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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS;
RISK FACTORS

» o« » o«

Unless otherwise indicated, all references to “we,
subsidiaries.

us, our,” “Powell” or “the Company” include Powell Industries, Inc. and its consolidated

Forward-Looking Statements

This Annual Report on Form 10-K (Annual Report) includes forward-looking statements based on our current expectations, which are subject to risks and
uncertainties. Forward-looking statements include information concerning future results of operations and financial condition. Statements that contain words
such as “believes,” “expects,” “anticipates,” “intends,” “estimates,” “continue,” “should,” “could,” “may,” “plan,” “project,” “predict,” “will” or similar
expressions may be forward-looking statements. These forward-looking statements are subject to risks and uncertainties, and many factors could affect the
future financial results and condition of the Company. Factors that may have a material effect on our revenues, expenses and operating results include adverse
business or market conditions, our ability to meet our customers’ scheduling requirements, our customers’ financial conditions and their ability to secure
financing to support current and future projects, the availability and cost of materials from suppliers, availability of skilled labor force, adverse competitive
developments and changes in customer requirements as well as those circumstances discussed under “Item 1A. Risk Factors,” below. Accordingly, actual
results may differ materially from those expressed or implied by the forward-looking statements contained in this Annual Report. Any forward-looking
statements made by or on our behalf are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.

» o« » < » o« » <« » o« » o« »

The forward-looking statements contained in this Annual Report are based on current assumptions that we will continue to develop, market, manufacture and
ship products and provide services on a competitive and timely basis; that economic and competitive conditions in our markets will not change in a materially
adverse way; that we will accurately identify and meet customer needs for products and services; that we will be able to hire and retain skilled laborers and
key employees; that our products and capabilities will remain competitive; that the financial markets and banking systems will remain stable and availability
of credit will continue; that risks related to shifts in customer demand are minimized and that there will be no material adverse change in the operations or
business of the Company. Assumptions relating to these factors involve judgments that are based on available information, which may not be complete, and
are subject to changes in many factors beyond the Company’s control that can materially affect results. Because of these and other factors that affect our
operating results, past financial performance should not be considered an indicator of future performance, and investors should not use historical trends to
anticipate results or trends in future periods.



PARTI

Item 1. Business
Overview

Powell Industries, Inc. was incorporated in the state of Delaware in 2004 as a successor to a Nevada company incorporated in 1968. The Nevada corporation
was the successor to a company founded by William E. Powell in 1947, which merged into the Company in 1977. We are headquartered in Houston, Texas,
and our major subsidiaries, all of which are wholly owned, include: Powell Electrical Systems, Inc.; Powell (UK) Limited; Powell Canada Inc. and Powell
Industries International, B.V.

Our website is powellind.com. We make available, free of charge on or through our website, copies of our Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 as soon as is reasonably practicable after we electronically file such material with, or furnish it to, the Securities and Exchange
Commission (SEC). Additionally, all of our reports filed with the SEC are available via their website at http://www.sec.gov, or may be read and copied at the
SEC Public Reference Room at 100 F Street, NE, Washington, DC 20549.

We develop design, manufacture and service custom-engineered equipment and systems for the distribution, control and monitoring of electrical energy
designed to (1) distribute, control and monitor the flow of electrical energy and (2) provide protection to motors, transformers and other electrically powered
equipment. Our principal products include integrated power control room substations (PCRs®), custom-engineered modules, electrical houses (E-Houses),
traditional and arc-resistant distribution switchgear and control gear, medium-voltage circuit breakers, monitoring and control communications systems,
motor control centers and bus duct systems. These products are designed for application voltages ranging from 480 volts to 38,000 volts and are used in oil
and gas refining, offshore oil and gas production, petrochemical, pipeline, terminal, mining and metals, light rail traction power, electric utility, pulp and
paper and other heavy industrial markets. Our product scope includes designs tested to meet both U.S. standards (ANSI) and international standards (IEC).
We assist customers by providing value-added services such as spare parts, field service inspection, installation, commissioning, modification and repair,
retrofit and retrofill components for existing systems and replacement circuit breakers for switchgear that is obsolete or that is no longer produced by the
original manufacturer. We seek to establish long-term relationships with the end users of our systems as well as the design and construction engineering firms
contracted by those end users.

References to Fiscal 2016, Fiscal 2015 and Fiscal 2014 used throughout this Annual Report relate to our fiscal years ended September 30, 2016, 2015 and
2014, respectively.

Revenues from customers located in the United States of America (U.S.) accounted for approximately 72%, 72% and 56% of our consolidated revenues for
Fiscal 2016, 2015 and 2014, respectively. Revenues from customers located in Canada accounted for approximately 14%, 15% and 21% of consolidated
revenues for Fiscal 2016, 2015 and 2014, respectively. Approximately 61% of our long-lived assets were located in the U.S. at September 30, 2016, with 36%
of long-lived assets located in Canada and 3% of long-lived assets located in the United Kingdom (U.K.). Detailed geographic information is included in
Note L of the Notes to Consolidated Financial Statements included elsewhere in this Annual Report.

In January 2014, we sold our wholly owned subsidiary Transdyn Inc. (Transdyn). We have presented the results of these operations as income from
discontinued operations, net of tax, in the accompanying consolidated statements of operations. Additionally, all current and historical financial information
presented in this Annual Report excludes the financial information for Transdyn or presents it as discontinued operations where applicable. For more
information about this disposition, see Note N of the Notes to Consolidated Financial Statements included elsewhere in this Annual Report.

Customers and Markets

Our principal customers are sophisticated users of large amounts of electrical energy that typically require a complex combination of electrical components
and systems. These customers and their industries include oil and gas refining, offshore oil and gas production, petrochemical, pipeline, terminal, mining and
metals, light rail traction power, electric utility, pulp and paper and other industrial markets.

Products and services are principally sold directly to the end user or to an engineering, procurement and construction (EPC) firm on behalf of the end user.
Each project is specifically engineered and manufactured to meet the exact specifications and requirements of the individual customer. Powell’s expertise is in
the design and engineering, manufacturing, project management and integration of the various systems into a single custom-engineered deliverable. We
market and sell our products and services, which are typically awarded in competitive bid situations, to a wide variety of customers, governmental agencies,
markets and geographic regions. Contracts often represent large-scale and complex projects with an individual customer. By their nature, these projects are
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nonrecurring. Thus, multiple and/or continuous projects of similar magnitude with the same customer may vary. As such, the timing of large project awards
may cause material fluctuations in revenues and gross margins.

Due to the nature and timing of large projects, a significant percentage of revenues in a given period may result from one specific contract or customer.
Although we could be adversely impacted by a significant reduction in business volume from a particular industry, we do not believe the loss of any specific
customer would have a material adverse effect on our business. However, from time to time, an individual manufacturing facility may have significant
volume from one particular customer which would be material to that facility. No customer accounted for more than 10% of our revenues in Fiscal 2016,
Fiscal 2015 or Fiscal 2014.

Competition

We strive to be the supplier of choice for custom-engineered system solutions and services to a variety of customers and markets. Our activities are
predominantly in the oil and gas and the electric utility industries, but also include other markets where customers need to manage, monitor and control large
amounts of electrical energy. The majority of our business is in support of capital investment projects that are highly complex and competitively bid. Our
customized systems are designed to meet the specifications of our customers. Each system is designed, engineered and manufactured to the specific
requirements of the particular application. We consider our engineering, project management, systems integration and technical support capabilities vital to
the success of our business.

We believe our products and services, integration capabilities, technical and project management strengths, application engineering expertise and specialty
contracting experience, together with our responsiveness and flexibility to the needs of our customers and financial strength, give us a sustainable competitive
advantage in our markets. We compete with a small number of multinational competitors that sell to a broad industrial and geographic market and with
smaller, regional competitors that typically have limited capabilities and scope of supply. Our principal competitors include ABB, Eaton, General Electric
Company, Schneider and Siemens. The competitive factors used during bid evaluation by our customers vary from project to project and may include
technical support and application expertise, engineering and manufacturing capabilities, equipment rating, delivered value, scheduling and price. While
projects are typically non-recurring, a significant portion of our business is from repeat customers and many times involves third-party EPC firms hired by the
end user and with which we also have long and established relationships. Ultimately, our competitive position is dependent upon our ability to provide quality
custom-engineered products, services and systems on a timely basis at a competitive price.

Backlog

Backlog represents the dollar amount of revenue that we expect to realize from work to be performed on uncompleted contracts, including new contractual
agreements on which work has not begun. Our methodology for determining backlog may not be comparable to the methodology used by other companies.
Orders included in our backlog are represented by customer purchase orders and contracts, which we believe to be firm. Our backlog at September 30, 2016
totaled $291.4 million compared to $441.4 million at September 30, 2015. We anticipate that approximately $228 million of Fiscal 2016 ending backlog will
be fulfilled during our fiscal year ending September 30, 2017. Backlog may not be indicative of future operating results as orders in our backlog may be
cancelled or modified by our customers.

Raw Materials and Suppliers

The principal raw materials used in our operations include steel, copper and aluminum and various electrical components. Material costs represented 47% and
46% of revenues in Fiscal 2016 and Fiscal 2015, respectively. Unanticipated changes in material requirements, disruptions in supplies or price increases
could impact production costs and affect our consolidated results of operations.

Our supply base for certain key components and raw materials is limited. Changes in our design to accommodate similar components from other suppliers
could be implemented to resolve a supply problem related to a sole-sourced component. In this circumstance, supply problems could result in delays in our
ability to meet commitments to our customers. We believe that sources of supply for raw materials and components are generally sufficient, and we do not
believe a shortage of materials will cause any significant adverse impact in the future. While we are not dependent on any one supplier for the majority of our
raw materials, we are highly dependent on our suppliers in order to meet commitments to our customers. We have not experienced significant or unusual
issues in the purchase of key raw materials or components in the past three fiscal years.

Our business is subject to the effects of changing material prices. During the last three fiscal years, we have not experienced significant price volatility for raw
materials or component parts used in the production of our products. While the cost outlook for commodities used in the production of our products is not
certain, we believe we can manage this volatility through contract pricing



adjustments, with material-cost predictive estimating and by actively pursuing internal cost reduction efforts. We did not enter into any derivative contracts to
hedge our exposure to commodity price changes in Fiscal 2016, 2015 or 2014.

Employees

At September 30, 2016, we had 2,323 full-time employees located primarily in the United States, Canada and the U.K. Our employees are not represented by
unions, and we believe that our relationship with our employees is good.

Intellectual Property

While we are the holder of various patents, trademarks, servicemarks, copyrights and licenses, we do not consider any individual intellectual property to be
material to our consolidated business operations.

Item 1A. Risk Factors

Our business is subject to a variety of risks and uncertainties, including, but not limited to, the most significant risks and uncertainties described below.
Additional risks and uncertainties not known to us or not described below may also impair our business operations. If any of the following risks actually
occur, our business, financial condition, cash flows and results of operations could be harmed and we may not be able to achieve our goals. This Annual
Report also includes statements reflecting assumptions, expectations, projections, intentions or beliefs about future events that are intended as “forward-
looking statements” under the Private Securities Litigation Reform Act of 1995 and should be read in conjunction with the discussion under “Forward-
Looking Statements,” above.

Due to the cyclical nature of the oil and gas industry, our business may be adversely impacted by extended periods of low oil or gas prices or unsuccessful
exploration efforts which may decrease our customers’ spending and therefore our results in the future.

Oil and gas prices have declined from 2014 levels and are expected to remain unpredictable. This decline in oil and gas prices has had a negative effect on our
markets and led to the reduction of projects available and thus reduced our backlog of projects. These unfavorable commodity prices have caused oil and gas
companies to change their strategies, delay and/or cancel projects. The price for oil and gas can be influenced by many factors, including global economic
growth, inventory levels and supply and demand for these commodities. These factors could cause oil and gas prices to remain depressed or decrease further,
which could result in a continued decrease in customer projects that could adversely impact our operations. Continued periods of reduced oil and gas prices
could negatively impact our consolidated results of operations, cash flows and financial position and would likely result in operating losses and could result in
impairment losses on our long-lived assets.

Economic uncertainty and financial market conditions may impact our customer base, suppliers and backlog.

Various factors drive demand for our products and services, including the price and demand for oil and gas, capital expenditures, economic forecasts and
financial markets. Uncertainty regarding these factors could impact our customers and severely impact the demand for projects and orders for our products
and services. If one or more of our suppliers or subcontractors experiences difficulties that result in a reduction or interruption in supply to us, or they fail to
meet our manufacturing requirements, our business could be adversely impacted until we are able to secure alternative sources. Additionally, the loss of
significant volume from one particular customer at one of our facilities could materially impact that facility. Furthermore, our ability to maintain or expand
our business would be limited in the future if we are unable to maintain or increase our bonding capacity or our credit facility on favorable terms or at all.
These disruptions could lead to reduced demand for our products and services, could materially impact our business, financial condition, cash flows and
results of operations and could potentially impact the trading price of our common stock.

Our stock price could decline or fluctuate significantly due to unforeseen circumstances. These fluctuations may cause our stockholders to incur losses.

Our stock price could fluctuate or decline from quarter to quarter due to a variety of factors including, but not limited to, the timing and cancellation of
projects, changes in our estimated costs to complete projects, or failure of our operating results to meet the expectations of securities analysts or investors
which could reduce investor confidence. Additionally, we are required to assess and report on our internal controls each year. Findings of inadequate or failed
internal controls could reduce investor confidence in the reliability of our financial information. These factors could adversely affect our operating results and
the trading price of our common stock could decline significantly.



Our backlog is subject to unexpected adjustments and cancellations and, therefore, may not be a reliable indicator of our future earnings.

We have a backlog of uncompleted contracts. Backlog represents the dollar amount of revenue that we expect to realize from work to be performed on
uncompleted contracts, including new contractual agreements on which work has not begun. From time to time, projects are cancelled that appeared to have a
high certainty of going forward at the time the order was recorded. In the event of a project cancellation, or modification, we may be reimbursed for certain
costs but may not have a contractual right to the total revenue reflected in our backlog. In addition to our being unable to recover certain direct costs,
cancelled projects may also result in additional unrecoverable costs due to the underutilization of our assets. Accordingly, the amounts recorded in backlog
may not be a reliable indicator of our future earnings.

The use of percentage-of-completion accounting on our fixed-price contracts could result in volatility in our results of operations.

As discussed in “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting Policies and Estimates”
and in the Notes to Consolidated Financial Statements included elsewhere in this Annual Report, the majority of our revenues are recognized on the
percentage-of-completion method of accounting. Under the percentage-of-completion method of accounting, revenues are recognized as work is performed
and costs are incurred. The revenue earned to date is calculated by multiplying the total contract price by the percentage of performance to date, which is
based on total costs or total labor dollars incurred to date compared to the total estimated costs or total labor dollars estimated at completion. The method used
to determine the percentage of completion is typically the cost method, unless the labor method is a more accurate method of measuring the progress of the
project. Application of the percentage-of-completion method of accounting requires the use of estimates of costs to be incurred for the performance of the
contract. The cost estimation process is based upon the professional knowledge and experience of our management teams, engineers, project managers and
financial professionals. Contract losses are recognized in full when determined, and estimates of revenue and cost to complete are adjusted based on ongoing
reviews of estimated contract performance. Previously recorded estimates are adjusted as the project progresses and circumstances change. In certain
circumstances, it is possible that such adjustments to costs and revenues could have a significant impact on our operating results for any fiscal quarter or year.

The majority of our contracts contain performance obligations that may subject us to penalties or additional liabilities.

Most of our customer contracts have schedule and performance obligation clauses that, if we fail to meet them, could subject us to penalty provisions,
liquidated damages or claims against our outstanding letters of credit or performance bonds. In addition, some customer contracts stipulate protection against
our gross negligence or willful misconduct. Each individual contract defines the conditions under which the customer may make a claim against us. It is
possible that adjustments arising from such claims, or our failure to manage our contract risk, may not be covered by insurance and could have a significant
impact on our operating results for any fiscal quarter or year.

Fluctuations in the price and supply of materials used to manufacture our products may reduce our profits and could materially impact our ability to
meet commitments to our customers.

Our material costs represented 47% of our consolidated revenues for Fiscal 2016. Unanticipated increases in raw material requirements, changes in supplier
availability or price increases could increase production costs and adversely affect profitability as fixed-price contracts may prohibit our ability to charge the
customer for the increase in raw material prices. We purchase a wide variety of materials and component parts from various suppliers to manufacture our
products, including steel, aluminum, copper and various components. Our supply base for certain key components and raw materials is limited and may come
from a single supplier. If we are unable to obtain key components and raw materials from these suppliers, the key components and raw materials may not be
readily available from other suppliers or available with acceptable terms. Our success depends on our ability to meet customer commitments and could be
negatively impacted if a supplier experiences a disruption or discontinuance in their operations. The time and effort associated with the selection and
qualification of a new supplier and changes in our design to accommodate similar components from other suppliers could be significant. Additionally, we rely
on certain competitors for key materials used in our products. This could put us at risk if the relationships change or become adversarial.

Our industry is highly competitive.

Some of our competitors are significantly larger and have substantially greater resources around the world such as engineering, manufacturing and marketing
resources. Competition in the industry depends on a number of factors, including the number of projects available, technical ability, production capacity,
location and price. Certain of our competitors may have lower cost structures and may, therefore, be able to provide their products or services at lower prices
than we are able to provide. Similarly, we cannot be certain that we will be able to maintain or enhance our competitive position within our industry, maintain
our customer base at current levels, increase our customer base or continue to provide technologically superior products at a competitive price. New
companies may enter the markets in which we compete, or industry consolidation may occur, further increasing competition in our markets. Our
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failure to compete effectively could adversely affect future sales and have a material impact on our business model, financial position and our consolidated
results of operations.

Our operations could be adversely impacted by the effects of government regulations, including regulations related to conflict minerals.

Changes in policy, laws or regulations, including oil and gas exploration and development activities and decisions by customers and other industry
participants could reduce demand for our products and services, which would have a negative impact on our operations. Various regulations have been
implemented around the world related to safety and certification requirements applicable to oil and gas drilling and production activities and we cannot
predict whether operators will be able to satisfy these requirements. Further, we cannot predict future changes in any country in which we operate and how
those changes may affect our ability to perform projects in those regions.

The Dodd-Frank Wall Street Reform and Consumer Protection Act requires disclosure of use of "conflict" minerals mined from the Democratic Republic of
Congo and adjoining countries and our efforts to prevent the use of such minerals. We may incur significant costs associated with the compliance with SEC
reporting and due diligence requirements. In our industry, conflict minerals are most commonly found in metals. As there may be only a limited number of
suppliers offering "conflict free" metals, we cannot be sure that we will be able to obtain necessary metals in sufficient quantities or at competitive prices.
Also, we may face challenges with our customers and suppliers if we are unable to sufficiently verify that the metals used in our products are "conflict free.”

Changes in tax laws and regulations may change our effective tax rate and could have a material effect on our financial results.

We are subject to income taxes in the United States and numerous foreign jurisdictions. A change in tax laws, deductions or credits, treaties or regulations, or
their interpretation, in the countries in which we operate could result in a higher tax rate on our pre-tax income, which could have a material impact on our net
income and cash flows from operations. We are regularly under audit by tax authorities, and our tax estimates and tax positions could be materially affected
by many factors including the final outcome of tax audits and related litigation, the introduction of new tax accounting standards, legislation, regulations and
related interpretations, our global mix of earnings, the extent to which deferred tax assets are realized and changes in uncertain tax positions. A significant
increase in our tax rate could have a material effect on our profitability.

Our international operations expose us to risks that are different from, or possibly greater than, the risks we are exposed to domestically and may
adversely affect our operations.

Revenues with customers located outside of the U.S., including sales from our operations in the U.K. and Canada, accounted for approximately 28% of our
consolidated revenues in Fiscal 2016. While our manufacturing facilities are located in developed countries with historically stable operating and fiscal
environments, our consolidated results of operations, cash flows and financial condition could be adversely affected by a number of factors,
including: political and economic instability; social unrest, acts of terrorism, force majeure, war or other armed conflict; the pending exit of the U.K. from the
European union; inflation; currency fluctuations, devaluations and conversion restrictions; governmental activities that limit or disrupt markets, restrict
payments or limit the movement of funds and trade restrictions or economic embargoes imposed by the U.S. or other countries. Additionally, the compliance
with foreign and domestic import and export regulations and anti-corruption laws, such as the U.S. Foreign Corrupt Practices Act, or similar laws of other
jurisdictions outside the United States, could adversely impact our ability to compete for contracts in such jurisdictions. Moreover, the violation of such laws
or regulations could result in severe penalties including monetary fines, criminal proceedings and suspension of export privileges.

Our operating results may vary significantly from quarter to quarter.

Our quarterly results may be materially and adversely affected by a number of factors, including: changes in estimates relating to revenues, costs, project
scheduling; the timing and volume of work under new agreements; changes in existing customer schedules; general economic conditions; the spending
patterns of customers; variations in the margins of projects performed during any particular quarter; losses experienced in our operations not otherwise
covered by insurance; a change in the demand or production of our products and our services caused by severe weather conditions; a change in the mix of our
customers, contracts and business; increases in design and manufacturing costs; the ability of customers to pay their invoices owed to us and disagreements
with customers related to project performance on delivery. Accordingly, our operating results in any particular quarter may vary significantly and may not be
indicative of future results.



The departure of key personnel could disrupt our business.

We depend on the continued efforts of our executive officers, senior management and other key professionals. We cannot be certain that any individual will
continue in such capacity for any particular period of time. The loss of key personnel, or the inability to hire and retain qualified employees, could negatively
impact our ability to perform and manage our business.

Our business requires skilled labor and we may be unable to attract and retain qualified employees.

Our ability to maintain our productivity and profitability may be limited by our ability to employ, train and retain personnel necessary to meet our
requirements. We may experience shortages of qualified personnel such as engineers, project managers and select skilled trades. We cannot be certain that we
will be able to maintain an adequate skilled labor force or key technical personnel necessary to operate efficiently and to support our growth strategy and
operations. We cannot be certain that our labor expenses will not increase as a result of a shortage in the supply of skilled and technical personnel. Labor
shortages or increased labor costs could impair our ability to maintain our business, meet customer commitments or grow our revenues, and may adversely
impact our results of operations.

Actual and potential claims, lawsuits and proceedings could ultimately reduce our profitability and liquidity and weaken our financial condition.

We could be named as a defendant in future legal proceedings that claim damages in connection with the operation of our business. Most of the actions
against us arise out of the normal course of our performing services or manufacturing equipment. From time to time, we may be a plaintiff in legal
proceedings against customers in which we seek to recover payment of contractual amounts due to us, as well as claims for increased costs incurred by us.
When appropriate, we establish provisions against certain legal exposures, and we adjust such provisions from time to time according to ongoing
developments related to each exposure, as well as any potential recovery from our insurance, if applicable. If, in the future, our assumptions and estimates
related to such exposures prove to be inadequate or wrong, or our insurance coverage is insufficient, our consolidated results of operations, cash flows and
financial condition could be adversely affected. In addition, claims, lawsuits and proceedings may harm our reputation or divert management resources away
from operating our business.

Quality problems with our products could harm our reputation and erode our competitive position.

The success of our business depends upon the quality of our products and our relationships with customers. In the event that one of our products fails to meet
our customers' standards or to operate effectively, our reputation could be harmed, which would adversely affect our marketing and sales efforts. We provide
warranties to our customers for our products and the cost to satisfy customer warranty claims, which may include, among other things, costs for the repair or
replacement of products, could adversely impact our results of operations.

