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PART I — FINANCIAL INFORMATION
 

Item 1. Condensed Consolidated Financial Statements
 

POWELL INDUSTRIES, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets (Unaudited)

(In thousands, except share and per share data)
 March 31,   September 30,  
 2014   2013  

ASSETS        
Current Assets:        

Cash and cash equivalents $ 101,393  $ 107,411 
Accounts receivable, less allowance for doubtful accounts of $501 and $572, respectively  114,895   112,074 
Costs and estimated earnings in excess of billings on uncompleted contracts  79,517   79,420 
Inventories  29,430   28,963 
Income taxes receivable  2,635   3,022 
Deferred income taxes  5,925   4,490 
Prepaid expenses and other current assets  8,146   6,551 
Current assets held for sale  —   15,409 

Total Current Assets  341,941   357,340 
Property, plant and equipment, net  145,055   144,495 
Goodwill  1,003   1,003 
Intangible assets, net  2,147   11,612 
Deferred income taxes  10,646   9,016 
Other assets  9,605   7,293 
Long-term receivable (Note D)  4,667   — 
Long-term assets held for sale  —   144 

Total Assets $ 515,064  $ 530,903 
LIABILITIES AND STOCKHOLDERS' EQUITY        

Current Liabilities:        
Current maturities of long-term debt and capital lease obligations $ 400  $ 416 
Income taxes payable  5,267   4,647 
Accounts payable  49,855   55,528 
Accrued salaries, bonuses and commissions  20,063   25,799 
Billings in excess of costs and estimated earnings on uncompleted contracts  42,019   48,334 
Accrued product warranty  4,833   5,282 
Other accrued expenses  5,775   10,209 
Deferred credit-short term (Note D)  2,029   — 
Current liabilities held for sale  —   17,848 

Total Current Liabilities  130,241   168,063 
Long-term debt and capital lease obligations, net of current maturities  2,800   3,200 
Deferred compensation  4,118   3,480 
Postretirement benefit obligation and other long-term liabilities  777   730 
Deferred credit-long term (Note D)  5,581   — 
Long-term liabilities held for sale  —   204 

Total Liabilities $ 143,517  $ 175,677 
Commitments and Contingencies (Note F)        
Stockholders' Equity:        

Preferred stock, par value $.01; 5,000,000 shares authorized; none issued  —   — 
Common stock, par value $.01; 30,000,000 shares authorized; 12,014,693 and
11,970,967 shares issued and outstanding, respectively  120   119 
Additional paid-in capital  44,694   43,193 
Retained earnings  331,842   313,987 
Accumulated other comprehensive loss  (5,109)   (2,073)

Total Stockholders' Equity  371,547   355,226 
Total Liabilities and Stockholders' Equity $ 515,064  $ 530,903 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Operations (Unaudited)

(In thousands, except per share data)
 
 Three Months Ended   Six Months Ended  
 March 31,   March 31,  
 2014   2013   2014   2013  
                
Revenues $ 162,295  $ 146,041  $ 334,167  $ 292,899 
Cost of goods sold  127,367   116,498   264,081   230,954 
Gross profit  34,928   29,543   70,086   61,945 
                
Selling, general and administrative expenses  22,088   20,989   43,722   40,675 
Research and development expenses  2,157   1,850   3,996   3,564 
Amortization of intangible assets  121   413   536   828 
Operating income  10,562   6,291   21,832   16,878 
                
Other income  (507)   (1,709)   (507)   (1,709)
Interest expense  41   43   110   104 
Interest income  (3)   (2)   (6)   (21)
Income from continuing operations before income taxes  11,031   7,959   22,235   18,504 
                
Income tax provision  4,055   1,757   7,992   5,182 
                
Income from continuing operations  6,976   6,202   14,243   13,322 
                
Income from discontinued operations, net of tax (Note I)  8,617   616   9,604   881 
                
Net income $ 15,593  $ 6,818   23,847  $ 14,203 
                
Earnings per share:                

Continuing operations $ 0.58  $ 0.52  $ 1.19  $ 1.12 
Discontinued operations  0.72   0.05   0.80   0.07 

Basic earnings per share $ 1.30  $ 0.57  $ 1.99  $ 1.19 
                

Continuing operations $ 0.58  $ 0.52  $ 1.18  $ 1.11 
Discontinued operations  0.71   0.05   0.80   0.07 

Diluted earnings per share $ 1.29  $ 0.57  $ 1.98  $ 1.18 
                
Weighted average shares:                

Basic  12,004   11,953   11,999   11,946 
Diluted  12,064   12,029   12,057   12,021 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Comprehensive Income (Unaudited)

(In thousands)
 
 Three Months Ended   Six Months Ended  
 March 31,   March 31,  
 2014   2013   2014   2013  
                
Net income $ 15,593  $ 6,818  $ 23,847  $ 14,203 
Foreign currency translation adjustment  (1,442)   (1,575)   (3,036)   (1,871)
Comprehensive income $ 14,151  $ 5,243  $ 20,811  $ 12,332 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
Consolidated Statement of Stockholders’ Equity (Unaudited)

(In thousands)
 

                 Accumulated      
         Additional       Other      
 Common Stock   Paid-in   Retained   Comprehensive      
 Shares   Amount   Capital   Earnings   Income/(Loss)   Total  
Balance, September 30, 2013  11,971  $ 119  $ 43,193  $ 313,987  $ (2,073)  $ 355,226 
Net income  —   —   —   23,847   —   23,847 
Foreign currency translation adjustments  —   —   —   —   (3,036)   (3,036)
Stock-based compensation, net of tax of $499  28   —   1,501   —   —   1,501 
Issuance of restricted stock  16   1   —   —   —   1 
Dividends paid - $0.25 per share  —   —   —   (5,992)   —   (5,992)
Balance, March 31, 2014  12,015  $ 120  $ 44,694  $ 331,842  $ (5,109)  $ 371,547 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows (Unaudited)

(In thousands)
 
 Six Months Ended  
 March 31,  
 2014   2013  
        
Operating Activities:        

Net income $ 23,847  $ 14,203 
Adjustments to reconcile net income to net cash provided by operating activities:        

Depreciation  5,059   4,592 
Amortization  536   835 
Gain on sale of discontinued operations, net of tax  (8,563)   — 
Stock-based compensation  2,001   2,223 
Bad debt recovery  (60)   (380)
Deferred income taxes (benefit)  (2,823)   39 
Gain on amended supply agreement  (507)   — 

Cash received from amended supply agreement  10,000   — 
Changes in operating assets and liabilities:        

Accounts receivable, net  (10,472)   11,303 
Costs and billings in excess of estimates on uncompleted contracts  (4,840)   35,515 
Inventories  (495)   498 
Prepaid expenses and other current assets  959   (1,778)
Accounts payable and income taxes payable  (10,407)   302 
Accrued liabilities  (11,307)   (10,172)
Other, net  294   (4)

Net cash provided by (used in) operating activities  (6,778)   57,176 
Investing Activities:        

Proceeds from sale of property, plant and equipment  60   639 
Proceeds from sale of Transdyn  14,819   — 
Purchases of property, plant and equipment  (8,464)   (33,270)

Net cash provided by (used in) investing activities  6,415   (32,631)
Financing Activities:        

Payments on industrial development revenue bonds  (400)   (400)
Taxes on stock-based compensation  (499)   — 
Dividends paid  (5,992)   — 
Payments on short-term and other financing  (16)   (298)

Net cash used in financing activities  (6,907)   (698)
Net increase (decrease) in cash and cash equivalents  (7,270)   23,847 
Effect of exchange rate changes on cash and cash equivalents  1,252   175 
Cash and cash equivalents, beginning of period  107,411   90,040 
Cash and cash equivalents, end of period $ 101,393  $ 114,062 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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POWELL INDUSTRIES, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements (Unaudited)

 
A. OVERVIEW AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Overview

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 Industries International, B.V.; Powell (UK)
Limited (formerly Switchgear & Instrumentation Limited) and Powell Canada Inc.

We develop, design, manufacture and service custom engineered-to-order equipment and systems for the management and control of electrical energy.
Headquartered in Houston, Texas, we serve the transportation, energy, industrial and utility industries.

Basis of Presentation

These unaudited condensed consolidated financial statements include the accounts of Powell and its wholly-owned subsidiaries.  All significant intercompany
accounts and transactions have been eliminated in consolidation.

 
These unaudited condensed consolidated financial statements have been prepared in accordance with the instructions to Form 10-Q and Rule 10-01 of
Regulation S-X for interim financial information.  Certain information and footnote disclosures, normally included in annual financial statements prepared in
accordance with accounting principles generally accepted in the United States (U.S. GAAP), have been condensed or omitted pursuant to those rules and
regulations. In the opinion of management, all adjustments, consisting only of normal recurring adjustments, necessary to fairly state the financial position,
results of operations and cash flows with respect to the interim consolidated financial statements have been included. The results of operations for the interim
periods are not necessarily indicative of the results for the entire fiscal year.  We believe that these financial statements contain all adjustments necessary so
that they are not misleading. The year-end balance sheet data was derived from audited financial statements, but does not include all disclosures required by
U.S. GAAP.
 
As discussed in Note I, on January 15, 2014, we sold our wholly-owned subsidiary Transdyn Inc. (Transdyn).  We reclassified the assets and liabilities of
Transdyn as held for sale within the accompanying condensed consolidated balance sheet as of September 30, 2013 and presented the results of these
operations as income from discontinued operations, net of tax, for each of the accompanying condensed consolidated statements of operations. While this sale
did not result in a material disposition of assets or material reduction to income before income taxes relative to Powell’s consolidated financial statements, the
revenues, gross profit, income before income taxes and assets of Transdyn comprised a significant majority of those respective amounts previously reported
in our Process Control Systems business segment. As we previously only reported two business segments, Electrical Power Products and Process Control
Systems, we have removed the presentation of segments in our Notes to Condensed Consolidated Financial Statements.

These unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes
thereto of Powell and its subsidiaries included in Powell’s Annual Report on Form 10-K for the year ended September 30, 2013, which was filed with the
Securities and Exchange Commission (SEC) on December 4, 2013.

Use of Estimates

The preparation of financial statements in conformity with 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. Estimates may change as new events occur, additional information becomes available or operating environments change. Actual results may differ
from our estimates.

New Accounting Standards

In March 2013, the FASB issued accounting guidance to resolve the diversity in practice for accounting for the release of the cumulative translation
adjustment into net income when a parent either sells a part or all of its investment in a foreign entity or no longer holds a controlling financial interest in a
subsidiary or group of assets that is a nonprofit activity or a business (other than a sale
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of real estate or conveyance of oil and gas mineral rights) within a foreign entity. This guidance is effective prospectively for fiscal years (and interim
reporting periods within those years) beginning after December 15, 2013, which would be our fiscal year ending September 30, 2015. We do not expect this
guidance to have a material impact on our consolidated financial position or results of operations.

