, and as further information is known or events occur, changes in tax reserves may be
recorded. To the extent interest and penalties may be assessed by taxing authorities on any underpayment of income tax, such amounts have been accrued and
included in the provision for income taxes.

Fair Value of Financial Instruments

Our financial instruments consist of cash and cash equivalents, marketable securities, accounts receivable, accounts payable, and a loan agreement. We believe that
the carrying value of financial instruments approximates their fair value due to their short-term nature. The carrying value of our debt approximates fair value, as
debt incurs interest at a variable rate.
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Noncontrolling Interest

In connection with our acquisitions of Edmonson Electric, LLC (“Edmonson”) and Bayonet Plumbing, Heating & Air-Conditioning, LLC (“Bayonet”) in fiscal
2021, and NEXT Electric, LLC (“NEXT”) in fiscal 2017, we acquired an 80 percent interest in each of the entities, with the remaining 20 percent interest in each
such entity being retained by the respective third party sellers. The interests retained by those third party sellers are identified on our Consolidated Balance Sheets
as noncontrolling interest, classified outside of permanent equity. Under the terms of each entity’s operating agreement, after five years from the date of the
acquisition, we may elect to purchase, or the third party seller may require us to purchase, part or all of the remaining 20 percent interest in the applicable entity.
The purchase price is variable, based on a multiple of earnings as defined in the operating agreements. Therefore, this noncontrolling interest is carried at the
greater of the balance determined under Accounting Standards Codification (“ASC”) 810 and the redemption amounts assuming the noncontrolling interests were
redeemable at the balance sheet date.

On June 28, 2024, we purchased the remaining 20 percent noncontrolling interest in Bayonet for $32,000. As we retained our controlling interest in Bayonet, the
change in ownership interest was accounted for as an equity transaction. The difference between the balance of the noncontrolling interest at the date of
redemption of the remaining interests and the consideration paid was recognized in Additional Paid-In Capital in the accompanying Consolidated Balance Sheets
and was not reflected in earnings.

If all of the noncontrolling interests remaining outstanding at September 30, 2024 had been redeemable at that date, the redemption amount would have been
$40,996.

The activity in redeemable noncontrolling interest is summarized in the table below.

Year Ended September 30,

2024 2023 2022

Balance at beginning of period $ 49951 $ 29,193 §$ 24,594

Net income attributable to noncontrolling interests 13,385 11,499 5,424

Distributions to noncontrolling interests (16,155) (11,491) (7,000)

Adjustments to record noncontrolling interests at redemption value 22,695 20,750 6,175

Adjustment to record noncontrolling interests at value of consideration paid to acquire

ownership interest 3,120 — —

Purchase of ownership interest from noncontrolling interests (32,000) — —
Balance at end of period $ 40,996 $ 49,951 $ 29,193

Leases

We enter into various contractual arrangements for the right to use facilities, vehicles and equipment. We evaluate whether each of these arrangements contains a
lease and classify all identified leases as either operating or finance. If the arrangement is subsequently modified, we re-evaluate our classification. The lease term
generally ranges from two to ten years for facilities and three to five years for vehicles and equipment. Our lease terms may include the exercise of renewal or
termination options when it is reasonably certain these options will be exercised. Our lease agreements do not contain any material residual value guarantees or
restrictive covenants.

Upon commencement of the lease, we recognize a lease liability and corresponding right-of-use (“ROU”) asset for all leases with an initial term greater than
twelve months. Lease liabilities represent the present value of our future lease payments over the expected lease term. As most of our leases do not provide an
implicit rate, we generally use our incremental borrowing rate as the discount rate in calculating the present value of the lease payments. The incremental
borrowing rate is determined by identifying a synthetic credit rating for the consolidated company, where treasury functions are centrally managed, and adjusting
the interest rates from associated indexes for differences in credit risk and interest rate risk. We have elected to combine the lease and nonlease components in the
recognition of our lease liabilities across all classes of underlying assets. ROU assets represent our right to control the use of the leased asset during the lease and
are recognized in an amount equal to the lease liability with adjustments for prepaid or accrued rent, lease incentives or unamortized initial direct costs. Costs
associated with ROU assets are recognized on a straight-line basis over the term of the lease. Our lease assets are tested for impairment in the same manner as
long-lived assets used in operations.

Certain lease contracts include obligations to pay for other services, such as operations and maintenance. Where the costs of these services can be identified as
fixed or fixed-in-substance, the costs are included as part of the future lease payments. If the cost is not fixed at the inception of the lease, the cost is recorded as a
variable cost in the period incurred.

Accounting Standards Recently Adopted

In October 2021, the Financial Accounting Standards Board (“FASB”) issued Accounting Standard Update No. 2021-08, Business Combinations (Topic 805):
Accounting for Contract Assets and Contract Liabilities from Contracts with Customers (“ASU 2021-08).
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This standard amends the existing guidance under ASC 805 to add contract assets and contract liabilities to the list of exceptions to the recognition and
measurement principles that apply to business combinations. Under this standard, the acquirer of a business is expected to recognize and measure acquired contract
assets and contract liabilities as if the acquirer entered into the original contract on the same date with the same terms in accordance with ASC 606 rather than at
fair value on the date of acquisition. This update is effective for fiscal years beginning after December 15, 2022 and for interim periods within that year. We
adopted this standard on October 1, 2023 using the prospective method. ASU 2021-08 impacts how we account for business combinations completed after its
adoption.

In December 2019, the FASB issued Accounting Standard Update No. 2019-12, “Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes.” This
standard simplifies the accounting for income taxes by eliminating certain exceptions to the guidance in Topic 740 related to the approach for intraperiod tax
allocation, the methodology for calculating income taxes in an interim period and the recognition of deferred tax liabilities for outside basis differences. The
standard also simplifies aspects of the accounting for franchise taxes and enacted changes in tax laws or rates and clarifies the accounting for transactions that
result in a step-up in the tax basis of goodwill. This update is effective for fiscal years beginning after December 15, 2020 and for interim periods within that year.
Early adoption is permitted. We adopted this standard on October 1, 2021 with immaterial impact on our Consolidated Financial Statements.

Recent Accounting Pronouncements and Disclosure Rules Not Yet Adopted

In December 2023, the FASB issued Accounting Standard Update No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (“ASU
2023-097). This standard requires more detailed disclosure within the tax rate reconciliation table, as well as additional information about cash taxes paid. This
update is effective for fiscal years beginning after December 15, 2024. Early adoption is permitted. We are evaluating the impact this update will have on our
annual disclosures; however, it will not impact our financial condition, results of operations, or cash flows.

In November 2023, the FASB issued Accounting Standard Update No. 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment
Disclosures (“ASU 2023-07”). This standard requires disclosure of significant segment expenses, other segment items, and additional information about the chief
operating decision maker (“CODM?”). This update is effective for fiscal years beginning after December 15, 2023, and interim periods within fiscal years
beginning after December 15, 2024. Early adoption is permitted, and retrospective application is required. We are evaluating the impact this update will have on
our annual disclosures; however, it will not impact our financial condition, results of operations, or cash flows.

In November 2024, the FASB issued Accounting Standard Update No. 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation
Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses (“ASU 2024-03”). This standard requires additional disclosures over certain
expenses, including purchases of inventory, employee compensation, depreciation, intangible asset amortization, and other specific expense categories. This
standard also requires disclosure of the total amount of selling expenses and the Company's definition of selling expenses. This update is effective for fiscal years
beginning after December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027. Early adoption is permitted. We are evaluating the
impact this update will have on our annual disclosures; however, it will not impact our financial condition, results of operations, or cash flows.

3. CONTROLLING SHAREHOLDER

Tontine Associates, L.L.C. (“Tontine Associates”), together with its affiliates (collectively, “Tontine”) is the Company's controlling stockholder, owning
approximately 55 percent of the Company’s outstanding common stock based on a Form 4 filed by Tontine with the SEC on September 16, 2024 and the
Company's shares outstanding as of November 18, 2024. Accordingly, Tontine has the ability to exercise significant control over our affairs, including the election
of directors and most actions requiring the approval of shareholders.

While Tontine is subject to certain restrictions under federal securities laws on sales of its shares as an affiliate, the Company has filed a resale shelf registration
statement to register for resale a majority of the shares of IES common stock owned by Tontine. As long as the resale shelf registration statement remains effective
and the Company remains eligible to use it, Tontine has the ability to resell any or all of its registered shares from time to time in one or more offerings, as
described in the resale shelf registration statement and in any prospectus supplement filed in connection with an offering pursuant to the resale shelf registration
statement.

Should Tontine, or its underlying individual owners, sell or otherwise dispose of all or a significant portion of its position in IES, a change in ownership of IES
could occur. A change of control would trigger the change of control provisions in a number of our material agreements, including our credit agreement, bonding
agreements with our sureties and our executive severance plan.
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Jeffrey L. Gendell was appointed as Chief Executive Officer of the Company effective October 1, 2020, having served as the Company's Interim Chief Executive
Officer since July 31, 2020. Mr. Gendell also serves as Chairman of the Board of Directors, a position he has held since November 2016. He is the managing
member and founder of Tontine, and the brother of David B. Gendell, who has served as a member of our Board of Directors since February 2012, and who
previously served as Interim Director of Operations from November 2017 to January 2019, as Vice Chairman of the Board from November 2016 to November
2017 and as Chairman of the Board from January 2015 to November 2016. David B. Gendell was an employee of Tontine from 2004 until January 2018.

The Company is a party to a sublease agreement with Tontine Associates, for corporate office space in Greenwich, Connecticut. In December 2022, the Company
entered into an amendment of the sublease agreement, which was set to terminate on February 28, 2023, to extend the term of the agreement through August 31,
2024 and to increase the monthly payments from approximately $8 to approximately $9 effective March 1, 2023. On August 1, 2024, the Company entered into an
amendment of the sublease agreement to extend the term of the agreement through September 30, 2025, effective September 1, 2024. Payments by the Company
are at a rate consistent with that paid by Tontine Associates to its landlord.

On December 6, 2018, the Company entered into a Board Observer Letter Agreement (the "Observer Agreement") with Tontine Associates, in order to assist
Tontine in managing its investment in the Company. Subject to the terms and conditions set forth in the Observer Agreement, the Company granted Tontine the
right, at any time that Tontine holds at least 20% of the outstanding common stock of the Company, to appoint a representative to serve as an observer to the Board
(the “Board Observer”). The Board Observer, who must be reasonably acceptable to those members of the Board who are not affiliates of Tontine, shall have no
voting rights or other decision making authority. Subject to the terms and conditions set forth in the Observer Agreement, so long as Tontine has the right to
appoint a Board Observer, the Board Observer will have the right to attend and participate in meetings of the Board and the committees thereof, subject to
confidentiality requirements, and to receive reimbursement for reasonable out-of-pocket expenses incurred in his or her capacity as a Board Observer and such
rights to coverage under the Company’s directors’ and officers’ liability insurance policy as are available to the Company’s directors.

4. REVENUE RECOGNITION

Contracts

Our revenue is derived from contracts with customers, and we determine the appropriate accounting treatment for each contract at its inception. Our contracts
primarily relate to electrical and mechanical contracting services, technology infrastructure products and services, and electro-mechanical solutions for industrial
operations. Revenue is earned based upon an agreed fixed price or actual costs incurred plus an agreed upon percentage.

We account for a contract when: (i) it has approval and commitment from both parties, (ii) the rights of the parties are identified, (iii) payment terms are identified,
(iv) the contract has commercial substance, and (v) collectability of consideration is probable. We consider the start of a project to be when the above criteria have
been met and we have written authorization from the customer to proceed.

Performance Obligations

A performance obligation is a promise in a contract to transfer a distinct good or service to the customer. A contract’s transaction price is allocated to each distinct
performance obligation and recognized as revenue when, or as, the performance obligation is satisfied.

In our Residential Single-family business and our Infrastructure Solutions Industrial Services business, our contracts are generally in the form of purchase orders
issued to us by the customer. We recognize revenue upon completion of the services specified in the purchase order.

We recognize revenue over time for the majority of the services we perform, other than the Residential Single-family and Infrastructure Solutions Industrial
Services businesses, as (i) control continuously transfers to the customer as work progresses at a project location controlled by the customer and (ii) we have the
right to bill the customer as costs are incurred. Within our Infrastructure Solutions Custom Engineered Solutions business, we often perform work inside our own
facilities, where control does not continuously transfer to the customer as work progresses. In such cases, we evaluate whether the work performed creates an asset
with alternative use to the Company and whether we have the right to bill the customer as costs are incurred. Such assessment involves an evaluation of contractual
termination clauses. Where we are creating an asset with no alternative use and we have a contractual right to payment for work performed to date, we recognize
revenue over time. If we do not have such a right, we recognize revenue upon completion of the contract, when control of the work transfers to the customer.

For arrangements where we recognize revenue over time, we generally use the percentage of completion method of accounting under which revenue recognized is
measured principally by the costs incurred and accrued to date for each contract as a percentage of the
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estimated total cost for each contract at completion. Contract costs include all direct material, labor and indirect costs related to contract performance. Changes in
job performance, job conditions, estimated contract costs and profitability and final contract settlements may result in revisions to costs and income, and the effects
of these revisions are recognized in the period in which the revisions are determined. Provisions for estimated losses on uncompleted contracts are made in the
period in which such losses are determined. This measurement and comparison process requires updates to the estimate of total costs to complete the contract, and
these updates may include subjective assessments and judgments. Revenue for arrangements whose durations are short in nature is recognized when the project is
complete and billable to the customer under the right to invoice practical expedient.