A failure in our business systems or cyber security attacks on any of our facilities, or those of third parties, could adversely affect our business and our
internal controls.

Our organization is dependent upon the proper functioning of our business systems that support our production, engineering, human resources, estimating,
finance, and project management functions. If any of our financial, operational, or other data processing systems fail or have other significant shortcomings
due to natural disaster, power loss or telecommunications failures or other similar events, our business or results of operations could be adversely affected. In
addition, despite implementation of security measures, our business systems may be vulnerable to computer viruses, cyber-attacks and other unauthorized
access; and these security breaches could result in a disruption to our operations or in legal claims or proceedings. A material network breach of our business
systems could involve the theft of intellectual property, financial data, employee data, or customer data which may be used by competitors. We rely on third-
party systems which could also suffer operational system failure or cyber-attacks. Any of these occurrences could disrupt our business, result in potential
liability or reputational damage or otherwise have an adverse effect on our business or results of operations.

We carry insurance against many potential liabilities, but our management of risk may leave us exposed to unidentified or unanticipated risks.

Although we maintain insurance policies with respect to our related exposures, including certain casualty, property, business interruption, self-insured medical
and dental programs, these policies contain deductibles, self-insured retentions and limits of coverage. We estimate our liabilities for known claims and
unpaid claims and expenses based on information available as well as projections for claims incurred but not reported. However, insurance liabilities, some of
which are self-insured, are difficult to estimate due to various factors. If any of our insurance policies or programs are not effective in mitigating our risks, we
may incur losses that are not covered by our insurance policies, subject to deductibles, or that exceed our estimated accruals or our insurance
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policy limits and could adversely impact our consolidated results of operations, cash flows and financial position. In addition, we may not be able to continue
to obtain insurance at commercially reasonable rates or may be faced with liabilities not covered by insurance such as, but not limited to, environmental
contamination or terrorist attacks.

Changes in and compliance with environmental laws could adversely impact our financial results.

Private lawsuits or enforcement actions by federal, state, provincial or foreign regulatory agencies may materially increase our costs. Certain environmental
laws may make us potentially liable for the remediation of contamination at or emanating from our properties or facilities. Although we seek to obtain
indemnities against liabilities relating to historical contamination at the facilities we own or operate, we cannot provide any assurance that we will not incur
liabilities relating to the remediation of potential contamination, including contamination we did not cause.

Technological innovations by competitors may make existing products and production methods obsolete.

All of the products that we manufacture and sell depend upon the best available technology for success in the marketplace. The industries in which we operate
are characterized by intense competition and are highly sensitive to technological innovation and customer requirements. It is possible for competitors (both
domestic and international) to develop products or production methods that will make current products or methods obsolete or at a minimum hasten their
obsolescence; therefore, we cannot be certain that our competitors will not develop the expertise, experience and resources to provide products and services
that are superior in both price and quality. Our future success will depend, in part, on our ability to anticipate and offer products that meet changing customer
specifications. Failure to successfully develop new products, or to enhance existing products, could result in the loss of existing customers to competitors, the
inability to attract new business or an overall reduction in our competitive position, any of which may adversely affect our business or results of operations.

Catastrophic events could disrupt our business.

The occurrence of catastrophic events, ranging from natural disasters to health epidemics, to acts of war and terrorism, could disrupt or delay our ability to
complete projects for our customers and could potentially expose us to third-party liability claims. Such events may or may not be fully covered by our
various insurance policies, may be subject to deductibles or exceed coverage limits. In addition, such events could result in temporary or long-term delays
and/or cancellations of orders for raw materials from our suppliers which could impact our project execution. These situations are outside our control and
could have a significant adverse impact on our consolidated results of operations, cash flows and financial position.

Unforeseen difficulties with expansions, relocations or consolidations of existing facilities could adversely affect our operations.

From time to time we may decide to enter new markets, build additional facilities, expand our existing facilities or relocate or consolidate one or more of our
operations. Increased costs and production delays arising from the staffing, relocation, expansion or consolidation of our facilities could adversely affect our
operations and may adversely impact our profitability.

Acquisitions involve a number of risks.

Our strategy includes the pursuit of growth and product diversification through the acquisition of companies or assets that will enable us to expand our
geographic coverage and product and service offerings. We periodically review potential acquisitions; however, we may be unable to implement this
strategy. Acquisitions involve certain risks, including difficulties in the integration of operations and systems; failure to realize cost savings; the termination
of relationships by key personnel and customers of the acquired company and a failure to add additional employees to handle the increased volume of
business. Additionally, financial and accounting challenges and complexities in areas such as valuation, tax planning, treasury management and financial
reporting from our acquisitions pose risks to our strategy. Due diligence may not reveal all risks and challenges associated with our acquisitions. Companies
that we acquire may not achieve revenues, profitability or cash flows that we expected, or that ultimately justify the investment. It is possible that impairment
charges resulting from the overpayment for an acquisition may negatively impact our results of operations. Financing for acquisitions may require us to obtain
additional equity or debt financing which may not be available on attractive terms, if at all. Any failure to successfully complete or successfully integrate
acquisitions could have a material adverse effect on our business, consolidated results of operations and financial condition.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties

We own our principal manufacturing and fabrication facilities and periodically lease smaller facilities throughout the United States, Canada and the U.K. Our
facilities are generally located in areas that are readily accessible to materials and labor pools and are maintained in good condition. These facilities are
expected to meet our needs for the foreseeable future.

Our principal locations as of September 30, 2016, are as follows:

Approximate

Square

Location Description Acres Footage
Houston, TX Corporate office and manufacturing facility 21.4 428,515
Houston, TX Office and manufacturing facility 53.4 290,554
Houston, TX Office, fabrication facility and yard 63.3 82,320
North Canton, OH Office and manufacturing facility 8.0 115,200
Northlake, IL Office and manufacturing facility 10.0 103,500
Bradford, U.K. Office and manufacturing facility 7.9 129,200
Acheson, Alberta, Canada Office and manufacturing facility 20.1 330,168

In Fiscal 2015, we completed the expansion of our Acheson, Alberta, Canada facility. The expansion cost approximately $26 million, funded by cash on
hand, and increased the manufacturing capacity of that facility by approximately 144,000 square feet.

Item 3. Legal Proceedings

We are involved in various legal proceedings, claims and other disputes arising from our commercial operations, projects, employees and other matters which,
in general, are subject to uncertainties and in which the outcomes are not predictable. These legal proceedings and claims may not be covered by our
insurance policies or may exceed our policy limits. Although we can give no assurances about the outcome of pending legal proceedings, claims and other
disputes, we do not believe that the ultimate conclusion of these disputes could materially affect our results of operations, cash flow and financial position.

Item 4. Mine Safety Disclosures

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Price Range of Common Stock

Our common stock trades on the NASDAQ Global Market (NASDAQ) under the symbol “POWL.” The following table sets forth, for the periods indicated,
the high and low sales prices per share as reported on the NASDAQ for our common stock.

High Low

Fiscal 2015:

First Quarter $ 51.33 $ 38.12

Second Quarter 49.93 31.54

Third Quarter 39.45 32.54

Fourth Quarter 35.44 25.60
Fiscal 2016:

First Quarter $ 35.89 $ 25.99

Second Quarter 30.41 23.00

Third Quarter 39.47 26.22

Fourth Quarter 41.10 34.40

As of December 2, 2016, the closing price of our common stock on the NASDAQ was $43.38 per share. As of December 2, 2016, there were 405
stockholders of record of our common stock. All common stock held in street names are recorded in the Company’s stock register as being held by one
stockholder.

See “Part III, Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters” of this Annual Report for
information regarding securities authorized for issuance under our equity compensation plans.

Dividend Policy

In November 2013, our Board of Directors (the Board) elected to begin the payments of quarterly cash dividends. We paid $11.8 million and $12.4 million in
dividends in Fiscal 2016 and Fiscal 2015, respectively. The Board anticipates declaring cash dividends in future quarters; however, there is no assurance as to
future dividends or their amounts because they depend on future earnings, capital requirements and financial condition.
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Performance Graph

The following Performance Graph and related information shall not be deemed “soliciting material” or to be “filed” with the Securities and Exchange
Commission, nor shall such information be incorporated by reference into any future filing under the Securities Act of 1933 or Securities Act of 1934, each as
amended, except to the extent that we specifically incorporate it by reference into such filing.

The following graph compares, for the period from October 1, 2011 to September 30, 2016, the cumulative stockholder return on our common stock with the
cumulative total return on the NASDAQ Market Index and the Industrial Electrical Equipment Group (a select group of peer companies — Altra Industrial
Motion Corp.; Ameresco, Inc.; AZZ Inc.; Belden Inc.; Daktronics Inc.; Electro Scientific Industries, Inc.; EnerSys; Franklin Electric Co, Inc.; GrafTech
International Ltd; Littelfuse Inc.; LSI Industries Inc.; Preformed Line Products; A O Smith Corporation and Woodward, Inc.). The comparison assumes that
$100 was invested on October 1, 2011, in our common stock, the NASDAQ Market Index and the Industrial Electrical Equipment Group, and that all
dividends were re-invested. The stock price performance reflected on the following graph is not necessarily indicative of future stock price performance.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN
AMONG POWELL INDUSTRIES, INC.,
INDUSTRIAL ELECTRICAL EQUIPMENT GROUP AND NASDAQ MARKET INDEX
$350
$300
$250
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i Powell Industries, Inc.
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Item 6. Selected Financial Data

The selected financial data shown below for the past five years was derived from our audited financial statements, adjusted for discontinuing operations. The
historical results are not necessarily indicative of the operating results to be expected in the future. The selected financial data should be read in conjunction
with “Part II, Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the consolidated financial statements and
related notes included elsewhere in this Annual Report.

Years ended September 30,

2016 2015 2014 2013 2012
Statement of Operations: (In thousands, except per share data)
Revenues $ 565243 $ 661,858 $ 647,814 $ 640,867 $ 690,741
Cost of goods sold 459,038 553,597 522,340 502,375 557,938
Gross profit 106,205 108,261 125,474 138,492 132,803
Selling, general and administrative expenses 74,924 76,801 87,756 79,707 76,961
Research and development expenses 6,731 6,980 7,608 7,615 6,286
Amortization of intangible assets 352 435 779 1,659 2,599
Restructuring and separation expenses 8,441 3,397 — 3,927 —
Operating income 15,757 20,648 29,331 45,584 46,957
Gain on settlement — — — (1,709) —
Other income (2,029) (2,402) (1,522) — —
Interest expense (net) 7) 59 165 167 158
Income from continuing operations before income taxes 17,793 22,991 30,688 47,126 46,799
Income tax provision (1) 2,283 13,552 11,068 7,387 18,056
Income from continuing operations 15,510 9,439 19,620 39,739 28,743
Income from discontinued operations, net of tax — — 9,604 2,337 914
Net income $ 15,510 $ 9,439 $ 29,224 $§ 42076 $ 29,657
Earnings per share:
Continuing operations $ 136 $ 080 $ 1.63 $ 332 % 2.43
Discontinued operations — — 0.80 0.20 0.07
Basic earnings per share $ 136 $ 0.80 $ 243 $ 352 $ 2.50
Continuing operations $ 1.36 $ 079 $ 1.62 $ 332 $ 2.41
Discontinued operations — — 0.80 0.19 0.08
Diluted earnings per share $ 136 $ 079 $ 242 % 351 % 2.49

(1) For an explanation of the effective tax rate for the last three fiscal years, see Note H of the Notes to Consolidated Financial
Statements included elsewhere in this Annual Report.

Years ended September 30,

2016 2015 2014 2013 2012

Balance Sheet Data: (In thousands)

Cash and cash equivalents $ 97,720 $ 43,569 $ 103,118 $ 107,411 $ 89,669
Property, plant and equipment, net 144,977 154,594 156,896 144,495 78,489
Total assets 462,516 468,824 541,443 530,903 448,312
Long-term debt, including current maturities 2,400 2,800 3,200 3,616 4,355
Total stockholders' equity 335,317 333,262 371,097 355,226 310,103
Total liabilities and stockholders' equity 462,516 468,824 541,443 530,903 448,312
Dividends paid on common stock 11,845 12,358 11,998 — —
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with the accompanying consolidated financial statements and related notes. Any forward-looking
statements made by or on our behalf are made pursuant to the safe-harbor provisions of the Private Securities Litigation Reform Act of 1995. Readers are
cautioned that such forward-looking statements involve risks and uncertainties and the actual results may differ materially from those projected in the
forward-looking statements. For a description of the risks and uncertainties, please see “Cautionary Statement Regarding Forward-Looking Statements; Risk
Factors” and “Item 1A. Risk Factors” included elsewhere in this Annual Report.

Overview

We develop design, manufacture and service custom-engineered equipment and systems for the distribution, control and monitoring of electrical energy.
Headquartered in Houston, Texas, we serve the oil and gas refining, offshore oil and gas production, petrochemical, pipeline, terminal, mining and metals,
light rail traction power, electric utility, pulp and paper and other industrial markets. Revenues and costs are primarily related to custom engineered-to-order
equipment and systems and are accounted for under percentage-of-completion accounting which precludes us from providing detailed price and volume
information. Our backlog includes various projects that take a number of months to produce.

The markets in which we participate are capital intensive and cyclical in nature. Cyclicality is predominantly driven by customer demand, global economic
conditions and anticipated environmental, safety or regulatory changes that affect the manner in which our customers proceed with capital investments. Our
customers analyze various factors including the demand and price for oil, gas and electrical energy, the overall economic and financial environment,
governmental budgets, regulatory actions and environmental concerns. These factors influence the release of new capital projects by our customers, which are
traditionally awarded in competitive bid situations. Scheduling of projects is matched to the customer requirements and projects typically take a number of
months to produce. Schedules may change during the course of any particular project and our operating results can therefore be impacted by factors outside
of our control. Due to the decline in oil and gas prices from 2014 levels, many of our customers have reduced their capital budgets and cut costs, and in
certain instances have delayed or cancelled projects that we were pursuing.

Our strategy in Canada has been to replicate our project-based integration model which allows for the design, fabrication, integration and testing of our
products at a single location. This strategic initiative has presented challenges for our Canadian operations in prior years, resulting in inefficiencies that led to
higher operating costs, gross margin deterioration and operating losses. We took various actions in Canada and have seen improvements in our operational
efficiencies during Fiscal 2016. However, the depressed oil and gas market conditions will likely have a negative impact on our Canadian operations for the
foreseeable future.

During Fiscal 2015, our consolidated operating results were negatively impacted by operational inefficiencies resulting from increased volume and project
scheduling delays. Our inability to meet contractual commitments on existing projects, as well as delays in customer construction schedules, negatively
impacted the timing and costs related to project execution. Our operating results were negatively impacted by the timing and resolution of change orders,
project close-out and resolution of potential liquidated damage claims, all of which impacted gross margins during the period in which these items are
resolved with our customers.

During Fiscal 2016, continued weakness in the oil and gas markets caused further declines in the number and size of projects leading to a decrease in
revenues and backlog of projects. In response to our reduced project backlog, we have taken steps to reduce our cost structure, restructure our senior
management team and align our salaried and hourly workforce with future production requirements.

On January 15, 2014, we sold our wholly-owned subsidiary Transdyn to a global provider of electronic toll collection systems, headquartered in Vienna,
Austria. The purchase price from the sale of this subsidiary totaled $16.0 million, subject to working capital adjustments. We received cash of $14.4 million
and the remaining $1.6 million was placed into an escrow account and released to us in July 2015. We have presented the results of these operations as
income from discontinued operations, net of tax, in the consolidated statements of operations for all periods presented. Accordingly, we have removed
Transdyn from the Results of Operations discussions below.

Results of Operations
Twelve Months Ended September 30, 2016 Compared to Twelve Months Ended September 30, 2015

Revenue and Gross Profit

Revenues decreased 15%, or $96.6 million, to $565.2 in Fiscal 2016, compared to Fiscal 2015, primarily due to the continued decrease in our project backlog
as we continue to see lower demand from our customers in the oil and gas markets. Domestic revenues decreased 15%, or $69.4 million, to $405.3 million
and international revenues decreased 15%, or $27.2 million, to $159.9 million in
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Fiscal 2016, compared to Fiscal 2015. These decreases are due to the overall reduction in revenues year over year primarily driven by the decline in backlog
resulting from lower demand from our customers in the oil and gas markets. Revenues from commercial and industrial customers decreased 20%, or $105.4
million, to $419.1 million in Fiscal 2016, compared to Fiscal 2015, primarily from lower demand from our customers in the oil and gas markets. Revenues
from public and private utilities increased 20%, or $16.8 million, to $101.9 million in Fiscal 2016, compared to Fiscal 2015. Revenues from municipal and
transit projects decreased 15%, or $8.0 million, to $44.2 million in Fiscal 2016, compared to Fiscal 2015.

Gross profit decreased 2%, or $2.1 million, to $106.2 million in Fiscal 2016, compared to Fiscal 2015. Gross profit as a percentage of revenues increased to
19% in Fiscal 2016 compared to 16% in Fiscal 2015, primarily due to improvements in our international operations. The improvements in gross profit and
gross profit as a percentage of revenues were primarily due to improved efficiencies in project execution at our Canadian operations as the implementation of
our project-based integration model has been completed in Canada. Our Canadian operations have also overcome the operational challenges and cost
overruns that occurred in previous years from their expansion and relocation into our new Canadian facility. Additionally, gross profit at our United Kingdom
(U.K.) operations improved due to project execution. The increase in gross profit from our international operations was partially offset by a decline in gross
profit from our domestic operations as margins were negatively impacted primarily by our reduced volume as a result of weak oil and gas market conditions
and cost overruns related to a large U.S.-based transit project.

Selling, General and Administrative Expenses

Selling, general and administrative expenses decreased 2%, or $1.9 million, to $74.9 million in Fiscal 2016, compared to Fiscal 2015. Selling, general and
administrative expenses, as a percentage of revenues, increased slightly to 13% in Fiscal 2016 compared to 12% in Fiscal 2015, primarily due to the reduction
in revenue year over year and the reduction in personnel as a result of the restructuring efforts discussed below.

Restructuring and Separation Expenses

In Fiscal 2016, we incurred $8.4 million in separation and restructuring costs, compared to $3.4 million in Fiscal 2015. This increase in Fiscal 2016 was
primarily due to separation costs we incurred from our continued efforts to align our workforce with future production requirements, the departure of our
former Chief Executive Officer in December 2015, as well as additional costs related to a leased Canadian facility that we exited in the third quarter of Fiscal
2015 and that has now been sublet through the remaining term of the lease.

Other Income

We recorded other income of $2.0 million in Fiscal 2016, compared to $2.4 million in Fiscal 2015. The $2.0 million in Fiscal 2016 was the amortization of
the deferred gain from the amended supply agreement, discussed in Note E of the Notes to Consolidated Financial Statements. In Fiscal 2015, in addition to
the amortization of the gain from the amended supply agreement, we also recorded a $0.4 million death benefit received from our company-owned life
insurance policy.

Income Tax Provision

Our provision for income taxes was $2.3 million in Fiscal 2016, compared to $13.6 million in Fiscal 2015. The effective tax rate for Fiscal 2016 was 13%
compared to an effective tax rate of 59% for Fiscal 2015. The effective tax rate for Fiscal 2016 was favorably impacted by $1.4 million due to the lower
statutory tax rates in the U.K. and Canada and the relative amounts of income earned in those jurisdictions, as well as the utilization of net operating loss
carryforwards of $1.9 million in Canada that are fully reserved with a valuation allowance. Additionally, the effective tax rate for Fiscal 2016 was favorably
impacted by a $0.8 million discrete item recorded in the first quarter of Fiscal 2016 related to the retroactive reinstatement of the Research and Development
Tax Credit (R&D Tax Credit) for the previously expired period from January 1, 2015 to September 30, 2015. The effective tax rate in Fiscal 2015 was above
the combined U.S. federal and state statutory rate as no tax benefit was recorded against Canadian pre-tax losses due to the $9.0 million valuation allowance
recorded in Fiscal 2015, partially offset by the resolution of an IRS audit and the retroactive reinstatement of the R&D Tax Credit for the second through
fourth quarters of Fiscal 2014 (see Note H of the Notes to Consolidated Financial Statements included elsewhere in this Annual Report).

Net Income

In Fiscal 2016, we recorded net income of $15.5 million, or $1.36 per diluted share, which increased from net income of $9.4 million, or $0.79 per diluted
share that we recorded in Fiscal 2015. This increase in net income was due to the reduction in income tax provision in Fiscal 2016 compared to Fiscal 2015,
which was favorably impacted by the income from our Canadian and U.K. operations in Fiscal 2016 and the utilization of net operating loss carryforwards
discussed above.
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Backlog

Our backlog includes various projects, some of which are petrochemical, oil and gas construction and transportation infrastructure projects which take a
number of months to produce. The order backlog at September 30, 2016 was $291.4 million, compared to $441.4 million at September 30, 2015. New orders
placed in Fiscal 2016 totaled $417.5 million, compared to $606.8 million in Fiscal 2015. This decrease in orders was primarily due to lower demand from our
customers in the oil and gas markets.

Twelve Months Ended September 30, 2015 Compared to Twelve Months Ended September 30, 2014

Revenue and Gross Profit

Revenues increased 2%, or $14.0 million, to $661.9 million in Fiscal 2015, primarily due to the increase in domestic revenues. Domestic revenues increased
30%, or $109.6 million, to $474.7 million in Fiscal 2015 primarily due to our production efforts on various large petrochemical projects awarded in Fiscal
2014. International revenues decreased 34%, or $95.6 million, to $187.2 million in Fiscal 2015 primarily due to the substantial completion of several large
projects for both the Canadian market and the U.S. export projects. Revenues from commercial and industrial customers increased $50.0 million to $524.5
million in Fiscal 2015. Revenues from public and private utilities decreased $41.9 million to $85.1 million in Fiscal 2015. Revenues from municipal and
transit projects increased $5.9 million to $52.2 million in Fiscal 2015.

Gross profit decreased 14%, or $17.2 million, to $108.3 million in Fiscal 2015. Gross profit as a percentage of revenues decreased to 16% in Fiscal 2015
compared to 19% in Fiscal 2014. Our gross profit and gross profit as a percentage of revenues decreased in Fiscal 2015 compared to Fiscal 2014, primarily
due to inefficiencies resulting from our production efforts and incremental costs required to maintain our customer’s schedules, as well as the overall mix of
project types.

Selling, General and Administrative Expenses

Selling, general and administrative expenses decreased by $11.0 million to $76.8 million in Fiscal 2015 compared to Fiscal 2014. Selling, general and
administrative expenses, as a percentage of revenues, decreased to 12% in Fiscal 2015 compared to 14% in Fiscal 2014. These decreases were primarily due
to a decrease in performance-based compensation, sales commissions, personnel and administrative costs resulting from reductions in force, reduced bad debt
expense and overall cost reduction efforts.

Restructuring and Separation Expenses

In Fiscal 2015, we incurred $3.4 million in restructuring and separation costs. Of this, $2.6 million was from separation and severance costs and the remaining
$0.8 million resulted from the exit of a Canadian facility lease and the write-off of associated leasehold improvements.

Other Income

We recorded other income of $2.4 million in Fiscal 2015, of which $2.0 million related to the amortization of the deferred gain from the amended supply
agreement, discussed in Note E of the Notes to Consolidated Financial Statements, and $0.4 million was from a death benefit received from our company-
owned life insurance policy. We recorded other income of $1.5 million in Fiscal 2014, which was solely from the amortization of the deferred gain.