In July 2013, the FASB issued accounting guidance on the presentation of an unrecognized tax benefit when a net operating loss carryforward, a similar tax
loss, or a tax credit carryforward exists. The guidance states that an unrecognized tax benefit, or a portion of an unrecognized tax benefit, should be presented
in the financial statements as a reduction to a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward. To the
extent a net operating loss carryforward, a similar tax loss, or a tax credit carryforward is not available at the reporting date under the tax law of the applicable
jurisdiction to settle any additional income taxes that would result from the disallowance of a tax position or the tax law of the applicable jurisdiction does not
require the entity to use, and the entity does not intend to use, the deferred tax asset for such purpose, the unrecognized tax benefit should be presented in the
financial statements as a liability and should not be combined with deferred tax assets. This guidance is effective for fiscal years, and interim periods within
those years, beginning after December 15, 2013, which would be our fiscal year ended September 30, 2015. This guidance should be applied prospectively to
all unrecognized tax benefits that exist at the effective date. Retrospective application is permitted. The adoption of this guidance is not expected to have a
significant impact on our consolidated financial position or results of operations.

In April 2014, the FASB issued an amendment to the financial reporting of discontinued operations.  The amendments in this update change the criteria for
reporting discontinued operations while enhancing disclosures in this area. It also addresses sources of confusion and inconsistent application related to
financial reporting of discontinued operations guidance in U.S. GAAP.  Under the new guidance, only disposals representing a strategic shift in operations
that have a major effect on the organization’s operations and financial results should be presented as discontinued operations. Examples include a disposal of
a major geographic area, a major line of business, or a major equity method investment. In addition, the new guidance requires expanded disclosures about
discontinued operations that will provide financial statement users with more information about the assets, liabilities, income, and expenses of discontinued
operations. The new guidance also requires disclosure of the pre-tax income attributable to a disposal of a significant part of an organization that does not
qualify for discontinued operations reporting. This disclosure will provide users with information about the ongoing trends in a reporting organization’s
results from continuing operations. The amendments in this update are effective in the first quarter of 2015, which would be our fiscal year end September 30,
2016. Early adoption is permitted for disposals that have not been previously reported as discontinued operations.

 
B. 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
restrictive stock units, as prescribed by the FASB guidance on earnings per share.

The following table sets forth the computation of basic and diluted earnings per share (in thousands, except per share data):
 
 Three Months Ended   Six Months Ended  
 March 31,   March 31,  
 2014   2013   2014   2013  
Numerator:                

Income from continuing operations  6,976   6,202   14,243   13,322 
Income from discontinued operations  8,617   616   9,604   881 

Net income $ 15,593  $ 6,818  $ 23,847  $ 14,203 
Denominator:                

Weighted average basic shares  12,004   11,953   11,999   11,946 
Dilutive effect of restricted stock units  60   76   58   75 
Weighted average diluted shares with assumed conversions  12,064   12,029   12,057   12,021 

Net earnings per share:                
Continuing operations $ 0.58  $ 0.52  $ 1.19  $ 1.12 
Discontinued operations  0.72   0.05   0.80   0.07 

Basic earnings per share $ 1.30  $ 0.57  $ 1.99  $ 1.19 
                

Continuing operations $ 0.58  $ 0.52  $ 1.18  $ 1.11 
Discontinued operations  0.71   0.05   0.80   0.07 

Diluted earnings per share $ 1.29  $ 0.57  $ 1.98  $ 1.18 
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C. DETAIL OF SELECTED BALANCE SHEET ACCOUNTS

Allowance for Doubtful Accounts

Activity in our allowance for doubtful accounts receivable consisted of the following (in thousands):
 
 Three Months Ended   Six Months Ended  
 March 31,   March 31,  
 2014   2013   2014   2013  
Balance at beginning of period $ 673  $ 928  $ 572  $ 1,297 
Bad debt recovery  (170)   (59)   (60)   (380)
Uncollectible accounts written off, net of recoveries  —   (28)   (9)   (85)
Change in foreign currency translation  (2)   (23)   (2)   (14)
Balance at end of period $ 501  $ 818  $ 501  $ 818 

 

Inventories:

The components of inventories are summarized below (in thousands):
 
 March 31,   September 30,  
 2014   2013  
Raw materials, parts and subassemblies $ 29,758  $ 30,077 
Work-in-progress  3,771   3,818 
Provision for excess and obsolete inventory  (4,099)   (4,932)
Total inventories $ 29,430  $ 28,963 
 
 
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):
 
 March 31,   September 30,  
 2014   2013  
Costs incurred on uncompleted contracts $ 685,257  $ 618,570 
Estimated earnings  172,948   159,962 
  858,205   778,532 
Less: Billings to date  (820,707)   (747,446)
Net underbilled position $ 37,498  $ 31,086 
        
Included in the accompanying balance sheets under the following captions:        
Costs and estimated earnings in excess of billings on uncompleted
   contracts – underbilled $ 79,517  $ 79,420 
Billings in excess of costs and estimated earnings on uncompleted
   contracts – overbilled  (42,019)   (48,334)
Net underbilled position $ 37,498  $ 31,086 
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Warranty Accrual

Activity in our product warranty accrual consisted of the following (in thousands):
 Three Months Ended   Six Months Ended  
 March 31,   March 31,  
 2014   2013   2014   2013  
Balance at beginning of period $ 5,010  $ 5,610  $ 5,282  $ 5,548 
Increase to warranty expense  1,042   810   1,505   1,495 
Deduction for warranty charges  (1,196)   (1,230)   (1,926)   (1,851)
Increase (decrease) due to foreign currency translations  (23)   (81)   (28)   (83)
Balance at end of period $ 4,833  $ 5,109  $ 4,833  $ 5,109 

 
 
D. INTANGIBLE ASSETS

Intangible assets balances, subject to amortization, at March 31, 2014 and September 30, 2013 consisted of the following (in thousands):
 
 March 31, 2014   September 30, 2013  
 Gross       Net   Gross       Net  
 Carrying   Accumulated   Carrying   Carrying   Accumulated   Carrying  
 Value   Amortization   Value   Value   Amortization   Value  
Purchased technology $ 11,749  $ (9,727)  $ 2,022  $ 11,749  $ (9,489)  $ 2,260 
Trade name  1,136   (1,011)   125   1,136   (967)   169 
Supply agreement  —   —   —   17,580   (8,397)   9,183 

Total $ 12,885  $ (10,738)  $ 2,147  $ 30,465  $ (18,853)  $ 11,612 

 
 
Amortization of intangible assets recorded for the six months ended March 31, 2014 and 2013 was $0.5 million and $0.8 million, respectively.
 
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
the Company 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, the Company and GE amended the
supply agreement to allow GE to manufacture similar Products for sale immediately and allow GE 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.  We have $2.3 million recorded in other current assets and the remaining $4.7 million is recorded as a
long-term receivable. We wrote off the intangible asset related to the original supply agreement and recorded a deferred credit in the amount of $8.1 million,
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 a $0.5 million gain in the first six months of fiscal year 2014.

 
E. LONG-TERM DEBT

Long-term debt consisted of the following (in thousands):
 
 March 31,   September 30,  
 2014   2013  
Industrial development revenue bonds $ 3,200  $ 3,600 
Capital lease obligations  —   16 
Subtotal long-term debt and capital lease obligations  3,200   3,616 
Less current portion  (400)   (416)

Total long-term debt and capital lease obligations $ 2,800  $ 3,200 
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US Revolver

In fiscal year 2014, we amended and restated our existing credit agreement (Amended Credit Agreement) with a major domestic bank. We entered into this
Amended Credit Agreement to, among other things, allow for the payment of dividends and to extend the expiration date of the facility. The Amended Credit
Agreement provides for a $75.0 million revolving credit facility (U.S. Revolver). Obligations are collateralized by the stock of certain of our subsidiaries.

The interest rate for amounts outstanding under the Amended Credit Agreement for 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 $21.9 million for our outstanding letters of credit at March 31, 2014.

There were no borrowings outstanding under the U.S. Revolver as of March 31, 2014. Amounts available under the U.S. Revolver were $53.1 million at
March 31, 2014. The U.S. Revolver expires on December 31, 2018.

The Amended Credit Agreement 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 Amended Credit Agreement is collateralized by a pledge of 100% of the voting capital stock of each of our domestic subsidiaries and 66% of the voting
capital stock of each non-domestic subsidiary, excluding Powell Canada. The Amended Credit Agreement 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 Amended Credit Agreement) occurs and is
continuing, on the terms and subject to the conditions set forth in the Amended Credit Agreement, amounts outstanding under the Amended Credit
Agreement may be accelerated and may become immediately due and payable. As of March 31, 2014, we were in compliance with all of the financial
covenants of the Amended Credit Agreement.

Canadian Revolver

We have a $9.0 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. The amount available under the Canadian Revolver was reduced by $0.1 million for an outstanding letter of credit at March 31, 2014.

There were no borrowings outstanding under the Canadian Revolver as of March 31, 2014.  Amounts available under the Canadian Revolver were $8.9
million at March 31, 2014. The Canadian Revolver expires on February 28, 2015. 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 principal financial covenants are consistent with those described in our Amended Credit Agreement. 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 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 March 31, 2014, 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
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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 March 31, 2014. 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. At
March 31, 2014, the balance in the restricted sinking fund was approximately $0.2 million and was recorded in cash and cash equivalents. The Bonds bear
interest at a floating rate determined weekly by the Bonds’ remarketing agent, which was the underwriter for the Bonds and is an affiliate of the bank. This
interest rate was 0.25% as of March 31, 2014.

 
F. COMMITMENTS AND CONTINGENCIES

Long-Term Debt

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

Letters of Credit and Bonds

Certain customers require us to post bank letter of credit guarantees or performance bonds issued by a surety. These guarantees and performance 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 performance bond. To date, there have been no significant expenses related to either letters of credit or performance bonds
for the periods reported. We were contingently liable for secured and unsecured letters of credit of $22.1 million as of March 31, 2014. We also had
performance and maintenance bonds totaling $306.7 million that were outstanding, with additional bonding capacity of $293.3 million available, at March 31,
2014.

We have an $8.3 million facility agreement (Facility Agreement) between S&I and a large international bank. This Facility Agreement provides S&I the
ability to enter into various guarantees, such as forward exchange contracts, currency options and performance bonds. At March 31, 2014, we had outstanding
guarantees totaling $3.9 million under this Facility Agreement.  Amounts available under this Facility Agreement were $4.4 million as of March 31, 2014.