Variable Consideration

The transaction price for our contracts may include variable consideration, which includes changes to transaction price for approved and unapproved change
orders, claims and incentives. Change orders, claims and incentives are generally not distinct from the existing contract due to the significant integration service
provided in the context of the contract and are accounted for as a modification of the existing contract. We estimate variable consideration at the probability
weighted value we expect to receive (or the most probable amount we expect to incur in the case of liquidated damages, if any), utilizing estimation methods that
best predict the amount of consideration to which we will be entitled (or will be incurred in the case of liquidated damages, if any). We include variable
consideration in the estimated transaction price to the extent it is probable that a significant reversal of cumulative revenue recognized will not occur or when the
uncertainty associated with the variable consideration is resolved. Our estimates of variable consideration and determination of whether to include estimated
amounts in transaction price are based largely on an assessment of our anticipated performance and all information (historical, current and forecasted) that is
reasonably available to us. The effect of variable consideration on the transaction price of a performance obligation is recognized as an adjustment to revenue on a
cumulative catch-up basis. To the extent unapproved change orders and claims reflected in transaction price (or accounted for as a reduction of the transaction
price in the case of liquidated damages) are not resolved in our favor, or to the extent incentives reflected in transaction price are not earned, there could be

reductions in, or reversals of, previously recognized revenue.

Disaggregation of Revenue

We disaggregate our revenue from contracts with customers by activity and contract type, as these categories reflect how the nature, amount, timing and
uncertainty of our revenue and cash flows are affected by economic factors. During the year ended September 30, 2024, we began to disaggregate the revenue
from our Residential operating segment's single-family electrical and single-family plumbing & HVAC businesses, which was aggregated under our Residential
single-family business in prior periods, to provide more detail about the major product lines significant to our Residential business. Our consolidated revenue for
the years ended September 30, 2024, 2023 and 2022 was derived from the following activities. Prior period amounts have been reclassified to conform with the
current period presentation, where applicable. See details in the following tables:

Communications
Residential
Single-family Electrical
Single-family Plumbing & HVAC
Multi-family and Other
Total Residential
Infrastructure Solutions
Industrial Services
Custom Engineered Solutions
Total Infrastructure Solutions
Commercial & Industrial

Total Revenue

Year Ended September 30,

2024 2023 2022
$ 776,474 S 600,776 $ 559,777
732,334 717,386 660,602
324,911 243,885 164,903
331,595 318,233 305,909
1,388,840 1,279,504 1,131,414
53,291 46,091 65,686
297,805 171,262 101,427
351,096 217,353 167,113
367,948 279,594 308,504
$ 2,884,358 $ 2377227 $ 2,166,308
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Year Ended September 30, 2024

Infrastructure Commercial &
Communications Residential Solutions Industrial Total
Fixed-price $ 554,160 $ 1,388,840 $ 336,786 $ 316,365 $ 2,596,151
Time-and-material 222314 — 14,310 51,583 288,207
Total revenue $ 776,474 $ 1,388,840 $ 351,096 $ 367,948 $ 2,884,358
Year Ended September 30, 2023
Infrastructure Commercial &
Communications Residential Solutions Industrial Total
Fixed-price $ 404,684 $ 1,279,504  $ 210,547 $ 241,159 $ 2,135,894
Time-and-material 196,092 — 6,806 38,435 241,333
Total revenue $ 600,776  $ 1,279,504  $ 217,353  $ 279,594 $ 2,377,227
Year Ended September 30, 2022
Infrastructure Commercial &
Communications Residential Solutions Industrial Total
Fixed-price $ 367,513 $ 1,131,414  $ 159,994 $ 282,522 $ 1,941,443
Time-and-material 192,264 — 7,119 25,982 225,365
Total revenue $ 559,777 $ 1,131,414  $ 167,113 $ 308,504 $ 2,166,808

Accounts Receivable

Accounts receivable include amounts which we have billed or have an unconditional right to bill our customers. As of September 30, 2024, accounts receivable
included $13,660 of unbilled receivables for which we have an unconditional right to bill.

Contract Assets and Liabilities

Project contracts typically provide for a schedule of billings on percentage of completion of specific tasks inherent in the fulfillment of our performance
obligation(s). The schedules for such billings usually do not precisely match the schedule on which costs are incurred. As a result, contract revenue recognized in
the statement of operations can and usually does differ from amounts that can be billed to the customer at any point during the contract. Amounts by which
cumulative contract revenue recognized on a contract as of a given date exceeds cumulative billings and unbilled receivables to the customer under the contract are
reflected as a current asset in our Consolidated Balance Sheets under the caption “Costs and estimated earnings in excess of billings”. Amounts by which
cumulative billings to the customer under a contract as of a given date exceed cumulative contract revenue recognized are reflected as a current liability in our
Consolidated Balance Sheets under the caption “Billings in excess of costs and estimated earnings”.

During the years ended September 30, 2024 and 2023, we recognized revenue of $98,564 and $82,520 related to our contract liabilities at October 1, 2023 and
2022, respectively.

We did not have any impairment losses recognized on our receivables or contract assets for the years ended September 30, 2024, 2023 and 2022.
Remaining Performance Obligations

Remaining performance obligations represent the unrecognized revenue value of our contract commitments. New awards represent the total expected revenue
value of new contract commitments undertaken during a given period, as well as additions to the scope of existing contract commitments. Our new performance
obligations vary significantly each reporting period based on the timing of our major new contract commitments. At September 30, 2024, we had remaining
performance obligations of $1,175,695. The Company expects to recognize revenue on approximately $1,011,974 of the remaining performance obligations over
the next 12 months, with the remaining recognized thereafter.

For the year ended September 30, 2024, net revenue recognized from our performance obligations satisfied in previous periods was not material.
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5. PROPERTY AND EQUIPMENT

Property and equipment consists of the following:

Land

Buildings and improvements

Machinery and equipment

Information systems

Furniture and fixtures

Construction in progress
Property and equipment, gross

Less-Accumulated depreciation
Property and equipment, net

Usggﬂnﬁ?‘tg; in Year Ended September 30,
Years 2024 2023
N/A $ 9,482 § 4,181
5-20 55,805 33,753
3-10 117,774 65,787
2-8 14,968 14,508
5-7 2,976 2,507

6,578 1,367

$ 207,583 § 122,103
(73,386) (58,693)

$ 134,197 $ 63,410

Depreciation expense, including amortization of internal-use software, was $19,533, $12,121 and $10,073, respectively, for the years ended September 30, 2024,

2023 and 2022.

6. PER SHARE INFORMATION

Basic earnings per share is calculated as income (loss) available to common stockholders, divided by the weighted average number of common shares outstanding
during the period. If the effect is dilutive, participating securities are included in the computation of basic earnings per share. Our participating securities do not
have a contractual obligation to share in the losses in any given period. As a result, these participating securities will not be allocated any losses in the periods of

net losses, but will be allocated income in the periods of net income using the two-class method.

The following table reconciles the components of the basic and diluted earnings per share for the years ended September 30, 2024, 2023 and 2022:

Numerator:
Net income attributable to IES Holdings, Inc.
Increase in noncontrolling interest

Net income attributable to restricted shareholders of IES Holdings, Inc.

Net income attributable to common shareholders of IES Holdings, Inc.

Denominator:

Weighted average common shares outstanding — basic
Effect of dilutive stock options and non-vested securities

Weighted average common and common equivalent shares outstanding — diluted

Earnings per share attributable to common shareholders of IES Holdings, Inc.:

Basic
Diluted

Year Ended September 30,
2024 2023 2022

$ 219,116 $ 108,288 § 34,762
(17,140) (15,701) (4,695)
— Y @

$ 201,976 § 92,576  § 30,046
20,160,143 20,196,850 20,667,745
254,789 216,182 226,880
20,414,932 20,413,032 20,894,625

$ 1002 § 458 § 1.45
$ 9.89 $ 454 § 1.44

For the years ended September 30, 2024, 2023 and 2022, the average price of our common stock exceeded the exercise price of outstanding stock options;
therefore, all of our outstanding stock options were included in the computation of diluted earnings per share. For the years ended September 30, 2024, 2023 and
2022, there were no other unvested performance awards excluded from the calculation of diluted earnings per share because the inclusion of such instruments

would have been anti-dilutive.
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7. DETAIL OF CERTAIN BALANCE SHEET ACCOUNTS

Accounts payable and accrued expenses consist of the following:

September 30,
2024 2023

Accounts payable, trade $ 149,381 $ 138,591
Accrued compensation and benefits 116,465 90,667
Accrued insurance liabilities 11,158 7,726
Current operating lease liabilities 21,981 19,496
Income taxes payable 22,778 10,414
Other accrued expenses 41,819 29,903

$ 363,582 $ 296,797

8. DEBT

We had no outstanding borrowings as of September 30, 2024 or 2023. At September 30, 2024, we had $4,756 in outstanding letters of credit and $143,381 of
availability under our revolving credit facility. Any amounts outstanding under our revolving credit facility are due and payable in September 2026, upon
expiration of our revolving credit facility, and all amounts described as available are available without triggering our financial covenants under the Amended
Credit Agreement (as defined below).

The interest rate under our revolving credit facility was 6.33% at September 30, 2024. For the years ended September 30, 2024, 2023 and 2022, we incurred
interest expense of $1,338, $3,022 and $2,970, respectively.

The Revolving Credit Facility

On April 28, 2022 we entered into the Third Amended and Restated Credit and Security Agreement (the "Amended Credit Agreement"), which, among other
things, increased the maximum borrowing amount under our revolving credit facility from $125,000 to $150,000. The Amended Credit Agreement also removed
the aggregate cap on Company investments in certain securities and the cap on the Company’s ability to make stock repurchases, in each case subject to the
satisfaction of certain liquidity requirements. The Amended Credit Agreement, which matures on September 30, 2026, contains customary affirmative, negative
and financial covenants. As of September 30, 2024, the Company was in compliance with the financial covenants under the Amended Credit Agreement, requiring
that we maintain:

« a Fixed Charge Coverage Ratio (as defined in the Amended Credit Agreement), measured quarterly on a trailing four-quarter basis at the end of each
quarter, of at least 1.1 to 1.0; and

» minimum Liquidity of at least ten percent (10%) of the Maximum Revolver Amount, or $15,000; with, for purposes of this covenant, at least fifty
percent (50%) of our Liquidity comprised of Excess Availability (as defined in the Amended Credit Agreement).

At September 30, 2024, our Liquidity was $244,213, our Excess Availability was $143,381 (or greater than 50% of minimum Liquidity), and our Fixed Charge
Coverage Ratio was 3.4:1.0.

If in the future our Liquidity falls below the amount required by the Amended Credit Agreement (or Excess Availability falls below 50% of our minimum
Liquidity), our Fixed Charge Coverage Ratio is less than 1.1:1.0, or if we otherwise fail to perform or otherwise comply with certain of our covenants or other
agreements under the Amended Credit Agreement, it would result in an event of default under the Amended Credit Agreement, which could result in some or all of
any indebtedness we may take on becoming immediately due and payable.

9. LEASES
We enter into various contractual arrangements for the right to use facilities, vehicles and equipment. The lease term generally ranges from two to ten years for
facilities and three to five years for vehicles and equipment. Our lease terms may include the exercise of renewal or termination options when it is reasonably

certain these options will be exercised. Our lease agreements do not contain any material residual value guarantees or restrictive covenants.

Current operating lease liabilities were $21,981 and $19,496, respectively, as of September 30, 2024 and 2023, and current finance lease liabilities were $4,563 and
$4,301, respectively, as of September 30, 2024 and 2023. Current operating and finance lease
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liabilities were included in "Accounts payable and accrued expenses" in the Consolidated Balance Sheets as of September 30, 2024 and 2023. Non-current finance
lease liabilities and finance lease right-of-use assets were included in the "Other non-current liabilities" and "Other non-current assets", respectively, in the

Consolidated Balance Sheets.

The maturities of our lease liabilities as of September 30, 2024, are as follows:

Operating Leases Finance Leases Total
2025 $ 22,487 § 4,701  $ 27,188
2026 18,512 3,916 22,428
2027 13,526 2,148 15,674
2028 7,848 379 8,227
2029 3,591 46 3,637
Thereafter 3,467 — 3,467
Total undiscounted lease payments $ 69,431 $ 11,190 $ 80,621
Less: imputed interest 7,005 896 7,901
Present value of lease liabilities $ 62,426 $ 10,294  $ 72,720
The total future undiscounted cash flows related to lease agreements committed to but not yet commenced as of September 30, 2024, is $8,542.
Lease cost recognized in our Consolidated Statements of Comprehensive Income is summarized as follows:
Year Ended September 30,
2024 2023 2022
Operating lease cost $ 21,933 § 18,501 $ 16,000
Finance lease cost
Amortization of lease assets 4,370 3,603 1,729
Interest on lease liabilities 553 746 269
Finance lease cost 4,923 4,349 1,998
Short-term lease cost 1,558 1,883 2,426
Variable lease cost 4,518 2,805 1,900
Total lease cost $ 32,932 §$ 27,538 §$ 22,324
Other information about lease amounts recognized in our Consolidated Financial Statements is summarized as follows:
Year Ended September 30,
2024 2023 2022
Operating cash flows used for operating leases $ 24,381 § 22,022 § 20,799
Operating cash flows used for finance leases 553 746 269
Right-of-use assets obtained in exchange for new operating lease liabilities 21,795 27,491 31,422
Right-of-use assets obtained in exchange for new finance lease liabilities 1,678 5,973 7,950
Year Ended September 30,
2024 2023
Weighted-average remaining lease term - operating leases 3.8 years 4.5 years
Weighted-average remaining lease term - finance leases 2.7 years 3.4 years
Weighted-average discount rate - operating leases 55% 5.1 %
Weighted-average discount rate - finance leases 6.2 % 6.0 %

For a discussion of leases with certain related parties which are included above, see Note 13, “Related-Party Transactions.”

