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IEC ELECTRONICS CORP.
(Exact Name of Registrant as Specified in its Charter)

Delaware
(State or Other Jurisdiction of Incorporation)

0-6508 13-3458955
(Commission File Number) (IRS Employer Identification No.)

105 Norton Street, Newark, New York 14513
(Address of principal executive offices)(Zip code )

(315) 331-7742
(Registrant’s Telephone Number, Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

o   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))
o   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On July 31, 2014 the Board of Directors of IEC Electronics Corp. (the “Company”) approved the execution of a Tax
Benefit Preservation Plan Rights Agreement (the “Rights Agreement”) between the Company and Registrar and
Transfer Company (the “Rights Agent”), and declared a dividend distribution of one right for each outstanding share of
the Company’s common stock to stockholders of record at the close of business on August 15, 2014. The Board of
Directors of the Company adopted the Rights Agreement in an effort to protect stockholder value by attempting to
protect against a possible limitation on the Company’s ability to use its net operating loss carryforwards (the “NOLs”) to
reduce potential future federal income tax obligations. The Company has experienced substantial operating losses, and
under the Internal Revenue Code of 1986, as amended (the “Code”), and rules promulgated by the Internal Revenue
Service, the Company may “carry forward” these losses in certain circumstances to offset any current and future
earnings and thus reduce the Company’s federal income tax liability, subject to certain requirements and restrictions.
To the extent that the NOLs do not otherwise become limited, the Company believes that it will be able to carry
forward a significant amount of NOLs, and therefore these NOLs could be a substantial asset to the Company.
However, if the Company experiences an “ownership change,” as defined in Section 382 of the Code, its ability to use
the NOLs will be substantially limited, and the timing of the usage of the NOLs could be substantially delayed, which
could therefore significantly impair the value of that asset.

The Rights. The Rights Agreement provides for a distribution of one preferred stock purchase right (a “Right”) for each
share of Common Stock, par value $0.01 per share, of the Company (the “Common Stock”) outstanding to stockholders
of record at the close of business on August 15, 2014 (the “Record Date”). Each Right entitles the registered holder to
purchase from the Company a unit (a “Unit”) consisting of one one-thousandth of a share of Series A Junior
Participating Preferred Stock, par value $0.01 per share (the “Preferred Stock”), at a Purchase Price of $15.00 per Unit
(the “Purchase Price”), subject to adjustment as provided in the Rights Agreement. The description and terms of the
Rights are set forth in the Rights Agreement.

Exercisability & Holder Status. The Rights are not exercisable until the earlier of (i) ten (10) days following a public
announcement that a person or group of affiliated or associated persons (an “Acquiring Person”) has acquired, or
obtained the right to acquire, beneficial ownership of 4.99% or more of the outstanding shares of Common Stock (the
“Stock Acquisition Date”) or (ii) ten (10) business days following the commencement of a tender offer or exchange offer
that would result in a person or group beneficially owning 4.99% or more of the outstanding shares of Common Stock.
The definition of Acquiring Person excludes any Exempted Person (as defined below) and any person who would
become an Acquiring Person solely as a result of an Exempted Transaction (as defined below). The date that the
Rights become exercisable under the Rights Agreement is referred to as the “Distribution Date.” Except as otherwise
determined by the Board of Directors, only shares of Common Stock issued prior to the Distribution Date will be
issued with Rights. Until a Right is exercised, the holder thereof, as such, will have no rights as a stockholder of the
Company, including, without limitation, the right to vote or to receive dividends. While the distribution of the Rights
will not be taxable to stockholders or to the Company, stockholders may, depending upon the circumstances,
recognize taxable income in the event that the Rights become exercisable for Common Stock (or other consideration)
of the Company as set forth above or in the event the Rights are redeemed.

“Flip-In” Event.  In the event that an Acquiring Person becomes the beneficial owner of 4.99% or more of the then
outstanding shares of Common Stock, each holder of a Right will thereafter have the right to receive, upon exercise,
Common Stock (or, in certain circumstances, cash, property or other securities of the Company), having a value equal
to two times the exercise price of the Right. The exercise price is the Purchase Price times the number of Units
associated with each Right (initially, one). Notwithstanding any of the foregoing, following the occurrence of an
Acquiring Person becoming such (a “Flip-In Event”), all Rights that are, or (under certain circumstances specified in the
Rights Agreement) were, beneficially owned by any Acquiring Person will be null and void. However, Rights are not
exercisable following the occurrence of a Flip-In Event until such time as the Rights are no longer redeemable by the
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Company as set forth below.