The Facility Agreement provides for financial covenants and customary events of default, and carries cross-default provisions with our Amended Credit
Facility. 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 in the
Facility Agreement, obligations outstanding under the Facility Agreement may be accelerated and may become or be declared immediately due and
payable. As of March 31, 2014, we were in compliance with all of the financial covenants of the Facility Agreement.  The Facility Agreement expires in July
2014.

Litigation

We are involved in various legal proceedings, claims and other disputes arising in the ordinary course of business which, in general, are subject to
uncertainties and the outcomes are not predictable. Although we can give no assurance about the outcome of pending or threatened litigation 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.

 
G.  STOCK-BASED COMPENSATION

Refer to our Annual Report on Form 10-K for the fiscal year ended September 30, 2013 for a full description of our existing stock-based compensation plans.

On February 26, 2014, our stockholders approved and adopted at the Annual Meeting of Stockholders the 2014 Equity Incentive Plan (the 2014 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.  We have reserved 750,000 shares of common stock for
issuance under the 2014 Plan.  No further awards will be made under the 1992 Stock Option Plan or the 2006 Equity Compensation Plan.  

We issue restricted stock units (RSUs) to certain officers and key employees of the Company. The RSUs vest over a three-year period from their date of
issuance. 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, sixty-percent of the actual amount of the RSUs are earned based on the cumulative earnings as reported relative to the three-year
performance cycle which begins October 1 of the year granted, and ranges from 0% to 150% of the target RSUs granted and the remaining of the RSUs are
time-based and vest over a three-year period. At March 31, 2014, there were 132,282 RSUs outstanding. The RSUs do not have voting rights and the shares
of common stock underlying the RSUs are not considered issued and outstanding until actually issued.
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RSU activity (number of shares) 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   60.47 
Vested  (5,973)   61.79 
Forfeited  (500)   60.32 

Outstanding at March 31, 2014  132,282  $ 46.97 

 

During the six months ended March 31, 2014 and 2013, we recorded compensation expense of $1.5 million and $1.1 million, respectively, related to the
RSUs.
 
On February 26, 2014, our stockholders approved and adopted at the Annual Meeting of Stockholders the 2014 Non-Employee Director Equity Incentive Plan
(the 2014 Director Plan). Persons eligible to receive awards under the 2014 Director Plan are non-employee directors of the Board.  The 2014 Director Plan
authorizes stock options, stock appreciation rights, restricted stock, restricted stock units, as well as certain other awards. We have reserved 150,000 shares of
common stock for issuance under the 2014 Director Plan.  No further awards will be made under the Non-Employee Director Restricted Stock Plan or the
Non-Employee Director Stock Option Plan. In February 2014, 16,000 shares of restricted stock were issued to such directors at a price of $66.15 per share
under the 2014 Director Plan.  The annual restricted stock grants vest 50% per year over a two-year period on each anniversary of the grant date.
 
During the six months ended March 31, 2014 and 2013, we recorded compensation expense of $0.5 million and $1.1 million, respectively, related to restricted
stock grants.

 

 
H. 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 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 which 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.
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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 March 31, 2014 (in
thousands):
 
 Fair Value Measurements at March 31, 2014  
 Quoted Prices in   Significant Other          
 Active Markets for   Observable   Significant      
 Identical Assets   Inputs   Unobservable Inputs   Fair Value at  
 (Level 1)   (Level 2)   (Level 3)   March 31, 2014  
Assets                

Cash equivalents $ 10,336   $ —  $ —  $ 10,336 
Total $ 10,336   $ —  $ —  $ 10,336 

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, 2013
(in thousands):
 
 Fair Value Measurements at September 30, 2013  
 Quoted Prices in   Significant Other          
 Active Markets for   Observable   Significant      
 Identical Assets   Inputs   Unobservable Inputs   Fair Value at  
 (Level 1)   (Level 2)   (Level 3)   September 30, 2013  
Assets                

Cash equivalents $ 10,531  $ —  $ —  $ 10,531 
Total $ 10,531  $ —  $ —  $ 10,531 

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 Condensed Consolidated Balance Sheets.

Fair Value of Other Financial Instruments

Fair value guidance requires certain fair value disclosures, such as those on our long-term debt, to 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.

Industrial Development Revenue Bond – 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 March 31, 2014 approximates fair value based on the current coupon rate of the bonds, which is reset
weekly, and 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 within the fair value measurement hierarchy during the six months ended March 31, 2014.

 
I. 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 until April 2015, to be released subject to certain contingent obligations, and was recorded to other assets.  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 transaction of $8.6
million, net of tax, which has been included in income from discontinued operations for the three and six months ended March 31, 2014 in the accompanying
condensed consolidated statements of operations.  Transdyn’s results were previously reflected in the Process Control Systems business segment.
 
We reclassified the assets and liabilities of Transdyn as held for sale within the accompanying condensed consolidated balance sheets as of September 30,
2013 and presented the results of these operations as income from discontinued operations, net of tax, for each of the accompanying condensed consolidated
statements of operations.  
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Summary comparative financial results of discontinued operations were as follows (in thousands):
 
 Three Months Ended   Six Months Ended  
 March 31,   March 31,  
 2014   2013   2014   2013  
Revenues $ 1,557  $ 7,874  $ 13,923  $ 14,957 
Income from discontinued operations, net of tax of $131, $334, $633 and $478,
respectively  54   616   1,041   881 
Gain on sale of discontinued operations, net of tax of $5,218, $0, $5,218 and $0,
respectively  8,563   —   8,563   — 

Net income from discontinued operations, net of tax $ 8,617  $ 616  $ 9,604  $ 881 
Earnings per share information:                

Basic $ 0.72  $ 0.05  $ 0.80  $ 0.07 
Diluted $ 0.71  $ 0.05  $ 0.80  $ 0.07 

 
 
The following table presents the assets and liabilities of Transdyn as of September 30, 2013 (in thousands):
 
   
 September 30, 2013  
Current assets:    

Cash and cash equivalents $ 337 
Accounts receivable  7,346 
Contracts in progress  7,201 
Inventories, net  20 
Prepaid expenses and other current assets  505 

Current assets held for sale $ 15,409 
Long-term assets:    

Property, plant and equipment, net $ 93 
Other assets  51 

Long-term assets held for sale $ 144 
    
Current liabilities:    

Accounts payable $ 2,973 
Accrued salaries, bonuses and commissions  1,675 
Billings in excess of cost  11,867 
Other accrued expenses and liabilities  1,333 

Current liabilities held for sale $ 17,848 
    
Long-term liabilities:    

Long-term liabilities held for sale $ 204 
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J. INCOME TAXES
  
 The calculation of the effective tax rate is as follows (in thousands):

 
 Three Months Ended   Six Months Ended  
 March 31,   March 31,  
 2014   2013   2014   2013  
Income from continuing operations before income taxes $ 11,031  $ 7,959  $ 22,235  $ 18,504 
                
Income tax provision  4,055   1,757   7,992   5,182 
                
Income from continuing operations $ 6,976  $ 6,202  $ 14,243  $ 13,322 
                
Effective tax rate  37%   22%   36%   28%

 

Our provision for income taxes for continuing operations was $4.1 million in the second quarter of fiscal year 2014, compared to $1.8 million in the
second quarter of fiscal year 2013.  The effective tax rate for the second quarter of fiscal year 2014 was 36.8% which approximates the combined U.S.
federal and state statutory rate as the majority of our income is attributable to the U.S. The effective tax rate for the second quarter of fiscal year 2013 was
22.1% and was favorably impacted by the utilization of loss carryforwards on Canadian income.
 

Our provision for income taxes for continuing operations was $8.0 million for the six months ended March 31, 2014, compared to $5.2 million for the six
months ended March 31, 2013.  The effective tax rate for six months ended March 31, 2014 was 35.9% which approximates the combined U.S. federal and
state statutory rate as the majority of our income is attributable to the U.S.  The effective tax rate for the six months ended March 31, 2013 was 28.0% and
was favorably impacted by the utilization of loss carryforwards on Canadian income and the domestic production activities deduction in the United States.

 
 
 

17



CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

We are including the following discussion to inform our existing and potential shareholders generally of some of the risks and uncertainties that can affect our
Company and to take advantage of the “safe harbor” protection for forward-looking statements that applicable federal securities law affords.

From time to time, our management or persons acting on our behalf make forward-looking statements to inform existing and potential shareholders about our
Company. These statements may include projections and estimates concerning the timing and success of specific projects and our future backlog, revenues,
income, acquisitions and capital spending. 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. In addition, sometimes we will specifically describe a statement as being a
forward-looking statement and refer to this cautionary statement.

In addition, various statements in this Quarterly Report on Form 10-Q, including those that express a belief, expectation or intention, as well as those that are
not statements of historical fact, are forward-looking statements. These forward-looking statements speak only as of the date of this report; we disclaim any
obligation to update these statements unless required by securities law, and we caution you not to rely on them unduly. We have based these forward-looking
statements on our current expectations and assumptions about future events. While our management considers these expectations and assumptions to be
reasonable, they are inherently subject to significant business, economic, competitive, regulatory and other risks, contingencies and uncertainties, most of
which are difficult to predict and many of which are beyond our control. These risks, contingencies and uncertainties relate to, among other matters, the
following:

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

· Our backlog is subject to unexpected adjustments and cancellations and, therefore, 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.

· A portion of our contracts contain terms with penalty provisions.

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

· Our industry is highly competitive.

· Our operations could be adversely impacted by the effects of government regulations.

· 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.

· Acquisitions involve a number of risks.

· Our operating results may vary significantly from quarter to quarter.

· The departure of key personnel could disrupt our business.

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

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

· Unforeseen difficulties with our enterprise resource planning, engineering and manufacturing process systems (Business Systems) could
adversely affect our internal controls and our business.

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

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

· Catastrophic events could disrupt our business.

· Unforeseen difficulties with the ramp-up of our two new facilities could adversely affect our operations.
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We believe the items we have outlined above are important factors that could cause estimates included in our financial statements to differ materially from
actual results and those expressed in a forward-looking statement made in this report or elsewhere by us or on our behalf.  We have discussed many of these
factors in more detail in our Annual Report on Form 10-K for the year ended September 30, 2013. These factors are not necessarily all of the factors that
could affect us. Unpredictable or unanticipated factors we have not discussed in this report could also have material adverse effects on actual results. We do
not intend to update our description of important factors each time a potential important factor arises, except as required by applicable securities laws and
regulations. We advise our shareholders that they should (1) be aware that factors not referred to above could affect the accuracy of our forward-looking
statements and (2) use caution when considering our forward-looking statements.

 
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the accompanying condensed
consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10-Q and with our Annual Report on Form 10-K for
the year ended September 30, 2013 which was filed with the Securities and Exchange Commission (SEC) on December 4, 2013 and is available on the SEC’s
website at www.sec.gov.