Rent expense was $23,491, $20,384 and $18,426 for the years ended September 30, 2024, 2023 and 2022, respectively.
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10. INCOME TAXES

Federal and state income tax provisions are as follows:

Federal:
Current
Deferred

State:
Current
Deferred

Total provision for income taxes

Year Ended September 30,
2024 2023 2022
53,318 $ 27,205 $ 9,401
2,672 4,300 3
14,603 6,370 3,445
1,572 886 (34)
72,165 $ 38,761 $ 12,815

Actual income tax expense differs from income tax expense computed by applying the U.S. federal statutory corporate rate to income (loss) before income taxes as

follows:

Provision at the federal statutory rate

Increase resulting from:
Non-deductible expenses
State income taxes, net of federal deduction
Contingent tax liabilities
Change in valuation allowance
Other

Decrease resulting from:
Share-based compensation
Noncontrolling interest
Change in valuation allowance
Contingent tax liabilities
Component 2 goodwill utilization
Other

Total provision for income taxes
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Year Ended September 30,
2024 2023 2022

63,980 $ 33295 § 11,130
4,285 2,017 1,610
11,952 6,338 2,114
— 396 —

138 — 283
743 — 427
(601) (332) (665)
2,811) (2,415) (1,139)
_ (52) _
(5,521) — (133)
— — (812)

— (486) —
72,165 $ 38,761 $ 12,815




Deferred income tax provisions result from temporary differences in the recognition of income and expenses for financial reporting purposes and for income tax
purposes. The income tax effects of these temporary differences, representing deferred income tax assets and liabilities, result principally from the following:

Deferred income tax assets:
Allowance for credit losses
Accrued expenses
Net operating loss carryforward
Various reserves
Intangible assets
Partnerships
Share-based compensation
Lease asset
Other

Subtotal

Less valuation allowance

Total deferred income tax assets

Deferred income tax liabilities:
Property and equipment
Intangible assets
Lease liability
Other

Total deferred income tax liabilities

Net deferred income tax assets

September 30,
2024 2023

371 S 349
19,415 18,167
2,701 4,224
2,073 1,718
390 —
7,200 7,539
1,364 1,298
15,630 14,207
1,068 1,057
50,212 48,559
961 823
49,251 47,736
10,319 2,231
— 9,984
15,475 14,102
999 1,036
26,793 27,353
22,458 § 20,383

In fiscal 2024 and 2023, the valuation allowance on our deferred tax assets increased by $138 and decreased by $52, respectively, which is included in “Provision

for income taxes” in our Consolidated Statements of Comprehensive Income.

As of September 30, 2024, we had available approximately $4,493 of federal net tax operating loss carry forward for federal income tax purposes. This carry
forward, which may provide future tax benefits, is subject to an annual limitation of $709 under Section 382 of the Internal Revenue Code and will begin to expire
in 2029. As of September 30, 2024, we had available approximately $40,085 state net tax operating loss carry forwards, including $1,665 from net operating losses
on which no tax benefit has been recognized and has not been recorded as a deferred tax asset. The significant majority of these carry forwards, which may provide
future tax benefits, will not begin to expire until 2026. We have provided valuation allowances on all net operating losses where it is determined it is more likely

than not that they will expire without being utilized.

In assessing the realizability of deferred tax assets at September 30, 2024, we considered whether it was more likely than not that some portion or all of the
deferred tax assets will not be realized. Our realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which
these temporary differences become deductible. As a result, we have recorded a net deferred tax asset of $22,458 on our Consolidated Balance Sheets. We will

continue to evaluate the appropriateness of our remaining deferred tax assets and need for valuation allowances on a quarterly basis.

GAAP requires financial statement reporting of the expected future tax consequences of uncertain tax return reporting positions on the presumption that all
relevant tax authorities possess full knowledge of those tax reporting positions, as well as all of the pertinent facts and circumstances, but it prohibits discounting
of any of the related tax effects for the time value of money. The evaluation of a tax position is a two-step process. The first step is the recognition process to
determine if it is more likely than not that a tax position will be sustained upon examination by the appropriate taxing authority, based on the technical merits of
the position. The second step is a measurement process whereby a tax position that meets the more likely than not recognition threshold is calculated to determine
the amount of benefit/expense to recognize in the financial statements. The tax position is measured at the largest amount of benefit/expense that is more likely

than not of being realized upon ultimate settlement.
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A reconciliation of the beginning and ending balances of unrecognized tax benefit is as follows:
Year Ended September 30,

2024 2023
Balance at beginning of period $ 22,347 $ 21,746
Additions for positions of prior years 1,655 819
Reduction resulting from the lapse of the applicable statutes of limitations (7,121) (218)
Balance at end of period $ 16,881 $ 22,347

As of September 30, 2024 and 2023, $16,881 and $22,347, respectively, of unrecognized tax benefits would result in a decrease in the provision for income tax
expense. We anticipate that approximately $10,792 in liabilities for unrecognized tax benefits, including accrued interest, primarily from net operating losses on
which no tax benefit has been recognized, may be reversed in the next twelve months. The reversal is predominantly due to the expiration of the statutes of
limitation for unrecognized tax benefits.

We had approximately $1,452 and $697 accrued for the payment of interest and penalties at September 30, 2024 and 2023, respectively. We recognize interest and
penalties related to unrecognized tax benefits as part of the provision for income taxes.

The tax years ended September 30, 2021, and forward are subject to federal audit as are tax years prior to September 30, 2021, to the extent of unutilized net
operating losses generated in those years. The tax years ended September 30, 2020, and forward are subject to state audits as are tax years prior to September 30,
2020, to the extent of unutilized net operating losses generated in those years.

11. OPERATING SEGMENTS

We manage and measure performance of our business in four distinct operating segments: Communications, Residential, Infrastructure Solutions and Commercial
& Industrial. These segments are reflective of how the Company’s CODM reviews operating results for the purposes of allocating resources and assessing
performance. The Company’s CODM is its Chief Executive Officer.

Transactions between segments, if any, are eliminated in consolidation. Our corporate office provides general and administrative services, as well as support
services, to our four operating segments. Management allocates certain shared costs among segments for selling, general and administrative expenses and
depreciation expense.

Segment information for the years ended September 30, 2024, 2023 and 2022 is as follows:

Year Ended September 30, 2024

Infrastructure Commercial &
Communications Residential Solutions Industrial Corporate Total

Revenues $ 776,474 $§ 1,388,840 $ 351,096 $ 367,948 $ — $ 2,884,358
Cost of services 623,844 1,024,440 245,743 293,741 — 2,187,768
Gross profit 152,630 364,400 105,353 74,207 — 696,590
Selling, general and administrative 65,752 228,371 37,394 32,925 32,242 396,684
Contingent consideration — 36 678 — — 714
Gain on sale of assets (18) (1,354) (184) (114) (14) (1,684)
Income (loss) from operations $ 86,896 $ 137,347 $ 67,465 $ 41,396 $ (32,228) $ 300,876
Other data:

Depreciation and amortization expense $ 3,627 $ 20,752 $ 9,783 §$ 2,028 $ 913 § 37,103

Capital expenditures $ 13,493 § 15,620 $ 8916 $ 5205 §$ 1,925  § 45,159

Total assets $ 285,478 $ 395,682 $ 288,765 $ 89,023 § 185,078 $§ 1,244,026
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Year Ended September 30, 2023

Infrastructure Commercial &
Communications Residential Solutions Industrial Corporate Total

Revenues $ 600,776  $ 1,279,504 $ 217,353 $ 279,594 $ — $ 2377227
Cost of services 494,964 1,026,524 162,905 248,295 — 1,932,688
Gross profit 105,812 252,980 54,448 31,299 — 444,539
Selling, general and administrative 54,344 169,737 26,260 25,225 23,059 298,625
Contingent consideration — 277 — — — 277
Loss (gain) on sale of assets 12 69 (1,029) (13,198) 7 (14,139)
Income (loss) from operations $ 51,456 $ 82,897 § 29,217 $ 19272 ' $§  (23,066) $ 159,776
Other data:

Depreciation and amortization expense $ 2215 $ 19,281 $ 5,198 $ 1,640 $ 1,073 $ 29,407

Capital expenditures $ 2,203 $ 9,114 $ 2,767 $ 2,525  $ 1,058 $ 17,667

Total assets $ 205,924 $ 386,829 $ 180,871 $ 87,677 $ 120,299 $ 981,600

Year Ended September 30, 2022
Infrastructure Commercial &
Communications Residential Solutions Industrial Corporate Total

Revenues $ 559,777 $ 1,131,414 $ 167,113 $ 308,504 $ —  $ 2,166,808
Cost of services 490,959 928,161 138,444 290,314 — 1,847,878
Gross profit 68,818 203,253 28,669 18,190 — 318,930
Selling, general and administrative 46,717 144,100 25,129 30,557 16,211 262,714
Contingent consideration — 277 — — — 277
Loss (gain) on sale of assets 12 20 (46) (55) — (69)
Income (loss) from operations $ 22,089 § 58,856 § 3,586 § (12,312) $ (16,211) $ 56,008
Other data:

Depreciation and amortization expense $ 1,550 $ 15,617 $ 5,575 $ 2,561 $ 165 $ 25,468

Capital expenditures $ 2,004 $ 10,054 § 14,729  $ 1,890 $ 578  $ 29,255

Total assets $ 210,875 $ 394,757 $ 161,828 $ 114,529 § 52,720 $ 934,709

12. STOCKHOLDERS’ EQUITY
Equity Incentive Plan

The Company’s 2006 Equity Incentive Plan, as amended and restated (the “Equity Incentive Plan”), provides for grants of stock options as well as grants of stock,
including restricted stock. Approximately 3.0 million shares of common stock are authorized for issuance under the Equity Incentive Plan, of which approximately
581,169 shares were available for issuance at September 30, 2024.

We measure and record compensation expense for all share-based payment awards based on the fair value of the awards granted at the date of grant. The fair value
of restricted stock awards and phantom stock unit awards is determined based on the number of shares granted and the closing price of IES’s common stock on the
date of grant. For awards vesting upon achievement of a market condition, the likelihood of achieving that market condition is considered in determining the fair
value of the grant, which we expense ratably over the vesting period. For awards vesting upon achievement of a performance condition, we record expense based
on the grant date fair value when it becomes probable the performance condition will be achieved. Forfeitures are recorded in the period in which they occur. The
resulting compensation expense is recognized on a straight-line basis over the requisite service period, which is generally the vesting period.

Stock Repurchase Program

In 2015, our Board authorized a stock repurchase program for the purchase from time to time of up to 1.5 million shares of the Company’s common stock, and in
2019, our Board authorized the repurchase from time to time of an additional 1.0 million shares of the Company's common stock under the stock repurchase
program. In December 2022, our Board of Directors terminated our previous stock repurchase program and authorized a new $40,000 stock repurchase program.
On July 31, 2024, the Board authorized a new $200,000 stock repurchase program after the $40,000 stock repurchase program was fully utilized. Share purchases
are made for cash
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in open market transactions at prevailing market prices or in privately negotiated transactions or otherwise. The timing and amount of purchases under the program
are determined based upon prevailing market conditions, our liquidity requirements, contractual restrictions and other factors. All or part of the repurchases may be
implemented under a Rule 10b5-1 trading plan, which allows repurchases under predetermined terms at times when the Company might otherwise be prevented
from purchasing under insider trading laws or because of self-imposed blackout periods. The program does not require the Company to purchase any specific
number of shares and may be modified, suspended or reinstated at any time at the Company’s discretion and without notice.

We repurchased 289,284 and 224,013 shares of our common stock in open market transactions at an average price of $136.34 and $31.06 per share during the
years ended September 30, 2024 and 2023, respectively.

Treasury Stock

During the year ended September 30, 2024, we issued 104,600 shares of treasury stock to employees and repurchased 40,308 shares of common stock from our
employees to satisfy statutory tax withholding requirements upon the vesting of certain performance phantom stock units under the Equity Incentive Plan. We also
repurchased 289,284 shares of common stock on the open market pursuant to our stock repurchase program. During the year ended September 30, 2024, we issued
2,500 shares of treasury stock to satisfy the exercise of outstanding options, of which 56 shares were repurchased to pay the exercise price of options. We had no
outstanding unexercised stock options remaining as of September 30, 2024.

During the year ended September 30, 2023, we issued 105,755 shares of treasury stock to employees and repurchased 32,158 shares of common stock from our
employees to satisfy statutory tax withholding requirements upon the vesting of certain performance phantom stock units under the Equity Incentive Plan. We also
repurchased 224,013 shares of common stock on the open market pursuant to our stock repurchase program, and 266 shares of restricted stock awards were
forfeited by former employees and returned to treasury stock. During the year ended September 30, 2023, we issued 3,000 unrestricted shares to satisfy the
exercise of outstanding options.