“Flip-Over” Event. In the event that, at any time following the Stock Acquisition Date, (i) the Company engages in a
merger or other business combination transaction in which the Company is not the surviving
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corporation; (ii) the Company engages in a merger or other business combination transaction in which the Company is
the surviving corporation and the Common Stock is changed or exchanged; or (iii) 50% or more of the Company’s
assets, cash flow or earning power is sold or transferred, each holder of a Right (except Rights which have previously
been voided as set forth above) shall thereafter have the right to receive, upon exercise of the Right, common stock of
the acquiring company having a value equal to two times the exercise price of the Right.

Exempted Persons. Persons who, together with all affiliates and associates of such person, are the beneficial owners of
4.99% or more of the shares of Common Stock outstanding, or options or warrants to acquire such shares, on July 31,
2014 will be an “Exempted Person.” The Board of Directors also recognizes that there may be instances when an
acquisition of shares of the Common Stock that would cause a stockholder to become an Acquiring Person may not
jeopardize or endanger in any material respect the availability of the NOLs to the Company or may otherwise be in the
best interest of the Company. Accordingly, the Rights Agreement grants discretion to the Board of Directors to
designate a person as an “Exempted Person” or to designate a transaction involving shares of the Company’s common
stock as an “Exempted Transaction.” An “Exempted Person” is not an Acquiring Person and an “Exempted Transaction”
cannot result in a person becoming an Acquiring Person. An Exempted Person will no longer be deemed to be an
Exempted Person after certain changes in such person’s ownership, and the Board of Directors can revoke an
“Exempted Person” designation if it subsequently makes a contrary determination regarding whether a person
jeopardizes or endangers in any material respect the availability of the NOLs to the Company.

Expiration. The Rights are not exercisable until the Distribution Date and will expire on the earliest of (i) the close of
business on December 31, 2017, (ii) the time at which the Rights are redeemed pursuant to the Rights Agreement, (iii)
the time at which the Rights are exchanged pursuant to the Rights Agreement, (iv) the repeal of Section 382 of the
Code or any successor statute if the Board of Directors of the Company determines that the Rights Agreement is no
longer necessary or desirable for the preservation of certain tax benefits, or (v) the beginning of a taxable year of the
Company to which the Board of Directors of the Company determines that certain tax benefits may not be carried
forward. At no time will the Rights have any voting power.

Transfer of Rights. Initially, the Rights will be attached to all Common Stock certificates representing shares then
outstanding, and no separate Rights Certificates will be distributed. Subject to certain exceptions specified in the
Rights Agreement, the Rights will separate from the Common Stock when a Distribution Date (as defined below)
occurs. Until the Distribution Date, (i) the Rights will be evidenced by the Common Stock certificates and will be
transferred with and only with such Common Stock certificates, (ii) new Common Stock certificates after the Record
Date will contain a notation incorporating the Rights Agreement by reference and (iii) the surrender for transfer of any
certificates for Common Stock outstanding will also constitute the transfer of the Rights associated with the Common
Stock represented by such certificate.

Anti-Dilution Provisions. The Purchase Price payable, and the number of Units of Preferred Stock or other securities
or property issuable, upon exercise of the Rights are subject to adjustment from time to time to prevent dilution (i) in
the event of a stock dividend on, or a subdivision, combination or reclassification of, the Preferred Stock, (ii) if
holders of the Preferred Stock are granted certain rights or warrants to subscribe for Preferred Stock or convertible
securities at less than the current market price of the Preferred Stock, or (iii) upon the distribution to holders of the
Preferred Stock of evidences of indebtedness or assets (excluding regular quarterly cash dividends) or of subscription
rights or warrants (other than those referred to above). With certain exceptions, no adjustments in the Purchase Price
will be required until cumulative adjustments amount to at least 1% of the Purchase Price. No fractional Units will be
issued and, in lieu thereof, an adjustment in cash will be made based on the market price of the Preferred Stock on the
last trading date prior to the date of exercise.