Overview

We develop, design, manufacture and service custom engineered-to-order equipment and systems for the management and control of electrical energy.
Headquartered in Houston, Texas, we serve the energy, industrial, utility and traction power industries. Revenues and costs are primarily related to custom
engineered-to-order equipment and systems which precludes us from providing detailed price and volume information.

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 for oil, gas and electrical energy, the overall 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 is matched to the customer requirements and projects may take a number of months to produce; schedules also may
change during the course of any particular project. Our operating results are impacted by factors outside of our control, for example, many of our projects
have contracting arrangements where the approval of engineering and design specifications may affect the timing of the project execution.

We entered fiscal year 2014 with a backlog of unfilled orders of $437.9 million at September 30, 2013, an increase of $72.0 million compared to our backlog
of orders at September 30, 2012.  Our backlog includes various projects, some of which are for complex petrochemical and oil and gas construction projects
which take a number of months to produce.
 
The strength in the Canadian oil sands region continues to be a major contributor to our increase in our backlog.  We have completed the construction of our
new facility and relocation from our previous facility.  The ramp up and project execution at our Canadian operation continues to present risks and challenges
as we position our operations to respond to the strength in the Canadian markets.
 
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 until April 2015, to be released subject to certain contingent obligations, and was recorded to other assets.  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 transaction of $8.6
million, net of tax, which has been included in income from discontinued operations for the quarter and six months ended March 31, 2014 in the
accompanying consolidated statements of operations. We reclassified the assets and liabilities of Transdyn as held for sale within the accompanying
condensed consolidated balance sheets as of September 30, 2013 and presented the results of these operations as income from discontinued operations, net of
tax, for each of the accompanying condensed consolidated statements of operations.  Accordingly, we have removed Transdyn from the Results of Operations
discussions below.
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Results of Operations

Quarter Ended March 31, 2014 Compared to the Quarter Ended March 31, 2013 (Unaudited)

Revenue and Gross Profit

Revenues increased 11.1%, or $16.3 million, to $162.3 million in the second quarter of fiscal year 2014, compared to the second quarter of fiscal year 2013,
primarily due to the expansion and ramp-up of our Canadian operations and the timing of projects in process.  Domestic revenues increased by 2.9%, or $2.6
million, to $91.9 million in the second quarter of fiscal year 2014, compared to the second quarter of fiscal year 2013, and international revenues increased by
24.0%, or $13.7 million, to $70.4 million in the second quarter of fiscal year 2014, compared to the second quarter of fiscal year 2013.  The increase in
international revenues was primarily driven by the expansions of our Canadian operations and the timing of oil and gas construction projects.  Revenues from
commercial and industrial customers increased $14.7 million to $114.6 million in the second quarter of fiscal year 2014, compared to the second quarter of
fiscal year 2013. Revenues from public and private utilities increased $1.1 million to $35.4 million in the second quarter of fiscal year 2014, compared to the
second quarter of fiscal year 2013. Revenues from municipal and transit projects increased $0.5 million to $12.3 million in the second quarter of fiscal year
2014, compared to the second quarter of fiscal year 2013.

 
Gross profit for the second quarter of fiscal year 2014 increased 18.2%, or $5.4 million, to $34.9 million, compared to the second quarter of fiscal year
2013.  Gross profit as a percentage of revenues increased to 21.5% in the second quarter of fiscal year 2014, compared to 20.2% in the second quarter of
fiscal year 2013. This increase in gross profit as a percentage of revenue was primarily driven by the margins associated with the mix of projects in process
and the increase in project activity to cover fixed and overhead operating costs, partially offset by the ramp up of our Canadian operations.

 
Selling, General and Administrative Expenses
 

Selling, general and administrative expenses, as a percentage of revenues, decreased to 13.6% during the second quarter of fiscal year 2014, compared to
14.4% during the second quarter of fiscal year 2013, due to the increase in revenues.  Selling, general and administrative expenses increased by $1.1 million
to $22.1 million during the second quarter of fiscal year 2014, compared to the second quarter of fiscal year 2013, primarily due to increased personnel costs
and administrative expenses associated with increased volume as well as the ramp-up at our Canadian operations. This increase in selling, general and
administrative expenses was offset by a decrease in depreciation expense as our enterprise resource planning, engineering and manufacturing process systems
(Business Systems) became fully depreciated in December 2012.  Additionally, selling, general and administrative expense was favorably impacted by the
capitalization of certain personnel costs associated with the development and implementation of our new Business Systems.  However, the favorable impact
of depreciation expense and capitalization of certain personnel costs will no longer be realized once the Business Systems are implemented later this fiscal
year.   
 

Other Income
 
We recorded other income of $0.5 million in the second quarter of fiscal year 2014 which was the amortization of the deferred gain from the amended supply
agreement, compared to other income of $1.7 million in the second quarter of fiscal year 2013 which resulted from the settlement of a lawsuit filed against the
previous owners of Powell Canada.
 

Income Tax Provision

Our provision for income taxes for continuing operations was $4.1 million in the second quarter of fiscal year 2014, compared to $1.8 million in the second
quarter of fiscal year 2013.  The effective tax rate for the second quarter of fiscal year 2014 was 36.8% which approximates the combined U.S. federal and
state statutory rate as the majority of our income is attributable to the U.S. The effective tax rate for the second quarter of fiscal year 2013 was 22.1% and was
favorably impacted by the utilization of loss carryforwards on Canadian income.

Income from Continuing Operations

In the second quarter of fiscal year 2014, we recorded income from continuing operations of $7.0 million, or $0.58 per diluted share, compared to $6.2
million, or $0.52 per diluted share, in the second quarter of fiscal year 2013.  We continue to have strong performance from oil and gas related projects which
offset the inefficiencies associated with the expansion and ramp-up of our Canadian operations.
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Income from Discontinued Operations
 

In January 2014, we sold Transdyn to a global provider of electronic toll collection systems, headquartered in Vienna, Austria.  We have reclassified the assets
and liabilities of Transdyn as held for sale within the accompanying condensed consolidated balance sheets as of March 31, 2014 and September 30, 2013 and
presented the results of these operations as income from discontinued operations, net of tax, for each of the accompanying statements of operations.  In the
second quarter of fiscal year 2014, we recorded $8.6 million, or $0.71 per diluted share, of income from discontinued operations compared to the $0.6
million, or $0.05 per diluted share, recorded in the second quarter of fiscal year 2013 as the current quarter includes the gain on the sale. For additional
information about this disposition, see Note I in the Notes to Condensed Consolidated Financial Statements.

Backlog

The order backlog at March 31, 2014 was $452.2 million, compared to $455.1 million at December 31, 2013.  New orders placed during the second quarter of
fiscal year 2014 totaled $162.6 million compared to $118.2 million in the second quarter of fiscal year 2013.  Orders have increased primarily due to
continued strength in oil and gas production and refining projects.

 
Six Months Ended March 31, 2014 Compared to the Six Months Ended March 31, 2013 (Unaudited)

Revenue and Gross Profit

Revenues increased 14.1%, or $41.3 million, to $334.2 million for the six months ended March 31, 2014, compared to the six months ended March 31, 2013,
primarily due to the expansion and ramp-up of our Canadian operations and the timing of projects in process.  Domestic revenues increased by 2.8%, or $5.0
million, to $180.9 million for the six months ended March 31, 2014, compared to the six months ended March 31, 2013, and international revenues increased
by 31.0%, or $36.3 million, to $153.2 million for the six months ended March 31, 2014, compared to the six months ended March 31, 2013.  The increase in
international revenues was primarily driven by the expansions of our Canadian operations and the timing of oil and gas construction projects.  Revenues from
commercial and industrial customers increased $32.7 million to $239.1 million for the six months ended March 31, 2014, compared to the six months ended
March 31, 2013. Revenues from public and private utilities increased $4.3 million to $70.1 million for the six months ended March 31, 2014, compared to the
six months ended March 31, 2013. Revenues from municipal and transit projects increased $4.3 million to $25.0 million for the six months ended March 31,
2014, compared to the six months ended March 31, 2013.

Gross profit for the six months ended March 31, 2014 increased 13.1%, or $8.1 million, to $70.1 million, compared to the six months ended March 31,
2013.  Gross profit as a percentage of revenues was 21.0% for the six months ended March 31, 2014, compared to 21.1% for the six months ended March 31,
2013.  Our gross profit as a percentage of revenues was down slightly in the first half of fiscal year 2014, compared to fiscal year 2013, due to the costs
associated with the ramp up of our Canadian operations and the overall mix of project types.

 
Selling, General and Administrative Expenses
 

Selling, general and administrative expenses, as a percentage of revenues, decreased to 13.1% during the six months ended March 31, 2014, compared to
13.9% during the six months ended March 31, 2013, due to the increase in revenues. Selling, general and administrative expenses increased by $3.0 million to
$43.7 million during six months ended March 31, 2014, compared to the six months ended March 31, 2013, primarily due to increased personnel costs,
incentive compensation and administrative expenses associated with increased volume as well as the ramp-up at our Canadian operations. This increase in
selling, general and administrative expenses was offset by a decrease in depreciation expense as our enterprise resource planning, engineering and
manufacturing process systems (Business Systems) became fully depreciated in December 2012. Additionally, selling, general and administrative expense
was favorably impacted by the capitalization of certain personnel costs associated with the development and implementation of our new Business
Systems.  However, the favorable impact of depreciation expense and capitalization of certain personnel costs will no longer be realized once the Business
Systems are implemented later this fiscal year.      
 

Other Income
 
We recorded other income of $0.5 million in the six months ended March 31, 2014 which was the amortization of the deferred gain from the amended supply
agreement, compared to other income of $1.7 million in the same period in fiscal year 2013 which resulted from the settlement of a lawsuit filed against the
previous owners of Powell Canada.
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Income Tax Provision

Our provision for income taxes for continuing operations was $8.0 million for the six months ended March 31, 2014, compared to $5.2 million for the six
months ended March 31, 2013.  The effective tax rate for six months ended March 31, 2014 was 35.9% which approximates the combined U.S. federal and
state statutory rate as the majority of our income is attributable to the U.S.  The effective tax rate for the six months ended March 31, 2013 was 28.0% and
was favorably impacted by the utilization of loss carryforwards on Canadian income and the domestic production activities deduction in the United States.

Income from Continuing Operations

For the six months ended March 31, 2014, we recorded income from continuing operations of $14.2 million, or $1.18 per diluted share, compared to $13.3
million, or $1.11 per diluted share, for the six months ended March 31, 2013.  We continue to have strong performance from oil and gas related projects
which offset the inefficiencies associated with the expansion and ramp-up of our Canadian operations.

Income from Discontinued Operations
 

For the six months ended March 31, 2014, we recorded $9.6 million, or $0.80 per diluted share, of income from discontinued operations compared to the $0.9
million, or $0.07 per diluted share, recorded for the six months ended March 31, 2013 as the current fiscal year includes the gain on the sale. For additional
information about this disposition, see Note I in the Notes to Condensed Consolidated Financial Statements.