Restricted Stock

We did not have any unvested restricted stock awards outstanding or related activity during the year ended September 30, 2024. A summary of restricted stock
awards for the years ended September 30, 2023 and 2022 is provided in the table below:

Year Ended September 30,
2023 2022
Unvested at beginning of year 13,639 16,757
Granted — —
Vested (13,373) (3,118)
Forfeited (266) —
Unvested at end of year — 13,639

The fair value of shares vesting during the years ended September 30, 2023 and 2022 was $461 and $150, respectively. Fair value was calculated as the number of
shares vested times the market price of shares on the date of vesting.

All the restricted shares granted under the Equity Incentive Plan (vested or unvested) participate in dividends issued to common shareholders, if any.

Director Phantom Stock Units

Director phantom stock units (“Director PSUs”) are primarily granted to the members of the Board of Directors as part of their overall compensation. These
Director PSUs are contractual rights to receive one share of the Company's common stock and are paid via unrestricted stock grants to each director upon their
departure from the Board of Directors. We record compensation expense for the full value of the grant on the date of grant.

Employee Phantom Stock Units

An employee phantom stock unit (an “Employee PSU”) is a contractual right to receive one share of the Company’s common stock. Depending on the terms of

each grant, Employee PSUs may vest upon the achievement of certain specified performance objectives and continued performance of services, or may vest based
on continued performance of services through the vesting date.
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The vesting of these awards is subject to either the achievement of specified levels of cumulative net income before taxes (a performance condition) or specified
stock price levels (a market condition) and continued performance of services, or based on continued performance of services through the vesting date alone. For
stock awards where vesting depends on achievement of a performance condition, we record expense when we conclude it is probable that the performance
condition will be met. At September 30, 2024, it is deemed probable that the portion of the awards that vest based on performance conditions will vest.

A summary of Employee PSU activity for the year ended September 30, 2024, which are subject to the achievement of certain performance metrics, is provided in
the table below:

Unvested at September 30, 2023 325,813
Granted 86,563
Vested (99,579)
Forfeited (12,496)

Unvested at September 30, 2024 300,301

A summary of the compensation expense related to our stock awards recognized during the years ended September 30, 2024, 2023 and 2022 is provided in the
table below:

Year Ended September 30,
2024 2023 2022
Restricted stock awards $ — 3 23§ 137
Director PSUs $ 495 §$ 386 $ 386
Employee PSUs $ 5,037 $ 3963 $ 3,251

13. RELATED-PARTY TRANSACTIONS

The Company is a party to a sublease agreement with Tontine Associates, for corporate office space in Greenwich, Connecticut. In December 2022, the Company
entered into an amendment of the sublease agreement, which was set to terminate on February 28, 2023, to extend the term of the agreement through August 31,
2024 and to increase the monthly payments from approximately $8 to approximately $9 effective March 1, 2023. On August 1, 2024, the Company entered into an
amendment of the sublease agreement to extend the term of the agreement through September 30, 2025, effective September 1, 2024. Payments by the Company
are at a rate consistent with that paid by Tontine Associates to its landlord. See Note 3, “Controlling Shareholder” for additional information regarding Tontine.

14. EMPLOYEE BENEFIT PLANS
401(k) Plan

In November 1998, we established the IES Holdings, Inc. 401(k) Retirement Savings Plan. All full-time IES employees are eligible to participate on the first day
of the month subsequent to completing sixty days of service and attaining age twenty-one. Participants become vested in our matching contributions following
three years of service. We also maintain several subsidiary retirement savings plans. We recognized $6,163, $5,309, and $4,494 in matching expenses in fiscal
years 2024, 2023 and 2022, respectively.

Executive Savings Plan

Under the Executive Deferred Compensation Plan adopted on July 1, 2004 (the “Executive Savings Plan”), certain employees are permitted to defer a portion (up
to 75%) of their base salary and/or bonus for a plan year. The Human Resources and Compensation Committee of the Board of Directors may, in its sole
discretion, credit one or more participants with an employer deferral (contribution) in such amount as the Committee may choose (“Employer Contribution”). The
Employer Contribution, if any, may be a fixed dollar amount, a fixed percentage of the participant’s compensation, base salary, or bonus, or a “matching” amount
with respect to all or part of the participant’s elective deferrals for such plan year, and/or any combination of the foregoing as the Committee may choose. No
compensation earned during the years ended September 30, 2024, 2023 and 2022 was deferred under this plan.
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Multiemployer Pension Plan

The Infrastructure Solutions segment participates in a multiemployer direct benefit pension plan for employees covered under one of our collective bargaining
agreements. We do not administer the plan. We do not significantly participate in this plan. As of December 31, 2023, this plan was funded at 92.57%.

15. FAIR VALUE MEASUREMENTS

Fair value is considered the price to sell an asset, or transfer a liability, between market participants on the measurement date. Fair value measurements assume that
(1) the asset or liability is exchanged in an orderly manner, (2) the exchange is in the principal market for that asset or liability, and (3) the market participants are
independent, knowledgeable, able and willing to transact an exchange. Fair value accounting and reporting establishes a framework for measuring fair value by
creating a hierarchy for observable independent market inputs and unobservable market assumptions and expands disclosures about fair value measurements.
Judgment is required to interpret the market data used to develop fair value estimates. As such, the estimates presented herein are not necessarily indicative of the
amounts that could be realized in a current exchange. The use of different market assumptions and/or estimation methods could have a material effect on the

estimated fair value.

At September 30, 2024, financial assets and liabilities measured at fair value on a recurring basis were limited to investments in equity securities and debt
securities classified as trading securities, our Executive Savings Plan, under which certain employees are permitted to defer a portion of their base salary and/or
bonus for a Plan Year (as defined in the plan), and contingent consideration liabilities related to certain of our acquisitions.

Financial assets (liabilities) measured at fair value on a recurring basis as of September 30, 2024 and 2023, are summarized in the following tables by the type of

inputs applicable to the fair value measurements:

Equity securities

Debt securities classified as trading securities
Executive savings plan assets

Executive savings plan liabilities

Contingent consideration liability

Total

Executive savings plan assets
Executive savings plan liabilities
Contingent consideration liability

Total

September 30, 2024
Significant
Quoted Prices Unobservable
Total Fair Value (Level 1) (Level 3)
$ 31,639 $ 31,639 $ —
3,364 3,364 —
986 986 —
(852) (852) —
(3,468) — (3,468)
$ 31,669 $ 35,137 § (3,468)
September 30, 2023
Significant
Quoted Prices Unobservable
Total Fair Value (Level 1) (Level 3)
$ 783 $ 783 $ —
(657) (657) —
(4,465) — (4,465)
$ (4,339) $ 126 $ (4,465)

Investments in equity securities and debt securities, all of which are classified as trading securities and mature after one year and before five years at September 30,
2024, were included in “Marketable securities” in our Consolidated Balance Sheets. Gains and losses to measure our investments in equity and debt securities at
fair value were included in Other (income) expense, net in our Consolidated Statements of Comprehensive Income. Our unrealized net gains (losses), which are
calculated as total net gains (losses) recognized during the period less net gains (losses) recognized on securities sold during the period, were as follows:

Unrealized gain on equity securities
Unrealized gain on debt securities

Total unrealized gain on trading securities

Year Ended September 30,

2024 2023 2022
$ 1,492 § — $ —
297
$ 1,789 $ — 3 =
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On April 1, 2024, we entered into a contingent consideration arrangement valued at $2,790 in connection with the acquisition of Greiner Industries, Inc. For more
information, refer to Note 19, “Business Combinations and Divestitures.” The contingent consideration obligation related to Bayonet, which was acquired in fiscal
year 2021, was settled in cash for $4,500 in December 2023. Net adjustments to fair value of such liabilities were included in Contingent consideration in our
Consolidated Statements of Comprehensive Income. The table below presents the fair value of this obligation, which used significant unobservable inputs (Level
3).

Contingent Consideration

Agreement
Fair value at September 30, 2022 $ (4,323)
Net adjustments to fair value (142)
Fair value at September 30, 2023 $ (4,465)
Acquisitions (2,790)
Net adjustments to fair value (713)
Settlements 4,500
Fair value at September 30, 2024 $ (3,468)

Below is a description of the inputs used to value the assets summarized in the preceding tables:

Level 1 — Inputs represent unadjusted quoted prices for identical assets exchanged in active markets.

Level 2 — Inputs include directly or indirectly observable inputs other than Level 1 inputs such as quoted prices for similar assets exchanged in active or inactive
markets; quoted prices for identical assets exchanged in inactive markets; and other inputs that are considered in fair value determinations of the assets.

Level 3 — Inputs include unobservable inputs used in the measurement of assets. Management is required to use its own assumptions regarding unobservable
inputs because there is little, if any, market activity in the assets or related observable inputs that can be corroborated at the measurement date.

16. INVENTORY

Inventories consist of the following components:

September 30,
2024 2023
Raw materials $ 14,078 $ 14,334
Work in process 12,494 12,939
Finished goods 4,389 3,399
Parts and supplies 70,767 64,983
Total inventories $ 101,728 §$ 95,655

17. GOODWILL AND INTANGIBLE ASSETS
Goodwill

The following summarizes changes in the carrying value of goodwill by segment during the year ended September 30, 2024. The carrying value of goodwill was
unchanged during the year ended September 30, 2023.

Infrastructure Commercial &
Communications Residential Solutions Industrial Total
Balance at September 30, 2023 2,816 51,370 38,209 — 92,395
Acquisitions (Note 19) — — 1,565 — 1,565
Balance at September 30, 2024 $ 2,816 § 51,370 § 39,774  § — § 93,960
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Based on the results of our annual goodwill impairment assessment at September 30, 2024, we concluded the fair value of each of our reporting units exceeded its
book value, and therefore we recorded no impairment charges for the year ended September 30, 2024.

As of September 30, 2024 and 2023, we had accumulated impairment losses of $6,976 related to our Commercial & Industrial segment.
Intangible Assets

Intangible assets consist of the following:

September 30, 2024
Estimated Useful Gross Carrying Accumulated
Lives (in Years) Amount Amortization Net
Trademarks/trade names 5 - 20 $ 13,821 $ (6,964) $ 6,857
Technical library 20 400 (221) 179
Customer relationships 1 - 15 92,796 (54,478) 38,318
Backlog and construction contracts 1 -2 750 (214) 536
Total $ 107,767 $ (61,877) $ 45,890
September 30, 2023
Estimated Useful Gross Carrying Accumulated
Lives (in Years) Amount Amortization Net
Trademarks/trade names 5 - 20 $ 14,621 $ (6,973) $ 7,648
Technical library 20 400 (201) 199
Customer relationships 6 - 15 91,426 (43,065) 48,361
Non-competition arrangements 5 40 (40) —
Backlog and construction contracts 1 4,958 (4,958) —
Total $ 111,445 $ (55,237) $ 56,208

For the years ended September 30, 2024, 2023 and 2022, amortization expense of intangible assets was $13,200, $13,684 and $13,666, respectively. Our estimated
future amortization expense for years ending September 30 is as follows:

Year Ending September 30,

2025 $ 13,284
2026 11,942
2027 8,466
2028 5,491
2029 2,823
Thereafter 3,884
Total $ 45,890

18. COMMITMENTS AND CONTINGENCIES
Legal Matters

From time to time we are a party to various claims, lawsuits and other legal proceedings that arise in the ordinary course of business. We maintain various
insurance coverages to minimize financial risk associated with these proceedings. None of these proceedings, separately or in the aggregate, are expected to have a
material adverse effect on our financial position, results of operations or cash flows. With respect to all such proceedings, we record reserves when it is probable
that a liability has been incurred and the amount of loss can be reasonably estimated. We expense routine legal costs related to these proceedings as they are
incurred.

In the course of performing work as a subcontractor, from time to time we may be involved in projects which are the subject of contractual disputes between the
general contractor and project owner, or between us and the general contractor. In such cases,
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payment of amounts owed to us by the general contractor may be delayed as contractual disputes are resolved through mediation, arbitration, or litigation. Such
disputes may cause us to incur legal fees and other expenses to enforce our contractual rights, and we may not prevail in recovering all amounts to which we
believe we are contractually entitled.

Risk Management

We retain the risk for workers’ compensation, employer’s liability, automobile liability, construction defects, general liability and employee group health claims, as
well as pollution coverage, resulting from uninsured deductibles per accident or occurrence which are generally subject to annual aggregate limits. Our general
liability program provides coverage for bodily injury and property damage. In many cases, we insure third parties, including general contractors, as additional
insured parties under our insurance policies. Losses are accrued based upon our known claims incurred and an estimate of claims incurred but not reported. As a
result, many of our claims are effectively self-insured. Many claims against our insurance are in the form of litigation. At September 30, 2024 and 2023, we had
$11,158 and $7,726, respectively, accrued for self-insurance liabilities. We are also subject to construction defect liabilities, primarily within our Residential
segment. Because these accruals are based on judgment and estimates, and involve variables that are inherently uncertain, such as the outcome of litigation and an
assessment of insurance coverage, there can be no assurance that the ultimate liability will not be higher or lower than such estimates.

Some of the underwriters of our casualty insurance program require us to post letters of credit as collateral. This is common in the insurance industry. To date, we
have not had a situation where an underwriter has had reasonable cause to effect payment under a letter of credit. At September 30, 2024 and 2023, we utilized
$4,756 and $4,166, respectively, of our outstanding letters of credit to collateralize our insurance program.