Exchange. At any time after the Stock Acquisition Date, the Board of Directors of the Company may exchange the
Rights (other than Rights owned by an Acquiring Person), in whole or in part, at an exchange ratio equal to (i) a
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number of shares of Common Stock per Right with a value equal to the spread between the value of the number of
shares of Common Stock for which the Rights may then be exercised and the Purchase Price or (ii) if prior to the
acquisition by the Acquiring Person of 50% or more of the then outstanding shares of Common Stock, one share of
Common Stock per Right (subject to adjustment).
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Redemption. At any time until ten (10) days following the Stock Acquisition Date, the Company may redeem the
Rights in whole, but not in part, at a price of $0.001 per Right. Immediately upon the action of the Board of Directors
ordering redemption of the Rights, the Rights will terminate and the only right of the holders of Rights will be to
receive the $0.001 redemption price.

Amendments. Other than those provisions relating to the principal economic terms of the Rights, any of the provisions
of the Rights Agreement may be amended by the Board of Directors of the Company prior to the Distribution Date.
After the Distribution Date, the provisions of the Rights Agreement may be amended by the Board in order to cure
any ambiguity, to make changes which do not adversely affect the interests of holders of Rights (excluding the
interests of any Acquiring Person), or to shorten or lengthen any time period under the Rights Agreement; provided,
however, that no amendment to adjust the time period governing redemption shall be made at such time as the Rights
are not redeemable.

The foregoing summary of the Rights Agreement does not purport to be complete and is qualified in its entirety by
reference to the complete text of the Rights Agreement, a copy of which has been filed as Exhibit 4.1 to this Current
Report on Form 8-K and is incorporated herein by reference.

Item 3.03 Material Modification to Rights of Security Holders.

The information set forth in Items 1.01 and 5.03 of this Current Report on Form 8-K is incorporated herein by
reference.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The Company’s Certificate of Incorporation authorizes the designation and issuance of an aggregate of 500,000 shares
of preferred stock in one or more series with such rights and privileges as determined by the Board. On June 2, 1998,
the Company filed a Certificate of Designations of the Series A Preferred Stock with the Secretary of State of the
State of Delaware thereby designating 100,000 shares of preferred stock as Series A Preferred Stock, with a par value
of $0.01 per share (the “1998 Series A Preferred Stock”). No shares of 1998 Series A Preferred Stock were ever issued.
In connection with the Rights Agreement, the Board approved a Certificate of Designation (the “Certificate of
Designation”) which (i) cancels the designation of the 1998 Series A Preferred Stock, and (ii) authorizes a new series of
the Company's preferred stock, the Series A Junior Participating Preferred Stock of IEC Electronics Corp. (the “2014
Series A Preferred Stock”).

The 2014 Series A Preferred Stock is entitled to receive, subject to certain adjustments, 1,000 times the aggregate per
share amount of all cash dividends, and 1,000 times the aggregate per share amount (payable in kind) of all non-cash
dividends or other distributions other than a dividend payable in shares of Common Stock, declared on the Common
Stock. Subject to the provisions for adjustment, each share of 2014 Series A Preferred Stock entitles the holder thereof
to 1,000 votes on all matters submitted to a vote of the stockholders of the Company. The 2014 Series A Preferred
Stock and the Common Stock vote together as a single class except as provided by law. The 2014 Series A Preferred
Stock has a liquidation preference of $1,000 per share of 2014 Series A Preferred Stock. If the Company enters into
any consolidation, merger, combination or other transaction in which the shares of Common Stock are exchanged for
or changed into other stock or securities, cash and/or any other property, the 2014 Series Preferred Stock will be
similarly exchanged or changed in an amount per share (subject to the provision for adjustment) equal to 1,000 times
the aggregate amount of stock, securities, cash and/or any other property (payable in kind), as the case may be, into
which or for which each share of Common Stock is changed or exchanged.
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The Certificate of Designation was filed with the Secretary of the State of Delaware on July 31, 2014. A copy of the
form of Certificate of Designation is attached hereto as Exhibit 3.1.

The foregoing summary of the Certificate of Designation does not purport to be complete and is qualified in its
entirety by reference to the complete text of the Certificate of Designation, a copy of which has been filed as Exhibit
3.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 8.01. Other Events

On July 31, 2014, the Company issued a press release announcing the adoption of the Rights Agreement. A copy of
the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by
reference. The Company has also created a “Questions & Answers” document to address anticipated questions regarding
the Rights Agreement, a copy of which is furnished as Exhibit 99.2 to this Current Report on Form 8-K and is
incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits
Exhibit No. Description

3.1 Certificate of Designation of Series A Junior Participating Preferred Stock of IEC Electronics
Corp. filed with the Secretary of the State of Delaware on July 31, 2014.