Backlog

The order backlog at March 31, 2014 was $452.2 million, compared to $437.9 million at September 30, 2013.  New orders placed during the six months
ended March 31, 2014 totaled $354.8 million compared to $369.1 million for the six months ended March 31, 2013.  The year over year decrease in new
orders was primarily due to the timing of certain complex oil and gas production and petrochemical projects.

 

Liquidity and Capital Resources

Cash and cash equivalents decreased to $101.4 million at March 31, 2014, compared to $107.4 million at September 30, 2013.  As of March 31, 2014, current
assets exceeded current liabilities by 2.6 times and our debt to total capitalization was 0.85%.

We have a $75.0 million revolving credit facility in the U.S. which expires in December 2018. As of March 31, 2014, there were no amounts borrowed under
this line of credit. We also have a $9.0 million revolving credit facility in Canada. At March 31, 2014, there was no balance outstanding under the Canadian
revolving credit facility. Total long-term debt and capital lease obligations, including current maturities, totaled $3.2 million at March 31, 2014, compared to
$3.6 million at September 30, 2013. Total letters of credit outstanding were $22.0 million at March 31, 2014 compared to $20.1 million at September 30,
2013, which reduced our availability under our U.S. credit facility and our Canadian revolving credit facility. Amounts available at March 31, 2014 under the
U.S. and Canadian revolving credit facilities were $53.1 million and $8.9 million, respectively.  For further information regarding our debt, see Notes E and F
of Notes to Condensed Consolidated Financial Statements.

Approximately $9.0 million of our cash at March 31, 2014, 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 and 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 anticipated operating activities,
capital improvements and expansions, as well as debt repayments, for the foreseeable future. We continue to monitor the factors that drive our markets and
strive to maintain our leadership and competitive advantage in the markets we serve while aligning our cost structures with market conditions.

Operating Activities

Cash used in operating activities was $6.8 million during the first six months of fiscal year 2014, compared to cash provided by operating activities of $57.2
million during the first six months of fiscal year 2013. Cash flow from operations is primarily influenced by demand for our products and services and is
impacted as our progress payment terms with our customers are matched with the payment terms with our suppliers.  The change in the first six months of
fiscal year 2014, compared to the same period in the prior
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year, was primarily due to the billing and collection of contracts receivable based on the progress billing milestones, as well as an unfavorable change in
receivables, offset by the $10.0 million received from the amended supply agreement. For further information regarding the amended supply agreement, see
Note D in the Notes to Condensed Consolidated Financial Statements.

Investing Activities

Cash provided by investing activities during the first six months of fiscal year 2014 was $6.4 million compared to cash used in investing activities for the
same period in fiscal year 2013 of $32.6 million.  Purchases of property, plant and equipment during the first six months of fiscal year 2014 totaled $8.5
million compared to $33.3 million during the first six months of fiscal year 2013.  This decrease results from the completion of the construction of our new
facilities in fiscal year 2013.  Additionally, cash provided by investing activities in fiscal year 2014 includes the proceeds from the sale of Transdyn of $14.8
million.

Financing Activities

Net cash used in financing activities was $6.9 million during the first six months of fiscal year 2014 and $0.7 million during the same period of fiscal year
2013.  This increase in the use of cash in the first six months of fiscal year 2014 was primarily driven by the payment of $6.0 million in cash dividends.

New Accounting Standards

See Note A in the Notes to Condensed Consolidated Financial Statements included in this report for information on new accounting standards.

Critical Accounting Policies

The discussion and analysis of our financial condition and results of operations are based on our condensed consolidated financial statements, which have
been prepared in accordance with U.S. GAAP. The preparation of these condensed consolidated financial statements requires us to make estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosures of contingent assets and liabilities known to exist at the date of the
condensed consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. We evaluate our estimates on an
ongoing basis, based on historical experience and on various other assumptions that are believed to be reasonable under the circumstances. There can be no
assurance that actual results will not differ from those estimates.

There have been no material changes to our critical accounting policies as disclosed in our Annual Report on Form 10-K for the year ended September 30,
2013.

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 for oil, gas and electrical energy, the overall 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 is matched to the customer requirements; and projects may take a number of months to produce; schedules also may
change during the course of any particular project.

Growth in demand for energy is expected to continue over the long term. This, when coupled with the need for replacement of existing infrastructure that is
nearing the end of its life cycle, demonstrates a continued need for products and services produced by us. Our orders over the past year have been solid,
driven primarily by continued strength in oil and gas production projects and refining projects, along with demand associated with Canadian oil sands related
projects. We continue to experience timing challenges in the near-term related to the awarding of large projects due to various global market conditions and
industry constraints. However, the outlook for continued opportunities for our products and services remains positive; even though the timing and pricing of
many of these projects are difficult to predict.

Our operating results are frequently impacted by the timing and resolution of change orders and project close-out which could cause gross margins to improve
or deteriorate during the period in which these items are approved and finalized with customers. Our operating results are also impacted by factors outside of
our control, such as our projects that have contract arrangements where the approval of engineering and design specifications may affect the timing of the
project execution.
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The strength in the Canadian oil sands region continues to be a major contributor to our increase in our backlog.  We have completed the construction of our
new facility and relocation from our previous facility which was leased.  The ramp up and project execution at our Canadian operation continues to present
risks and challenges as we position our operations to respond to the strength in the Canadian markets.

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

Item 3. 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.

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.

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. All revenues and expenses are translated at
average rates during the respective period.  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.  Our international operations are generally financed utilizing local credit facilities denominated in local currencies. Additionally, expenses
associated with these transactions are generally contracted and paid for in the same local currencies. A 10% unfavorable change in the U.S. Dollar exchange
rate, relative to other functional currencies in which we operate, would not materially impact our consolidated balance sheet at March 31, 2014.

Commodity Price Risk

We are subject to market risk from fluctuating market prices of certain raw materials. 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.

Market Risk

We are also 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 EPC firms, oil and gas producers, oil and gas pipelines, refineries, petrochemical plants, electrical power
generators, public and private utilities, co-generation facilities, mining/metals operations, pulp and paper plants, transit authorities, governmental agencies and
other large 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.
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Item 4. 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 report.  Based on such evaluation,
our CEO and CFO have each concluded that as of the end of the period, 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.

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.

In 2013, we began to re-implement our enterprise resource planning, engineering and manufacturing process systems (Business Systems) and add additional
software that will redesign and improve our processes. We anticipate to “go-live” in the third quarter of fiscal year 2014.  Although we believe the new
software, once implemented, will enhance our internal controls over financial reporting and we believe that we have taken the necessary steps to maintain
appropriate internal control over financial reporting during this period of system change, we will continuously monitor controls through and around the
Business Systems to provide reasonable assurance that controls are effective during and after each step of this implementation process.

PART II — OTHER INFORMATION
 

Item 1. Legal Proceedings

We are involved in various legal proceedings, claims and other disputes arising in the ordinary course of business which, in general, are subject to
uncertainties and the outcomes are not predictable.  We do not believe that the ultimate conclusion of these disputes could materially affect our financial
position or results of operations.

 
Item 1A. Risk Factors

There are no material changes from the risk factors previously disclosed in the Company’s Annual Report on Form 10-K for the fiscal year ended September
30, 2013.
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Item 6. 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 Bylaws 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 —  Stock Purchase Agreement by and between Kapsch TrafficCom IVHS Inc. and Powell Industries, Inc. dated as of January 15, 2014
(filed as Exhibit 10.1 to our Form 8-K filed January 17, 2014, and incorporated herein by reference).

     

*10.2  —  2014 Equity Incentive Plan.
     

*10.3  —  Form of Restricted Stock Award Agreement under 2014 Equity Incentive Plan.
     

*10.4 — Form of Restricted Stock Unit Award Agreement under 2014 Equity Incentive Plan
     

*10.5 — Form of Performance Unit Award Agreement under 2014 Equity Incentive Plan
     

*10.6 — Form of Stock Option Award Agreement under 2014 Equity Incentive Plan
     

*10.7 — Form of Stock Appreciation Right Award Agreement under 2014 Equity Incentive Plan
     

*10.8 — 2014 Non-Employee Director Equity Incentive Plan
     

*10.9 — Form of Restricted Stock Award Agreement under 2014 Non-Employee Director Equity Incentive Plan
     

*10.10 — 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.

     
*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
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
 POWELL INDUSTRIES, INC.
 (Registrant)
   
Date:  May 7, 2014 By: /s/  Michael A. Lucas
  Michael A. Lucas
  President and Chief Executive Officer
  (Principal Executive Officer)
   
 By: /s/  Don R. Madison
  Don R. Madison
  Executive Vice President
  Chief Financial and Administrative Officer
  (Principal Financial Officer)
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Exhibit 10.2

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

Purpose of the Plan.  The purpose of the Plan is to: (i) attract and retain the best available personnel for positions of substantial responsibility, (ii)
provide additional incentive to Employees and Consultants, and (iii) promote the success of the Company's business.  The Plan permits the grant of Incentive
Stock Options, Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Units, Performance Shares,
and Other Stock-Based Awards.

Definition.  As used in this Plan, the following definitions shall apply:

"Administrator" means the Board or any of its Committees that shall be administering the Plan, in accordance with Section 4 of the
Plan.

"Applicable Laws" means the requirements relating to the administration of equity-based awards or equity compensation plans under
U.S. federal and state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is
listed or quoted and the applicable laws of any foreign country or jurisdiction where Awards are, or shall be, granted under the Plan.

"Award" means, individually or collectively, a grant under the Plan of Options, SARs, Restricted Stock, Restricted Stock Units,
Performance Units, Performance Shares or Other Stock‑Based Awards.

"Award Agreement" means the written or electronic agreement setting forth the terms and provisions applicable to each Award granted
under the Plan.  The Award Agreement is subject to the terms and conditions of the Plan.

"Awarded Stock" means the Common Stock subject to an Award.

"Board" means the Board of Directors of the Company.

"Cause" means as defined in an employment agreement or similar agreement between the Participant and the Company.  If no such
agreement exists, or if such an agreement exists but cause is not defined therein, then "cause" means a termination of the Participant's employment because
of: (1) any act or omission that constitutes a material breach by the Participant of any of his obligations under the Plan or Award Agreement; (2) the
Participant's conviction of, or plea of nolo contendere to, (A) any felony or (B) another crime involving dishonesty or moral turpitude or which could reflect
negatively upon the Company or otherwise impair or impede its operations; (3) the Participant's engaging in any misconduct, negligence, act of dishonesty,
violence or threat of violence (including any violation of federal securities laws) that is injurious to the Company or any of its subsidiaries or affiliates; (4) the
Participant's material breach of a written policy of the Company or the rules of any governmental or regulatory body applicable to the Company; (5) the
Participant's refusal to follow the directions of the Board; or (6) any other willful misconduct by the Participant which is materially injurious to the financial
condition or business reputation of the Company or any of its subsidiaries or affiliates.  Notwithstanding anything to the contrary, Cause shall be determined
in the sole discretion of the Board.