Surety

As of September 30, 2024, the estimated cost to complete our bonded projects was approximately $133,863. We evaluate our bonding requirements on a regular
basis, including the terms offered by our sureties. We believe the bonding capacity presently provided by our current sureties is adequate for our current operations
and will be adequate for our operations for the foreseeable future. Posting letters of credit in favor of our sureties reduces the borrowing availability under our
revolving credit facility.

Other Commitments and Contingencies

Some of our customers and vendors require us to post letters of credit, or provide intercompany guarantees, as a means of guaranteeing performance under our
contracts and ensuring payment by us to subcontractors and vendors. If our customer has reasonable cause to effect payment under a letter of credit, we would be
required to reimburse our creditor for the letter of credit.

From time to time, we may enter into firm purchase commitments for materials, such as copper or aluminum wire, which we expect to use in the ordinary course
of business. These commitments are typically for terms of less than one year and require us to buy minimum quantities of materials at specific intervals at a fixed
price over the term. As of September 30, 2024, we did not have any such firm commitments to purchase materials.

19. BUSINESS COMBINATIONS AND DIVESTITURES
Business combinations

On April 1, 2024, the Company acquired 100% of the equity interests of Greiner Industries, Inc. ("Greiner"), a Mount Joy, Pennsylvania-based structural steel
fabrication and services company for an aggregate total purchase price of $70,334. Greiner is part of our Infrastructure Solutions segment and continues to operate
under the Greiner name. The acquisition of Greiner expands our geographic footprint, adds custom structural steel fabrication to our product offerings, and
provides additional capacity for our existing custom engineered product offerings. In addition to cash consideration, net of cash acquired, of $67,544, the aggregate
purchase price also includes contingent consideration of up to $5,000 upon achievement of certain future earnings targets, which was valued at $2,790 as of the
date of the acquisition. The fair value of the total consideration for this transaction remains subject to post-closing adjustments as of the date of this Annual Report
on Form 10-K.
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The Company accounted for the transaction under the acquisition method of accounting, which requires recording assets and liabilities at fair value (Level 3). The
total purchase price, and the allocation thereof to the assets acquired and liabilities assumed, is preliminary and subject to change pending the finalization of post-
closing working capital adjustments. The preliminary valuation of the assets acquired and liabilities assumed is as follows:

Trade receivables $ 13,971
Other current assets 10,115
Property and equipment 48,209
Intangible assets 2,900
Goodwill 1,565
Current liabilities (6,426)
Net assets acquired $ 70,334

In connection with this acquisition, we acquired goodwill of $1,565, all of which is tax deductible, attributable to an assembled workforce and other intangibles
that do not qualify for separate recognition. The intangible assets acquired primarily consisted of customer relationships, backlog and trade name with a total
weighted-average amortization period of 3.5 years.

Greiner contributed $34,038 in revenue and $2,489 in operating income during the year ended September 30, 2024.

We completed no acquisitions in fiscal years 2023 and 2022.

Divestitures

On October 7, 2022, we sold 100% of the membership interests of STR Mechanical, LLC and its subsidiary Technical Services II, LLC (collectively, “STR”). As a
result, we recognized a pre-tax gain of $13,045, which was included in “Gain on sale of assets” within our Consolidated Statements of Comprehensive Income for

the year ended September 30, 2023. The disposition of STR, which had operated as part of our Commercial & Industrial segment, will not have a material impact
on our ongoing results of operations or financial position.

20. SUBSEQUENT EVENTS

On October 4, 2024, we entered into a funding commitment to join a consortium led by Mason Capital Management LLC to acquire the CB&I storage solutions
business, a designer and builder of storage facilities, tanks and terminals for energy and industrial markets, from McDermott International, Ltd. Upon close of the
transaction, which we expect to occur by the end of calendar year 2024, we expect to make a cash payment of approximately $45 million, subject to customary
closing adjustments.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Changes in Internal Control Over Financial Reporting

There have not been any changes in the Company’s internal control over financial reporting (as such term is defined in Rules 13a-15 and 15d-15 under the
Exchange Act) during the fiscal quarter ended September 30, 2024 that have materially affected, or are reasonably likely to materially affect, the Company’s
internal control over financial reporting.

Disclosure Controls and Procedures

In accordance with Rules 13a-15 and 15d-15 under the Exchange Act, we carried out an evaluation, under the supervision and with the participation of
management, including our Chief Executive Officer and our Chief Financial Officer, of the effectiveness of our disclosure controls and procedures as of the end of
the period covered by this report. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and
procedures were effective as of September 30, 2024, to provide reasonable assurance that information required to be disclosed in our reports filed or submitted
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Our disclosure controls
and procedures include controls and procedures designed to ensure that information required to be disclosed in reports filed or submitted under the Exchange Act
is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions
regarding required disclosure.

Management’s Report on Internal Control over Financial Reporting

Management, including the Company’s Chief Executive Officer and Chief Financial Officer, is responsible for establishing and maintaining adequate internal
control over financial reporting for the Company. The Company’s internal control system was designed to provide reasonable assurance to the Company’s
Management and Directors regarding the preparation and fair presentation of published financial statements. Because of its inherent limitations, internal control
over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management conducted an evaluation of the effectiveness of internal control over financial reporting based on the Internal Control — Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO 2013 framework). Based on this assessment, our management
determined that our disclosure controls and procedures were effective as of September 30, 2024.

In conducting management’s evaluation of the effectiveness of the Company’s internal controls over financial reporting, we have excluded Greiner Industries, Inc.
because it was acquired during the year ended September 30, 2024. Greiner's operations accounted for 6% and 12% of our total and net assets, respectively, at
September 30, 2024, and 1% of both our consolidated revenues and our net income for the year then ended.

Ernst & Young LLP (PCAOB No. 42), an independent registered public accounting firm that has audited the Company’s financial statements as of and for the
three-year period ended September 30, 2024, has issued a report on their audit of management’s internal control over financial reporting, which is included herein.
Item 9B. Other Information

Rule 10b5-1 Trading Arrangements

From time to time, members of the Company's Board of Directors and officers of the Company may enter into Rule 10b5-1 trading plans, which allow for the
purchase or sale of common stock under pre-established terms at times when directors and officers might otherwise be prevented from trading under insider
trading laws or because of self-imposed blackout periods. Such trading plans are intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the
Exchange Act and comply with the Company's Insider Trading Policy. During the three months ended September 30, 2024, none of the Company’s directors or
officers adopted or terminated a “Rule 10b5-1 trading arrangement” or a “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408 of
Regulation S-K.
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PART III
Item 10. Directors, Executive Officers and Corporate Governance

The information required to be included in Item 10 of Part III of this Annual Report on Form 10-K is incorporated by reference from the section entitled
"Executive Officers of the Registrant" in Part I of this Annual Report on Form 10-K and the sections entitled “Security Ownership of Certain Beneficial Owners
and Management,” “Report of the Audit Committee” and “Election of Directors” in the Company’s definitive Proxy Statement for its 2025 Annual Meeting of
Stockholders (the “Proxy Statement”) to be filed with the SEC no later than January 28, 2025.

Item 11. Executive Compensation

The information required to be included in Item 11 of Part III of this Annual Report on Form 10-K is incorporated by reference from the section entitled
“Executive Compensation” in the Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholders Matters

Certain information required to be included in Item 12 of Part III of this Annual Report on Form 10-K is incorporated by reference from the section entitled
“Security Ownership of Certain Beneficial Owners and Management” in the Proxy Statement.
Securities Authorized for Issuance Under Equity Plans

The following table provides information as of September 30, 2024 with respect to shares of our common stock that may be issued upon the exercise of options,
warrants and rights granted to employees, consultants or members of the Board of Directors under the Company’s existing equity compensation plans. For
additional information about our equity compensation plans, see Note 12, “Stockholders’ Equity” in the notes to our Consolidated Financial Statements.

Equity Compensation Plan Information
(c) Number of Securities

(a) Number of Remaining Available for
Securities to be Issued  (b) Weighted-Average Future Issuance Under
Upon Exercise of Exercise Price of Equity Compensation Plans
Outstanding Options, Outstanding Options, (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in Column (a))
Equity compensation plans approved by security holders 300,301 $ — 581,169
Equity compensation plans not approved by security holders ? — $ — —

(1) Represents shares available for issuance under the Company's 2006 Equity Incentive Plan, as amended and restated effective February 9, 2016 (the "Amended Plan"). This plan
provides for the granting or awarding of stock options, stock, restricted stock and other forms of equity to employees (including officers), consultants and directors of the Company.
This includes 300,301 shares that may be issued pursuant to outstanding performance based phantom stock units ("PPSUs") based on achievement of performance metrics, where
applicable, and otherwise assuming the target award is met.

(2) Represents shares issuable upon exercise of outstanding options granted under the Company’s 2006 Equity Incentive Plan (as amended and restated as of October 2007), which
was in place prior to the Amended Plan. As of September 30, 2024, there were no outstanding options remaining to be exercised.

Item 13. Certain Relationships and Related Transactions, and Director Independence
The information required to be included in Item 13 of Part III of this Annual Report on Form 10-K is incorporated by reference from the section entitled “Certain
Relationships and Related Person Transactions” in the Proxy Statement.

Item 14. Principal Accountant Fees and Services

The information required to be included in Item 14 of Part III of this Form 10-K is incorporated by reference from the section entitled “Audit Fees” in the Proxy
Statement.
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PART 1V

Item 15. Exhibits, Financial Statement Schedules

(a) Financial Statements and Supplementary Data, Financial Statement Schedules and Exhibits

1. Financial Statements: See Index to Financial Statements under Item 8. “Financial Statements and Supplementary Data” of this Form 10-K.
2. Financial Schedules: Schedules are omitted because they are not required, not significant, not applicable or the information is shown in the
Consolidated Financial Statements.

(b) Exhibits

Exhibit
No.

Description

3.1 — Second Amended and Restated Certificate of Incorporation of IES Holdings, Inc., as amended by the Certificate of Amendment thereto,

May 24, 2021)

3.4 — Amended and Restated Bylaws of IES Holdings, Inc., effective April 28, 2021 (Incorporated by reference to Exhibit 3.3 to the
Company's Current Report on Form 8-K filed on April 30, 2021)

December 9, 2016)
4.2 — Registration Rights Agreement, dated May 12, 2006, by_and among_Integrated Electrical Services, Inc. (n/k/a IES Holdings, Inc.),

the Company’s Current Report on Form 8-K filed May 17, 2006)
4.3 — First Amendment to Registration Rights Agreement, dated September 11, 2007, by and among Integrated Electrical Services, Inc. (n/k/a

4.4 — Description of Registrant's Securities (Incorporated by reference to Exhibit 4.4 to the Company's Current Report on Form 10-K filed on
December 7, 2023).

10.1 — Agreement of Indemnity, dated May 7, 2010, by Integrated Electrical Services, Inc. (n/k/a IES Holdings, Inc.) and certain of its present

successors and assigns. (Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed September 13
2016),

and subsidiary companies, successors amﬁssigns. (Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form
8-K filed July 14, 2017)

10.5 — Agreement of Indemnity, dated August 17, 2020, by IES Holdings, Inc. and certain of'its current and future subsidiaries and affiliates
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https://www.sec.gov/Archives/edgar/data/1048268/000119312516674386/d211495dex31.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312513026383/d474722dex31.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312521171027/d87196dex31.htm
https://www.sec.gov/Archives/edgar/data/0001048268/000104826821000065/amendedandrestatedbylawsof.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312516789187/d310826dex41.htm
https://www.sec.gov/Archives/edgar/data/1048268/000095012906005627/h36237exv10w5.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312512503507/d452277dex1024.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000097/q42023ex44.htm
https://www.sec.gov/Archives/edgar/data/1048268/000095012310049149/h73084exv10w1.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826812000030/ies_amd1indemnityagmt-2012.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312516708628/d258745dex101.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312517227986/d419769dex101.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312520225684/d97671dex101.htm

10.6 — Third Amended and Restated Credit and Security Agreement, dated April 28, 2022 by and among IES Holdings, Inc., each of the other
Borrowers and Guarantors named therein and Wells Fargo Bank, National Association,_as Administrative Agent. (Incorporated by
reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q) filed on April 29, 2022).

10.7— Amendment No. | to Third Amended Restated Credit and Security Agreement, dated April 28, 2022 by and among IES Holdings, Inc.,
each of the other Borrowers and Guarantors named therein, Wells Fargo Bank, National Association, as Administrative Agent, and Fifth

on Form 10-K filed December 15, 2008),
*10.20 — Integrated Electrical Services, Inc. (n/k/a IES Holdings, Inc.)_Long_Term Incentive Plan, as amended and restated. (Incorporated by

*10.23 — IES Holdings, Inc. Short-Term Incentive Plan (Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K
filed March, 5, 2019)

*10.24 —IES Holdings, Inc. Long-Term Incentive Plan Annual Grant Program (Incorporated by reference to Exhibit 10.2 to the Company’s
Current Report on Form 8-K filed March, 5, 2019)

reference to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q filed February 4, 2020)
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https://www.sec.gov/Archives/edgar/data/1048268/000104826822000048/thirdamendedandrestatedcre.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826822000099/amendmentno1tothirdarcredi.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312512232008/d351050dex101.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312516582843/d193200dex105.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312518344274/d668006dex1017.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826807000040/d72828_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826807000040/d72828_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312516453210/d133572dex101.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312515413732/d103218ddef14a.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312516582843/d193200dex104.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312516582843/d193200dex103.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312516582843/d193200dex102.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104746908013171/a2188873zex-10_33.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826809000014/ltipfy2009_2010.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826821000065/amendedandrestatedseveranc.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826821000065/amendedandrestatedseveranc.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826821000065/amendedandrestatedseveranc.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826821000065/amendedandrestatedseveranc.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826821000065/amendedandrestatedseveranc.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826821000065/amendedandrestatedseveranc.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312519138305/d740684dex102.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312519064120/d697792dex101.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312519064120/d697792dex102.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826820000005/q12020ex102.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826820000005/q12020ex103.htm

*10.27 — Form of Cumulative Income Restricted Stock Award Agreement under the Company’s 2006 Equity Incentive Plan (as of February 9,
2016), dated March 4, 2019 (Incorporated by reference to Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q filed May 6,
2019)

*10.31 — Phantom Stock Unit Award Agreement dated as of December 1, 2021, by and between the Company and Jeffrey Gendell (Incorporated
by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on December 3, 2021).