Income Tax Provision

Our provision for income taxes was $13.6 million in Fiscal 2015, compared to $11.1 million in Fiscal 2014. The effective tax rate in Fiscal 2015 was 59%
compared to an effective tax rate of 36% for Fiscal 2014. This increase in effective tax rate in Fiscal 2015 was primarily due to the establishment of a
valuation allowance against the Canadian net deferred tax assets, partially offset by the resolution of an IRS audit and the retroactive reinstatement of the
Federal Research and Development Tax Credit for the second through fourth quarters of Fiscal 2014 (see Note H of the Notes to Consolidated Financial
Statements included elsewhere in this Annual Report). The effective tax rate for Fiscal 2014 approximated the combined U.S. federal and state statutory rate
as the majority of our income was attributable to the U.S.
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Income from Continuing Operations

In Fiscal 2015, we recorded income from continuing operations of $9.4 million, or $0.79 per diluted share, compared to $19.6 million, or $1.62 per diluted
share in Fiscal 2014. This reduction to net income was primarily due to a valuation allowance recorded against our Canadian deferred tax assets (as discussed
above) and higher domestic productions costs caused by inefficiencies resulting from our production efforts and incremental costs to maintain our customers’
scheduling requirements. These reductions to net income were partially offset by lower selling, general and administrative costs.

Income from Discontinued Operations

In Fiscal 2014, we recorded $9.6 million, or $0.80 per diluted share, of income from discontinued operations which included the gain on the sale. For
additional information about this disposition, see Note N of the Notes to Consolidated Financial Statements.

Backlog

Our backlog includes various projects, some of which are petrochemical, oil and gas construction and transportation infrastructure projects which take a
number of months to produce. The order backlog at September 30, 2015 was $441.4 million, compared to $507.1 million at September 30, 2014. New orders
placed in Fiscal 2015 totaled $606.8 million, compared to $725.8 million in Fiscal 2014. This decrease in orders was due to reduced capital investments by
our customers primarily in oil and gas and petrochemical industries.

Liquidity and Capital Resources

Cash and cash equivalents increased to $97.7 million at September 30, 2016, compared to $43.6 million at September 30, 2015. As of September 30, 2016,
current assets exceeded current liabilities by 2.6 times and our total debt-to-capitalization ratio was 0.71%.

We have a $75.0 million revolving credit facility in the U.S., which expires in December 2018. As of September 30, 2016, there were no amounts borrowed
under this line of credit. We also have a $7.6 million revolving credit facility in Canada. At September 30, 2016, there was no balance outstanding under the
Canadian revolving credit facility. Total long-term debt obligations, including current maturities, totaled $2.4 million at September 30, 2016, compared to
$2.8 million at September 30, 2015. Total letters of credit outstanding were $26.8 million and $21.1 million at September 30, 2016 and 2015, respectively,
which reduce our availability under our U.S. credit facility. Amounts available at September 30, 2016 under the U.S. and Canadian revolving credit facilities
were $48.3 million and $7.6 million, respectively. For further information regarding our debt, see Notes F and G of the Notes to Consolidated Financial
Statements included elsewhere in this Annual Report.

Approximately $30 million of our cash at September 30, 2016 was held outside of the United States for international operations. It is our intention to
indefinitely reinvest all current and future foreign earnings internationally in order to ensure sufficient working capital to support and expand these
international operations. In the event that we elect to repatriate some or all of the foreign earnings that were previously deemed to be indefinitely reinvested
outside the U.S., under current tax laws we would incur additional tax expense upon such repatriation.

We believe that cash available and borrowing capacity under our existing credit facilities should be sufficient to finance future operating activities, capital
improvements and debt repayments for the foreseeable future. We continue to monitor the factors that drive our markets and will continue to strive to
maintain our leadership and competitive advantage in the markets we serve while aligning our cost structures with market conditions.

Operating Activities

During Fiscal 2016, net cash provided by operating activities was $74.9 million. During Fiscal 2015, net cash provided by operating activities was $12.9
million and in Fiscal 2014, net cash provided by operating activities was $9.1 million. Cash flow from operations is primarily influenced by the timing of
milestone payments from our customers and the payment terms with our suppliers, and is favorably impacted during a down cycle as project milestones are
billed and collected as projects are completed. During Fiscal 2016, our cash provided by operations increased over Fiscal 2015 primarily due to our ability to
reduce working capital as projects were completed and payments on contracts were received. In Fiscal 2014, we received the $10.0 million payment related
to the amended supply agreement discussed in Note E of the Notes to Consolidated Financial Statements included elsewhere in this Annual Report.
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Investing Activities

Purchases of property, plant and equipment during Fiscal 2016 totaled $3.0 million compared to $34.7 million and $16.5 million in Fiscal 2015 and 2014,
respectively. This decrease in Fiscal 2016 was due to the completion of the expansion of our Canadian facilities in Fiscal 2015.

Financing Activities

Net cash used in financing activities was $17.4 in Fiscal 2016, $34.9 in Fiscal 2015 and $12.5 million in Fiscal 2014. This reduction was primarily due to the
completion of our share repurchase program in December 2015 discussed below.

Share Repurchase Program

On December 17, 2014, our Board of Directors authorized a share repurchase program which allowed us to repurchase up to $25 million of our outstanding
stock. The purchases were made in the open market through Rule 10b5-1 trading plans in accordance with applicable laws, rules and regulations. The
Repurchase Program was funded from cash on hand and cash provided by operating activities. The Repurchase Program expired on December 31, 2015. As
of December 31, 2015, we had purchased 806,018 shares at an aggregate cost of $25 million under the Repurchase Program. The average purchase price per
share from inception of the program until its expiration was $31.02.

Contractual and Other Obligations

At September 30, 2016, our long-term contractual obligations were limited to debt and leases. The table below details our commitments by type of obligation,
including interest if applicable, and the period that the payment will become due (in thousands).

As of September 30, 2016,

Payments Due by Period:
Long-Term Debt Operating Lease
Obligations Obligations Total
Less than 1 year $ 420 $ 2,495 $ 2,915
1 to 3 years 829 2,657 3,486
3 to 5 years 812 2,840 3,652
More than 5 years 400 2,485 2,885
Total long-term contractual obligations $ 2,461 $ 10,477 $ 12,938

As of September 30, 2016, the total unrecognized tax benefit related to uncertain tax positions was $1.0 million. We estimate that none of this will be paid
within the next 12 months. However, we believe that it is reasonably possible that within the next 12 months, the total unrecognized tax benefits will
decrease by approximately 65% due to the expiration of certain statutes of limitations or resolution of tax audits. We are unable to make reasonably reliable
estimates regarding the timing of future cash outflows, if any, associated with the remaining unrecognized tax benefits.

Other Commercial Commitments

We are contingently liable for secured and unsecured letters of credit of $30.8 million as of September 30, 2016, of which $26.8 million reduces our
borrowing capacity.

The following table reflects potential cash outflows that may result in the event that we are unable to perform under our contracts (in thousands):

As of September 30, 2016, Letters of
Payments Due by Period: Credit

Less than 1 year $ 11,417
1 to 3 years 18,362
More than 3 years 986
Total long-term commercial obligations $ 30,765

We also had performance and maintenance bonds totaling $233.6 million that were outstanding at September 30, 2016. Performance and maintenance bonds
are primarily used to guarantee our contract performance to our customers.
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Off-Balance Sheet Arrangements

We had no off-balance sheet arrangements during the periods presented.

Outlook

The markets in which we participate are capital-intensive and cyclical in nature. Cyclicality is predominantly driven by customer demand, global economic
conditions and anticipated environmental or regulatory changes which affect the manner in which our customers proceed with capital investments. Our
customers analyze various factors including the demand and price for oil, gas and electrical energy, the overall economic and financial environment,
governmental budgets, regulatory actions and environmental concerns. These factors influence the release of new capital projects by our customers, which are
traditionally awarded in competitive bid situations. Scheduling of projects is matched to customer requirements. Projects typically take a number of months
to produce, and schedules may change during the course of any particular project.

A significant portion of our revenues have historically been from the oil and gas markets. Unfavorable long-term oil and gas commodity price levels have
caused, and may continue to cause, our customers to change their strategies or delay or cancel planned projects. We believe that sustained lower oil and gas
prices from a continued global supply/demand imbalance will continue to negatively impact future orders due to reduced capital spending by our
customers. The reduction in available projects, across the markets we serve, has increased market price pressures during this downward market cycle. This
reduction in new business opportunities and increased market price pressures have impacted, and will continue to negatively impact, our backlog, revenues
and operating results. It is difficult to predict how long the current depressed market cycle will continue.

Our operating results have been, and may continue to be, negatively impacted by factors such as the timing of new order awards, customer approval of final
engineering and design specifications and delays in customer construction schedules, all of which have and may continue to have, a negative impact on the
timing of project execution. Our operating results also have been, and may continue to be, impacted by the timing and resolution of change orders, project
close-out and resolution of potential contract claims, all of which could improve or deteriorate gross margins during the period in which these items are
resolved with our customers. These factors may result in periods of underutilization of our resources and facilities and negatively impact our ability to cover
our fixed costs. In 2016, in response to the continued adverse effects of the materially lower oil and gas commodity prices on our results of operations, we
took steps to reduce our costs structure, restructure our senior management team and align our salaried and hourly workforce with future production
requirements. However, these efforts may not be sufficient to avoid operating losses in the near-term.

We believe that our strong working capital position, cash available, low debt position and borrowing capacity under our existing credit facilities should be
sufficient to finance future operating activities, research and development initiatives, capital improvements and debt repayments for the foreseeable future.
We continue to monitor the factors that drive our markets and will continue to strive to maintain our leadership and competitive advantage in the markets we
serve while aligning our cost structures with market conditions.

Effects of Inflation

We are subject to inflation, which can cause increases in our costs of raw materials, primarily copper, aluminum and steel. Fixed-price contracts can limit our
ability to pass these increases to our customers, thus negatively impacting our earnings. The inflation in commodity prices could potentially impact our
operations in future years.

Critical Accounting Policies and Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and the disclosures of contingent
assets and liabilities. We base our estimates on historical experience and on various other assumptions that are believed to be reasonable under the
circumstances. Actual results may differ from these estimates. We believe the following accounting policies and estimates to be critical in the preparation and
reporting of our consolidated financial statements.

Revenue Recognition

Our revenues are primarily generated from the engineering and manufacturing of custom products under long-term contracts that may last from one month to
several years, depending on the contract. Revenues from long-term contracts are recognized on the percentage-of-completion method of accounting.
Occasionally a contract may require that we segment the project into specific deliverables for revenue recognition. Segmenting a contract may result in
different interim rates of profitability for each scope of service than if we had recognized revenue on a combined basis.
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Under the percentage-of-completion method of accounting, revenues are recognized as work is performed. The revenue earned to date is calculated by
multiplying the total contract price by the percentage of performance to date, which is based on total costs or total labor dollars incurred to date compared to
the total estimated costs or total labor dollars estimated at completion. The method used to determine the percentage of completion is typically the cost
method, unless the labor method is a more accurate method of measuring the progress of the project. Application of the percentage-of-completion method of
accounting requires the use of estimates of costs to be incurred for the performance of the contract. Contract costs include all direct material costs, direct labor
costs and those indirect costs related to contract performance, such as indirect labor, supplies, tools, repairs and all costs associated with operation of
equipment. The cost estimation process is based upon the professional knowledge and experience of our engineers, project managers and financial
professionals. Factors that are considered in estimating the work to be completed and ultimate contract recovery include the availability and productivity of
labor, the nature and complexity of the work to be performed, the effect of change orders, the availability of materials, the effect of any delays on our project
performance and the recoverability of any claims. Changes in job performance, job conditions, estimated profitability and final contract settlements, including
our estimate of liquidated damages, if any, may result in revisions to costs and income, with their effects being recognized in the period in which the revisions
are determined. Whenever revisions of estimated contract costs and contract values indicate that the contract costs will exceed estimated revenues, thus
creating a loss, a provision for the total estimated loss is recorded in that period.

Revenues associated with maintenance, repair and service contracts are recognized when the services are performed. Expenses related to these types of
services are recognized as incurred.

Costs and estimated earnings in excess of billings on uncompleted contracts also include certain costs associated with unapproved change orders. These costs
are included when change order approval is probable. Amounts are carried at the lower of cost or net realizable value. Revenue is recognized to the extent of
costs incurred when recovery is probable. The amounts recorded involve the use of judgments and estimates; thus, actual recoverable amounts could differ
from original assumptions.

Allowance for Doubtful Accounts

We maintain and continually assess the adequacy of an allowance for doubtful accounts representing our estimate for losses resulting from the inability of our
customers to pay amounts due to us. This estimated allowance is based on historical experience of uncollected accounts, the level of past due accounts, the
overall level of outstanding accounts receivable, information about specific customers with respect to their inability to make payments and expectations of
future conditions that could impact the collectability of accounts receivable. However, future changes in our customers’ operating performance and cash
flows, or in general economic conditions, could have an impact on their ability to fully pay these amounts, which, among other things, could have a material
adverse impact on our operating results.

Impairment of Long-Lived Assets

We review long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying value may not be realizable. If an
evaluation is required, the estimated future undiscounted cash flows associated with the asset are compared to the asset’s carrying amount to determine if
recording an impairment of such asset is necessary. This requires us to make long-term forecasts of the future revenues and costs related to the assets subject
to review. Forecasts require assumptions about demand for our products and future market conditions. Estimating future cash flows requires significant
judgment, and our projections may vary from cash flows eventually realized. Future events and unanticipated changes to assumptions could require a
provision for impairment in a future period. The effect of any impairment would be reflected in income (loss) from operations in the Consolidated Statements
of Operations. In addition, we estimate the useful lives of our long-lived assets and other intangibles and periodically review these estimates to determine
whether these lives are appropriate.

Accruals for Contingent Liabilities

From time to time, contingencies such as insurance-related claims, liquidated damages and legal claims arise in the normal course of business. Pursuant to
applicable accounting standards, we must evaluate such contingencies to subjectively determine the likelihood that an asset has been impaired or a liability
has been incurred at the date of the financial statements, as well as evaluate whether the amount of the loss can be reasonably estimated. If the likelihood is
determined to be probable and it can be reasonably estimated, the estimated loss is recorded. The amounts we record for contingent liabilities require
judgments regarding the amount of expenses that will ultimately be incurred. We use past experience and history, as well as the specific circumstances
surrounding each contingent liability, in evaluating the amount of liability that should be recorded. Actual results could differ from our estimates.
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Warranty Costs

We provide for estimated warranty costs with the recognition of revenue based upon historical rates applicable to individual product lines. In addition,
specific provisions are made when the costs of such warranties are expected to exceed accruals. Our standard terms and conditions of sale include a warranty
for parts and service for the earlier of 18 months from the date of shipment or 12 months from the date of energization, whichever occurs first. Occasionally
projects require warranty terms which are longer than our standard terms due to the nature of the project. Extended warranty terms may be negotiated and
included in our contracts. We use past experience and historical claims to determine the estimated liability. Actual results could differ from our estimate.

Accounting for Income Taxes

We account for income taxes under the asset and liability method, based on the income tax laws and rates in the countries in which operations are conducted
and income is earned. This approach requires the recognition of deferred tax assets and liabilities for the expected future tax consequences of temporary
differences between the carrying amounts and the tax basis of assets and liabilities. Developing our provision for income taxes requires significant judgment
and expertise in federal, international and state income tax laws, regulations and strategies, including the determination of deferred tax assets and liabilities
and, if necessary, any valuation allowances that may be required for deferred tax assets. In assessing the extent to which net deferred tax assets may be
realized, we consider whether it is more-likely-than-not that some portion or all of the net deferred tax assets may not be realized. The ultimate realization of
net deferred tax assets is dependent on the generation of future taxable income during the periods in which those temporary differences become
deductible. Due to the historical Canadian losses, and the losses that we projected at the time of determination, we were required under the more-likely-than-
not accounting standard to record a valuation allowance against the Canadian net deferred tax assets because we anticipated that we may not be able to realize
the benefits of the net operating loss carryforwards and other deductible differences. Estimates may change as new events occur, estimates of future taxable
income during the carryforward period are reduced or increased, additional information becomes available or operating environments change, which may
result in a full or partial reversal of the valuation allowance. We will continue to assess the adequacy of the valuation allowance on a quarterly basis. Our
judgments and tax strategies are subject to audit by various taxing authorities.

The objectives of accounting for income taxes are to recognize the amount of taxes payable or refundable for the current year and deferred tax liabilities and
assets for the future tax consequences of events that have been recognized in an entity’s financial statements or tax returns. We recognize the tax benefit from
an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by the taxing authorities, based on the
technical merits of the position. The tax benefits recognized in the financial statements from such a position should be measured based on the largest benefit
that has a greater than 50% likelihood of being realized upon ultimate settlement. Accounting literature also provides guidance on derecognition of income
tax assets and liabilities, classification of current and deferred income tax assets and liabilities, accounting for interest and penalties associated with tax
positions, and income tax disclosures. Judgment is required in assessing the future tax consequences of events that have been recognized in our financial
statements or tax returns. Variations in the actual outcome of these future tax consequences could materially impact our financial statements.

See Note H of Notes to Consolidated Financial Statements included elsewhere in this Annual Report for disclosures related to the valuation allowance
recorded in relation to foreign deferred taxes.

Foreign Currency Translation

The functional currency for our foreign subsidiaries is the local currency in which the entity is located. The financial statements of all subsidiaries with a
functional currency other than the U.S. Dollar have been translated into U.S. Dollars. All assets and liabilities of foreign operations are translated into
U.S. Dollars using year-end exchange rates, and all revenues and expenses are translated at average rates during the respective period. The U.S. Dollar results
that arise from such translation, as well as exchange gains and losses on intercompany balances of a long-term investment nature, are included in the
cumulative currency translation adjustments in accumulated other comprehensive income in stockholders’ equity.

New Accounting Standards

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board (the FASB), which are adopted by us as of the
specified effective date. Unless otherwise discussed, management believes that the impact of recently issued standards, which are not yet effective, will not
have a material impact on our consolidated statements upon adoption.

In May 2014, the FASB issued a new standard on revenue recognition that supersedes previously issued revenue recognition guidance. This standard
provides a five-step approach to be applied to all contracts with customers and requires expanded disclosures about the nature, amount, timing and uncertainty
of revenue (and the related cash flows) arising from customer contracts, significant judgments and changes in judgments used in applying the revenue model
and the assets recognized from costs incurred to obtain or fulfill a
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contract. This guidance is now effective for fiscal years, and interim periods within those years, beginning after December 15, 2017, which would be our
fiscal year ending September 30, 2019. The standard permits the use of either the full retrospective or modified retrospective transition method; therefore, we
are evaluating the effect that this new guidance will have on our consolidated financial statements and related disclosures. We have not yet selected a
transition method nor have we determined the effect of the standard on our ongoing financial reporting.

In November 2015, the FASB issued an amendment to the topic regarding income taxes which requires an entity to separate deferred income tax liabilities
and assets into current and noncurrent amounts in the statement of financial position. Deferred tax liabilities and assets are classified as current or noncurrent
based on the classification of the related asset or liability for financial reporting. Deferred tax liabilities and assets that are not related to an asset or liability
for financial reporting are classified according to the expected reversal date of the temporary difference. To simplify the presentation of deferred income
taxes, the amendments require that deferred income tax liabilities and assets be classified as noncurrent in a classified statement of financial position. This
amendment is effective for annual reporting periods beginning after December 15, 2016, which would be our fiscal year ending September 30, 2018. We
have no plans for early adoption. The adoption of this guidance is not expected to have a material impact on our consolidated financial position or results of
operations.

In February 2016, the FASB issued a new topic on leases which requires lessees to recognize lease assets and lease liabilities on the balance sheet for all
leases with terms longer than twelve months. Leases will be classified as either finance or operating, with classification affecting the pattern of expense
recognition in the income statement. A modified retrospective transition approach is required for lessees for capital and operating leases existing at, or
entered into after, the beginning of the earliest comparative period presented in the financial statements, with certain practical expedients available. The new
standard is effective for fiscal years beginning after December 15, 2018, including interim periods within those fiscal years. This would be our fiscal year
ending September 30, 2020. We are currently evaluating the impact of our pending adoption of the new standard, but do not expect it to have a material
impact on our consolidated financial position or results of operations.

In March 2016, the FASB issued new guidance on stock-based compensation, which includes amendments to existing guidance for employee share-based
payment accounting. The amendments require the recognition in the income statement of the income tax effects of vested or settled awards. The amendments
also allow for the employer to repurchase more of an employee’s shares for tax withholding purposes and not classify the award as a liability that requires
valuation on a mark-to-market basis. In addition, the amendments allow for a policy election to account for forfeitures as they occur rather than on an
estimated basis. For public companies, the amendments in this standard are effective for annual periods beginning after December 15, 2016, including interim
periods within those annual periods. This would be our fiscal year ending September 30, 2018. Early adoption is permitted in any interim or annual
period. We will early adopt in Fiscal 2017, but it will not have a material impact on our consolidated financial position or results of operations.
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk

We are exposed to certain market risks arising from transactions we have entered into in the normal course of business. These risks primarily relate to
fluctuations in interest rates, foreign exchange rates and commodity prices.

Market Risk

We are exposed to general market risk and its potential impact on accounts receivable or costs and estimated earnings in excess of billings on uncompleted
contracts. The amounts recorded may be at risk if our customers’ ability to pay these obligations is negatively impacted by economic conditions. Our
customers and their industries are typically engineering, procurement and construction firms, oil and gas refining, offshore oil and gas production,
petrochemical, pipeline, terminal, mining and metals, light rail traction power, electric utility, pulp and paper and other heavy industrial customers. We
maintain ongoing discussions with customers regarding contract status with respect to payment status, change orders and billing terms in an effort to monitor
collections of amounts billed.

Commodity Price Risk

We are subject to market risk from fluctuating market prices of certain raw materials used in our products. While such materials are typically available from
numerous suppliers, commodity raw materials are subject to price fluctuations. We attempt to pass along such commodity price increases to our customers on
a contract-by-contract basis to avoid a negative effect on profit margin. While we may do so in the future, we have not currently entered into any derivative
contracts to hedge our exposure to commodity risk. We continue to experience price volatility with some of our key raw materials and components. Fixed-
price contracts may limit our ability to pass cost increases to our customers, thus negatively impacting our earnings. Fluctuations in commodity prices may
have a material impact on our future earnings and cash flows.

Foreign Currency Transaction Risk

We have operations that expose us to currency risk in the British Pound Sterling, the Canadian Dollar and to a lesser extent the Euro. Amounts invested in our
foreign operations are translated into U.S. Dollars at the exchange rates in effect at the balance sheet date. The resulting translation adjustments are recorded
as accumulated other comprehensive income (loss), a component of stockholders’ equity in our consolidated balance sheets. We believe the exposure to the
effects that fluctuating foreign currencies have on our consolidated results of operations is limited because the foreign operations primarily invoice customers
and collect obligations in their respective currencies or U.S. Dollars. Additionally, expenses associated with these transactions are generally contracted and
paid for in the same local currencies. For Fiscal 2016, our realized foreign exchange gains were $0.8 million and are included in selling, general and
administrative expenses in the Consolidated Statements of Operations.

Our accumulated other comprehensive loss, which is included as a component of stockholders’ equity, was $23.8 million as of September 30, 2016, a slight
increase from $22.4 million at September 30, 2015. This improvement was primarily a result of fluctuations in the currency exchange rates for the Canadian
Dollar and British Pound Sterling as we remeasured the foreign operations of those divisions. During Fiscal 2016, the U.S. Dollar improved relative to these
foreign currencies and, as a result, our accumulated other comprehensive losses increased.

We do not currently hedge our exposure to potential foreign currency translation adjustments.