"Change in Control" means, except as otherwise provided in the Award Agreement, the occurrence of any of the following events:

Any "person" (as such term is used in Sections 13(d) and 14(d) of the Exchange Act, but other than a trustee or other fiduciary
holding securities under an employee benefit plan of the Company or any affiliate, and other than any corporation owned, directly or indirectly, by the
stockholders of the Company in substantially the same proportions as their ownership of stock of the Company) becomes the "beneficial owner" (as defined
in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing 50% or more of the total voting power represented by the
Company's then outstanding voting securities;

the sale or disposition by the Company of all or substantially all of the Company's assets other than (A) the sale or disposition
of all or substantially all of the assets of the Company to a person or persons who beneficially own, directly or indirectly, at least 50% or more of the
combined voting power of the outstanding voting securities of the Company at the time of the sale or (B) pursuant to a spin-off type transaction, directly or
indirectly, of such assets to the Company's stockholders;

A change in the composition of the Board occurring within a one-year period as a result of which fewer than a majority of the
Directors are Incumbent Directors.  "Incumbent Directors" are Directors who either (A) are Directors as of the effective date of the Plan, or (B) are elected, or
nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the time of such election or nomination (but
shall not include an individual whose election or nomination is in connection with an actual or threatened proxy contest relating to the election of Directors to
the Company); or



a merger or consolidation of the Company with any other corporation, other than a merger or consolidation which would
result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity or its parent) at least 50% of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation.

"Code" means the Internal Revenue Code of 1986, as amended, and the U.S. Treasury regulations promulgated thereunder.  Any
reference to a section of the Code shall be a reference to any successor or amended section of the Code.

"Committee" means a committee of Directors or other individuals satisfying Applicable Laws appointed by the Board in accordance
with Section 4 of the Plan.

"Common Stock" means the Common Stock of the Company, or in the case of Performance Units, Restricted Stock Units, and certain
Other Stock-Based Awards, the cash equivalent thereof, as applicable.

"Company" means Powell Industries, Inc., a Delaware corporation, and any successor to Powell Industries, Inc.

"Consultant" means any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render services to such
entity.

"Director" means a member of the Board.

"Disability" means as defined in an employment agreement or similar agreement between the Participant and the Company.  If no such
agreement exists, or if such an agreement exists but disability is not defined therein, then "disability" means a total and permanent disability as defined in
Section 22(e)(3) of the Code, provided that in the case of Awards other than Incentive Stock Options, the the term "disability" shall mean that the Participant:
(i) is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to
result in death or can be expected to last for a continuous period of not less than twelve (12) months; (ii) is, by reason of any medically determinable physical
or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months,
receiving income replacement benefits for a period of not less than three months under an accident and health plan covering employees of the Company; or
(iii) is determined by the Social Security Administration to be disabled.  Notwithstanding the foregoing, the Participant shall not be considered to have
incurred a "disability" unless he or she furnishes proof of such impairment sufficient to satisfy the Administrator in its sole discretion.

"Dividend Equivalent" means a credit, made at the sole discretion of the Administrator, to the account of a Participant in an amount
equal to the value of dividends paid on one Share for each Share represented by an Award held by such Participant.  Under no circumstances shall the
payment of a Dividend Equivalent be made contingent on the exercise of an Option or Stock Appreciation Right.

"Employee" means any person, including officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company.  Neither service as a Director nor payment of a director's fee by the Company shall be sufficient to constitute "employment" by the Company.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

"Fair Market Value" means, as of any date, the value of Common Stock determined as follows:

If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the
NASDAQ Global Select Market, the NASDAQ Global Market (formerly the NASDAQ National Market) or the NASDAQ Capital Market (formerly the
NASDAQ SmallCap Market) of the NASDAQ Stock Market, the Fair Market Value shall be the closing sales price for such stock (or the closing bid, if no
sales were reported) as quoted on such exchange or system for the day of determination, as reported in The Wall Street Journal or such other source as the
Administrator deems reliable;

If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market
Value of a Share of Common Stock shall be the mean between the high bid and low asked prices for the Common Stock for the day of determination, as
reported in The Wall Street Journal or such other source as the Administrator deems reliable; or

In the absence of an established market for the Common Stock, the Fair Market Value shall be determined in good faith by the
Administrator.  
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Notwithstanding the preceding, for federal, state, and local income tax reporting purposes and for such other purposes as the Administrator deems
appropriate, the Fair Market Value shall be determined by the Administrator in accordance with uniform and nondiscriminatory standards adopted by it from
time to time.

(a) "Incentive Stock Option" means an Option intended to qualify and receive favorable tax treatment as an incentive stock
option within the meaning of Section 422 of the Code, as designated in the applicable Award Agreement.

(b) "Nonstatutory Stock Option" means an Option that by its terms does not qualify or is not intended to qualify as an
Incentive Stock Option.

(c) "Option" means an option to purchase Common Stock granted pursuant to the Plan.

(d) "Other Stock-Based Awards" means any other awards not specifically described in the Plan that are valued in whole or in
part by reference to, or are otherwise based on, Shares and are created by the Administrator pursuant to Section 12.

(e) "Outside Director" means an "outside director" within the meaning of Section 162(m) of the Code.

(f) "Parent" means a "parent corporation" with respect to the Company, whether now or hereafter existing, as defined in Section
424(e) of the Code.

(g) "Participant" means a Service Provider who has been granted an Award under the Plan.

(h) "Performance Goals" means goals which have been established by the Committee in connection with an Award and are
based on one or more of the following criteria, as determined by the Committee in its absolute and sole discretion: net income; cash flow; cash flow on
investment; pre-tax or post-tax profit levels or earnings; operating income or earnings; closings; return on investment; earned value added; expense reduction
levels; free cash flow; free cash flow per share; earnings per share; net earnings per share; net earnings from continuing operations; sales growth; sales
volume; economic profit; expense reduction; controlled expenses; return on assets; return on net assets; return on equity; return on capital; return on sales;
return on invested capital; organic revenue; growth in managed assets; total shareholder return; stock price; stock price appreciation; EBITA; adjusted EBITA;
EBITDA; adjusted EBITDA; return in excess of cost of capital; profit in excess of cost of capital; net operating profit after tax; operating margin; profit
margin; adjusted revenue; revenue; net revenue; operating revenue; net cash provided by operating activities; net cash provided by operating activities per
share; cash conversion percentage; new sales; net new sales; cancellations; gross margin; gross margin percentage; revenue before deferral; regulatory body
approval for commercialization of a product; implementation or completion of critical projects; research; in-licensing; out-licensing; product development;
government relations; compliance; mergers; and acquisitions or sales of assets or subsidiaries.

(i) "Performance Period" means the time period during which the Performance Goals or performance objectives must be met.

(j) "Performance Share" means Shares issued pursuant to a Performance Share Award under Section 10 of the Plan.

(k) "Performance Unit" means, pursuant to Section 10 of the Plan, an unfunded and unsecured promise to deliver Shares, cash
or other securities equal to the value set forth in the Award Agreement.

(l) "Period of Restriction" means the period during which the transfer of Shares of Restricted Stock are subject to restrictions
and therefore, the Shares are subject to a substantial risk of forfeiture.  Such restrictions may be based on the passage of time, the achievement of Performance
Goals or other target levels of performance, or the occurrence of other events as determined by the Administrator.

(m) "Plan" means this 2014 Equity Incentive Plan.  The Plan was approved by the Compensation Committee of the Board on
December 2, 2013, and by the Company's stockholders on February 26, 2014.

(n) "Prior Plans" means the following plans sponsored by Company: (i) the 1992 Powell Industries, Inc. Stock Option Plan, and
(ii) the Powell Industries, Inc. 2006 Equity Compensation Plan.  The Prior Plans were frozen, effective as of the date the Company’s stockholders approved
the Plan at the annual meeting of the stockholders held in 2014.

(o) "Restricted Stock" means Shares issued pursuant to a Restricted Stock Award under Section 8 or issued pursuant to the
early exercise of an Option.
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(p) "Restricted Stock Unit" means, pursuant to Sections 4 and 11 of the Plan, an unfunded and unsecured promise to deliver
Shares, cash or other securities equal in value to the Fair Market Value of one Share in the Company on the date of vesting or settlement, or as otherwise set
forth in the Award Agreement.

(q) "Retirement" means, except as otherwise provided in an Award Agreement or unless the Board otherwise determines in
writing, the later of (i) the date the Participant reaches 62 years of age and (ii) the Participants "separation from service" (as defined by Section 409A of the
Code).

(r) "Rule 16b-3" means Rule 16b-3 of the Exchange Act or any successor to Rule 16b‑3, as in effect when discretion is being
exercised with respect to the Plan.

(s) "Section 16(b)" means Section 16(b) of the Exchange Act.

(t) "Service Provider" means an Employee or Consultant.

(u) "Share" means a share of Common Stock, as adjusted in accordance with Section 15 of the Plan.

(v) "Stock Appreciation Right" or "SAR" means, pursuant to Section 9 of the Plan, an unfunded and unsecured promise to
deliver Shares, cash or other securities equal in value to the difference between the Fair Market Value of a Share as of the date such SAR is exercised/settled
and the Fair Market Value of a Share as of the date such SAR was granted, or as otherwise set forth in the Award Agreement.

(w) "Subsidiary" means a "subsidiary corporation" with respect to the Company, whether now or hereafter existing, as defined
in Section 424(f) of the Code.

Stock Subject to the Plan.

Stock Subject to the Plan.  Subject to the provisions of Section 15 of the Plan, the maximum aggregate number of Shares that may be
issued pursuant to all Awards under the Plan is 750,000 Shares, representing the remaining shares available for issuance under the Prior Plans plus the amount
of outstanding Common Stock subject to Lapsed Awards (defined below) under the Prior Plans, all of which may be subject to Incentive Stock Option
treatment.  Shares shall not be deemed to have been issued pursuant to the Plan with respect to any portion of an Award that is settled in cash.  Upon payment
in Shares pursuant to the exercise of an Award, the number of Shares available for issuance under the Plan shall be reduced only by the number of Shares
actually issued in such payment.  If a Participant pays the exercise price (or purchase price, if applicable) of an Award through the tender of Shares, or if
Shares are tendered or withheld to satisfy any withholding obligations of the Company, the number of Shares so tendered or withheld shall again be available
for issuance pursuant to future Awards under the Plan.