December 7, 2023).
(119.1 — Insider Trading Policy
(121.1 — Subsidiaries of the Registrant
123.1 — Consent of Ernst & Young LLP

(131.2 — Rule 13a-14(a)/15d-14(a)_Certification of Tracy A. McLauchlin, Chief Financial Officer
®32.1 — Section 1350 Certification of Jeffrey L. Gendell, Chief Executive Officer

®32.2 — Section 1350 Certification of Tracy A. McLauchlin, Chief Financial Officer

197.1 — IES Holdings, Inc. Incentive Award Recoupment Policy,

(M101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document

(1101.SCH Inline XBRL Schema Document

(1101.LAB Inline XBRL Label Linkbase Document

(1101.PRE Inline XBRL Presentation Linkbase Document
(1101.DEF Inline XBRL Definition Linkbase Document

(10101.CAL Inline XBRL Calculation Linkbase Document

*

M
@

104 — Cover Page Interactive Data File - the cover page interactive data file does not appear in the Interactive Data File because its XBRL tags
are embedded within the Inline XBRL document

Management contracts or compensatory plans or arrangement.
Filed herewith.
Furnished herewith.
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https://www.sec.gov/Archives/edgar/data/1048268/000119312519138305/d740684dex105.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312519307837/d835677dex101.htm
https://www.sec.gov/Archives/edgar/data/1048268/000119312520263380/d41776dex101.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826821000163/psugrant-matthewsimmes.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826821000163/psugrant-jeffreygendell.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000098/q42023ex101.htm
https://www.sec.gov/Archives/edgar/data/1048268/000104826823000098/q42023ex101.htm

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned, thereunto duly authorized, on November 22, 2024.

IES HOLDINGS, INC.

By: /s/ Jeffrey L. Gendell
Jeffrey L. Gendell
Chief Executive Officer and Chairman of the Board

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned officers and directors of IES HOLDINGS, INC. hereby constitutes and appoints Jeffrey
L. Gendell and Tracy A. McLauchlin, and each of them individually, as his true and lawful attorneys-in-fact and agents, with full power of substitution, for him
and on his behalf and in his name, place and stead, in any and all capacities, to sign, execute and file any or all amendments to this report, with any and all exhibits
thereto, and all other documents required to be filed therewith, with the Securities and Exchange Commission or any regulatory authority, granting unto each such
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in
order to effectuate the same, as fully to all intents and purposes as he himself might or could do, if personally present, hereby ratifying and confirming all that said

attorneys-in-fact and agents, or either of them, or their or his substitutes or substitute, may lawfully do or cause to be done by virtue hereof.
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant and in
the capacities and on the dates indicated.

Signature Title Date
/s/ Jeffrey L. Gendell Chief Executive Officer and Chairman of the Board November 22, 2024
Jeffrey L. Gendell (Principal Executive Officer)
Senior Vice President, Chief Financial Officer November 22, 2024
/s/ Tracy A. McLauchlin and Treasurer
Tracy A. McLauchlin (Principal Financial Officer)

(Principal Accounting Officer)

/s/ Todd M. Cleveland Director November 22, 2024
Todd M. Cleveland

/s/ David B. Gendell Director November 22, 2024
David B. Gendell

/s/ Joe D. Koshkin Director November 22, 2024
Joe D. Koshkin

/s/ Jennifer A. Baldock Director November 22, 2024
Jennifer A. Baldock

/s/ John L. Fouts Director November 22, 2024
John L. Fouts
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FIFTH AMENDMENT TO SUBLEASE AGREEMENT

This Fifth Amendment to Sublease Agreement is entered into as of August 1, 2024 (the “Sublease Amendment”), by and
between TONTINE ASSOCIATES, LLC, having an office at One Sound Shore Drive, Suite 304, Greenwich, Connecticut 06830 (the
“Sublessor”’), and IES MANAGEMENT ROO, LP, sharing office space with Sublessor (the “Sublessee” and, together with the
Sublessor, the “Parties™).

RECITALS

WHEREAS, the Sublessor and IES SHARED SERVICES, INC. (the “Original Sublessee™), are parties to a Sublease dated
March 29, 2012 (“Original Sublease”), for a portion of the premises (the “Subleased Premises”) located at One Sound Shore Drive,
Suite 304, Greenwich, Connecticut 06830 (the “Lease Premises”), which is leased by Sublessor from Sound Shore Partners LLC
pursuant to a Lease Agreement (the “Lease Agreement”);

WHEREAS, the Original Sublease expired on March 31, 2016 and (i) was amended by that certain First Amendment to the
Original Sublease dated April 1, 2016 between the Sublessor, Original Sublessee and Sublessee (the “First Amendment”), pursuant to
which the Original Sublease was novated with respect to the Original Sublessee, and the Sublessee was substituted in place of the
Original Sublessee under the Sublease, and the lease term was extended to June 30, 2019, and (ii) was further amended by that certain
Second Amendment to the Original Sublease dated May 1, 2019 (the “Second Amendment”), pursuant to which the lease term was
further extended to December 31, 2019, and (iii) was further amended by that certain Third Amendment to the Original Sublease dated
November 5, 2019 (the “Third Amendment”) pursuant to which the lease term was further extended to February 28, 2023 and (iv) was
further amended by that certain Fourth Amendment to the Original Sublease dated December 16, 2022 (the “Fourth Amendment” and,
together with the Third Amendment, the Second Amendment, the First Amendment and the Original Sublease, the “Sublease”),
pursuant to which the lease term was further extended to August 31, 2024;

WHEREAS, Sublessor has renewed its Lease Agreement for the Lease Premises effective March 11, 2024 for a term expiring on
December 31, 2026, and

WHEREAS, the Parties desire to amend the Sublease, effective as of September 1, 2024 (the “Effective Date”), as set forth below
to extend the term of the Sublease for a period of thirteen (13) months and to reflect the new lease rates therein of the Subleased
Premises.

NOW THEREFORE, in consideration for the mutual and reciprocal promises contained herein and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree to amend the Sublease as follows:

All capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Sublease.



1. Term. The Term of the Sublease shall be extended for thirteen (13) months so that the Sublease Expiration Date shall be
September 30, 2025.

2. Base Rent. As of the Effective Date, the first paragraph of Section 2.1 of the Sublease is hereby deleted and the following is
inserted in its place:

(a) Base Rent. As of the Effective Date and continuing thereafter on the first day of each and every calendar month during the
term of this Sublease, Sublessee shall pay to Sublessor, as base rent for the Subleased Premises, monthly rent (exclusive of any
Additional Rent pursuant to and in accordance with Article 2.2 of the Original Sublease) (the “Base Rent”) for each calendar month or
portion thereof during the Term of this Sublease as follows:

Period Annual Base Rent* Monthly Installment*
from September 1, 2024 through and including the $103,504.50 $8,625.37
Sublease Expiration Date.

* See Exhibit B for a reconciliation of these amounts to amounts payable by Sublessor under renewed Lease Agreement.

(b) Additional Rent. Sublessee shall continue to pay the Additional Rent due and owing under the Sublease pursuant to and in
accordance with Article 2.2 of the Original Sublease.

3. Sublessor Representations and Warranties.
(a) Sublessor hereby represents and warrants to Sublessee the following:
(1) attached hereto, marked Exhibit A is a true, complete, and correct copy of the Prime Lease;
(i)  the Prime Lease is in full force and effect and has not been amended or modified except as expressly set
forth in Exhibit A;
4. This Sublease Amendment may be executed in one or more counterparts, each of which shall be deemed an original, but all of

which together shall constitute one and the same instrument.

5. All other terms and conditions of the Sublease shall remain the same and in full force and effect.
SIGNATURE PAGE FOLLOWS



IN WITNESS WHEREOF, Sublessor and Sublessee have duly executed this Sublease Amendment as of the day and year first
above written.

SUBLESSOR:
TONTINE ASSOCIATES, L.L.C., a Delaware limited liability company

By: /s/ JEFFREY L. GENDELL
Name: Jeffrey L. Gendell
Title: Managing Member

SUBLESSEE:
IES MANAGEMENT ROO, L.P.,, a Texas limited partnership

By: IES OPERATIONS GROUP, INC.,, its General Partner
By: /s/ TRACY A. MCLAUCHLIN

Name: Tracy McLauchlin
Title: President & Treasurer




Exhibit A

Tontine 2024 Prime Lease Renewal



Exhibit B
(to IES Fifth Amendment to Sublease Agreement)

Reconciliation of Amounts Payable by Sublessor Under Lease Renewal and Amounts Payable by Sublessee Under Fifth
Amendment to Sublease Agreement

9/1/24-9/30/25

Aggregate Square Footage 3,690
Sublessee Share of Square Footage 60%
Sublessee Square Footage 2,214

Annual Fixed Rent Payable by Sublessor before Rent Inclusion Factor

$162,360.00
Annual Rent Inclusion Factor _10,147.50
Annual Fixed Rent Payable by Sublessor including Rent Inclusion Factor

$ 172,507.50
Annual Fixed Rent per Square Foot Payable by Sublessor including Rent
Inclusion Factor $46.75
Sublessee’s % Share of Annual Fixed Rent Payable by Sublessor including
Rent Inclusion Factor 60%
Sublessee’s Annual Base Rent Payable under Sublease

$103,504.50
Sublessee’s Annual Base Rent per Square Foot Payable under Sublease

$46.75

Monthly Fixed Rent Payable by Sublessor before Rent Inclusion Factor

$ 13,530.00
Monthly Rent Inclusion Factor 845.62
Monthly Fixed Rent Payable by Sublessor including Rent Inclusion Factor

$ 14,375.62
Monthly Fixed Rent per Square Foot Payable by Sublessor including Rent
Inclusion Factor $3.90
Sublessee’s % Share of Monthly Fixed Rent Payable by Sublessor including
Rent Inclusion Factor 60%
Sublessee’s Monthly Base Rent Payable under Sublease

$ 8,625.37
Sublessee’s Monthly Base Rent per Square Foot Payable under Sublease

$3.90

Note: “Rent Inclusion Factor” is that part of the Fixed Rent payable by Sublessor under Lease Agreement allocable to the provision of electrical energy. In the
original Lease Agreement and first three amendments thereto, the Fixed Rent was stated on a basis including the Rent Inclusion Factor. In the fourth and
subsequent amendments to the Lease Agreement, the Fixed Rent is stated on a basis before the Rent Inclusion Factor, with the Rent Inclusion Factor identified
separately. In the Original Sublease, the First Amendment, the Second Amendment and the Third Amendment, Sublessee’s Base Rent is based on a certain
percentage of Sublessor’s Fixed Rent including the Rent Inclusion Factor. In the Fourth Amendment and this Fifth Amendment to Sublease Agreement,
Sublessee’s share of the Fixed Rent is stated as a percentage of the Fixed Rent including the Rent Inclusion Factor, consistent with the Original Sublease and prior
amendments.



IES HOLDINGS, INC.
INSIDER TRADING POLICY

Directors, officers and employees of IES Holdings, Inc. (the "Company") who possess material information about the Company that has not been disclosed
publicly (“material non-public information”) are subject to legal obligations with respect to their personal use or disclosure of such information. Violations of
these obligations can result in criminal prosecution and civil proceedings against both the individual and the Company. The purpose of this Insider Trading
Policy is to summarize the laws and regulations applicable to the use and disclosure of material non-public information and to set forth the Company’s
policies with respect to trading in the Company’s securities, including the Company’s common stock (the “Company’s securities”).

This Insider Trading Policy applies to (i) all directors, officers and employees of the Company (including the Company’s direct and indirect subsidiaries),
(ii) the Company’s contractors and consultants who may, as a result of their position with the Company, have access to material non-public information,
and (iii) all immediate family members of, persons sharing a household with and entities that are controlled by each of the foregoing.

INSIDER TRADING AND TIPPING

DID YOU KNOW

The personal use or disclosure of material non-public information is
prohibited by the securities laws and is a violation of this Insider Trading
Policy and the Company's Conflict of Interest Policy. A basic tenet of
the securities laws is that persons with material non-public

* Sharing material non-publicinformation

information regarding a company should not take advantage of with a family member or friend could result
such information by trading in the company’s securities, unless in criminal prosecution for both you and the
and until such information is made available to other members of person with whom you share the

the investing public. Disclosing such information to others, including information.

relatives or friends, a practice known as "tipping,"” is also prohibited by
the securities laws. Until material non-public information is made public,
it must be used only for Company business purposes and not for
anyone's personal benefit. supplier or acquisition target, if youare in
possession of material non-public

information regarding such other company.