Interest Rate Risk

If we decide to borrow under one of our credit facilities, we will be subject to market risk resulting from changes in interest rates related to our floating rate
bank credit facility. If we were to make such borrowings, a hypothetical 100 basis point increase in variable interest rates may result in a material impact to
our financial statements. While we do not currently have any derivative contracts to hedge our exposure to interest rate risk, in the past we have entered and
may in the future enter into such contracts. During each of the past three years, we have not experienced a significant effect on our business due to changes in
interest rates.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
and Stockholders of Powell Industries, Inc.:

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of operations, of comprehensive income, of
stockholders’ equity and of cash flows present fairly, in all material respects, the financial position of Powell Industries, Inc. and its subsidiaries at September
30, 2016 and 2015, and the results of their operations and their cash flows for each of the three years in the period ended September 30, 2016 in conformity
with accounting principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects,
effective internal control over financial reporting as of September 30, 2016, based on criteria established in Internal Control - Integrated Framework 2013
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's management is responsible for these financial
statements, for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial
reporting, included in Management's Report on Internal Control over Financial Reporting. Our responsibility is to express opinions on these financial
statements, and on the Company's internal control over financial reporting based on our integrated audits. We conducted our audits in accordance with the
standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to obtain
reasonable assurance about whether the financial statements are free of material misstatement and whether effective internal control over financial reporting
was maintained in all material respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over financial
reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. Our audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide
a reasonable basis for our opinions.

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 (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (ii) 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 (iii) 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/ PricewaterhouseCoopers LLP

Houston, Texas
December 7, 2016
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable, less allowance for doubtful accounts of $811 and $746
Costs and estimated earnings in excess of billings on uncompleted contracts
Inventories
Income taxes receivable
Deferred income taxes
Prepaid expenses
Other current assets
Total Current Assets
Property, plant and equipment, net
Goodwill and intangible assets, net
Other assets
Deferred income taxes
Long-term receivable (Note E)
Total Assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Current maturities of long-term debt
Income taxes payable
Accounts payable
Accrued salaries, bonuses and commissions
Billings in excess of costs and estimated earnings on uncompleted contracts
Accrued product warranty
Other accrued expenses
Deferred credit — short term (Note E)
Total Current Liabilities
Long-term debt, net of current maturities
Deferred compensation
Deferred income taxes
Other long-term liabilities
Deferred credit — long term (Note E)
Total Liabilities
Commitments and Contingencies (Note G)
Stockholders' Equity:
Preferred stock, par value $.01; 5,000,000 shares authorized; none issued
Common stock, par value $.01; 30,000,000 shares authorized; 12,199,511 and
12,031,243 shares issued, respectively
Additional paid-in capital
Retained earnings
Treasury stock, 806,018 and 670,181 shares at cost
Accumulated other comprehensive loss
Total Stockholders' Equity
Total Liabilities and Stockholders' Equity

September 30,

2016 2015
97,720 $ 43,569
101,048 101,784
66,106 104,793
26,521 32,891
1,713 1,232
4,006 3,910
4,569 5,004
2,457 3,916
304,140 297,099
144,977 154,594
2,059 2,393
11,340 10,117
— 2,288
— 2,333
462,516 $ 468,824
400 $ 400
1,459 784
34,985 48,008
22,550 19,223
43,974 42,057
4,639 4,930
8,212 7,521
2,029 2,029
118,248 124,952
2,000 2,400
4,840 4,950
138 —
1,466 723
507 2,537
127,199 135,562
122 121
52,003 48,507
331,959 328,294
(24,999) (21,259)
(23,768) (22,401)
335,317 333,262
462,516 $ 468,824

The accompanying notes are an integral part of these consolidated financial statements.
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Revenues
Cost of goods sold
Gross profit

Selling, general and administrative expenses
Research and development expenses
Amortization of intangible assets
Restructuring and separation expenses
Operating income

Other income (See Note E)
Interest expense
Interest income

POWELL INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

Year Ended September 30,

Income from continuing operations before income taxes

Income tax provision

Income from continuing operations

Income from discontinued operations, net of tax (Note N)

Net income

Earnings per share:
Continuing operations
Discontinued operations
Basic earnings per share

Continuing operations
Discontinued operations
Diluted earnings per share

Weighted average shares:
Basic

Diluted

Dividends per share

2016 2015 2014

$ 565243 $ 661,858 647,814
459,038 553,597 522,340
106,205 108,261 125,474
74,924 76,801 87,756
6,731 6,980 7,608
352 435 779
8,441 3,397 —
15,757 20,648 29,331

(2,029) (2,402) (1,522)
149 145 178

(156) (86) (13)
17,793 22,991 30,688
2,283 13,552 11,068
15,510 9,439 19,620
— — 9,604
$ 15510  $ 9,439 29,224
$ 136 $ 0.80 1.63
— — 0.80
$ 136 $ 0.80 2.43
$ 136 $ 0.79 1.62
— — 0.80
$ 136 $ 0.79 2.42
11,400 11,869 12,003
11,431 11,908 12,058
$ 1.04 $ 1.04 1.00

The accompanying notes are an integral part of these consolidated financial statements.
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In thousands)
Year Ended September 30,
2016 2015 2014
Net income $ 15,510  $ 9,439 $ 29,224
Foreign currency translation adjustments (928) (16,104) (4,447)
Postretirement benefit adjustment, net of tax (439) 206 17
Comprehensive income (loss) $ 14,143  $ (6,459) $ 24,794

The accompanying notes are an integral part of these consolidated financial statements.
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(In thousands)

Accumulated
Additional Other
C Stock Paid-in Retained Treasury Stock Comprehensive
Shares Amount Capital Earnings Shares Amount Income/(Loss) Total

Balance, September 30, 2013 11,971  $ 119 $ 43,193 $ 313,987 — % — % (2,073) $ 355,226

Net income — — — 29,224 — — — 29,224

Foreign currency translation adjustments — — — — — — (4,447) (4,447)

Stock-based compensation 44 — 3,385 — — — — 3,385

Excess tax benefit from share-based

compensation — — 407 — — — — 407

Shares withheld in lieu of employee tax

withholding — — (718) — — — — (718)

Issuance of restricted stock 16 1 — — — — — 1

Retirement of stock — — — (11,998) — — — (11,998)

Postretirement benefit adjustment, net of

tax of $9 — — — — — — 17 17
Balance, September 30, 2014 12,031 $ 120 $ 46,267 $ 331,213 — — (6,503) $ 371,097

Net income — — — 9,439 — — — 9,439

Foreign currency translation adjustments — — — — — — (16,104) (16,104)

Stock-based compensation 53 — 3,171 — — — — 3,171

Excess tax benefit from share-based

compensation — — (191) — — — — (191)

Shares withheld in lieu of employee tax

withholding — — (740) — — — — (740)

Issuance of restricted stock 16 1 — — — — — 1

Purchase of treasury shares — — — — (670) (21,259) — (21,259)

Dividends paid — — — (12,358) — — — (12,358)

Postretirement benefit adjustment, net of

tax of $123 — — — — — — 206 206
Balance, September 30, 2015 12,100 $ 121 $ 48,507 $ 328,294 (670) $ (21,259) $ (22,401) $ 333,262

Net income — — — 15,510 — — — 15,510

Foreign currency translation adjustments — — — — — — (928) (928)

Stock-based compensation 81 — 4,883 — — — — 4,883

Excess tax benefit from share-based

compensation — — (387) — — — — (387)

Shares withheld in lieu of employee tax

withholding — — (1,000) — — — — (1,000)

Issuance of restricted stock 18 1 — — — — — 1

Purchase of treasury shares — — — — (136) (3,740) — (3,740)

Dividends paid — — — (11,845) — — — (11,845)

Postretirement benefit adjustment, net of

tax of $(237) — — — — — — (439) (439)
Balance, September 30, 2016 12,199 $ 122 $ 52,003 $ 331,959 (806) $ (24,999) $ (23,768) $ 335,317

The accompanying notes are an integral part of these consolidated financial statements.
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Operating Activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation
Amortization
Gain on sale of discontinued operations, net of tax
Stock-based compensation
Excess tax benefit from stock-based compensation
Bad debt expense/(recovery)
Deferred income tax expense (benefit)
Gain on amended supply agreement
Cash received from amended supply agreement
Changes in operating assets and liabilities:
Accounts receivable, net
Costs and billings in excess of estimates on uncompleted contracts
Inventories
Prepaid expenses and other current assets
Accounts payable and income taxes payable
Accrued liabilities
Other, net
Net assets held for sale
Net cash provided by operating activities
Investing Activities:
Proceeds from sale of property, plant and equipment
Proceeds from sale of Transdyn
Purchases of property, plant and equipment
Net cash used in investing activities
Financing Activities:
Payments on industrial development revenue bonds
Excess tax benefit from stock-based compensation
Shares withheld in lieu of employee tax withholding
Purchase of treasury shares
Dividends paid
Payments on short-term and other financing
Net cash used in financing activities
Net increase (decrease) in cash and cash equivalents
Effect of exchange rate changes on cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

The accompanying notes are an integral part of these consolidated financial statements.
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Year Ended September 30,

2016 2015 2014
15510 $ 9439 $ 29,224
12,979 13,120 11,386

352 435 779
— — (8,563)
4,883 3,171 3,385
387 191 (407)
187 (29) 1,074
2,330 10,521 (3,212)
(2,029) (2,029) (1,522)
2,333 2,333 10,000
369 391 1,959
39,612 (17,430) (17,089)
6,159 (572) (3,959)
1,342 2,656 (1,101)
(12,334) (5,073) 1,002
3,927 (3,373) (4,997)
(1,101) (833) 1,524
— — (10,355)
74,906 12,918 9,128
187 112 118
— — 14,819
(3,044) (34,719) (16,495)
(2,857) (34,607) (1,558)
(400) (400) (400)
(387) (191) 407
(1,000) (740) (499)
(3,740) (21,259) —
(11,845) (12,358) (11,998)
— — (16)
(17,372) (34,948) (12,506)
54,677 (56,637) (4,936)
(526) (2,912) 643
43,569 103,118 107,411
97,720 $ 43569 $ 103,118




POWELL INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

A. Business and Organization

Powell Industries, Inc. (we, us, our, Powell or the Company) was incorporated in the state of Delaware in 2004 as a successor to a Nevada company
incorporated in 1968. The Nevada corporation was the successor to a company founded by William E. Powell in 1947, which merged into the Company in
1977. Our major subsidiaries, all of which are wholly owned, include: Powell Electrical Systems, Inc.; Powell (UK) Limited; Powell Canada Inc. and Powell
Industries International, B.V.

We develop, design, manufacture and service custom-engineered equipment and systems for the distribution, control and monitoring of electrical energy
designed to (1) distribute, control and monitor the flow of electrical energy and (2) provide protection to motors, transformers and other electrically powered
equipment. Our principal products include integrated power control room substations (PCRs®), custom-engineered modules, electrical houses (E-Houses),
traditional and arc-resistant distribution switchgear and control gear, medium-voltage circuit breakers, monitoring and control communications systems,
motor control centers and bus duct systems. These products are designed for application voltages ranging from 480 volts to 38,000 volts and are used in oil
and gas refining, offshore oil and gas production, petrochemical, pipeline, terminal, mining and metals, light rail traction power, electric utility, pulp and
paper and other heavy industrial markets. Our product scope includes designs tested to meet both U.S. standards (ANSI) and international standards (IEC).
We assist customers by providing value-added services such as spare parts, field service inspection, installation, commissioning, modification and repair,
retrofit and retrofill components for existing systems and replacement circuit breakers for switchgear that is obsolete or that is no longer produced by the
original manufacturer. We seek to establish long-term relationships with the end users of our systems as well as the design and construction engineering firms
contracted by those end users.

References to Fiscal 2016, Fiscal 2015 and Fiscal 2014 used throughout these Notes to Consolidated Financial Statements relate to our fiscal years ended
September 30, 2016, 2015 and 2014, respectively.

In January 2014, we sold our wholly owned subsidiary Transdyn Inc. (Transdyn), which was reported in our Process Controls business segment. We have
presented the results of these operations as income from discontinued operations, net of tax, in the Fiscal 2014 consolidated statement of operations. All
current and historical financial information presented exclude the financial information for Transdyn or presents it as discontinued operations where
applicable. For more information about this disposition, see Note N.

B. Summary of Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include the accounts of Powell and our wholly owned subsidiaries. All 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 (U.S. GAAP) requires management
to make estimates and assumptions that affect the amounts reported in the consolidated financial statements and accompanying footnotes. The most
significant estimates used in our financial statements affect revenue and cost recognition for construction contracts, the allowance for doubtful accounts,
provision for excess and obsolete inventory, goodwill and other intangible assets, self-insurance, warranty accruals and income taxes. The amounts recorded
for insurance claims, warranties, legal, income taxes and other contingent liabilities require judgments regarding the amount of expenses that will ultimately
be incurred. We base our estimates on historical experience and on various other assumptions, as well as the specific circumstances surrounding these
contingent liabilities, in evaluating the amount of liability that should be recorded. Additionally, the recognition of deferred tax assets requires estimates
related to future income and other assumptions regarding timing and future profitability. Estimates may change as new events occur, additional information
becomes available or operating environments change. Actual results may differ from our estimates.

Cash and Cash Equivalents

Cash and cash equivalents include cash on hand, deposits with banks and highly liquid investments with original maturities of three months or less.
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Supplemental Disclosures of Cash Flow Information (in thousands):

Year Ended September 30,
2016 2015 2014
Cash paid (received) during the period for:
Interest, net of interest income $ 4 % 70 $ 149
Income taxes, net of refunds (352) 2,298 18,889
Non-cash capital expenditures 221 147 13,527

Fair Value of Financial Instruments

Financial instruments include cash, cash equivalents, receivables, deferred compensation, payables and debt obligations. Except as described below, due to
the short-term nature of account receivables and account payables, the book value is representative of their fair value. The carrying value of debt
approximates fair value as interest rates are indexed to the Federal Funds Rate, the Canadian Prime Rate or the bank’s prime rate.

Accounts Receivable

Accounts receivable are stated net of allowances for doubtful accounts. We maintain and continually assess the adequacy of the allowance for doubtful
accounts representing our estimate for losses resulting from the inability of our customers to pay amounts due to us. This estimated allowance is based on
historical experience of uncollected accounts, the level of past due accounts, the overall level of outstanding accounts receivable, information about specific
customers with respect to their inability to make payments and expectations of future conditions that could impact the collectability of accounts receivable.
Future changes in our customers’ operating performance and cash flows, or in general economic conditions, could have an impact on their ability to fully pay
these amounts, which could have a material impact on our operating results. In most cases, receivables are not collateralized. However, we utilize letters of
credit to secure payment on projects when possible. At September 30, 2016 and 2015, accounts receivable included retention amounts of $2.7 million and
$5.4 million, respectively. Retention amounts are in accordance with applicable provisions of contracts and become due upon completion of contractual
requirements. All of the retained amount at September 30, 2016, is expected to be collected in the next fiscal year.

Costs and Estimated Earnings in Excess of Billings on Uncompleted Contracts

Costs and estimated earnings in excess of billings on uncompleted contracts arise when revenues are recorded on a percentage-of-completion basis but cannot
be invoiced under the terms of the contract. Such amounts are invoiced upon completion of contractual milestones.

Costs and estimated earnings in excess of billings on uncompleted contracts also include certain costs associated with unapproved change orders. These costs
are included when the approval of the change order is probable. Amounts are carried at the lower of cost or net realizable value. Revenue is recognized to the
extent of costs incurred when recovery is probable. The amounts recorded involve the use of judgments and estimates; thus, actual recoverable amounts could
differ from original assumptions.

In accordance with industry practice, assets and liabilities related to costs and estimated earnings in excess of billings on uncompleted contracts, as well as
billings in excess of costs and estimated earnings on uncompleted contracts, have been classified as current. The contract cycle for certain long-term contracts
may extend beyond one year; thus, collection of amounts related to these contracts may extend beyond one year.

Inventories

Inventories are stated at the lower of cost or market using weighted-average methods and include the cost of materials, labor and manufacturing overhead. We
use estimates in determining the level of reserves required to state inventory at the lower of cost or market. Our estimates are based on market activity levels,
production requirements, the physical condition of products and technological innovation. Changes in any of these factors may result in adjustments to the
carrying value of inventory.

Property, Plant and Equipment

Property, plant and equipment are stated at cost and are depreciated using the straight-line method over the estimated useful lives of the assets. Expenditures
for repairs and maintenance are charged to expense when incurred. Expenditures for major renewals and improvements, which extend the useful lives of
existing equipment, are capitalized and depreciated. Upon retirement or disposition of
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property, plant and equipment, the cost and related accumulated depreciation are removed from the accounts, and any resulting gain or loss is recognized in
the Consolidated Statements of Operations.

We review property, plant and equipment for impairment whenever events or changes in circumstances indicate that the carrying value may not be realizable.
If an evaluation is required, the estimated future undiscounted cash flows associated with the asset are compared to the asset’s carrying amount to determine if
recording an impairment of such asset is necessary. If an impairment is indicated, we record an impairment loss equal to the difference between the carrying
value and the fair value of the long-lived asset. This requires us to make long-term forecasts of the future revenues and the costs related to the assets subject
to review. Forecasts require assumptions about demand for our products and future market conditions. Estimating future cash flows requires significant
judgment and our projections may vary from cash flows eventually realized. Future events and unanticipated changes to assumptions could require a
provision for impairment in a future period. The effect of any impairment would be reflected in income (loss) from operations in the Consolidated Statements
of Operations. In addition, we estimate the useful lives of our property, plant and equipment and periodically review these estimates to determine whether
these lives are appropriate.

Goodwill

Goodwill is evaluated for impairment annually, or immediately if conditions indicate that impairment could exist. The evaluation requires a two-step
impairment test to identify potential goodwill impairment and measure the amount of a goodwill impairment loss. The first step of the test compares the fair
value of a reporting unit with its carrying amount, including goodwill. If the carrying amount of a reporting unit exceeds its fair value, the second step of the
goodwill impairment test is performed to measure the amount of the impairment loss. Both steps of the goodwill impairment testing involve significant
estimates.

Intangible Assets

The costs of intangible assets with determinable useful lives are amortized over their estimated useful lives. Intangible assets with determinable lives are
reviewed for impairment in a similar method as property, plant and equipment as discussed above. For additional information regarding our intangible assets,
see Note E herein.

Income Taxes

We account for income taxes under the asset and liability method, based on the income tax laws and rates in the countries in which operations are conducted
and income is earned. This approach requires the recognition of deferred tax assets and liabilities for the expected future tax consequences of temporary
differences between the carrying amounts and the tax basis of assets and liabilities. Developing our provision for income taxes requires significant judgment
and expertise in federal, international and state income tax laws, regulations and strategies, including the determination of deferred tax assets and liabilities
and, if necessary, any valuation allowances that may be required for deferred tax assets. In assessing the extent to which net deferred tax assets may be
realized, we consider whether it is more-likely-than-not that some portion or all of the net deferred tax assets may not be realized. The ultimate realization of
net deferred tax assets is dependent on the generation of future taxable income during the periods in which those temporary differences become
deductible. Due to the historical Canadian losses, and the losses that we projected at the time of determination, we were required under the more-likely-than-
not accounting standard to record a valuation allowance against the Canadian net deferred tax assets because we anticipated that we may not be able to realize
the benefits of the net operating loss carryforwards and other deductible differences. Estimates may change as new events occur, estimates of future taxable
income during the carryforward period are reduced or increased, additional information becomes available or operating environments change, which may
result in a full or partial reversal of the valuation allowance. We will continue to assess the adequacy of the valuation allowance on a quarterly basis. Our
judgments and tax strategies are subject to audit by various taxing authorities.

The objectives of accounting for income taxes are to recognize the amount of taxes payable or refundable for the current year and deferred tax liabilities and
assets for the future tax consequences of events that have been recognized in an entity’s financial statements or tax returns. We recognize the tax benefit from
an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by the taxing authorities, based on the
technical merits of the position. The tax benefits recognized in the financial statements from such a position should be measured based on the largest benefit
that has a greater than 50% likelihood of being realized upon ultimate settlement. Accounting literature also provides guidance on derecognition of income
tax assets and liabilities, classification of current and deferred income tax assets and liabilities, accounting for interest and penalties associated with tax
positions, and income tax disclosures. Judgment is required in assessing the future tax consequences of events that have been recognized in our financial
statements or tax returns. Variations in the actual outcome of these future tax consequences could materially impact our financial statements.
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Revenue Recognition

Our revenues are primarily generated from the engineering and manufacturing of custom products under long-term contracts that may last from one month to
several years, depending on the contract. Revenues from long-term contracts are recognized on the percentage-of-completion method of accounting.
Occasionally a contract may require that we segment the project into specific deliverables for revenue recognition. Segmenting a contract may result in
different interim rates of profitability for each scope of service than if we had recognized revenue on a combined basis.

Under the percentage-of-completion method of accounting, revenues are recognized as work is performed. The revenue earned to date is calculated by
multiplying the total contract price by the percentage of performance to date, which is based on total costs or total labor dollars incurred to date compared to
the total estimated costs or total labor dollars estimated at completion. The method used to determine the percentage of completion is typically the cost
method, unless the labor method is a more accurate method of measuring the progress of the project. Application of the percentage-of-completion method of
accounting requires the use of estimates of costs to be incurred for the performance of the contract. Contract costs include all direct material costs, direct labor
costs and those indirect costs related to contract performance, such as indirect labor, supplies, tools, repairs and all costs associated with operation of
equipment. The cost estimation process is based upon the professional knowledge and experience of our engineers, project managers and financial
professionals. Factors that are considered in estimating the work to be completed and ultimate contract recovery include the availability and productivity of
labor, the nature and complexity of the work to be performed, the effect of change orders, the availability of materials, the effect of any delays on our project
performance and the recoverability of any claims. Changes in job performance, job conditions, estimated profitability and final contract settlements, including
our estimate of liquidated damages, if any, may result in revisions to costs and income, with their effects being recognized in the period in which the revisions
are determined. Whenever revisions of estimated contract costs and contract values indicate that the contract costs will exceed estimated revenues, thus
creating a loss, a provision for the total estimated loss is recorded in that period.

Revenues associated with maintenance, repair and service contracts are recognized when the services are performed. Expenses related to these types of
services are recognized as incurred.

Warranty Costs

We provide for estimated warranty costs with the recognition of revenue based upon historical rates applicable to individual product lines. In addition,
specific provisions are made when the costs of such warranties are expected to exceed accruals. Our standard terms and conditions of sale include a warranty
for parts and service for the earlier of 18 months from the date of shipment or 12 months from the date of energization, whichever occurs first. Occasionally
projects require warranty terms that are longer than our standard terms due to the nature of the project. Extended warranty terms may be negotiated and
included in our contracts. We use past experience and historical claims to determine the estimated liability. Actual results could differ from our estimate.

Research and Development Expense

Research and development activities are directed toward the development of new products and processes as well as improvements in existing products and
processes. These costs, which primarily include salaries, contract services and supplies, are expensed as incurred. Such amounts were $6.7 million, $7.0
million and $7.6 million in Fiscal 2016, 2015 and 2014, respectively.

Foreign Currency Translation

The functional currency for our foreign subsidiaries is the local currency in which the entity is located. The financial statements of all subsidiaries with a
functional currency other than the U.S. Dollar have been translated into U.S. Dollars. All assets and liabilities of foreign operations are translated into
U.S. Dollars using year-end exchange rates, and all revenues and expenses are translated at average rates during the respective period. The U.S. Dollar results
that arise from such translation, as well as exchange gains and losses on intercompany balances of a long-term investment nature, are included in the
cumulative currency translation adjustments in accumulated other comprehensive income in stockholders’ equity.