4.1 Tax Benefit Preservation Plan Rights Agreement, dated as of July 31, 2014, by and between IEC
Electronics Corp. and Registrar and Transfer Company.

99.1 Press Release issued by IEC Electronics Corp. on July 31, 2014.
99.2 Questions & Answers Regarding Tax Benefits Preservation Plan

The information in Exhibits 99.1 and 99.2 attached hereto shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, or otherwise subject to the liabilities of that Section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933 or the Securities Exchange Act of 1934,
except as shall be expressly set forth by specific reference in such filing. Neither the filing or furnishing of any exhibit
to this report nor the inclusion in such exhibit of a reference to the Company’s Internet address shall, under any
circumstances, be deemed to incorporate the information available at such address into this report. The information
available at the Company’s Internet address is not part of this report.

This Current Report on Form 8-K, including the Exhibits incorporated herein, contains certain statements that are, or
may be deemed to be, forward-looking statements within the meaning of section 27A of the Securities Act of 1933
and section 21E of the Securities Exchange Act of 1934, and are made in reliance upon the protections provided by
such Acts for forward-looking statements. These forward-looking statements (such as when the Company describes
what it “believes”, “expects”, or “anticipates” will occur, and other similar statements) include, but are not limited to,
statements regarding future sales and operating results, future prospects, the capabilities and capacities of business
operations, any financial or other guidance and all statements that are not based on historical fact, but rather reflect the
Company’s current expectations concerning future results and events. The ultimate correctness of these
forward-looking statements is dependent upon a number of known and unknown risks and events and is subject to
various uncertainties and other factors that may cause the Company’s actual results, performance or achievements to be
different from any future results, performance or achievements expressed or implied by these statements.

The following important factors, among others, could affect future results and events, causing those results and events
to differ materially from those views expressed or implied in the Company’s forward-looking statements: business
conditions and growth or contraction in the Company’s customers' industries, the electronic manufacturing services
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industry and the general economy; variability of the Company’s operating results; the Company’s ability to
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control its material, labor and other costs; the Company’s dependence on a limited number of major customers; the
potential consolidation of the Company’s customer base; availability of component supplies; dependence on certain
industries; variability and timing of customer requirements; uncertainties as to availability and timing of governmental
funding for the Company’s customers; the types and mix of sales to the Company’s customers; the Company’s ability to
assimilate acquired businesses and to achieve the anticipated benefits of such acquisitions; unforeseen product failures
and the potential product liability claims that may be associated with such failures; the availability of capital and other
economic, business and competitive factors affecting the Company’s customers, the Company’s industry and business
generally; failure or breach of the Company’s information technology systems; natural disasters; and other factors that
the Company may not have currently identified or quantified. Additional risks and uncertainties resulting from the
restatement of the Company’s financial statements included in the Company’s Annual Report on Form 10-K/A filed
with the Securities and Exchange Commission (“SEC”) on July 3, 2013 and in the Company’s Form 10-Q/A filed on the
same date are described in detail in the Company’s Form 10-K for the fiscal year ended September 30, 2013 filed with
the SEC on December 24, 2013 (the “2013 Form 10-K”). Any one or more of such risks and uncertainties could have a
material adverse effect on the Company or the value of its common stock. For a further list and description of various
risks, relevant factors and uncertainties that could cause future results or events to differ materially from those
expressed or implied in our forward-looking statements, see Part I including the "Risk Factors” and "Management's
Discussion and Analysis of Financial Condition and Results of Operations" sections, in the 2013 Form 10-K, as well
as the Company’s subsequent reports filed with the SEC.

All forward-looking statements included in this Form 8-K are made only as of the date of this Form 8-K. The
Company does not undertake any obligation to, and may not, publicly update or correct any forward-looking
statements to reflect events or circumstances that subsequently occur or which it hereafter become aware of. New risks
and uncertainties arise from time to time and the Company cannot predict these events or how they may affect it.
When considering these risks, uncertainties and assumptions, you should keep in mind the cautionary statements
contained in this Form 8-K and any documents incorporated herein by reference. You should read this Form 8-K and
the documents that the Company incorporates by reference into this Form 8-K completely and with the understanding
that the Company’s actual future results may be materially different from what it expects. All forward-looking
statements attributable to the Company are expressly qualified by these cautionary statements.

SIGNATURES

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

IEC Electronics Corp.
(Registrant)

Date: July 31, 2014 By: /s/ Michael T. Williams
Michael T. Williams
Chief Financial Officer
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