* You may never trade in the securities of
another company, such as a customer,

PROHIBITED TRANSACTIONS

Any director, officer, employee, contractor or consultant who possesses material non-public information is prohibited from trading in the
Company’s securities and from tipping such information to others.

In addition, any director, officer, employee, contractor or consultant who, as a result of his or her position with the Company, has access to material non-
public information regarding another company, such as a customer or supplier, is prohibited from trading in the securities of such other company and
from disclosing such information to others. Particular care should be exercised with respect to third-party information that is learned or developed in the
course of a potential acquisition by the Company.

Speculative trading, such as in-and-out trading, is discouraged as a matter of policy. Accordingly, the Company’s directors, officers, and employees are
prohibited from engaging in short sales (the sale of securities not owned) and sales against the box (the sale of securities owned but not delivered against
the sale) of any of the Company’s securities. Similarly, the Company’s directors, officers, and employees are prohibited from purchasing or selling puts or
calls or otherwise trading in or writing options on any of the Company's securities.



TRADING WINDOWS

To promote compliance with the trading prohibitions described above, it is the Company's policy that (i) all directors and officers of the Company,
(ii) any Company employees who hold a controller's position, (iii) any Company employees who work in the Company’s headquarters in
Houston or Greenwich and (iv) certain other designated employees who shall be notified from time to time by the Company’s General Counsel
that they are restricted (collectively, the “Restricted Group”) may only trade in the Company's securities (including gifts) during designated
"open trading windows."

Open trading windows begin after the second full trading day following the release of the Company’s annual or quarterly financial results and end two
weeks prior to the end of the quarter (each, an “open window”). Trading windows close two weeks prior to the end of each quarter and remain closed
through the end of the second full trading day following the release of the Company’s annual or quarterly financial results (each, a “closed window” or
“quarterly blackout period”).

In addition, from time to time, an event may occur during an open window that is material to the Company that is known by only by the Company’s
directors and officers and a limited number of employees. So long as the event remains material and non-public, those persons designated by the
Company’s General Counsel as having access to information regarding the event may not trade in the Company’s securities (a “special blackout
period”). The existence of a special blackout period will not be announced; instead, the existence of a special blackout period will be made known only to
those directors, officers and employees who are aware of the event giving rise to, and are subject to, the special blackout. If you are notified of a special
blackout period, then you may not disclose the existence of the special blackout period, or the event giving rise to the special blackout period, to any
other person.

TRADING REQUESTS

In addition to only being permitted to trade in the Company’s securities KNOW TH E RU LES
during open windows, members of the Restricted Group (“Insiders™)

are required to request advance written approval from the -
Company’s General Counsel prior to trading in the Company’s
securities (a “trading request”). Each trading request should be

If you are an Insider, then you may NEVER
trade during a quarterly blackout period.

submitted to the Company’s General Counsel at least two business *+ Ifyou are an Insider, thenyou may NEVER
days prior to the date of the proposed transaction. trade during a special blackout period.

No trading request shall be approved at any time management believes ¢ If'i"c'"_J are an Insider, thenyou MUSTEWE\’S
the Insider requesting the trade may be deemed to be in possession of receive pre-approvalto trade, even during
material non-public information. If the Insider requesting the trade an openwindow.

becomes aware of material non-public information regarding the
Company before the trade is executed, then the preclearance shall be
void and the trade must not be completed.

*  [fyou are unsure which rules apply, then
contact the Company's General Counsel.

RULE 10b5-1 PLANS

Notwithstanding the foregoing prohibitions and restrictions, an Insider may be permitted to trade in the Company’s securities while in possession
of material non-public information or during a closed window, if such trades are made pursuant to a written plan that is intended to satisfy the
affirmative defense conditions of Rule 10b5-1(c) promulgated under the Securities Exchange Act of 1934, as amended (a “Rule 10b5-1 Plan”).
To be effective, a Rule 10b5-1 Plan must meet the following requirements:



«  The plan must be in entered into during an open window, while the Insider is not in possession of any material non-public information.

«  The plan must either (i) specify (or include a written formula, algorithm or computer program for determining) the amount of Company securities to be
purchased or sold, the price at which Company securities are to be traded, and the dates on which trades are to be made or (2) delegate discretion on
these matters to an independent third party.

»  The plan must include a required “cooling-off period” before which trading can commence under the plan.

«  Fordirectors and officers, the minimum cooling-off period shall end on the later of (i) 90 days after the adoption (or modification) of the Rule
10b5-1 Plan or (ii) two business days following the disclosure of the Company’s financial results in an SEC periodic report for the fiscal
quarter in which the plan was adopted, provided that the maximum required cooling-off period is 120 days after adoption of the plan.

«  For Insiders other than directors or officers, the minimum cooling-off period shall end 30 days after the adoption (or modification) of the
Rule 10b5-1 Plan.

«  Fordirectors and officers, the plan must include a representation that the Insider (i) is not aware of any material nonpublic information and
(i) is adopting the plan in good faith and not as part of a plan or scheme to evade the prohibitions in Rule 10b-5 promulgated under the
Securities Exchange Act of 1934, as amended (“Rule 10b-5").

«  Once the plan is adopted, the Insider must not (i) exercise any influence over the plan, including with respect to how, when, or whether to
effect trades under the plan, (i) alter or deviate from the plan (whether by changing the amount, price, or timing of trades), or (iii) enter into or
alter a corresponding or hedging transaction or position with respect to the Company’s securities.

An Insider may not enter into overlapping Rule 10b5-1 Plans and may only enter into one single-trade Rule 10b5-1 Plan during any 12-month
period, in each case, subject to certain exceptions.

In addition to the foregoing, it is the Company’s policy that (i) a Rule 10b5-1 Plan must meet all then-applicable requirements of the SEC’s rules and
regulations, including the affirmative defense conditions of Rule 10b5-1(c) under the Exchange Act; (ii) a Rule 10b5-1 Plan must be entered into in good
faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b-5; and (iii) an Insider that adopts a Rule 10b5-1 Plan must at all times act
in good faith with respect to the plan.

PRE-APPROVAL REQUIREMENTS RU LE 1 0b5'1 PLANS
Any adoption, modification or termination of a Rule 10b5-1 Plan

must be approved in advance by the Company’s General
Counsel. A new Rule 10b5-1 Plan must be submitted to the
Company’s General Counsel not less than 5 business days prior to
the desired date of adoption, and an amendment to a previously
approved Rule 10b5-1 Plan must be submitted not less than 5 * Each plan mustinclude the required
business days prior to the desired date of amendment. Once a Rule “cooling-off period.”

10b5-1 Plan is approved by the Company’s General Counsel,
transactions effected under the plan will not require further clearance.

*  You can only enterinto plan during an open
window, and if you are notin possession of
material non-publicinformation.

* Oncea plan is adopted, you cannot exercise
any influence overthe plan.

*  Any adoption, modification or termination
of a plan must be approved in advance by
the Company's General Counsel.



WHAT IS MATERIAL INFORMATION

Information is considered “material” if a reasonable investor would consider the information to be important in making a decision to buy, hold or sell the
Company’s securities or, in hindsight, if there is a substantial likelihood that a reasonable investor would have viewed the information as having
significantly altered the “total mix” of information made available by the Company. Any information that could reasonably be expected to affect the
Company’s stock price, whether it is positive or negative, should be considered material. There is no bright-line standard for determining materiality;
instead, materiality is based on an assessment of all of the facts and circumstances with the benefit of hindsight. If you are uncertain whether
information is material, then you should assume it is, unless the Company’s General Counsel advises you otherwise.

EXAMPLES OF MATERIAL INFORMATION

While it is not possible to define all categories of material information, the following are some examples of information that generally would be regarded
as material. This list is not meant to be exclusive, and other categories of information not included may also be material:

Annual or quarterly financial results.
Operating reports.
Financial projections.

Earnings estimates or changes in
previously announced earnings
estimates.

Operating plans and projections.
Mergers, acquisitions and dispositions.
A significant new contract or customer.

A significant expansion or curtailment
of operations.

Entering into a new line of business.

WHAT IS NON-PUBLIC INFORMATION

Financing transactions.

Securities offerings.

Purchases or redemptions of the
Company’s securities.

Liquidity problems or bankruptcy
proceedings.

Significant changes in management.

Stock splits and stock dividends.

Significant cost savings initiatives.

Significant related party
transactions.

Significant litigation exposure due
to actual or threatened litigation.

Developments in outstanding
significant litigation.

Regulatory violations and
regulatory or governmental
inquiries or investigations.

Any other factors that could cause
the Company’s financial results
to be substantially different from
analysts’ estimates.

Information that has not been disclosed to the public is consider to be “non-public information.” For information to be disclosed to the public, the

information must be “broadly disseminated” in a manner sufficient to ensure its availability to the investing public generally, without favoring
any special person or group. Information generally will be considered to have been broadly disseminated if it has been disclosed through a method that
is reasonably designed to effect a broad and non-exclusionary distribution to the public.

The Company can broadly disseminate material information by disclosing the information in a Form 8-K or other disclosure document that is filed with the
SEC and available on the SEC’s website and/or by issuing a press release, posting the information on the Company’s website, announcing the
information at a press conference or on a conference call of which the public had advance notice and to which the public was given access either in
person, by telephonic transmission or by other electronic transmission (including use of the Internet).



TRADING AFTER DISCLOSURE OF MATERIAL NON-PUBLIC INFORMATION

Once material information is broadly disseminated, it is still necessary to allow the investing public sufficient time to absorb the information before the
information is considered “public.” For purposes of insider trading law, you must wait a “reasonable” time after the disclosure of material non-
public information to begin trading. What constitutes a reasonable time will depend on the facts and circumstances. As a general rule, once
material non-public information is released, it takes two full trading days for the market to fully absorb the information. For example, if the
Company issues a press release disclosing material non-public information after the market closes on Monday, then you should not trade in the
Company'’s securities until the market opens on Thursday. Alternatively, if the Company issues a press release before the market opens on Monday,
then you may begin trading in the Company’s securities when the market opens on Wednesday. Depending on the circumstances, the Company may
determine that a longer or shorter period should apply. If you are unsure if a reasonable time has elapsed after the disclosure of material non-public
information, then contact the Company’s General Counsel.

CONSEQUENCES OF VIOLATIONS

The purchase or sale of securities while aware of material non-public information, or the disclosure of material non-public information to others who then
trade in the subject company’s securities, is prohibited by federal and applicable state securities laws. Insider trading violations are pursued
vigorously by the SEC, U.S. Attorneys and applicable state enforcement authorities, among others. Punishment for insider trading violations
is severe, and could include significant fines and imprisonment. \While the regulatory authorities concentrate their efforts on the individuals who
trade, or who tip inside information to others who trade, the federal securities laws also impose potential liability on companies and other “controlling
persons” if they fail to take reasonable steps to prevent insider trading by Company employees. In addition, an individual’s failure to comply with this
Insider Trading Policy may subject the individual to Company disciplinary action up to and including dismissal for cause, whether or not the employee’s
failure to comply results in a violation of law. A violation of law, or even an SEC investigation that does not result in prosecution, can tarnish a person’s
reputation and irreparably damage a career. Accordingly, the Company strongly urges all persons covered by this Insider Trading Policy to strictly comply
with its terms.

REPORTING VIOLATIONS

Any director, officer or employee who violates this Insider Trading Policy or any federal or state securities laws, including laws that prohibit
insider trading or tipping, or who knows of any such violation by any other person, must report the violation immediately to the Company’s
General Counsel. Upon learning of any such violation, the Company’s General Counsel, in consultation with the appropriate members of senior
management and the Company’s outside legal counsel, will determine whether a violation has occurred, and if a violation is determined to have
occurred, what response is appropriate.

WHAT TO DO IN CASE OF DOUBT DO NOT D ELAY
If you are uncertain whether information is material or whether it has

been publicly disclosed, then you should assume such information is .
material non-public information and you should not trade in the

Company’s securities or disclose the information outside of the

Company, until you receive clearance from the Company’s General

Counsel. If you are ever in doubt, or if you are unsure if a violation has

occurred, then contact the Company’s General Counsel immediately. * Ifyou learn that another person has violated
this Insider Trading Policy, then you must

report the violation to the Company's
General Counselimmediately.

If you violate any provision of this Insider
Trading Policy, then you mustimmediately
report the violation to the Company's
General Counsel.

Please direct all inquiries regarding any of the provisions or
procedures set forth in this Insider Trading Policy to the

Company’s General Counsel.
+ Ifyou are unsure whether aviclation has

occurred, then contact the Company's
General Counselimmediately.