Stock-Based Compensation

We measure stock-based compensation cost at the grant date based on the fair value of the award. Compensation expense is recognized over the period during
which the recipient is required to provide service in exchange for the awards, typically the vesting period. Excess income tax benefits related to share-based
compensation expense that must be recognized directly in equity are considered financing rather than operating cash flow activities.
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New Accounting Standards

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board (the FASB), which are adopted by us as of the
specified effective date. Unless otherwise discussed, management believes that the impact of recently issued standards, which are not yet effective, will not
have a material impact on our consolidated statements upon adoption.

In May 2014, the FASB issued a new standard on revenue recognition that supersedes previously issued revenue recognition guidance. This standard
provides a five-step approach to be applied to all contracts with customers and requires expanded disclosures about the nature, amount, timing and uncertainty
of revenue (and the related cash flows) arising from customer contracts, significant judgments and changes in judgments used in applying the revenue model
and the assets recognized from costs incurred to obtain or fulfill a contract. This guidance is now effective for fiscal years, and interim periods within those
years, beginning after December 15, 2017, which would be our fiscal year ending September 30, 2019. The standard permits the use of either the full
retrospective or modified retrospective transition method; therefore, we are evaluating the effect that this new guidance will have on our consolidated
financial statements and related disclosures. We have not yet selected a transition method nor have we determined the effect of the standard on our ongoing
financial reporting.

In November 2015, the FASB issued an amendment to the topic regarding income taxes which requires an entity to separate deferred income tax liabilities
and assets into current and noncurrent amounts in the statement of financial position. Deferred tax liabilities and assets are classified as current or noncurrent
based on the classification of the related asset or liability for financial reporting. Deferred tax liabilities and assets that are not related to an asset or liability
for financial reporting are classified according to the expected reversal date of the temporary difference. To simplify the presentation of deferred income
taxes, the amendments require that deferred income tax liabilities and assets be classified as noncurrent in a classified statement of financial position. This
amendment is effective for annual reporting periods beginning after December 15, 2016, which would be our fiscal year ending September 30, 2018. We
have no plans for early adoption. The adoption of this guidance is not expected to have a material impact on our consolidated financial position or results of
operations.

In February 2016, the FASB issued a new topic on leases which requires lessees to recognize lease assets and lease liabilities on the balance sheet for all
leases with terms longer than twelve months. Leases will be classified as either finance or operating, with classification affecting the pattern of expense
recognition in the income statement. A modified retrospective transition approach is required for lessees for capital and operating leases existing at, or
entered into after, the beginning of the earliest comparative period presented in the financial statements, with certain practical expedients available. The new
standard is effective for fiscal years beginning after December 15, 2018, including interim periods within those fiscal years. This would be our fiscal year
ending September 30, 2020. We are currently evaluating the impact of our pending adoption of the new standard, but do not expect it to have a material
impact on our consolidated financial position or results of operations.

In March 2016, the FASB issued new guidance on stock-based compensation, which includes amendments to existing guidance for employee share-based
payment accounting. The amendments require the recognition in the income statement of the income tax effects of vested or settled awards. The amendments
also allow for the employer to repurchase more of an employee’s shares for tax withholding purposes and not classify the award as a liability that requires
valuation on a mark-to-market basis. In addition, the amendments allow for a policy election to account for forfeitures as they occur rather than on an
estimated basis. For public companies, the amendments in this standard are effective for annual periods beginning after December 15, 2016, including interim
periods within those annual periods. This would be our fiscal year ending September 30, 2018. Early adoption is permitted in any interim or annual
period. We will early adopt in Fiscal 2017, but it will not have a material impact on our consolidated financial position or results of operations.

C. Earnings Per Share

We compute basic earnings per share by dividing net income by the weighted average number of common shares outstanding during the period. Diluted
earnings per common and potential common share includes the weighted average of additional shares associated with the incremental effect of dilutive
restricted stock and restrictive stock units, as prescribed by the FASB guidance on earnings per share.
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The following table reconciles basic and diluted weighted average shares used in the computation of earnings per share for the years ended September 30,
2016, 2015 and 2014 (in thousands, except per share data):

Year Ended September 30,
2016 2015 2014
Numerator:
Income from continuing operations $ 15,510 $ 9,439 $ 19,620
Income from discontinued operations — — 9,604
Net income $ 15,510 $ 9,439 $ 29,224
Denominator:
Weighted average basic shares 11,400 11,869 12,003
Dilutive effect of restricted stock units 31 39 55
Weighted average diluted shares with assumed conversions 11,431 11,908 12,058
Net earnings per share:
Continuing operations $ 136 $ 080 $ 1.63
Discontinued operations — — 0.80
Basic earnings per share $ 136 % 0.80 $ 2.43
Continuing operations $ 136 % 0.79 $ 1.62
Discontinued operations — — 0.80
Diluted earnings per share $ 136 $ 0.79 $ 2.42
D. Detail of Selected Balance Sheet Accounts
Allowance for Doubtful Accounts
Activity in our allowance for doubtful accounts consisted of the following (in thousands):
September 30,
2016 2015
Balance at beginning of period $ 746 $ 1,577
Bad debt expense (recovery) 187 (29)
Uncollectible accounts written off, net of recoveries (120) (749)
Change due to foreign currency translation 2) (53)
Balance at end of period $ 811 $ 746
Inventories
The components of inventories are summarized below (in thousands):
September 30,
2016 2015
Raw materials, parts and subassemblies $ 29,639 $ 36,575
Work-in-progress 996 1,084
Provision for excess and obsolete inventory (4,114) (4,768)
Total inventories $ 26,521 $ 32,891
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Cost and Estimated Earnings on Uncompleted Contracts

The components of costs and estimated earnings and related amounts billed on uncompleted contracts are summarized below (in thousands):

September 30,
2016 2015
Costs incurred on uncompleted contracts $ 1,088,921 $ 912,237
Estimated earnings 350,125 271,640
1,439,046 1,183,877
Less: Billings to date (1,416,914) (1,121,141)
Net underbilled position $ 22,132 $ 62,736
Included in the accompanying balance sheets under the following captions:
Costs and estimated earnings in excess of billings on uncompleted contracts — underbilled $ 66,106 $ 104,793
Billings in excess of costs and estimated earnings on uncompleted contracts — overbilled (43,974) (42,057)
Net underbilled position $ 22,132 $ 62,736
Property, Plant and Equipment
Property, plant and equipment are summarized below (in thousands):
September 30, Range of
2016 2015 Asset Lives
Land $ 22,107 $ 22,380 —
Buildings and improvements 119,512 120,983 3 -39 Years
Machinery and equipment 103,268 100,306 3 - 15 Years
Furniture and fixtures 3,806 3,564 3 - 10 Years
Construction in process 1,009 1,013 —
$ 249,702  $ 248,246
Less: Accumulated depreciation (104,725) (93,652)
Total property, plant and equipment, net $ 144,977  $ 154,594

There were no assets under capital lease as of September 30, 2016 or September 30, 2015. Depreciation expense from continuing operations, including the
depreciation of capital leases when applicable, was $13.0 million, $13.1 million and $11.4 million for fiscal years 2016, 2015, and 2014, respectively.

Warranty Accrual

Activity in our warranty accrual consisted of the following (in thousands):

September 30,
2016 2015
Balance at beginning of period $ 4930 $ 4,557
Increase to warranty expense 4,249 3,364
Deduction for warranty charges (4,464) (2,738)
Change due to foreign currency translation (76) (253)
Balance at end of period $ 4639 $ 4,930

E. Goodwill and Intangible Assets

Our intangible assets consist of goodwill, which is not being amortized and purchased technology, which is amortized over 6 to 7 years. We evaluate goodwill
and intangible assets for impairment annually, or immediately if qualitative conditions indicate that an impairment could exist. No impairment expense has
been recorded for the last three fiscal years.
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Intangible assets balances, subject to amortization, at September 30, 2016 and 2015 consisted of the following (in thousands):

September 30, 2016 September 30, 2015
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Value Amortization Value Value Amortization Value
Purchased technology $ 11,749  $ (10,693) $ 1,056 $ 11,749  $ (10,359) $ 1,390

Amortization of intangible assets recorded for the years ended September 30, 2016, 2015 and 2014, was $0.4 million, $0.4 million and $0.8 million,
respectively.

Estimated amortization expense for each of the five subsequent fiscal years is expected to be (in thousands):

Years Ending September 30, Total

2017 $ 352
2018 352
2019 352
2020 —
2021 —

On August 7, 2006, we purchased certain assets related to the manufacturing of ANSI medium-voltage switchgear and circuit breaker business from General
Electric Company (GE). In connection with the acquisition, we entered into a 15-year supply agreement with GE pursuant to which GE would purchase from
us all of its requirements for ANSI medium-voltage switchgear and circuit breakers and other related equipment and components (the Products). In
connection with the acquisition, we recorded an intangible asset related to this supply agreement. On December 30, 2013, we and GE amended the supply
agreement to allow GE to manufacture similar Products for sale immediately and allow them to begin purchasing Products from other suppliers beginning
December 31, 2014. In return, GE paid us $10 million upon execution of the amended supply agreement and agreed to pay an additional $7 million over
three years, subject to certain conditions. As of September 30, 2016, the remaining balance of $2.3 million is classified as other current assets. We wrote off
the intangible asset related to the original supply agreement and recorded a deferred credit in the amount of $8.1 million at December 31, 2013, the amount by
which the total proceeds from GE exceeded the unamortized balance of our intangible asset. We are amortizing this deferred credit over the four-year life of
the agreement and have recognized gains in other income of $2.0 million for both the years ended September 30, 2016 and 2015.

F. Long-Term Debt

Long-term debt consisted of the following (in thousands):

September 30,
2016 2015
Industrial development revenue bonds $ 2,400 $ 2,800
Less: current portion (400) (400)
Total long-term debt $ 2,000 $ 2,400
The annual maturities of long-term debt as of September 30, 2016, were as follows (in thousands):
Long-Term
Debt
Year Ending September 30, Maturities
2017 $ 400
2018 400
2019 400
2020 400
2021 400
Thereafter 400
Total long-term debt maturities $ 2,400
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U.S. Revolver

We have a $75.0 million revolving credit facility (U.S. Revolver) to provide working capital support and letters of credit.

The interest rate for amounts outstanding under the U.S. Revolver is a floating rate based upon the higher of the Federal Funds Rate plus 0.5%, the bank’s
prime rate, or the Eurocurrency rate plus 1.00%. Once the applicable rate is determined, a margin ranging up to 1.75%, as determined by our consolidated
leverage ratio, is added to the applicable rate.

The U.S. Revolver provides for the issuance of letters of credit which reduce the amounts that may be borrowed under this revolver. The amount available
under the U.S. Revolver was reduced by $26.8 million for our outstanding letters of credit at September 30, 2016.

There were no borrowings outstanding under the U.S. Revolver as of September 30, 2016. Amounts available under the U.S. Revolver were $48.2 million at
September 30, 2016. The U.S. Revolver expires on December 31, 2018.

The U.S. Revolver contains certain restrictive and maintenance-type covenants, such as restrictions on the amount of capital expenditures allowed. It also
contains financial covenants defining various financial measures and the levels of these measures with which we must comply, as well as a “material adverse
change” clause. A “material adverse change” is defined as a material change in our operations, business, properties, liabilities or condition (financial or
otherwise) or a material impairment of our ability to perform our obligations under our credit agreements.

The U.S. Revolver is collateralized by a pledge of 100% of the voting capital stock of each of our domestic subsidiaries and 65% of the voting capital stock of
each non-domestic subsidiary. The U.S. Revolver provides for customary events of default and carries cross-default provisions with other existing debt
agreements. If an event of default (as defined in the U.S. Revolver) occurs and is continuing, on the terms and subject to the conditions set forth in the U.S.
Revolver, amounts outstanding under the U.S. Revolver may be accelerated and may become immediately due and payable. As of September 30, 2016, we
were in compliance with all of the financial covenants of the U.S. Revolver.

Canadian Revolver

We have a $7.6 million credit agreement with a major international bank in Canada (the Canadian Revolver) to provide working capital support and letters of
credit for our operations in Canada. The Canadian Revolver provides for the issuance of letters of credit which reduce the amounts that may be borrowed
under this revolver. There were no outstanding letters of credit at September 30, 2016. The interest rate for amounts outstanding under the Canadian Revolver
is a floating interest rate based upon either the Canadian Prime Rate, or the lender’s Bankers’ Acceptance Rate. Once the applicable rate is determined, a
margin of 0.50% to 1.75%, as determined by our consolidated leverage ratio, is added to the applicable rate. The Canadian Revolver expires on March 31,
2018.

There were no borrowings outstanding under the Canadian Revolver as of September 30, 2016 and amounts available under the Canadian Revolver were $7.6
million at September 30, 2016.

The principal financial covenants are consistent with those described in our U.S. Revolver. The Canadian Revolver contains a “material adverse effect”
clause. A “material adverse effect” is defined as a material change in the operations of Powell or Powell Canada Inc. in relation to our financial condition,
property, business operations, expected net cash flows, liabilities or capitalization.

The Canadian Revolver is secured by the assets of our Canadian operations and provides for customary events of default and carries cross-default provisions
with our existing debt agreements. If an event of default (as defined in the Canadian Revolver) occurs and is continuing, per the terms and subject to the
conditions set forth in the Canadian Revolver, amounts outstanding under the Canadian Revolver may be accelerated and may become immediately due and
payable. As of September 30, 2016, we were in compliance with all of the financial covenants of the Canadian Revolver.

Industrial Development Revenue Bonds

We borrowed $8.0 million in October 2001 through a loan agreement funded with proceeds from tax-exempt industrial development revenue bonds (Bonds).
These Bonds were issued by the Illinois Development Finance Authority and were used for the completion of our Northlake, Illinois facility. Pursuant to the
Bond issuance, a reimbursement agreement between us and a major domestic bank required an issuance by the bank of an irrevocable direct-pay letter of
credit (Bond LC), as collateral, to the Bonds’ trustee to guarantee payment of the Bonds’ principal and interest when due. The Bond LC is subject to both
early termination and extension provisions customary to such agreements, as well as various covenants, for which we were in compliance at September 30,
2016. While the Bonds mature in 2021, the reimbursement agreement requires annual redemptions of $0.4 million that commenced on October 25, 2002. A
sinking fund is used for the redemption of the Bonds. The Bonds bear interest at a floating rate determined
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weekly by the Bonds’ remarketing agent, which was the underwriter for the Bonds and is an affiliate of the bank. This interest rate was 1.02% as of
September 30, 2016.

G. Commitments and Contingencies
Long-Term Debt

See Note F herein for a discussion of our long-term debt.

Leases

We lease certain offices, facilities and equipment under operating leases expiring at various dates through 2023.

At September 30, 2016, the minimum annual rental commitments under leases having terms in excess of one year were as follows (in thousands):

Operating

Years Ending September 30, Leases
2017 $ 2,495
2018 1,491
2019 1,167
2020 1,470
2021 1,370
Thereafter 2,485

Total lease commitments $ 10,478

Lease expense for all operating leases was $3.5 million, $4.0 million and $3.9 million for Fiscal 2016, 2015 and 2014, respectively. In Fiscal 2015, we exited
one of our previously occupied leased facilities in Acheson, Alberta, Canada. The lease does not expire until October 2019; however, we have sublet that
facility through the remaining term of the lease. In Fiscal 2014, we also exited one of our previously occupied leased facilities in Edmonton, Alberta,
Canada. This lease does not expire until July 2023; however, we have sublet that facility through July 2019.

Letters of Credit and Bonds

Certain customers require us to post bank letter of credit guarantees or surety bonds. These guarantees and surety bonds assure that we will perform under the
terms of our contract. In the event of default, the counterparty may demand payment from the bank under a letter of credit or performance by the surety under
a bond. To date, there have been no significant expenses related to either letters of credit or surety bonds for the periods reported. We were contingently liable
for secured and unsecured letters of credit of $26.8 million as of September 30, 2016. We also had performance and maintenance bonds totaling $233.6
million that were outstanding, with additional bonding capacity of $516.4 million available, at September 30, 2016.

We have a $9.1 million facility agreement (Facility Agreement) between Powell (UK) Limited and a large international bank. This Facility Agreement
provides Powell (UK) Limited the ability to enter into bank guarantees as well as forward exchange contracts and currency options. At September 30, 2016,
we had outstanding guarantees totaling $4.1 million under this Facility Agreement and amounts available under this Facility Agreement were $5.0
million. This facility expired in November 2016. The Facility Agreement provides for financial covenants and customary events of default, and carries cross-
default provisions with our U.S. Revolver. If an event of default (as defined in the Facility Agreement) occurs and is continuing, per the terms and subject to
the conditions set forth therein, obligations outstanding under the Facility Agreement may be accelerated and may become or be declared immediately due
and payable. As of September 30, 2016, we were in compliance with all of the financial covenants of the Facility Agreement.

Litigation

We are involved in various legal proceedings, claims and other disputes arising from our commercial operations, projects, employees and other matters which,
in general, are subject to uncertainties and in which the outcomes are not predictable. Although we can give no assurances about the resolution of pending
claims, litigation or other disputes and the effect such outcomes may have on us, management believes that any ultimate liability resulting from the outcome
of such proceedings, to the extent not otherwise provided or covered by insurance, will not have a material adverse effect on our consolidated financial
position or results of operations or liquidity.
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Liquidated Damages

Certain of our customer contracts have schedule and performance obligation clauses that, if we fail to meet them, could require us to pay liquidated
damages. Each individual contract defines the conditions under which the customer may make a claim against us. As of September 30, 2016, our exposure to
possible liquidated damages is $2.5 million, of which approximately $1.5 million is probable. Based on our actual or projected failure to meet these various
contractual commitments, $1.5 million has been recorded as a reduction to revenue. We will attempt to obtain change orders, contract extensions or
accelerate project completion which may resolve the potential for any unaccrued liquidated damage. Should we fail to achieve relief on some or all of these
contractual obligations, we could be required to pay additional liquidated damages, which could negatively impact our future operating results.

H. Income Taxes

The components of the income tax provision were as follows (in thousands):

Year Ended September 30,

2016 2015 2014
Current:
Federal $ (1,395) $ 2,638 $ 12,184
State 449 699 2,226
Foreign 899 (306) (130)
(47) 3,031 14,280
Deferred:
Federal 1,923 3,296 (1,798)
State 47 420 (311)
Foreign 360 6,805 (1,103)
2,330 10,521 (3,212)
Total income tax provision $ 2,283 % 13,552 $ 11,068
Income before income taxes was as follows (in thousands):
Year Ended September 30,
2016 2015 2014
U.S. $ 5,087 $ 33,5499 $ 35,131
Other than U.S. 12,706 (10,558) (4,443)
Income before income taxes $ 17,793 $ 22991 $ 30,688

A reconciliation of the statutory U.S. income tax rate and the effective income tax rate, as computed on earnings before income tax provision in each of the
three years presented in the Consolidated Statements of Operations, was as follows:

Year Ended September 30,

2016 2015 2014

Statutory rate 35% 35% 35%
State income taxes, net of federal benefit 2 3 3
Research and development credit ®) 21) —
Foreign rate differential 8) 4 1
Domestic production activities deduction — 3) 3)
Foreign valuation allowance (11) 43 —
Other 3 ) —
Effective rate 13% 59% 36%

Our provision for income taxes reflects an effective tax rate on pre-tax earnings of 13% in Fiscal 2016 compared to 59% and 36% in Fiscal 2015 and 2014,
respectively. The effective tax rate for Fiscal 2016 was favorably impacted by the statutory tax rates in the United Kingdom (U.K.) and Canada and the
relative amounts of income earned in those jurisdictions, as well as the utilization of net operating loss carryforwards in Canada that have been fully reserved
with a valuation allowance. Additionally, the effective tax rate for Fiscal 2016 was favorably impacted by a $0.8 million discrete item recorded in the first
quarter of Fiscal 2016 related to the retroactive reinstatement of the Research and Development Tax Credit (R&D Tax Credit) for the previously expired
period from
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January 1, 2015 to September 30, 2015. On December 18, 2015, the “Protecting Americans from Tax Hikes Act of 2015” was enacted which retroactively
reinstated and made permanent the R&D Tax Credit. The effective tax rate for Fiscal 2015 was adversely impacted by the establishment of a valuation
allowance against our Canadian deferred tax assets during the second quarter of Fiscal 2015. This was partially offset by the release of a $4.1 million FIN 48
reserve related to the R&D Tax Credit upon closing an IRS audit. We also recorded a $0.6 million discrete item in Fiscal 2015 that was also related to the
retroactive reinstatement of the R&D Tax Credit referred to above. The effective tax rate for Fiscal 2014 approximated the combined U.S. federal and state
statutory rate.

We have not recorded deferred income taxes on $21.5 million of undistributed earnings of our foreign subsidiaries because of management’s intent to
indefinitely reinvest such earnings. Upon distribution of these earnings in the form of dividends or otherwise, we may be subject to U.S. income taxes and
foreign withholding taxes. It is not practical, however, to estimate the amount of taxes that may be payable on the eventual remittance of these earnings.

We are subject to income tax in the U.S., multiple state jurisdictions and certain international jurisdictions, primarily the U.K. and Canada. We do not
consider any state in which we do business to be a major tax jurisdiction. We remain open to examination in the other jurisdictions as follows: Canada 2011 —
2015, United Kingdom 2014 — 2015 and the United States 2013 and 2015.

The net deferred income tax asset was comprised of the following (in thousands):

September 30,
2016 2015
Current deferred income taxes:
Gross assets $ 4,384 $ 3,910
Gross liabilities (378) —
Net current deferred income tax asset 4,006 3,910
Noncurrent deferred income taxes:
Gross assets 16,170 5,005
Gross liabilities (16,308) (2,717)
Net noncurrent deferred income tax asset (liability) (138) 2,288
Net deferred income tax asset $ 3,868 $ 6,198

The tax effect of temporary differences between U.S. GAAP accounting and federal income tax accounting creating deferred income tax assets and liabilities
was as follows (in thousands):

September 30,
2016 2015
Deferred Tax Assets:
Net operating loss $ 10,453 $ 9,877
Uniform capitalization and inventory 1,596 1,895
Deferred compensation 1,853 1,848
Stock-based compensation 760 993
Reserve for accrued employee benefits 1,679 1,482
Warranty accrual 1,388 915
Goodwill 345 398
Postretirement benefits liability 503 —
Allowance for doubtful accounts 220 166
Accrued legal 294 60
Credit carryforwards 1,292 1,329
Other 171 8
Deferred tax assets 20,554 18,971
Deferred Tax Liabilities:
Depreciation and amortization (8,247) (2,705)
Other — (12)
Deferred tax liabilities (8,247) (2,717)
Less: valuation allowance (8,439) (10,056)
Net deferred tax asset $ 3,868 $ 6,198

At September 30, 2016, we had $39 million of gross foreign net operating loss carryforwards, the majority of which are subject to a
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20-year carryforward period and will begin to expire in 2031. During Fiscal 2015, we established a valuation allowance in the amount of $9.3 million against
Canadian net deferred tax assets. In assessing the realizability of net deferred tax assets, we consider whether it is more-likely-than-not that some portion or
all of the net deferred tax assets may not be realized. The ultimate realization of net deferred tax assets is dependent on the generation of future taxable
income during the periods in which those temporary differences become deductible. Due to the historical Canadian losses, and the losses that we projected at
the time of determination, we were required under the more-likely-than-not accounting standard to record a valuation allowance against the Canadian net
deferred tax assets because we anticipated that we may not be able to realize the benefits of the net operating loss carryforwards and other deductible
differences.

