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Item 5.02 — Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As previously disclosed: (i) the board of directors (the “Board”) of Powell Industries, Inc. (the “Company”) established the age of 75 as the
age after which an independent director will not stand for reelection at the end of such director’s then current term (the “Policy”); and (ii)
pursuant to the Policy, John D. White tendered his resignation from the Board, effective at the Company’s 2024 annual meeting of
stockholders (the end of his then current term), which was held on February 14, 2024 (the “Annual Meeting”). On February 13, 2024, the
Board accepted Mr. White’s tender of resignation.

Item 5.07 — Submission of Matters to a Vote of Security Holders

At the Annual Meeting, the Company’s stockholders: (i) re-elected James W. McGill and elected Mohit Singh as directors of the Company,
each with a term scheduled to expire in fiscal year 2027 or until his successor is duly elected and qualified; and (ii) approved, on an advisory
basis, the Company’s “say-on-pay” proposal relating to the compensation paid to the Company’s named executive officers and the related
compensation discussion and analysis contained in the Company’s Definitive Proxy Statement on Schedule 14A for the Annual Meeting filed
by the Company with the Securities and Exchange Commission on January 5, 2024 (the “Proxy Statement”). The other directors of the
Company continuing in office are Brett A. Cope, Alaina K. Brooks, Christopher E. Cragg, Katheryn B. Curtis, John G. Stacey and Richard E.

Williams.

The following describes the results of the voting at the Annual Meeting, the proposals for which are described in more detail in the Proxy
Statement:

Proposal No. 1: Election of directors

Votes Cast Votes Cast Votes
Nominee For Against Withheld/Abstentions Broker Non-Votes
James W. McGill 9,840,163 — 229,948 —
Mohit Singh 10,046,799 — 23,312 —
Proposal No. 2: “Say-on-Pay” advisory vote
Votes Cast Votes Cast
For Against Votes Withheld/Abstentions Broker Non-Votes

9,969,638 87,381 13,092 —
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