Exhibit 21.1

SUBSIDIARIES OF THE REGISTRANT

As of September 30, 2024
Subsidiary Jurisdiction of Incorporation
Aerial Lighting & Electric, Inc. Connecticut
Azimuth Communications, Inc. Oregon
Bayonet Plumbing, Heating & Air Conditioning, LLC Florida
Calumet Armature and Electric, L.L.C. Ilinois
Edmonson Electric, LLC Florida
Four Point Dynamics, LLC Delaware
Freeman Enclosure Systems, LLC Ohio
Greiner Industries, Inc. Pennsylvania
Hotchkiss Alarms, LLC Connecticut
ICS Holdings LLC Arizona
IES Commercial, Inc. Delaware
IES Communications, LLC Delaware
IES Consolidation, LLC Delaware
IESFL RE, LLC Florida
IES Infrastructure Solutions, LLC Delaware
IES Investments, LLC Delaware
IES Management LP Texas
IES Management ROO, LP Texas
IES OK RE, LLC Oklahoma
IES Operations Group, Inc. Delaware
IES PA RE, LLC Delaware
IES Residential, Inc. Delaware
IES SCRE, LLC Delaware
IES Shared Services, Inc. Delaware
IES Subsidiary Holdings, Inc. Delaware
Integrated Electrical Finance, Inc. Delaware
K.E.P. Electric, Inc. Ohio
Key Electrical Supply, Inc. Texas
Magnetech Industrial Services, Inc. Indiana
NEXT Electric, LLC Wisconsin
Plant Power and Control Systems, L.L.C. Alabama
Southern Industrial Sales and Services, Inc. Georgia
Technibus, Inc. Delaware
Thomas Popp & Company Ohio

Wedlake Fabricating, Inc. Oklahoma



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:

(1) Registration Statement on Form S-8 (No. 333-209483) pertaining to the Amended and Restated 2006 Equity Incentive Plan of IES Holdings, Inc.;

(2) Registration Statement on Form S-8 (No. 333-134100) pertaining to the 2006 Equity Incentive Plan of IES Holdings, Inc.;

(3) Registration Statement on Form S-3 (No. 333-186786) pertaining to the registration for resale of common stock of IES Holdings, Inc. by the selling
stockholders named therein; and

(4) Registration Statement on Form S-3 (No. 333-215071) pertaining to the registration for resale of common stock of IES Holdings, Inc. by the selling
stockholders named therein;

of our reports dated November 22, 2024, with respect to the consolidated financial statements of IES Holdings, Inc. and subsidiaries and the effectiveness of
internal control over financial reporting of IES Holdings, Inc. and subsidiaries included in this Annual Report (Form 10-K) of IES Holdings, Inc. and subsidiaries
for the year ended September 30, 2024.

/s/ Ernst & Young LLP

Houston, Texas
November 22, 2024



Exhibit 31.1
CERTIFICATION

I, Jeffrey L. Gendell, certify that:
1. T have reviewed this Annual Report on Form 10-K of IES Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared,

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal
quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant’s auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over
financial reporting.

Date: November 22, 2024

/s/ JEFFREY L. GENDELL
Jeffrey L. Gendell
Chief Executive Officer as Principal Executive Officer




Exhibit 31.2
CERTIFICATION
1, Tracy A. McLauchlin, certify that:
1. I have reviewed this Annual Report on Form 10-K of IES Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared,;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal
quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant’s auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over
financial reporting.

Date: November 22, 2024

/s/ TRACY A. MCLAUCHLIN
Tracy A. McLauchlin
Senior Vice President, Chief Financial Officer and Treasurer
as Principal Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Annual Report of IES Holdings, Inc. (the “Company”) on Form 10-K for the period ending September 30, 2024 (the “Report™), I, Jeffrey L.
Gendell, Chief Executive Ofticer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 22, 2024 By: /s/ JEFFREY L. GENDELL

Jeffrey L. Gendell
Chief Executive Officer as Principal Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Annual Report of IES Holdings, Inc. (the “Company”) on Form 10-K for the period ending September 30, 2024 (the “Report”), I, Tracy A.
McLauchlin, Senior Vice President, Chief Financial Officer and Treasurer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of
the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 22, 2024 By: /s/ TRACY A. MCLAUCHLIN
Tracy A. McLauchlin
Senior Vice President, Chief Financial Officer and Treasurer
as Principal Financial Officer




IES HOLDINGS, INC.
INCENTIVE AWARD RECOUPMENT POLICY

This INCENTIVE AWARD RECOUPMENT POLICY (this "Policy") is adopted as of October 2, 2023 (the "Effective Date"),
by the Human Resources and Compensation Committee (the "Committee") of the Board of Directors (the "Board") of IES Holdings,
Inc., a Delaware corporation (our "Company").

WHEREAS, Section 304 of the Sarbanes Oxley Act of 2002 ("Section 304") requires the Chief Executive Officer and the Chief
Financial Officer of our Company to reimburse our Company for certain Incentive Compensation either receives (including profits they
realize on the sale of our Company’s securities) during the 12-month period preceding a required restatement of our Company’s audited
financial statements that resulted from their respective Misconduct;

WHEREAS, the applicable recoupment provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act
("Dodd-Frank") are broader than Section 304 and will become effective with respect to certain Incentive Compensation that is
Received by a Covered Individual on or after October 2, 2023; and

WHEREAS, the Committee believes it would be in the best interests of our Company's shareholders to have this Policy
adopted by the Committee.

NOW THEREFORE, the applicable provisions of this Policy are as follows:
1. Definitions. Except as otherwise provided above, terminology used in this Policy shall have the following meanings:

(a) "Accounting Restatement" means a requirement that the Company prepare an accounting restatement due to the
material noncompliance of the Company with any financial reporting requirement under the U.S. federal securities laws, including any
required accounting restatement to correct an error in previously issued financial statements that is material to the previously issued
financial statements, or that would result in a material misstatement if the error were corrected in the current period or left uncorrected
in the current period. Changes to the Company’s financial statements that do not represent error corrections are not an Accounting
Restatement, including: (i) retrospective application of a change in accounting principle; (ii) retrospective revision to reportable
segment information due to a change in the structure of the Company’s internal organization; (iii) retrospective reclassification due to a
discontinued operation; (iv) retrospective application of a change in reporting entity, such as from a reorganization of entities under
common control; and (v) retrospective revision for stock splits, reverse stock splits, stock dividends or other changes in capital
structure.

(b) "Covered Individual" shall mean differently depending upon whether the reference to Covered Individual relates to
the Dodd-Frank clawback or the Section 304 clawback. For purposes of the Dodd-Frank clawback set forth in Section 2(a) of this
Policy, the



term Covered Individual means, both former and current, the (i) named executive officers of our Company; (ii) each "executive officer"
of our Company (as such term is defined under Section 16 of the Securities Exchange Act of 1934); and (iii) any officer of our
Company or any of its subsidiaries that is designated by the Committee as being subject to this Policy. For purposes of the Section 304
clawback set forth in Section 3(b) of this Policy, the term Covered individual means the current Chief Executive Officer and/or current
Chief Financial Officer of the Company.

(c)  "Erroneously Awarded Compensation" means the amount of Incentive Compensation that was Received that
exceeds the amount of Incentive Compensation that otherwise would have been Received had the amount of Incentive Compensation
been determined based on the restated Financial Reporting Measures, computed without regard to any taxes paid by the Covered
Individual or by the Company on the Covered Individual’s behalf. For Incentive Compensation based on total shareholder return or
Company stock price, where the amount of Erroneously Awarded Compensation is not subject to mathematical recalculation directly
from the information in an accounting restatement, the amount of Erroneously Awarded Compensation will be based on a reasonable
estimate by the Committee of the effect of the Accounting Restatement on the stock price or total shareholder return upon which the
Incentive-Based Compensation was Received. The Company will maintain documentation of the determination of that reasonable
estimate and provide such documentation to NASDAQ as required.

(d) "Financial Reporting Measures" means (i) measures that are determined and presented in accordance with the
accounting principles used in preparing the Company’s financial statements, and any measures that are derived wholly or in part from
such measures (whether or not such measures are presented within the Company’s financial statements or included in a filing made with
the U.S. Securities and Exchange Commission), (ii)) Company stock price and (iii) Company total shareholder return.

(e) "Incentive Compensation" shall mean a Covered Individual's cash bonus awarded under our Company's annual
incentive plan and any equity-based awards granted pursuant to our Company's long-term incentive plans that are earned, paid/granted
or vested wholly (or in part) upon the attainment of any Financial Reporting Measure of our Company.

(f)  "Look-Back Period" shall have different meaning depending upon whether the reference to Look-Back Period
relates to the Dodd-Frank clawback or the Section 304 clawback. For purposes of the Dodd-Frank clawback set forth in Section 2(a) of
this Policy, the Look-Back Period shall mean the three completed fiscal years immediately preceding the earlier of: (i) the date the
Board, a committee of the Board, or the officer or officers of the Company authorized to take such action if Board action is not
required, concludes, or reasonably should have concluded, that the Company is required to prepare an Accounting Restatement; or (ii)
the date a court, regulator, or other legally authorized body directs the Company to prepare an Accounting Restatement. And too, if
there is a change in the Company’s fiscal year end, the Look-Back Period will also include any transition period to the extent required
by Section 303A.14. In contrast, for purposes of the Section 304 clawback set forth in Section 2(b) of this
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Policy, the Look-Back Period shall mean the 12-month period immediately preceding the date on which the Company files full or
partial restated financial statements with the Securities Exchange Commission.

(g) "Received" shall mean, with respect to Incentive Compensation of a Covered Individual, the fiscal year to which
the Financial Reporting Measure is attained, irrespective of whether the Incentive Compensation is subject to additional time or non-

financial performance vesting conditions.

2. Recoupment of Incentive Compensation — Restatement of Financial Statements.

(a) Dodd-Frank Clawback. Subject to the terms of this Policy and the requirements of Section 303A.14, if the
Company is required to prepare an Accounting Restatement, then the Company shall recover, reasonably promptly from each Covered
Individual as set forth in Section 5 below, any Erroneously Awarded Compensation that was Received by such Covered Individual
during the Look-Back Period. Any amounts otherwise recoverable by the Company under this Section 2(a) shall be reduced on a dollar-
for-dollar basis by any amounts recoverable by the Company under Section 2(b) of this Policy. Notwithstanding anything herein to the
contrary, this Policy shall be deemed automatically and unilaterally amended to the minimum extent necessary to comply with the
applicable listing standards to which the Company is listed.

(b) Section 304 Clawback. In the event the Company is required to restate its financial statements as the result of
Misconduct of a Covered Individual, then such Covered Individual that engaged in the Misconduct must reimburse the Company for
any Erroneously Awarded Compensation that was Received by him or her during the Look-Back Period. For purposes of this Section
2(b), the term "Misconduct" shall mean fraud, intentional misconduct, gross negligence or a material violation of the Company’s code
of ethics or insider trading policy or any other policies or regulations of the Company governing the conduct of its employees, as
determined in the reasonable discretion of the Committee.

3. Committee Discretion. The Committee may, in determining appropriate remedial action, take into account the financial cost
of penalties or punishments imposed by third parties, such as law enforcement agencies, regulators or other authorities; however, such
determinations shall not mitigate or eliminate the Company’s obligations to clawback Erroneously Awarded Compensation pursuant to
Section 2 of this Policy.

4. Amendment, Termination and Interpretation. The Committee may at any time suspend, amend or terminate this Policy to
the minimum extent necessary to comply with applicable laws. Pursuant to Section 5, below, the Committee shall have the sole
discretion to interpret and enforce this Policy. To that end, this Policy shall be interpreted to be automatically amended to the minimum
extent necessary to comply with the provisions of the Dodd-Frank clawback and the Section 304 clawback.



5. Enforcement and Impracticability. The Committee shall recover any Incentive Compensation in accordance with this Policy
unless such recovery would be impracticable, as determined by the Committee in accordance with Rule 10D-1 of the of the Securities
Exchange Act of 1934 and the listing standards of the national securities exchange on which the Company’s securities are listed. To the
extent the Committee determines to enforce recoupment, (i) the Committee shall provide the Covered Individual written notice of its
intent to recoup Incentive Compensation under this Policy, along with the timeline within which the Covered Individual must respond,
(i1) to the extent the Covered Individual does not intend to comply with such recoupment efforts, he or she must respond to the
Committee in writing detailing the reasons why non-compliance is warranted and such response must be provided to the Committee
within fifteen (15) business days from the Covered Individual receiving the Committee’s initial notice, and (iii) if the Committee
disagrees with the Covered Individual’s assertions, then the Committee must respond to the Covered Individual in writing detailing
such reasons within the fifteen (15) business days immediately following its receipt of the Covered Individual’s written response.

6. Determination of Means of Recovery. With respect to recovery of Erroneously Awarded Compensation and subject to the
requirement that recovery be made reasonably promptly, the Committee will determine the appropriate means of recovery, which may
vary, without limitation, between Covered Individuals or based on the nature of the applicable Incentive Compensation, and which may
involve, without limitation, establishing a deferred repayment plan or set off against current or future compensation otherwise payable
to the Covered Person. Recovery of Erroneously Awarded Compensation will be made without regard to income taxes paid by the
Covered Individual or by the Company on the Covered Individual’s behalf in connection with such Erroneously Awarded
Compensation.

7. Compensation Not Subject to this Policy. Section 2(a) of this Policy does not apply to Incentive-Compensation that was
Received before October 2, 2023, and does not apply to Incentive Compensation that was Received by a Covered Individual before
beginning service as an Executive Officer.

8. No Indemnification or Company-Paid Insurance. The Company will not indemnify or reimburse any Covered Individual
against or for the loss of Erroneously Awarded Compensation and will not pay or reimburse any Covered Individual for the purchase of
a third-party insurance policy to fund potential recovery obligations.

9.  Effective Date. This Policy shall apply to all Covered Individuals from and after the Effective Date with respect to the
Dodd-Frank clawback under Section 2(a) of this Policy, and with respect to the Section 304 clawback under Section 2(b) of this Policy,
as required by applicable law.
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