A rollforward of the valuation allowance for the past three years is summarized below:

Balance at September 30, 2013 $ 135
Charged to cost and expenses 80
Charged to other accounts 688

Balance at September 30, 2014 $ 903
Charged to cost and expenses 10,048
Charged to other accounts (895)

Balance at September 30, 2015 $ 10,056
Charged to cost and expenses (1,934)
Charged to other accounts 317

Balance at September 30, 2016 $ 8,439

A reconciliation of the beginning and ending amount of the unrecognized tax benefits follows (in thousands):
Year Ended September 30,

2016 2015 2014
Balance at beginning of period $ 784 $ 4,026 $ 3,845
Increases related to tax positions taken during the current period 293 954 225
Increases related to tax positions taken during a prior period — 2 14
Decreases related to expiration of statute of limitations 31) (49) (58)
Decreases related to settlement with taxing authorities — (4,149) —
Balance at end of period $ 1,046 $ 784 $ 4,026

Our continuing policy is to recognize interest and penalties related to income tax matters as tax expense. The amount of interest and penalty expense recorded
for the year ended September 30, 2016 was not material.

During Fiscal 2013, prior year U.S. federal income tax returns were amended to reflect increased R&D Credits and unrecognized tax benefits related to these
refund claims were recorded. These amended returns, along with the refund claims, were subject to an Internal Revenue Service audit which was closed
during the second quarter of Fiscal 2015 resulting in a $4.1 million tax benefit. Due to the expiration of certain federal statutes of limitations, management
believes that, within the next 12 months, it is reasonably possible that the unrecognized tax benefits will decrease by approximately 32%.

Management believes that an adequate provision has been made for any adjustments that may result from tax examinations. However, the outcome of tax
audits cannot be predicted with certainty. If any issues addressed in our tax audits are resolved in a manner not consistent with management’s expectations,
we could be required to adjust our provision for income tax in the period such resolution occurs. Although timing of the resolution and/or closure of audits is
uncertain, we believe it is probable that our unrecognized tax benefits could decrease by approximately 33% in the next 12 months due to an audit resolution.
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I. Employee Benefit Plans
Retirement Plans

We have defined employee contribution plans for substantially all of our U.S. employees (401(k) plan) and our Canadian employees (Registered Retirement
Savings Plan). We recognized expenses under these plans primarily related to matching contributions of $3.9 million, $5.9 million and $5.3 million in Fiscal
2016, 2015 and 2014, respectively.

Deferred Compensation

We offer a non-qualified deferred compensation plan to a select group of management and highly compensated individuals. The plan permits the deferral of
up to 50% of a participant’s base salary and/or 100% of a participant’s annual incentive bonus. The deferrals are held in a separate trust, an irrevocable rabbi
trust (the Rabbi Trust), which has been established to administer the plan. The Rabbi Trust is intended to be used as a source of funds to match respective
funding obligations to participants. The assets of the trust are subject to the claims of our creditors in the event that we become insolvent. Consequently, the
Rabbi Trust qualifies as a grantor trust for income tax purposes. We make periodic payments into company-owned life insurance policies held in this Rabbi
Trust to fund the expected obligations arising under this plan. The assets and liabilities of the plan are recorded in other assets and deferred compensation,
respectively, in the accompanying Consolidated Balance Sheets. Changes in the deferred compensation balance are recorded to compensation expense and
reflected within the selling, general and administrative line in the Consolidated Statements of Operations. The plan is not qualified under Section 401 of the
Internal Revenue code. We recorded net compensation expense adjustments of $0.1 million related to this plan in Fiscal 2016. Total assets held by the trustee
and deferred compensation liabilities were $5.8 million and $4.4 million, respectively, at September 30, 2016.

Certain former executives were provided an executive benefit plan which provides for fixed payments upon normal retirement on or after age 65 and the
completion of at least 10 years of continuous employment. The estimated present value of these payments were accrued over the service life of these
individuals, and $0.4 million is recorded in deferred compensation related to this executive benefit plan. To assist in funding the deferred compensation
liability, we have invested in corporate-owned life insurance policies. The cash surrender value of these policies is presented in other assets and was $4.6
million at September 30, 2016.

Retiree Medical Plan

We have a plan that extends health benefits to retirees that are also available to active employees under our existing health plans. This plan is unfunded. The
plan provides coverage for employees with at least 10 years of service who are age 55 or older but less than 65. The retiree is required to pay the COBRA rate
less a subsidy provided by us based on years of service at the time of retirement. The unfunded liability was $1.4 million and $0.7 million as of September
30, 2016 and 2015, respectively, and our net periodic postretirement benefit expenses have been less than $0.1 million for the last three fiscal years. Due to
the immateriality of the costs and liabilities of this plan, no further disclosure is being presented.

J. Stock-Based Compensation

We have the following stock-based compensation plans:
2014 Equity Incentive Plan

In February 2014, our stockholders approved and adopted at the Annual Meeting of Stockholders the 2014 Equity Incentive Plan (the 2014 Plan) which
replaced our 2006 Equity Compensation Plan (2006 Plan). Persons eligible to receive awards under the 2014 Plan include our officers and employees. The
2014 Plan authorizes stock options, stock appreciation rights, restricted stock, restricted stock units and performance-based awards, as well as certain other
awards. Restricted stock grants vest equally over their respective vesting period on each anniversary of the grant date and compensation expense is
recognized over their respective vesting periods based on the price per share on the grant date.

In accordance with the 2014 Plan, the compensation committee has authorized grants of restricted stock units (RSUs) to certain officers and key employees of
the company. The fair value of the RSUs is based on the closing price of our common stock as reported on the NASDAQ Global Market (NASDAQ) on the
grant dates. Typically, these grants vest over a three-year period from their date of issuance. In February 2016, the Board of Directors voted to modify future
RSU awards. The modification provides that sixty percent of the grant is time-based and vests over a three-year period on each anniversary of the grant date,
based on continued employment. The remaining forty percent of the grant will be earned based on the three-year earnings performance of the Company
following the grant date. At September 30, 2016, there were 159,988 RSUs outstanding. The RSUs do not have voting rights but do receive dividend
equivalents upon vesting; additionally, the shares of common stock underlying the RSUs are not considered issued and outstanding until vested and common
stock is issued.
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Total RSU activity (number of shares) for the past three years is summarized below:

Number of Weighted
Restricted Average

Stock Fair Value

Units Per Share
Outstanding at September 30, 2013 81,555 $ 38.66
Granted 57,200 66.15
Vested (29,832) 44.88
Forfeited (2,078) 56.34
Outstanding at September 30, 2014 106,845 $ 51.30
Granted 89,500 41.75
Vested (55,431) 45.23
Forfeited (7,408) 43.82
Outstanding at September 30, 2015 133,506 $ 47.83
Granted 168,800 31.64
Vested(1) (116,568) 33.10
Forfeited (25,750) 50.28
Outstanding at September 30, 2016 159,988  $ 43.12

(1) Includes the accelerated vesting of 84,043 shares previously issued to our former Chief Executive Officer and other senior managers as part of their
separation packages, see Note M.

We have reserved 750,000 shares of common stock for issuance under the 2014 Plan. In Fiscal 2016, 63,628 shares were issued under the 2014 Plan and the
total number of shares of common stock left available was 664,911 shares.

2014 Non-Employee Director Equity Incentive Plan

In February 2014, our stockholders approved and adopted at the Annual Meeting of Stockholders the 2014 Non-Employee Director Equity Incentive Plan (the
2014 Director Plan). The total number of shares of common stock reserved under the plan is 150,000 shares. The plan is administered by the Compensation
Committee. Eligibility to participate in the plan is limited to those individuals who are members of the Board of the Company and who are not employees of
the Company or any affiliate of the Company.

Under the terms of the 2014 Director Plan, the maximum number of shares that may be granted during any calendar year to any individual is 12,000 shares.
The total number of shares that may be issued for awards to any single participant during a calendar year for other stock-based awards (excluding stock
options and SARSs) is 4,000 shares. The Compensation Committee has determined that each non-employee director will receive 2,000 restricted shares of the
Company’s common stock annually and that the annual grant of restricted shares will vest over a two-year period, of which 50% will vest on each anniversary
of the grant date.

In February 2016, we issued 16,000 shares of restricted stock to our non-employee directors at a price of $25.63 per share and in April 2016, we also issued
1,000 shares of restricted stock to a non-employee director at a price of $29.38 per share under the 2014 Director Plan. In February 2015, we issued 16,000
restricted shares at a price of $33.37 per share and in September 2015, we issued 1,400 restricted shares at a price of $29.48 per share under the 2014 Director
Plan. The total number of shares of common stock available for future awards under the 2014 Director plan was 101,600 shares as of September 30, 2016.

At September 30, 2016 and 2015, there were 26,800 shares and 26,200 shares of unvested restricted stock outstanding. Total compensation expense related to
restricted stock grants under all plans was $0.7 million, $1.3 million and $1.3 million for the years ended September 30, 2016, 2015 and 2014, respectively.

Total compensation expense related to RSU’s under all plans was $4.2 million, $1.9 million and $2.1 million for the years ended September 30, 2016, 2015
and 2014, respectively.

We record the amortization of non-vested restricted stock and restricted stock units as an increase to additional paid-in capital. As of September 30, 2016 and
2015, amounts not yet recognized related to non-vested stock totaled $2.1 million and $1.9 million, respectively. As of September 30, 2016, the total weighted
average remaining contractual life of our restricted stock and RSU’s is 0.82 years and 1.83 years, respectively.

K. Fair Value Measurements

We measure certain financial assets and liabilities at fair value. Fair value is defined as an “exit price” which represents the amount that would be received to
sell an asset or paid to transfer a liability in an orderly transaction between market participants as of the
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measurement date. As such, fair value is a market-based measurement that should be determined based on assumptions that market participants would use in
valuing an asset or liability. The accounting guidance requires the use of valuation techniques to measure fair value that maximize the use of observable
inputs and minimize the use of unobservable inputs. As a basis for considering such assumptions and inputs, a fair value hierarchy has been established that
identifies and prioritizes three levels of inputs to be used in measuring fair value.

The three levels of the fair value hierarchy are as follows:

Level 1 — Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2 — Inputs other than the quoted prices in active markets that are observable either directly or indirectly, including: quoted prices for similar
assets and liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets that are not active or other inputs that are
observable or can be corroborated by observable market data.

Level 3 — Unobservable inputs that are supported by little or no market data and require the reporting entity to develop its own assumptions.
The following table summarizes the fair value of our assets and liabilities that were accounted for at fair value on a recurring basis as of September 30, 2016

(in thousands):

Fair Value Measurements at September 30, 2016

Quoted Prices in Significant Other Significant
Active Markets for Observable Unobservable Fair Value at
Identical Assets Inputs Inputs September 30,
(Level 1) (Level 2) (Level 3) 2016
Assets:
Cash equivalents $ 435 $ — $ — $ 435
Deferred compensation 1,643 4,130 — 5,773
Liabilities:
Deferred compensation — 4,449 — 4,449

The following table summarizes the fair value of our assets and liabilities that were accounted for at fair value on a recurring basis as of September 30, 2015
(in thousands):

Fair Value Measurements at September 30, 2015

Quoted Prices in Significant Other Significant
Active Markets for Observable Unobservable Fair Value at
Identical Assets Inputs Inputs September 30,
(Level 1) (Level 2) (Level 3) 2015
Assets:
Cash equivalents $ 434 $ — $ — $ 434
Deferred compensation 1,879 2,904 — 4,783
Liabilities:
Deferred compensation — 4,487 — 4,487

Cash equivalents, primarily funds held in money market savings instruments, are reported at their current carrying value which approximates fair value due to
the short-term nature of these instruments and are included in cash and cash equivalents in our Consolidated Balance Sheets.

Fair Value of Other Financial Instruments

Fair value guidance requires certain fair value disclosures be presented in both interim and annual reports. The estimated fair value amounts of financial
instruments have been determined using available market information and valuation methodologies described below.

Deferred Compensation — We hold investments in an irrevocable Rabbi Trust for our deferred compensation plan. These assets include both mutual fund
investments and company-owned life insurance policies. Under the plan, participants designate investment options to serve as the basis for measurement of
the notional value of their accounts. The fair values of the underlying securities of these funds are based on quoted market prices and are categorized as Level
I in the fair value measurement hierarchy. The company-owned life insurance policies are valued at cash surrender value and are therefore categorized as
Level 2 in the fair value measurement
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hierarchy.

Industrial Development Revenue Bonds — The fair value of our long-term debt depends primarily on the coupon rate of our industrial development revenue
bonds. The carrying value of our long-term debt at September 30, 2016, approximates fair value based on the current coupon rate of the bonds, which is reset
weekly. It is classified as a Level 2 input in the fair value measurement hierarchy as there is an active market for the trading of these industrial development
revenue bonds.

There were no transfers between levels with the fair value measurement hierarchy during Fiscal 2016.

L. Geographic Information

Revenues by country represent sales to unaffiliated customers as determined by the ultimate destination of our products and services, summarized for the last
three fiscal years by region in the table below (in thousands):

Year Ended September 30,
2016 2015 2014
United States $ 405,298 $ 474,038 $ 365,085
Canada 77,252 101,191 137,684
Middle East and Africa 40,294 40,557 84,330
Europe 26,200 23,567 34,920
Far East 7,895 12,026 15,127
Mexico, Central and South America 8,304 10,479 10,668
Total revenues $ 565,243 $ 661,858 $ 647,814
September 30,
2016 2015

Long-lived assets:
United States $ 88,304 $ 95,694
Canada 52,292 53,879
United Kingdom 4,381 5,021
Total $ 144,977 $ 154,594

Long-lived assets by country consist of property, plant and equipment, net of accumulated depreciation and are determined based on the location of the
tangible assets.

M. Restructuring and Separation Costs

In response to challenging conditions primarily in the oil and gas markets, we have taken various actions during Fiscal 2016 to continue to align our
workforce with future production requirements. In Fiscal 2016, we incurred approximately $7.9 million of separation costs, of which $3.8 million were
separation costs related to the departure of our former Chief Executive Officer in December 2015. Additionally in Fiscal 2016, we incurred approximately
$0.5 million of restructuring costs related to a Canadian facility that we leased and exited in the third quarter of Fiscal 2015. Of the $7.9 million in separation
costs recorded in Fiscal 2016, $6.8 million has been paid and the remaining $1.1 million will be paid over the next fiscal year.

In Fiscal 2015, we incurred $3.4 million of restructuring and separation costs. Of this, $2.6 million were separation and severance costs associated with
headcount reductions in Canada and certain U.S. operations, as well as the departure of our former Chief Operating Officer. The remaining $0.8 million was
related to the exit of one of our previously occupied leased facilities in Acheson, Alberta, Canada and the write-off of associated leasehold
improvements. The lease does not expire until October 2019; however, we have sublet the facility through the remaining term of the lease.

N. Discontinued Operations

On January 15, 2014, we sold our wholly owned subsidiary Transdyn to a global provider of electronic toll collection systems, headquartered in Vienna,
Austria. The purchase price from the sale of this subsidiary totaled $16.0 million, of which we received cash of $14.4 million. The remaining $1.6 million
was placed into an escrow account and was released to us in July 2015. We received additional cash of $0.4 million after the final working capital adjustment
was calculated in March 2014. We recorded a gain on this
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transaction of $8.6 million, net of tax, which has been included in income from discontinued operations in Fiscal 2014 in the accompanying consolidated
statements of operations. Transdyn’s results were previously reflected in the Process Control Systems business segment.

We have presented the results of these operations as income from discontinued operations, net of tax, in the Fiscal 2014 consolidated statement of
operations.

Summary comparative financial results of discontinued operations were as follows (in thousands):

Year Ended September 30,
2016 2015 2014

Revenues $ $ 13,923
Income from discontinued operations, net of tax of $633 $ $ 1,041
Gain on sale of discontinued operations, net of tax of $5,218 8,563

Net income from discontinued operations, net of tax $ $ 9,604
Earnings per share information:

Basic $ $ 0.80

Diluted $ $ 0.80

O. Share Repurchase Program

On December 17, 2014, our Board of Directors authorized a share repurchase program (the Repurchase Program) which allowed us to repurchase up to $25
million of our outstanding stock. The purchases were made from time to time in the open market, through privately negotiated transactions and Rule 10b5-1
trading plans in accordance with applicable laws, rules and regulations. The Repurchase Program was funded from cash on hand and cash provided by
operating activities. The Repurchase Program expired on December 31, 2015. As of December 31, 2015, we had purchased 806,018 shares at a cost of $25

million under the Repurchase Program. The average purchase price per share from inception of the program until its expiration was $31.02.

P. Quarterly Information

The table below sets forth the unaudited consolidated operating results by fiscal quarter for the years ended September 30, 2016 and 2015 (in thousands,

except per share data):

2016 Quarters

First Second Third Fourth 2016
Revenues $ 149,977 $ 152,266 $ 133,207 129,793 565,243
Gross profit 23,150 30,094 27,285 25,676 106,205
Net income (loss) (459) 5,567 4,894 5,508 15,510
Earnings (loss) per share:
Basic $ (0.04) $ 0.49 $ 0.43 0.48 1.36
Diluted $ 0.04) $ 0.49 $ 0.43 0.48 1.36
2015 Quarters
First Second Third Fourth 2015
Revenues $ 152,601 $ 170,199 $ 176,733 162,325 661,858
Gross profit 21,069 24,301 32,944 29,947 108,261
Net income (loss) (239) (3,683) 7,049 6,312 9,439
Earnings (loss) per share:
Basic $ 0.02) $ 0.31) $ 0.60 0.54 0.80
Diluted $ 0.02) $ 0.31) % 0.60 0.54 0.79

The sum of the individual earnings per share amounts may not agree with year-to-date earnings per share as each period’s computation is based on the
weighted-average number of shares outstanding during the period.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We have established and maintain a system of disclosure controls and procedures that are designed to provide reasonable assurance that information required
to be disclosed in our reports filed with the SEC pursuant to the Securities Exchange Act of 1934, as amended (Exchange Act), is recorded, processed,
summarized and reported within the time periods specified in the rules and forms of the SEC and that such information is accumulated and communicated to
our management, including our Chief Executive Officer (CEO) and Chief Financial Officer (CFO), as appropriate, to allow timely decisions regarding
required disclosures.

Management, with the participation of our CEO and CFO, has evaluated the effectiveness of the design and operation of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) as of the end of the period covered by this Annual Report on Form 10-K.
Based on such evaluation, our CEO and CFO have each concluded that, as of September 30, 2016, the end of the period covered by this Annual Report on
Form 10-K, our disclosure controls and procedures were effective to provide reasonable assurance that information required to be disclosed by us in reports
that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms
and that such information is accumulated and communicated to our management, including the CEO and CFO, as appropriate, to allow timely decisions
regarding required disclosures.

Management’s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining effective internal control over financial reporting as defined in Rule 13a-15(f) under the
Exchange Act. Our system of internal control was designed using a top-down risk-based approach 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. Due to 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 ineffective due to changes in conditions or deterioration in the degree of compliance with the
policies or procedures.

Management of the Company has assessed the effectiveness of our internal control over financial reporting as of September 30, 2016. Management evaluated
the effectiveness of our internal control over financial reporting based on the criteria in Internal Control — Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on management’s evaluation, management has concluded that our
internal control over financial reporting was effective at the reasonable assurance level as of September 30, 2016, based on criteria in Internal Control —
Integrated Framework (2013) issued by the COSO.

PricewaterhouseCoopers LLP, an independent registered public accounting firm, has audited and issued their report on the effectiveness of our internal
control over financial reporting as of September 30, 2016, which appears in their report on the financial statements included herein.

Changes in Internal Control Over Financial Reporting
There have been no changes in our internal control over financial reporting that occurred during the last fiscal quarter that have materially affected, or are

reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information

None.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance
The information required by this item is incorporated in this Annual Report by reference to our definitive proxy statement pursuant to Regulation 14A, to be

filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended September 30, 2016.

We have adopted a Code of Business Conduct and Ethics that applies to all employees, including our executive officers and directors. A copy of our Code of
Business Conduct and Ethics may be obtained at the Investor Relations section of our website, www.powellind.com, or by written request addressed to the
Secretary, Powell Industries, Inc., 8550 Mosley Road, Houston, Texas 77075. We will satisfy the requirements under Item 5.05 of Form 8-K regarding
disclosure of amendments to, or waivers from, provisions of our code of ethics that apply to the chief executive officer, chief financial officer or controller by
posting such information on our website.

Item 11. Executive Compensation

The information required by this item is incorporated in this Annual Report by reference to our definitive proxy statement pursuant to Regulation 14A, to be
filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended September 30, 2016.

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

The information required by this item is incorporated in this Annual Report by reference to our definitive proxy statement pursuant to Regulation 14A, to be
filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended September 30, 2016.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item is incorporated in this Annual Report by reference to our definitive proxy statement pursuant to Regulation 14A, to be
filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended September 30, 2016.

Item 14. Principal Accountant Fees and Services

The information required by this item is incorporated in this Annual Report by reference to our definitive proxy statement pursuant to Regulation 14A, to be
filed with the Securities and Exchange Commission not later than 120 days after the close of our fiscal year ended September 30, 2016.
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PART IV
Item 15. Exhibits and Financial Statement Schedules

1. Financial Statements. Reference is made to the Index to Consolidated Financial Statements at Item 8 of this Annual Report.

2. Financial Statement Schedule. All schedules are omitted because they are not applicable or the required information is shown in the financial statements or
the notes to the financial statements.

3. Exhibits.
Number Description of Exhibits

3.1 — Certificate of Incorporation of Powell Industries, Inc. filed with the Secretary of State of the State of Delaware on February 11, 2004 (filed as
Exhibit 3.1 to our Form 8-A/A filed November 1, 2004, and incorporated herein by reference).

3.2 — Amended and Restated By-laws of Powell Industries, Inc. (filed as Exhibit 3.1 to our Form 8-K filed October 12, 2012, and incorporated
herein by reference).

10.1 — Powell Industries, Inc., Incentive Compensation Plan (filed as Exhibit 10.1 to our Form 10-K for the fiscal year ended October 31, 2003, and
incorporated herein by reference).

10.2 — Description of Supplemental Executive Benefit Plan (filed as Exhibit 10 to our Form 10-K for the fiscal year ended October 31, 1984, and
incorporated herein by reference).

10.3 — 1992 Powell Industries, Inc. Stock Option Plan (filed as Exhibit 10.1 to our registration statement on Form S-8 filed on December 21, 2010,
and incorporated herein by reference).

10.4 — Amendment to 1992 Powell Industries, Inc. Stock Option Plan (filed as Exhibit 10.8 to our Form 10-Q for the quarter ended April 30, 1996,
and incorporated herein by reference).

10.5 — Amendment to 1992 Powell Industries, Inc. Stock Option Plan (the cover of the 1992 Powell Industries, Inc. Stock Option Plan has been
noted to reflect the increase in the number of shares authorized for issuance under the Plan from 2,100,000 to 2,700,000, which increase was
approved by the stockholders of the Company at the 2005 Annual Meeting of Stockholders).

10.6 — Powell Industries, Inc. Directors’ Fees Program (filed as Exhibit 10.7 to our Form 10-K for the fiscal year ended October 31, 1992, and
incorporated herein by reference).

10.7 — Powell Industries, Inc. Executive Severance Protection Plan (filed as Exhibit 10.7 to our Form 10-K for the fiscal year ended October 31,
2002, and incorporated herein by reference).