Lapsed Awards.  If any outstanding Award expires or is terminated or canceled without having been exercised or settled in full, or if
Shares acquired pursuant to an Award subject to forfeiture or repurchase are forfeited or repurchased by the Company, the Shares allocable to the terminated
portion of the Award or the forfeited or repurchased Shares shall again be available for grant under the Plan (the "Lapsed Awards").  Similarly, the shares
subject to Lapsed Awards under the Prior Plans shall add to the maximum number of Shares that are available for grant under Section 3(a) of the Plan.

Share Reserve.  The Company, during the term of the Plan, shall at all times reserve and keep available such number of Shares as shall
be sufficient to satisfy the requirements of the Plan.

Administration of the Plan.

Procedure.

Multiple Administrative Bodies.  Different Committees with respect to different groups of Service Providers may administer
the Plan.

Section 162(m).  To the extent that the Administrator determines it to be desirable and necessary to qualify Awards granted
under this Plan as "performance-based compensation" within the meaning of Section 162(m) of the Code, the Plan shall be administered by a Committee of
two or more Outside Directors.

Rule 16b-3.  If a transaction is intended to be exempt under Rule 16b-3 of the Exchange Act, it shall be structured to satisfy
the requirements for exemption under Rule 16b-3.
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Other Administration.  Other than as provided above, the Plan shall be administered by (A) the Board or (B) a Committee
constituted to satisfy Applicable Laws.

Delegation of Authority for Day‑to‑Day Administration.  Except to the extent prohibited by Applicable Law, the
Administrator may delegate to one or more individuals the day-to-day administration of the Plan and any of the functions assigned to it in this Plan.  Such
delegation may be revoked at any time.

Powers of the Administrator.  Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific duties
delegated by the Board to the Committee, the Administrator shall have the authority, in its discretion to:

determine the Fair Market Value of Awards;

select the Service Providers to whom Awards may be granted under this Plan;

determine the number of Shares to be covered by each Award granted under this Plan;

approve forms of Award Agreements for use under the Plan;

determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted under this Plan,
including but not limited to, the exercise price, the time or times when Awards may be exercised (which may be based on Performance Goals or other
performance criteria), any vesting acceleration or waiver of forfeiture or repurchase restrictions, and any restriction or limitation regarding any Award or the
Shares relating thereto, based in each case on such factors as the Administrator, in its sole discretion, shall determine;

construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to the creation
and administration of sub-plans;

amend the terms of any outstanding Award, including the discretionary authority to extend the post‑termination exercise
period of Awards and accelerate the satisfaction of any vesting criteria or waiver of forfeiture or repurchase restrictions, provided that any amendment that
would adversely affect the Participant's rights under an outstanding Award shall not be made without the Participant's written consent.  Notwithstanding the
foregoing, an amendment shall not be treated as adversely affecting the rights of the Participant if the amendment causes an Incentive Stock Option to become
a Nonstatutory Stock Option or if the amendment is made to the minimum extent necessary to avoid the adverse tax consequences of Section 409A of the
Code;

allow Participants to satisfy withholding tax obligations by electing to have the Company withhold from the Shares or cash to
be issued upon exercise or vesting of an Award that number of Shares or cash having a Fair Market Value equal to the minimum amount required to be
withheld.  The Fair Market Value of any Shares to be withheld shall be determined on the date that the amount of tax to be withheld is to be determined, and
all elections by a Participant to have Shares or cash withheld for this purpose shall be made in such form and under such conditions as the Administrator may
deem necessary or advisable;

authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously
granted by the Administrator;

allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would otherwise be due to the
Participant under an Award;

determine whether Awards shall be settled in Shares, cash or in a combination of Shares and cash;

determine whether Awards shall be adjusted for Dividend Equivalents;

create Other Stock-Based Awards for issuance under the Plan;

establish a program whereby Service Providers designated by the Administrator can reduce compensation otherwise payable
in cash in exchange for Awards under the Plan;

impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any resales by a
Participant or other subsequent transfers by the Participant of any Shares issued as a result of or under an Award,
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including without limitation, (A) restrictions under an insider trading policy, and (B) restrictions as to the use of a specified brokerage firm for such resales or
other transfers;

establish one or more programs under the Plan to permit selected Participants the opportunity to elect to defer receipt of
consideration upon exercise of an Award, satisfaction of Performance Goals or other performance criteria, or other event that absent the election, would
entitle the Participant to payment or receipt of Shares or other consideration under an Award; and

make all other determinations that the Administrator deems necessary or advisable for administering the Plan.

The express grant in the Plan of any specific power to the Administrator shall not be construed as limiting any power or authority of the
Administrator.  However, the Administrator may not exercise any right or power reserved to the Board.

Prohibition on Repricing of Options.  Notwithstanding anything in the Plan to the contrary, no repricing of Options can be effectuated
without the prior approval of the Company’s stockholders.

Effect of Administrator's Decision.  The Administrator's decisions, determinations, actions and interpretations shall be final, conclusive
and binding on all persons having an interest in the Plan.

Indemnification.  The Company shall defend and indemnify members of the Board, officers and Employees of the Company or of a
Parent or Subsidiary whom authority to act for the Board, the Administrator or the Company is delegated ("Indemnitees") to the maximum extent permitted
by law against (i) all reasonable expenses, including reasonable attorneys' fees incurred in connection with the defense of any claim, investigation, action, suit
or proceeding, or in connection with any appeal therein (collectively, a "Claim"), to which any of them is a party by reason of any action taken or failure to
act in connection with the Plan, or in connection with any Award granted under the Plan; and (ii) all amounts required to be paid by them in settlement the
Claim (provided the settlement is approved by the Company) or required to be paid by them in satisfaction of a judgment in any Claim.  However, no person
shall be entitled to indemnification to the extent he is determined in such Claim to be liable for gross negligence, bad faith or intentional misconduct.  In
addition, to be entitled to indemnification, the Indemnitee must, within 30 days after written notice of the Claim, offer the Company, in writing, the
opportunity, at the Company's expense, to defend the Claim.  The right to indemnification shall be in addition to all other rights of indemnification available
to the Indemnitee.

Eligibility.  Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Units, Performance
Shares, and Other Stock-Based Awards may be granted to Service Providers.  Incentive Stock Options may be granted only to Employees.

Limitations.

$100,000 Limitation for Incentive Stock Options.  Each Option shall be designated in the Award Agreement as either an Incentive Stock
Option or a Nonstatutory Stock Option.  However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with
respect to which Incentive Stock Options are exercisable for the first time by a Participant during any calendar year (under all plans of the Company and any
Parent or Subsidiary) exceeds $100,000, such Options shall be treated as Nonstatutory Stock Options.  For purposes of this Section 6(a), Incentive Stock
Options shall be taken into account in the order in which they were granted.  The Fair Market Value of the Shares shall be determined as of the time the
Options with respect to such Shares are granted.

Special Annual Limits.  Subject to Section 15 of the Plan, the maximum number of Shares that may be subject to Options or Stock
Appreciation Rights granted to any Service Provider in any calendar year shall equal 250,000 Shares and contain an exercise price equal to the Fair Market
Value of the Common Stock as of the date of grant.  Subject to Section 15 of the Plan, the maximum number of Shares that may be subject to Restricted
Stock, Restricted Stock Units, Performance Shares, Performance Units and Other Stock-Based Awards granted to any Service Provider in any calendar year
shall equal 100,000 Shares.  Subject to Section 15 of the Plan, the maximum dollar amount that may be subject to cash awards granted to any Service
Provider in any calendar year shall equal $2,500,000.

Options.

Term of Option.  The term of each Option shall be stated in the Award Agreement.  In the case of an Incentive Stock Option, the term
shall be 10 years from the date of grant or such shorter term as may be provided in the Award Agreement.  Moreover, in the case of an Incentive Stock Option
granted to a Participant who, at the time the Incentive Stock Option is granted, owns stock representing more than 10% of the total combined voting power of
all classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock Option shall be five years from the date of grant or such
shorter term as may be provided in the Award Agreement.
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Option Exercise Price and Consideration.

Exercise Price.  The per Share exercise price for the Shares to be issued pursuant to exercise of an Option shall be determined
by the Administrator, subject to the following:

In the case of an Incentive Stock Option

granted to an Employee who, at the time the Incentive Stock Option is granted, owns stock representing
more than 10% of the total combined voting power of all classes of stock of the Company or any Parent or Subsidiary, the per Share exercise price shall be no
less than 110% of the Fair Market Value per Share on the date of grant.

granted to any Employee other than an Employee described in paragraph (A) immediately above, the per
Share exercise price shall be no less than 100% of the Fair Market Value per Share on the date of grant.

In the case of a Nonstatutory Stock Option, the per Share exercise price shall be determined by the Administrator,
but shall not be less than Fair Market Value per Share on the date of grant.

Notwithstanding the foregoing, Options may be granted with a per Share exercise price of less than 100% of the
Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of the Code.

Waiting Period and Exercise Dates.  At the time an Option is granted, the Administrator shall fix the period within which the
Option may be exercised and shall determine any conditions that must be satisfied before the Option may be exercised.  The Administrator, in its sole
discretion, may accelerate the satisfaction of such conditions at any time.

Form of Consideration.  The Administrator shall determine the acceptable form of consideration for exercising an Option, including the
method of payment.  In the case of an Incentive Stock Option, the Administrator shall determine the acceptable form of consideration at the time of
grant.  Such consideration, to the extent permitted by Applicable Laws, may consist entirely of:

cash;

check;

other Shares which meet the conditions established by the Administrator to avoid adverse accounting consequences (as
determined by the Administrator);

consideration received by the Company under a cashless exercise program implemented by the Company in connection with
the Plan;

any combination of the foregoing methods of payment; or

any other consideration and method of payment for the issuance of Shares permitted by Applicable Laws.

Exercise of Option.

Procedure for Exercise; Rights as a Stockholder.  Any Option granted under this Plan shall be exercisable according to the
terms of the Plan and at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement.  An Option shall be
deemed exercised when the Company receives: (x) written or electronic notice of exercise (in accordance with the Award Agreement) from the person entitled
to exercise the Option, and (y) full payment for the Shares with respect to which the Option is exercised (including provision for any applicable tax
withholding).  Full payment may consist of any consideration and method of payment authorized by the Administrator and permitted by the Award
Agreement and the Plan.  Shares issued upon exercise of an Option shall be issued in the name of the Participant or, if requested by the Participant, in the
name of the Participant and his spouse.  Until the Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to the Awarded
Stock, notwithstanding the exercise of the Option.  The Company shall issue (or cause to be issued) such Shares promptly after the Option is exercised.  No
adjustment shall be made for a dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in Section 15 of
the Plan or the applicable Award Agreement.  Exercising an Option in any manner shall decrease the number of Shares thereafter available for sale under the
Option, by the number of Shares as to which the Option is exercised.
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Termination of Relationship as a Service Provider.  If a Participant ceases to be a Service Provider, other than upon the
Participant's death or Disability, the Participant may exercise his Option within such period of time as is specified in the Award Agreement to the extent that
the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement).  In
the absence of a specified time in the Award Agreement, the Option shall remain exercisable for 90 days following the Participant's termination after which
the Option shall terminate.  Unless otherwise provided by the Administrator, if on the date of termination the Participant is not vested as to his entire Option,
the Shares covered by the unvested portion of the Option shall revert to the Plan.  If the Participant does not exercise his Option as to all of the vested Shares
within the time specified by the Award Agreement, the Option shall terminate, and the remaining Shares covered by the Option shall revert to the Plan.