10.8 — Powell Industries, Inc. Non-Employee Directors Stock Option Plan (filed as Exhibit 10.8 to our Form 10-K for the fiscal year ended October
31, 2002, and incorporated herein by reference).

10.9 — Powell Industries, Inc. Deferred Compensation Plan (filed as Exhibit 10.9 to our Form 10-K for the fiscal year ended October 31, 2002, and
incorporated herein by reference).

10.10 — Powell Industries, Inc. Non-Employee Director Restricted Stock Plan (filed as Exhibit 10.3 to our registration statement on Form S-8 filed on
December 21, 2010, and incorporated herein by reference).

10.11 — Amended Loan Agreement dated October 29, 2004, between the Company and Bank of America, N.A. (filed as Exhibit 10.10 to our Form
10-K for the fiscal year ended October 31, 2004, and incorporated herein by reference).

10.12 — Credit and Reimbursement Agreement dated April 15, 2004, between the Company and Bank of America, N.A. (filed as Exhibit 10.11 to our
Form 10-K for the fiscal year ended October 31, 2004, and incorporated herein by reference).
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Number

Description of Exhibits

10.13 —

10.14 —

10.15 —

10.16 —

10.17 —

10.18 —

10.19 —

10.20 —

**10.21 —

10.22 —

10.23 —

10.24 —

10.25 —

Credit Agreement dated June 29, 2005 among Powell Industries, Inc., Inhoco 3210 Limited and Switchgear & Instrumentation Properties
Limited, and Bank of America and the other lenders parties thereto (filed as Exhibit 10.1 to our Form 8-K filed July 6, 2005, and incorporated
herein by reference).

First Amendment to Credit Agreement dated November 7, 2005 among Powell Industries, Inc., Inhoco 3210 Limited (n/k/a Switchgear &
Instrumentation Limited), Switchgear & Instrumentation Properties Limited, Bank of America, N.A., and the other lenders parties thereto
(filed as Exhibit 10.14 to our Form 10-K for the fiscal year ended October 31, 2005, and incorporated herein by reference).

Second Amendment to Credit Agreement dated January 11, 2006 among Powell Industries, Inc., Switchgear & Instrumentation Limited,
Switchgear & Instrumentation Properties Limited, Bank of America, N.A., and the other lenders parties thereto (filed as Exhibit 10.15 to our
Form 10-K for the fiscal year ended October 31, 2005, and incorporated herein by reference).

Third Amendment to Credit Agreement dated August 4, 2006 among Powell Industries, Inc., Switchgear & Instrumentation Limited,
Switchgear & Instrumentation Properties Limited, Bank of America, N.A., and the other lenders parties thereto (filed as Exhibit 10.3 to our
Form 8-K filed August 9, 2006, and incorporated herein by reference).

Fourth Amendment to Credit Agreement dated December 7, 2006 among Powell Industries, Inc., Switchgear & Instrumentation Limited,
Switchgear & Instrumentation Properties Limited, Bank of America, N.A., and the other lenders parties thereto (filed as Exhibit 10.17 to our
Transition report on Form 10-K for the fiscal year ended September 30, 2006, and incorporated herein by reference).

Fifth Amendment to Credit Agreement, dated as of December 4, 2007, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer, and the
Lenders party thereto (filed as Exhibit 10.1 to our Quarterly Report on Form 10-Q for the quarter ended December 31, 2007, and incorporated
herein by reference).

Sixth Amendment to Credit Agreement, dated as of December 14, 2007, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party thereto (filed as Exhibit 10.1 to our Form 8-K filed December 19, 2007, and incorporated herein by reference).

Banking facilities between HSBC Bank plc and Switchgear & Instrumentation Limited and Switchgear & Instrumentation Properties Limited
dated September 12, 2005 (filed as Exhibit 10.16 to our Form 10-K for the fiscal year ended October 31, 2005, and incorporated herein by
reference).

Powell Supply Agreement between the Company and General Electric Company dated August 7, 2006 (filed as Exhibit 10.1 to our Form 8-
K/A filed June 16, 2008, and incorporated herein by reference).

Lease Agreement between the Company and C&L Partnership, Ltd. dated April 19, 2006 (filed as Exhibit 10.2 to our Form 8-K filed August
9, 2006, and incorporated herein by reference).

Seventh Amendment to Credit Agreement, dated as of December 10, 2008, among Powell Industries, Inc., as Parent, the subsidiaries of
Powell Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer,
and the Lenders party (filed as Exhibit 10.24 to our Form 10-K for the fiscal year ended September 30, 2008, and incorporated herein by
reference).

Powell Industries, Inc. 2006 Equity Compensation Plan (filed as Exhibit 10.2 to our registration statement on Form S-8 filed on December 21,
2010, and incorporated herein by reference).

Credit Agreement dated as of December 15, 2009, between Powell PowerComm Inc., as Borrower, Powell Industries, Inc., Nextron Limited,
PPC Technical Services Inc., as Guarantors, and HSBC Bank Canada, as Lender (filed as Exhibit 10.1 to our Form 8-K filed on December 21,
2009, and incorporated herein by reference).

53



Number

Description of Exhibits

10.26

10.27

10.28

10.29

10.30

10.31

10.32

**10.33

10.34

10.35
10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

— Ninth Amendment to Credit Agreement, dated as of May 18, 2011, among Powell Industries, Inc., as Parent, the subsidiaries of Powell

Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party (filed as Exhibit 10.1 to our Form 8-K dated May 18, 2011, and incorporated herein by reference).

Employment Agreement dated as of May 8, 2012 between the Company and Don R. Madison (filed as Exhibit 10.1 to our Form 10-Q for the
quarter ended March 31, 2012, and incorporated herein by reference).

Employment Agreement dated as of May 8, 2012 between the Company and Milburn E. Honeycutt (filed as Exhibit 10.2 to our Form 10-Q
for the quarter ended March 31, 2012, and incorporated herein by reference).

Tenth Amendment to Credit Agreement, dated as of March 26, 2012, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified herein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party (filed as Exhibit 10.3 to our Form 10-Q for the quarter ended March 31, 2012, and incorporated herein by reference).

Amended and Restated Credit Agreement dated as of April 26, 2012, between Powell PowerComm Inc., as Borrower, Powell Industries, Inc.,
Nextron Limited, PPC Technical Services Inc., as Guarantors, and HSBC Bank Canada, as Lender (filed as Exhibit 10.4 to our Form 10-Q for
the quarter ended March 31, 2012, and incorporated herein by reference).

Eleventh Amendment to Credit Agreement, dated as of June 27, 2013, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party thereto. (filed as Exhibit 10.1 to our Form 10-Q filed August 7, 2013, and incorporated herein by reference).

Stock Purchase Agreement dated as of January 15, 2014, between the Company and Kapsch TrafficCom IVHS, Inc. (filed as Exhibit 10.1 to
our Form 8-K filed January 17, 2014, and incorporated herein by reference).

Amended and Restated Powell Supply Agreement dated as of December 30, 2013, between the Company and General Electric Company
(filed as Exhibit 10.2 to our Form 10-Q filed February 5, 2014 and incorporated herein by reference).

Restated Credit Agreement dated as of December 31, 2013, between the Company and Bank of America, N.A. (filed as Exhibit 10.3 to our
Form 10-Q filed February 5, 2014 and incorporated herein by reference).

2014 Equity Incentive Plan (filed as Exhibit 10.2 to our Form 10-Q filed May 7, 2014 and incorporated herein by reference).

Form of Restricted Stock Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.3 to our Form 10-Q filed May 7, 2014 and
incorporated herein by reference).

Form of Restricted Stock Unit Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.4 to our Form 10-Q filed May 7, 2014
and incorporated herein by reference).

Form of Performance Unit Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.5 to our Form 10-Q filed May 7, 2014
and incorporated herein by reference).

Form of Stock Option Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.6 to our Form 10-Q filed May 7, 2014 and
incorporated herein by reference).

Form of Stock Appreciation Right Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.7 to our Form 10-Q filed May 7,
2014 and incorporated herein by reference).

2014 Non-Employee Director Equity Incentive Plan (filed as Exhibit 10.8 to our Form 10-Q filed May 7, 2014 and incorporated herein by
reference).

Form of Restricted Stock Award Agreement under 2014 Non-Employee Director Equity Incentive Plan (filed as Exhibit 10.9 to our Form 10-
Q filed May 7, 2014 and incorporated herein by reference).

First Amendment to Credit Agreement, dated as of March 28, 2014, among Powell Industries, Inc., as Parent, certain subsidiaries of Powell
Industries, Inc. identified therein, as Guarantors, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party thereto (filed as Exhibit 10.10 to our Form 10-Q filed May 7, 2014 and incorporated herein by reference).
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Number Description of Exhibits
10.44 — Renewed banking facilities between HSBC Bank plc and Powell (UK) Limited dated October 20, 2014 (filed as Exhibit 10.48 to our Form
10-K filed December 3, 2014, and incorporated herein by reference).

10.45 — Second Amendment to Amended Credit Agreement, dated December 31, 2014, among Powell Industries, Inc., as Parent, certain subsidiaries
of Powell Industries, Inc. identified therein, as Guarantors, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C
issuer, and the Lenders party thereto (filed as Exhibit 10.1 to our Form 10-Q filed February 4, 2015 and incorporated herein by reference).

10.46 — Amending Agreement to Amended and Restated Credit Agreement, effective as of March 31, 2015, between Powell Canada Inc., Powell
Industries, Inc., Nextron Limited, PCG Northern Services Inc. and HSBC Bank Canada (filed as Exhibit 10.1 to our Form 10-Q filed May 6,
2015 and incorporated herein by reference).

*10.47 — Severance Agreement and Release effective as of March 05, 2015, between the Company and Neil Dial.

10.48 — Severance Agreement and Release effective as of December 24, 2015, between the Company and Michael A. Lucas (filed as Exhibit 10.1 to
our Form 10-Q filed February 3, 2016 and incorporated herein by reference).

10.49 — Employment Agreement dated September 29, 2016, between the Company and Brett A. Cope (filed as Exhibit 10.1 to our 8-K filed
September 30, 2016 and incorporated herein by reference).

*21.1 — Subsidiaries of Powell Industries, Inc.

*23.2 — Consent of PricewaterhouseCoopers LLP.

*31.1 — Certification of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a).
*31.2 — Certification of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a).

*32.1 — Certification of Chief Executive Officer Pursuant to Section 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

*32.2 — Certification of Chief Financial Officer Pursuant to Section 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101.INS — XBRL Instance Document
101.SCH — XBRL Taxonomy Extension Schema Document
101.CAL — XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF — XBRL Taxonomy Extension Definition Linkbase Document
101.LAB — XBRL Taxonomy Extension Label Linkbase Document

101.PRE — XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith.
ok Portions of this exhibit have been omitted based on a request for confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934.
Such omitted portions have been filed separately with the Commission.
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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.

POWELL INDUSTRIES, INC.

By: /s/ Brett A. Cope
Brett A. Cope
President and Chief Executive Officer
(Principal Executive Officer)

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 in the capacities and on the date indicated:

Signature Title

/s/  Thomas W. Powell
Thomas W. Powell

Chairman of the Board

Director
President and Chief Executive Officer
(Principal Executive Officer)

/s/ Brett A. Cope
Brett A. Cope

Executive Vice President
Chief Financial and Administrative Officer
(Principal Financial Officer)

/s/ Don R. Madison
Don R. Madison

Vice President
Chief Accounting Officer
Corporate Controller
(Principal Accounting Officer)

/s/  Milburn Honeycutt
Milburn Honeycutt

/s/ Eugene L. Butler

Director
Eugene L. Butler
/s/  Christopher E. Cragg Director
Christopher E. Cragg
/s/ Bonnie V. Hancock Director
Bonnie V. Hancock
/s/ Scott E. Rozzell Director
Scott E. Rozzell
/s/  Stephen W. Seale, Jr. Director
Stephen W. Seale, Jr.
/s/ John D. White Director
John D. White
/s/ Richard E. Williams Director

Richard E. Williams

Date: December 7, 2016
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EXHIBIT INDEX

Number Description of Exhibits
3.1 — Certificate of Incorporation of Powell Industries, Inc. filed with the Secretary of State of the State of Delaware on February 11, 2004 (filed as
Exhibit 3.1 to our Form 8-A/A filed November 1, 2004, and incorporated herein by reference).
3.2 Amended and Restated By-laws of Powell Industries, Inc. (filed as Exhibit 3.1 to our Form 8-K filed October 12, 2012, and incorporated
herein by reference).

10.1 Powell Industries, Inc., Incentive Compensation Plan (filed as Exhibit 10.1 to our Form 10-K for the fiscal year ended October 31, 2003, and
incorporated herein by reference).

10.2 Description of Supplemental Executive Benefit Plan (filed as Exhibit 10 to our Form 10-K for the fiscal year ended October 31, 1984, and
incorporated herein by reference).

10.3 1992 Powell Industries, Inc. Stock Option Plan (filed as Exhibit 10.1 to our registration statement on Form S-8 filed on December 21, 2010,
and incorporated herein by reference).

10.4 Amendment to 1992 Powell Industries, Inc. Stock Option Plan (filed as Exhibit 10.8 to our Form 10-Q for the quarter ended April 30, 1996,
and incorporated herein by reference).

10.5 Amendment to 1992 Powell Industries, Inc. Stock Option Plan (the cover of the 1992 Powell Industries, Inc. Stock Option Plan has been
noted to reflect the increase in the number of shares authorized for issuance under the Plan from 2,100,000 to 2,700,000, which increase was
approved by the stockholders of the Company at the 2005 Annual Meeting of Stockholders).

10.6 Powell Industries, Inc. Directors’ Fees Program (filed as Exhibit 10.7 to our Form 10-K for the fiscal year ended October 31, 1992, and
incorporated herein by reference).

10.7 Powell Industries, Inc. Executive Severance Protection Plan (filed as Exhibit 10.7 to our Form 10-K for the fiscal year ended October 31,
2002, and incorporated herein by reference).

10.8 Powell Industries, Inc. Non-Employee Directors Stock Option Plan (filed as Exhibit 10.8 to our Form 10-K for the fiscal year ended October
31, 2002, and incorporated herein by reference).

10.9 Powell Industries, Inc. Deferred Compensation Plan (filed as Exhibit 10.9 to our Form 10-K for the fiscal year ended October 31, 2002, and
incorporated herein by reference).

10.10 Powell Industries, Inc. Non-Employee Director Restricted Stock Plan (filed as Exhibit 10.3 to our registration statement on Form S-8 filed on
December 21, 2010, and incorporated herein by reference).

10.11 Amended Loan Agreement dated October 29, 2004, between the Company and Bank of America, N.A. (filed as Exhibit 10.10 to our Form
10-K for the fiscal year ended October 31, 2004, and incorporated herein by reference).

10.12 Credit and Reimbursement Agreement dated April 15, 2004, between the Company and Bank of America, N.A. (filed as Exhibit 10.11 to our
Form 10-K for the fiscal year ended October 31, 2004, and incorporated herein by reference).

10.13 Credit Agreement dated June 29, 2005 among Powell Industries, Inc., Inhoco 3210 Limited and Switchgear & Instrumentation Properties
Limited, and Bank of America and the other lenders parties thereto (filed as Exhibit 10.1 to our Form 8-K filed July 6, 2005, and incorporated
herein by reference).

10.14 First Amendment to Credit Agreement dated November 7, 2005 among Powell Industries, Inc., Inhoco 3210 Limited (n/k/a Switchgear &
Instrumentation Limited), Switchgear & Instrumentation Properties Limited, Bank of America, N.A., and the other lenders parties thereto
(filed as Exhibit 10.14 to our Form 10-K for the fiscal year ended October 31, 2005, and incorporated herein by reference).

10.15 Second Amendment to Credit Agreement dated January 11, 2006 among Powell Industries, Inc., Switchgear & Instrumentation Limited,

Switchgear & Instrumentation Properties Limited, Bank of America, N.A., and the other lenders parties thereto (filed as Exhibit 10.15 to our
Form 10-K for the fiscal year ended October 31, 2005, and incorporated herein by reference).
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Number

Description of Exhibits

10.16

10.17

10.18

10.19

10.20

*¥10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

— Third Amendment to Credit Agreement dated August 4, 2006 among Powell Industries, Inc., Switchgear & Instrumentation Limited,

Switchgear & Instrumentation Properties Limited, Bank of America, N.A., and the other lenders parties thereto (filed as Exhibit 10.3 to our
Form 8-K filed August 9, 2006, and incorporated herein by reference).

Fourth Amendment to Credit Agreement dated December 7, 2006 among Powell Industries, Inc., Switchgear & Instrumentation Limited,
Switchgear & Instrumentation Properties Limited, Bank of America, N.A., and the other lenders parties thereto (filed as Exhibit 10.17 to our
Transition report on Form 10-K for the fiscal year ended September 30, 2006, and incorporated herein by reference).

Fifth Amendment to Credit Agreement, dated as of December 4, 2007, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer, and the
Lenders party thereto (filed as Exhibit 10.1 to our Quarterly Report on Form 10-Q for the quarter ended December 31, 2007, and incorporated
herein by reference).

Sixth Amendment to Credit Agreement, dated as of December 14, 2007, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party thereto (filed as Exhibit 10.1 to our Form 8-K filed December 19, 2007, and incorporated herein by reference).

Banking facilities between HSBC Bank plc and Switchgear & Instrumentation Limited and Switchgear & Instrumentation Properties Limited
dated September 12, 2005 (filed as Exhibit 10.16 to our Form 10-K for the fiscal year ended October 31, 2005, and incorporated herein by
reference).

Powell Supply Agreement between the Company and General Electric Company dated August 7, 2006 (filed as Exhibit 10.1 to our Form 8-
K/A filed June 16, 2008, and incorporated herein by reference).

Lease Agreement between the Company and C&L Partnership, Ltd. dated April 19, 2006 (filed as Exhibit 10.2 to our Form 8-K filed August
9, 2006, and incorporated herein by reference).

Seventh Amendment to Credit Agreement, dated as of December 10, 2008, among Powell Industries, Inc., as Parent, the subsidiaries of
Powell Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer,
and the Lenders party (filed as Exhibit 10.24 to our Form 10-K for the fiscal year ended September 30, 2008, and incorporated herein by
reference).

Powell Industries, Inc. 2006 Equity Compensation Plan (filed as Exhibit 10.2 to our registration statement on Form S-8 filed on December 21,
2010, and incorporated herein by reference).

Credit Agreement dated as of December 15, 2009, between Powell PowerComm Inc., as Borrower, Powell Industries, Inc., Nextron Limited,
PPC Technical Services Inc., as Guarantors, and HSBC Bank Canada, as Lender (filed as Exhibit 10.1 to our Form 8-K filed on December 21,
2009, and incorporated herein by reference).

Ninth Amendment to Credit Agreement, dated as of May 18, 2011, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party (filed as Exhibit 10.1 to our Form 8-K dated May 18, 2011, and incorporated herein by reference).

Employment Agreement dated as of May 8, 2012 between the Company and Don R. Madison (filed as Exhibit 10.1 to our Form 10-Q for the
quarter ended March 31, 2012, and incorporated herein by reference).

Employment Agreement dated as of May 8, 2012 between the Company and Milburn E. Honeycutt (filed as Exhibit 10.2 to our Form 10-Q
for the quarter ended March 31, 2012, and incorporated herein by reference).

Tenth Amendment to Credit Agreement, dated as of March 26, 2012, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified herein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party (filed as Exhibit 10.3 to our Form 10-Q for the quarter ended March 31, 2012, and incorporated herein by reference).

Amended and Restated Credit Agreement dated as of April 26, 2012, between Powell PowerComm Inc., as Borrower, Powell Industries, Inc.,
Nextron Limited, PPC Technical Services Inc., as Guarantors, and HSBC Bank Canada, as Lender (filed as Exhibit 10.4 to our Form 10-Q for
the quarter ended March 31, 2012, and incorporated herein by reference).
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Description of Exhibits

Number

10.31 — Eleventh Amendment to Credit Agreement, dated as of June 27, 2013, among Powell Industries, Inc., as Parent, the subsidiaries of Powell
Industries, Inc. identified therein, as Borrowers, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party thereto. (filed as Exhibit 10.1 to our Form 10-Q filed August 7, 2013, and incorporated herein by reference).

10.32 Stock Purchase Agreement dated as of January 15, 2014, between the Company and Kapsch TrafficCom IVHS, Inc. (filed as Exhibit 10.1 to
our Form 8-K filed January 17, 2014, and incorporated herein by reference).

**10.33 Amended and Restated Powell Supply Agreement dated as of December 30, 2013, between the Company and General Electric Company
(filed as Exhibit 10.2 to our Form 10-Q filed February 5, 2014 and incorporated herein by reference).

10.34 Restated Credit Agreement dated as of December 31, 2013, between the Company and Bank of America, N.A. (filed as Exhibit 10.3 to our
Form 10-Q filed February 5, 2014 and incorporated herein by reference).

10.35 2014 Equity Incentive Plan (filed as Exhibit 10.2 to our Form 10-Q filed May 7, 2014 and incorporated herein by reference).

10.36 Form of Restricted Stock Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.3 to our Form 10-Q filed May 7, 2014 and
incorporated herein by reference).

10.37 Form of Restricted Stock Unit Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.4 to our Form 10-Q filed May 7, 2014
and incorporated herein by reference).

10.38 Form of Performance Unit Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.5 to our Form 10-Q filed May 7, 2014
and incorporated herein by reference).

10.39 Form of Stock Option Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.6 to our Form 10-Q filed May 7, 2014 and
incorporated herein by reference).

10.40 Form of Stock Appreciation Right Award Agreement under 2014 Equity Incentive Plan (filed as Exhibit 10.7 to our Form 10-Q filed May 7,
2014 and incorporated herein by reference).

10.41 2014 Non-Employee Director Equity Incentive Plan (filed as Exhibit 10.8 to our Form 10-Q filed May 7, 2014 and incorporated herein by
reference).

10.42 Form of Restricted Stock Award Agreement under 2014 Non-Employee Director Equity Incentive Plan (filed as Exhibit 10.9 to our Form 10-
Q filed May 7, 2014 and incorporated herein by reference).

10.43 First Amendment to Credit Agreement, dated as of March 28, 2014, among Powell Industries, Inc., as Parent, certain subsidiaries of Powell
Industries, Inc. identified therein, as Guarantors, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C issuer, and the
Lenders party thereto (filed as Exhibit 10.10 to our Form 10-Q filed May 7, 2014 and incorporated herein by reference).

10.44 Renewed banking facilities between HSBC Bank plc and Powell (UK) Limited dated October 20, 2014 (filed as Exhibit 10.48 to our Form
10-K filed December 3, 2014, and incorporated herein by reference).

10.45 Second Amendment to Amended Credit Agreement, dated December 31, 2014, among Powell Industries, Inc., as Parent, certain subsidiaries
of Powell Industries, Inc. identified therein, as Guarantors, Bank of America, N.A., as Administrative Agent, Swing Line Lender and L/C
issuer, and the Lenders party thereto (filed as Exhibit 10.1 to our Form 10-Q filed February 4, 2015 and incorporated herein by reference).

10.46 Amending Agreement to Amended and Restated Credit Agreement, effective as of March 31, 2015, between Powell Canada Inc., Powell
Industries, Inc., Nextron Limited, PCG Northern Services Inc. and HSBC Bank Canada (filed as Exhibit 10.1 to our Form 10-Q filed May 6,
2015 and incorporated herein by reference).

*10.47 — Severance Agreement and Release effective as of March 05, 2015, between the Company and Neil Dial.

10.48 Severance Agreement and Release effective as of December 24, 2015, between the Company and Michael A. Lucas. (filed as Exhibit 10.1 to
our Form 10-Q filed February 3, 2016 and incorporated herein by reference)

10.49 Employment Agreement dated September 29, 2016, between the Company and Brett A. Cope (filed as Exhibit 10.1 to our 8-K filed

September 30, 2016 and incorporated herein by reference).
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Description of Exhibits
Number

*#21.1 — Subsidiaries of Powell Industries, Inc.

*23.2 — Consent of PricewaterhouseCoopers LLP.
*31.1 — Certification of Chief Executive Officer pursuant to Rule 13a-14(a)/15d-14(a).
*31.2 — Certification of Chief Financial Officer pursuant to Rule 13a-14(a)/15d-14(a).

*32.1 — Certification of Chief Executive Officer Pursuant to Section 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

*32.2 — Certification of Chief Financial Officer Pursuant to Section 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101.INS — XBRL Instance Document
101.SCH — XBRL Taxonomy Extension Schema Document
101.CAL — XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF — XBRL Taxonomy Extension Definition Linkbase Document
101.LAB — XBRL Taxonomy Extension Label Linkbase Document

101.PRE — XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith.
ok Portions of this exhibit have been omitted based on a request for confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934.
Such omitted portions have been filed separately with the Commission.
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Exhibit 10.47
SEVERANCE AGREEMENT AND RET.EASE

This Severance Agreement and Release (the "Agreement") is entered into by and between Neil Dial ("Executive") and
Powell Industries, Inc. (the "Company") as follows:

1. Termination of Employment. Executive and the Company acknowledge that Executive's employment with the
Company terminated on February , 2015 (the "Termination Date"). Except as expressly set forth below, Executive is entitled
to no payment, compensation or other benefits from the Company after the Termination Date.

2. Consideration.

a. Whether Executive signs this Agreement or not, the Company will pay to Executive all
"Accrued Rights" as that term is defined in Section II.A. of that certain Executive Employment Agreement (the
"Employment Agreement") entered into between Company and Executive effective as of December 1, 2013.

b. If Executive (i) signs this Agreement; (ii) does not revoke this Agreement as provided
below; (iii) furnishes to the Company a written or electronic notice that Executive has not exercised Executive's right to
revoke this Agreement dated not less than eight (8) days after the date on which Executive signs; and (iv) complies with
all post-employment obligations, including, without limitation, the non-competition, non-solicitation and confidentiality
and non-disclosures obligations contained in Attachment A to the Employment Agreement, the Company agrees to pay to
Executive the following amounts, less applicable withholdings, and provide other benefits (all of which are collectively
referred to as the "Severance Payment") as follows:

i Continued payment of Executive's current base salary of $306,000 per year for twelve (12)
months (the "Severance Period") following the Termination Date, payable in accordance with the Company's
normal payroll practices as in effect on the date of termination;

ii. A lump sum payment of $229,500, representing Executive's Target Short-Term Incentive for
the fiscal year ending September 30, 2015, which payment shall be due on the next business day after the
expiration of six (6) months from the Termination Date;

iii. Immediate vesting of all outstanding unvested options, restricted stock, restricted stock units
and/or performance share units, whether time based or performance based,;

iv. Provided that Executive timely elects continued medical coverage pursuant to the provisions
of COBRA, then, commencing on the first business day of each month (after expiration of the revocation
period described herein and provided Executive has not revoked this Agreement), an amount equal to 100% of



the COBRA premium which would otherwise be due under the Company's Group Health Plan to continue the
coverage for Executive and/or Executive's dependents on terms and conditions comparable to those in effect as
of the Termination Date, and continuing for the lesser of (a) eighteen (18) months from the Termination Date or
(b) the date on which Executive qualifies for health insurance as a result of employment by or association with
a subsequent employer, such payments to be made directly to Executive; and

V. Outplacement services for twelve (12) months from the Termination Date or until Executive
attains substantially comparable employment (as determined by the Company) whichever is shorter. Such
outplacement services shall be commensurate with Executive's position and reasonable amount, but shall not
exceed $25,000.

3. Releases.

a. In consideration of the promises and covenants made herein, Executive, for Executive,
Executive's heirs, executors, administrators, successors and assigns, does hereby RELEASE, ACQUIT AND FOREVER
DISCHARGE the Company, and each of its parent, subsidiary, related and affiliated corporations or other entities, and
each of their respective present or former officers, directors, shareholders, employees, agents, representatives, successors
and assigns (all of whom are hereinafter collectively referred to as "Releasees") from any and all claims, demands, causes
of action and liabilities of any kind or character, accrued or to accrue hereafter, which Executive ever had, now has or
may hereafter have against Releasees, through the Effective Date of this Agreement, arising out of any act, omission,
statement, representation, transaction or occurrence, including, without limitation, those related to Executive's
employment by the Company or the termination thereof. Without limiting the generality of the foregoing, it is
understood and agreed that this Release constitutes a release of any claim or cause of action: (i) for breach of the
Employment Agreement, and/or any other employment, commission or other agreement existing between Executive and
the Company, all of which are hereby acknowledged to have terminated, except that all of Executive's post-employment
obligations, including those contained in Attachment A to the Employment Agreement shall remain in full force and
effect, and, with that exception, the Company and Executive acknowledge that the Employment Agreement terminated as
of the Termination Date; or (ii) otherwise related, in any way, to Executive's employment by the Company, including the
termination thereof, and includes, without limitation, claims under Title VII of the Civil Rights Act of 1964 (and all of its
amendments); the Americans with Disabilities Act of 1990, as amended; the Age Discrimination in Employment Act; the
Older Workers Benefit Protection Act; the Anti-Retaliation provision of the Texas Workers Compensation Act; the Fair
Labor Standards Act; the Texas Pay Day Law; the Texas Labor Code; the Family and Medical Leave Act; the National
Labor Relations Act; the Fair Credit Reporting Act, as amended; the Rehabilitation Act; the Consolidated Omnibus
Budget Reconciliation Act of 1985 (COBRA); the Sarbanes-Oxley Act of 2002; the Executive Polygraph Protection Act;
the Financial Institutions Reform, Recovery and Enforcement Act; the Uniform Services Employment and
Reemployment Rights Act of 1994; and any other state or federal
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statute or regulation governing the employment relationship or Executive's rights, or the Company's obligations, in
connection therewith. This release also constitutes a release of any claim or cause of action for invasion of privacy,
intentional or negligent infliction of emotional distress, wrongful termination, promissory estoppel, false imprisonment,
defamation, negligence, gross negligence, breach of contract, libel or slander, tortious interference with contract or
business relationship, misrepresentation, deceptive trade practices, fraud, and any employment-related claims, or for any
personal injuries, however characterized, or by virtue of any fact(s), act(s) or event(s) occurring prior to the date of this
Agreement.

b. EXECUTIVE UNDERSTANDS THAT BY SIGNING AND NOT REVOKING
THIS RELEASE, EXECUTIVE IS WAIVING ANY AND ALL RIGHTS OR CLAIMS WHICH EXECUTIVE
MAY HAVE UNDER THE AGE DISCRIMINATION IN EMPLOYMENT ACT AND/OR THE OLDER
WORKERS' BENEFIT ACT FOR AGE DISCRIMINATION ARISING FROM EMPLOYMENT WITH THE
COMPANY, INCLUDING, WITHOUT LIMITATION, THE RIGHT TO SUE THE COMPANY IN FEDERAL
OR STATE COURT FOR AGE DISCRIMINATION. EXECUTIVE FURTHER ACKNOWLEDGES THAT
EXECUTIVE (1) DOES NOT WAIVE ANY CLAIMS OR RIGHTS THAT MAY ARISE AFTER THE DATE
THE AGREEMENT IS EXECUTED; (2) WAIVES CLAIMS OR RIGHTS ONLY IN EXCHANGE FOR
CONSIDERATION IN ADDITION TO ANYTHING OF VALUE TO WHICH EXECUTIVE IS ALREADY
ENTITLED; (3) HAS BEEN ADVISED BY THE COMPANY TO CONSULT WITH AN ATTORNEY BEFORE
SIGNING THIS RELEASE; AND (4) AGREES THAT THIS AGREEMENT IS WRITTEN IN A MANNER
CALCULATED TO BE UNDERSTOOD BY EXECUTIVE, AND EXECUTIVE, IN FACT, UNDERSTANDS
THE TERMS, CONTENTS, CONDITIONS AND EFFECTS OF THIS AGREEMENT AND HAS ENTERED
INTO THIS AGREEMENT KNOWINGLY AND VOLUNTARILY.

C. Anything herein to the contrary notwithstanding, this Agreement does not constitute a
release nor a waiver of Executive's right to file a charge or participate in an investigation or proceeding conducted by the
Equal Employment Opportunity Commission, the Texas Workforce Commission, or any other governmental agency with
jurisdiction to regulate employment conditions or regulations; provided further, that Executive does release and
relinquish any right to receive any money, property, or any other thing of value, or any other financial benefit or award,
as a result of any proceeding of any kind or character initiated by any such governmental agencies or organizations.

d. Executive acknowledges that the Severance Payment includes consideration which
Executive would not be entitled to receive but for Executive's execution and non revocation of this Agreement.

e. Anything herein to the contrary notwithstanding, Executive does not release his right to
defense and/or indemnification under the terms of any indemnification agreement heretofore entered into between
Executive and the Company, or under the terms of any provision of the Company's by-laws; nor does Executive release
any rights



under any Directors and Officers' Liability Insurance policy or policies, now or hereafter maintained by the Company.

f. In consideration of the premises, the Company, on behalf of itself, its successors and
assigns, does hereby RELEASE, ACQUIT and FOREVER DISCHARGE Executive, Executive's heirs, executors,
administrators, successors and assigns (all of which are included in references to Executive in this Section 3(f)) from any
and all claims, demands, causes of action and liabilities of any kind or character accrued or to accrue hereafter which the
Company ever had, now has or may hereafter have against Executive through the Effective Date of this Agreement,
arising out of any act, omission, statement or representation made or omitted by or on behalf of the Executive in the
course and scope of Executive's employment by the Company.

4. Legal Proceedings. Executive represents that Executive has not filed any claim, notice or any other
document describing or naming the Company with any governmental agency.

5. Return of the Company's Property. Executive represents and agrees that Executive:

a. Has not taken, altered, destroyed, or deleted any files, documents, electronically stored
information or other materials belonging to, or created by or on behalf of the Company, whether or not containing any
trade secrets or confidential information;

b. Will not use or disclose any of the Company's trade secrets or confidential information
in any way or in any format including written information, information stored by electronic means, information retained
in Executive's memory, and any and all copies of these materials. In any event, Executive shall hold, in confidence, all
non-public information employee has regarding the Company's marketing, business development, budgets or financial
projections, or pending contracts, proposals or solicitations.

C. Acknowledges that all (i) correspondence, proposals, notes, reports, memoranda,
records and files; (ii) plans, specifications, drawings, blueprints, and designs; (iii), training, service or other manuals; (iv)
Customer or personnel lists or files, including mailing or contact lists; (v) computer software, programs, disks or files;
(vi) tools, materials or equipment; (vii) photographs, photostats, negatives, undeveloped film; (viii) tape or electronic
recordings (ix) information contained on any electronic storage or communications device used by Executive during
Executive's employment with the Company, including those furnished by the Company and those owned by Executive,
and (x) any other documents or programs, whether compiled by Executive or other employees of the Company, or its
contractors, vendors or consultants, and those which were made available to Executive while employed at the Company,
which contain any confidential information or trade secrets or concern or describe any part of the Company's business,
Executive's employment or the Company's or Executive's dealings, transactions or communications with any Customers
(all of which is hereinafter collectively referred to as Company Information), are and shall remain the sole and exclusive
property of the



Company. Executive agrees that this includes any Company Information contained on or within any personal computer,
blackberry, cell phone, iPad, or any other telephonic or electronic communication or data storage device, including those
owned by Executive which were used during Executive's employment with the Company (all of which are hereinafter
collectively called Electronic Devices). As a condition to receipt of the Severance Benefit described herein, Executive
agrees to deliver to the Company any files, records, notes or other documents, and any Electronic Devices which were
used during Executive's employment with the Company or which contain any Company Information. The Company
shall have the right to inspect any Electronic Device and to remove any Company Information therefrom and to retain
any file, record, note or other document containing Company Information.

d. Has not kept in Executive's possession and will not disclose nor deliver to anyone else
any Company Information whether in electronic, paper or any other format.

e. Has returned to the Company all of the Company's property and all Company
Information which had been in Executive's possession, including, but not limited to all access cards, notes, data, forms,
reference and training materials, applications, memoranda, computer programs, print-outs, disks and the information
contained in any computer, and any other records which contain, reflect or describe any confidential or proprietary
information or trade secrets belonging exclusively to the Company. Executive shall promptly deliver such materials and
all copies thereof to the Company on the Effective Date of this Agreement.

6. Confidentiality and Confidential Information.

a. Executive acknowledges that by reason of Executive's position with the Company,
Executive has been given access to trade secrets and confidential information regarding the Company's business
affairs. Executive acknowledges that all confidentiality, nondisclosure or other agreements relating to the Company's
confidential information or trade secrets, and any non-compete or other agreement containing post-employment
obligations shall remain in full force and effect, and nothing contained in this Agreement constitutes a release,
modification or waiver of any of Executive's obligations under any such prior agreement. Executive represents that
Executive has complied with all of such agreements, and agrees to continue to comply with such agreements after the
date hereof.

b. Executive shall not disclose the terms, conditions or considerations of this Agreement,
and shall maintain all of the same in strict confidence, except to the extent that disclosure is required by applicable law or
court order, and except that Executive may disclose this Agreement to Executive's attorneys, financial advisors, and tax
consultants to the extent reasonably required for preparation of appropriate tax returns. Nothing contained herein shall
limit or prevent Executive from exercising any and all rights granted under the National Labor Relations Act, including,
without limitation, the right to communicate regarding wages, hours and working conditions.
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C. Executive and the Company agree that it would be impossible or impractical to
determine the actual damages suffered by the Company as a result of a breach of paragraph 6(a) and (b) above. Further
the parties acknowledge and agree that the time and expenses involved in proving in any forum the actual damage or loss
suffered by the Company for such a breach make liquidated damages appropriate. Accordingly, instead of requiring any
proof of damages or losses, Executive and the Company agree that as liquidated damages for any breach of paragraph
6(a) and (b) above (but not as a penalty), Executive shall be obligated to repay to the Company the entire amount of the
Severance Payment. Neither a breach of paragraph 6(a) and (b), nor the payment of liquidated damages shall affect the
continuing validity or enforceability of this Agreement.

7. No Reemployment. Executive expressly waives and disclaims any right to reinstatement or reemployment with
the Company, and agrees never to seek employment with the Company at any time in the future unless requested to do so by the
Company.

8. Post-Employment Obligations. Executive acknowledges that all of the post-employment obligations of
Executive under the Employment Agreement, including, without limitation, those described in Attachment A to the Employment
Agreement, shall remain in full force and effect, and that Company's obligation to pay or provide all or any part of the Severance
Payment is conditioned upon Executive's full, timely and faithful performance of those obligations. In the event that Executive
shall default in the performance of any of the post-employment obligations of the Employment Agreement, or Attachment A
thereto, then, in addition to all other remedies which the Company may have, the Company shall have no further obligation to pay
or provide any part of the Severance Payment, and Executive shall be obligated to repay, and the Company shall be entitled to
recover and/or withhold from any amounts otherwise due Executive, any portion of the Severance Payment theretofore paid to
Executive. In addition, the Company shall have all of the rights and remedies provided in Attachment A to the Employment
Agreement.

9. Non-disparagement. Neither Executive nor the Company will, whether verbally, in writing or by electronic
means, make or publish any negative or unfavorable statement of any kind about, nor otherwise criticize or disparage the other, or
the other's business, products, services or operations, whether such statements are true or untrue; provided, however, that this
provision does not prohibit Executive or any employee of the Company from testifying truthfully under oath where compelled by
law to do so.

10. No Admission. Neither the execution of this Agreement, nor the payment or performance of the consideration
hereof shall constitute or be deemed to be an admission of liability on the part of any party, all of which is expressly denied.

11. Acknowledgments.

a. Executive represents and acknowledges that in executing this Agreement, Executive
does not rely and has not relied upon any representation or statement made by the Company, or its agents,
representatives, or attorneys with regarding to the subject
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matter, basis or effect of this Agreement or otherwise, and that Executive has engaged, and been represented by, an
attorney of Executive's choosing in the negotiation and execution of this Agreement. Executive acknowledges that
Executive has been advised by the Company to consult with counsel of Executive's choosing with regard to the
negotiation and execution of this Release, and has had an opportunity to do so.

b. Executive acknowledges that Executive has been fully compensated for all labor and
services performed for the Company and has been reimbursed for all business expenses incurred on behalf of the
Company through the Termination Date, and that the Company does not owe Executive any expense reimbursement
amounts, or wages, including vacation pay or paid time-off benefits.

12. Governing Law. This Agreement is made and entered into in the State of Texas and shall in all respects be
interpreted, enforced, and governed under the laws of the State of Texas. This Agreement, its terms, conditions and obligations
shall be payable and performable at the offices of Company in Houston, Harris County, Texas.

13. Savings Clause. Should any provision of this Agreement be declared to be determined by any court to be
illegal or invalid, the validity of the remaining parts, terms, or provisions shall not be affected thereby and said illegal or invalid
part, term, or provision shall be deemed not to be a part of this Agreement.

14. Entirety of Agreement. This Agreement sets forth the entire Agreement between the parties hereto, and fully
supersedes any and all prior agreements or understandings between the parties hereto pertaining to the subject matter hereof, except
that this Agreement does not in any way supersede or alter any policies or agreements containing covenants not to compete,
non-disclosure, non-solicitation agreements, or confidentiality agreements that may exist between Executive and the Company.

15. Binding Effect. This Agreement shall be binding upon, and inure to the benefit of, the parties hereto, their
successors and permitted assigns; provided, however, that Executive may not assign nor transfer to any person or entity any of
Executive's rights or benefits hereunder, and any such purported assignment shall be void. Executive warrants and represents to the
Company that Executive has not conveyed nor assigned, nor attempted to convey or assign, any interest in or to any of the claims
being released herein to any other person or entity.

16. No Admission. This Agreement is entered into to compromise and settle disputed claims and legal issues, and
neither the execution of this Agreement, nor the payment or furnishing of the Settlement Payment shall constitute or be deemed to
be an admission of liability on the part of any of the Releasees all of which is expressly denied.

17. Time Period for Enforceability/Revocation of Agreement. The Company's obligation to pay the Severance
Payment and provide any other benefits described in this Agreement is contingent upon Executive executing and returning this
Agreement to the Company. Executive may take up to twenty-one (21) days to consider this Agreement prior to executing
it. Executive may sign this Agreement at any time during this twenty-one (21) day period. Any changes made to this Agreement
after presentation to Executive will not restart the



running of the twenty-one (21) day period. After executing this Agreement, Executive shall have seven (7) days during which time
Executive may revoke Executive's consent to this Agreement by given written or electronic notification of the decision to revoke to
the Company. This Agreement will not become effective or enforceable, and the payments and benefits described herein shall not
become due, until such revocation period has expired and Executive has delivered a written or electronic notice that Executive has
not exercised Executive's right to revoke this Agreement which notice is dated not less than eight (8) days after the date on which
this Agreement is executed.

18. Notice of Revocation. Any notice of revocation to be given pursuant to the foregoing paragraph shall be sent
by email or facsimile transmission to: Robert Callahan, bob.callahan@powellind.com . Executive understands and acknowledges
that Executive will not receive any monies or benefits pursuant to this Agreement except upon the execution and non-revocation of
this Agreement, and the fulfillment of the promises contained herein.

19. Effective Date. The Effective Date of this Agreement shall be the date on which it is signed by the Executive,
provided that it is also signed by the Company regardless of when it is signed by the Company and provided that Executive does
not revoke this Agreement in accordance with the provisions hereof.

20. Section 409A. If the payments made under this Severance Agreement are subject to Section 409A of the
Internal Revenue Code of 1986, as amended (the "Code, then in no event will the Company be liable for any additional tax, interest
or penalties that may be imposed on Executive by Section 409A of the Code or any damages for failing to comply with Section
409A of the Code, and Executive agrees to indemnify the Company from any such liability. By Executive's signature below,
Executive attests that (i) Executive has reviewed this agreement with Executive's own tax advisors, (ii) Executive is relying solely
on the advice of such advisors as to whether 409A applies to any payments made under this letter, and (iii) Executive has not relied
upon any statements or representations of the Company or any of its agents regarding the provisions hereof or the applicability of
Section 409A of the Code..

EXECUTIVE'S SIGNATURE BELOW MEANS THAT EXECUTIVE HAS READ THIS AGREEMENT AND AGREES
AND CONSENTS TO ALL THE TERMS AND CONDITIONS CONTAINED HEREIN.



SIGNED this day of , 2015.

EXECUTIVE:

Neil Dial

SIGNED this day of , 2015.

COMPANY:

POWELL INDUSTRIES, INC.

By: Authorized Representative

HOUSTON_1/1385323v.4
10811-1 02/17/2015



SUBSIDIARIES OF POWELL INDUSTRIES, INC.

EXHIBIT 21.1

Name of Subsidiary Incorporated
Powell Industries, Inc. Delaware
Powell Electrical Systems, Inc. Delaware
Powell Industries International, Inc. Delaware
Powell Industries Asia, Pte, Ltd. Delaware
Powell International B.V. Netherlands
Powell (UK) Limited United Kingdom
Nextron Limited Canada

Powell Canada B.V. Netherlands
Powell Canada Inc. Canada

Powell Industries International B.V. Netherlands
Powell (Middle East) B.V. Netherlands
Powell Electrical Equipment Trading LLC Abu Dhabi (UAE)



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 (Nos. 333-63740, 333171311, and 333-196171) of Powell
Industries, Inc. of our report dated December 7, 2016 relating to the financial statements and the effectiveness of internal control over financial reporting,
which appears in this Form 10-K.

/s/ PricewaterhouseCoopers LLP
Houston, Texas
December 7, 2016



EXHIBIT 31.1
CERTIFICATION
I, Brett A. Cope, certify that:
1. T have reviewed this Annual Report on Form 10-K of Powell Industries, 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.

/s/ Brett A. Cope

Brett A. Cope

President and Chief Executive Officer
(Principal Executive Officer)

Date: December 7, 2016



EXHIBIT 31.2
CERTIFICATION
I, Don R. Madison, certify that:
1. T have reviewed this Annual Report on Form 10-K of Powell Industries, 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.

/s/ Don R. Madison

Don R. Madison

Executive Vice President

Chief Financial and Administrative Officer

(Principal Financial Officer)
Date: December 7, 2016



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 (the “Report”) on Form 10-K of Powell Industries, Inc. (the “Company”) for the year ended September 30, 2016,
as filed with the Securities and Exchange Commission on the date hereof, I, Brett A. Cope, Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 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 represents, in all material respects, the financial condition and results of operations of the
Company.

/s/ Brett A. Cope
Brett A. Cope

President and Chief Executive Officer

Date: December 7, 2016



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 (the “Report”) on Form 10-K of Powell Industries, Inc. (the “Company”) for the year ended September 30, 2016,
as filed with the Securities and Exchange Commission on the date hereof, I, Don R. Madison, Executive Vice President and Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 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 represents, in all material respects, the financial condition and results of operations of the
Company.

/s/ Don R. Madison

Don R. Madison

Executive Vice President

Chief Financial and Administrative Officer

Date: December 7, 2016