Disability of Participant.  If a Participant ceases to be a Service Provider as a result of his Disability, the Participant may
exercise his Option, to the extent vested, within the time specified in the Award Agreement (but in no event later than the expiration of the term of the Option
as set forth in the Award Agreement).  If no time for exercise of the Option on Disability is specified in the Award Agreement, the Option shall remain
exercisable for 12 months following the Participant's termination for Disability.  Unless otherwise provided by the Administrator, on the date of termination
for Disability, the unvested portion of the Option shall revert to the Plan.  If after termination for Disability, the Participant does not exercise his Option as to
all of the vested Shares within the time specified by the Award Agreement, the Option shall terminate and the remaining Shares covered by such Option shall
revert to the Plan.

Death of Participant.  If a Participant dies while a Service Provider, the Option, to the extent vested, may be exercised within
the time specified in the Award Agreement (but in no event may the Option be exercised later than the expiration of the term of the Option as set forth in the
Award Agreement), by the beneficiary designated by the Participant prior to his death; provided that such designation must be acceptable to the
Administrator.  If no beneficiary has been designated by the Participant, then the Option may be exercised by the personal representative of the Participant's
estate, or by the persons to whom the Option is transferred pursuant to the Participant's will or in accordance with the laws of descent and distribution.  If the
Award Agreement does not specify a time within which the Option must be exercised following a Participant's death, it shall be exercisable for 12 months
following his death.  Unless otherwise provided by the Administrator, if at the time of death, the Participant is not vested as to his entire Option, the Shares
covered by the unvested portion of the Option shall immediately revert to the Plan.  If the Option is not exercised as to all of the vested Shares within the time
specified by the Administrator, the Option shall terminate, and the remaining Shares covered by such Option shall revert to the Plan.

Restricted Stock.

Grant of Restricted Stock.  Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may
grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, shall determine.

Restricted Stock Agreement.  Each Award of Restricted Stock shall be evidenced by an Award Agreement that shall specify the Period of
Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, shall determine.  Unless the
Administrator determines otherwise, Shares of Restricted Stock shall be held by the Company as escrow agent until the restrictions on the Shares have lapsed.

Removal of Restrictions.  Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by each Award made under
the Plan shall be released from escrow as soon as practical after the last day of the Period of Restriction.  The Administrator, in its sole discretion, may
accelerate the time at which any restrictions shall lapse or be removed.

Voting Rights.  During the Period of Restriction, Service Providers holding Shares of Restricted Stock may exercise full voting rights
with respect to those Shares, unless the Administrator determines otherwise.

Dividends and Other Distributions.  During the Period of Restriction, Service Providers holding Shares of Restricted Stock shall be
entitled to receive all dividends and other distributions paid with respect to such Shares unless otherwise provided in the Award Agreement.  If any dividends
or distributions are paid in Shares, the Shares shall be subject to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock
with respect to which they were paid.

Return of Restricted Stock to Company.  On the date set forth in the Award Agreement, the Restricted Stock for which restrictions have
not lapsed shall revert to the Company and again shall become available for grant under the Plan.

Stock Appreciation Rights

Grant of SARs.  Subject to the terms and conditions of the Plan, a SAR may be granted to Service Providers at any time and from time to
time as shall be determined by the Administrator, in its sole discretion.  The Administrator shall have complete
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discretion to determine the number of SARs granted to any Service Provider.  The Administrator, subject to the provisions of the Plan, shall have complete
discretion to determine the terms and conditions of SARs granted under the Plan, including the sole discretion to accelerate exercisability at any time.  

SAR Agreement.  Each SAR grant shall be evidenced by an Award Agreement that shall specify the exercise price, the term, the
conditions of exercise, and such other terms and conditions as the Administrator, in its sole discretion, shall determine.

Expiration of SARs.  A SAR granted under the Plan shall expire upon the date determined by the Administrator, in its sole discretion, as
set forth in the Award Agreement.  Notwithstanding the foregoing, the rules of Sections 7(d)(ii), 7(d)(iii) and 7(d)(iv) shall also apply to SARs.

Payment of SAR Amount.  Upon exercise of a SAR, a Participant shall be entitled to receive payment from the Company in an amount
determined by multiplying:

The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times

The number of Shares with respect to which the SAR is exercised.

At the sole discretion of the Administrator, the payment upon the exercise of a SAR may be in cash, in Shares of equivalent value, or in some combination
thereof.

Performance Units and Performance Shares.

Grant of Performance Units and Performance Shares.  Subject to the terms and conditions of the Plan, Performance Units and
Performance Shares may be granted to Service Providers at any time and from time to time, as shall be determined by the Administrator in its sole
discretion.  The Administrator shall have complete discretion in determining the number of Performance Units and Performance Shares granted to each
Service Provider.

Value of Performance Units and Performance Shares.  Each Performance Unit shall have an initial value established by the
Administrator on or before the date of grant.  Each Performance Share shall have an initial value equal to the Fair Market Value of a Share on the date of
grant.

Performance Objectives and Other Terms.  The Administrator shall set Performance Goals or other performance objectives in its sole
discretion which, depending on the extent to which they are met, shall determine the number or value of Performance Units and Performance Shares that shall
be paid out to the Participant.  Each award of Performance Units or Performance Shares shall be evidenced by an Award Agreement that shall specify the
Performance Period and such other terms and conditions as the Administrator in its sole discretion shall determine.  The Administrator may set Performance
Goals or performance objectives based upon the achievement of Company‑wide, divisional, or individual goals (including solely continued service),
applicable federal or state securities laws, or any other basis determined by the Administrator in its sole discretion.

Earning of Performance Units and Performance Shares.  After the applicable Performance Period has ended, the holder of Performance
Units or Performance Shares shall be entitled to receive a payout of the number of Performance Units or Performance Shares earned by the Participant over
the Performance Period, to be determined as a function of the extent to which the corresponding Performance Goals or performance objectives have been
achieved.  After the grant of Performance Units or Performance Shares, the Administrator, in its sole discretion, may reduce or waive any performance
objectives for the Performance Unit or Performance Share.

Form and Timing of Payment of Performance Units and Performance Shares.  Payment of earned Performance Units and Performance
Shares shall be made after the expiration of the applicable Performance Period at the time determined by the Administrator.  The Administrator, in its sole
discretion, may pay earned Performance Units and Performance Shares in the form of cash, in Shares (which have an aggregate Fair Market Value equal to
the value of the earned Performance Units or Performance Shares, as applicable, at the close of the applicable Performance Period) or in a combination of
cash and Shares.

Cancellation of Performance Units or Performance Shares.  On the date set forth in the Award Agreement, all unearned or unvested
Performance Units and Performance Shares shall be forfeited to the Company, and again shall be available for grant under the Plan.

Restricted Stock Units.  Restricted Stock Units shall consist of a Restricted Stock, Performance Share or Performance Unit Award that the
Administrator, in its sole discretion permits to be paid out in a lump sum, installments or on a deferred basis, in accordance with rules and procedures
established by the Administrator
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Other Stock-Based Awards.  Other Stock-Based Awards may be granted either alone, in addition to, or in tandem with, other Awards granted under
the Plan and/or cash awards made outside of the Plan.  The Administrator shall have authority to determine the Service Providers to whom and the time or
times at which Other Stock-Based Awards shall be made, the amount of such Other Stock-Based Awards, and all other conditions of the Other Stock-Based
Awards, including any dividend or voting rights and whether the Award should be paid in cash.

Leaves of Absence.  Unless the Administrator provides otherwise, vesting of Awards granted under this Plan shall be suspended during any unpaid
leave of absence and shall resume on the date the Participant returns to work on a regular schedule as determined by the Company; provided, however, that no
vesting credit shall be awarded for the time vesting has been suspended during such leave of absence.  A Service Provider shall not cease to be an Employee
in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of the Company or between the Company, its Parent, or
any Subsidiary.  For purposes of Incentive Stock Options, no leave of absence may exceed 90 days, unless reemployment upon expiration of such leave is
guaranteed by statute or contract.  If reemployment upon expiration of a leave of absence approved by the Company is not guaranteed by statute or contract,
then at the end of three months following the expiration of the leave of absence, any Incentive Stock Option held by the Participant shall cease to be treated as
an Incentive Stock Option and shall be treated for tax purposes as a Nonstatutory Stock Option.

Non-Transferability of Awards.  Unless determined otherwise by the Administrator, an Award may not be sold, pledged, assigned, hypothecated,
transferred, or disposed of in any manner other than by shall or by the laws of descent or distribution and may be exercised, during the lifetime of the
Participant, only by the Participant.  If the Administrator makes an Award transferable, such Award shall contain such additional terms and conditions as the
Administrator deems appropriate.

Adjustments; Dissolution or Liquidation; Change in Control.

Adjustments.  In the event of any change in the outstanding Shares of Common Stock by reason of any stock split, stock dividend or
other non‑recurring dividends or distributions, recapitalization, merger, consolidation, spin‑off, combination, repurchase or exchange of stock, reorganization,
liquidation, dissolution or other similar corporate transaction that affects the Common Stock, an adjustment shall be made, as the Administrator deems
necessary or appropriate, in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan.  Such
adjustment may include an adjustment to the number and class of Shares which may be delivered under the Plan, the number, class and price of Shares subject
to outstanding Awards, the number and class of Shares issuable pursuant to Options, and the numerical limits in Sections 3 and 6(b).  Notwithstanding the
preceding, the number of Shares subject to any Award always shall be a whole number.

Dissolution or Liquidation.  In the event of the proposed dissolution or liquidation of the Company, the Administrator shall notify each
Participant as soon as practical prior to the effective date of the proposed transaction.  The Administrator, in its sole discretion, may provide for a Participant
to have the right to exercise his Award, to the extent applicable, until 10 days prior to the transaction as to all of the Awarded Stock covered thereby, including
Shares as to which the Award would not otherwise be exercisable.  In addition, the Administrator may provide that any Company repurchase option or
forfeiture rights applicable to any Award shall lapse 100%, and that any Award vesting shall accelerate 100%, provided the proposed dissolution or
liquidation takes place at the time and in the manner contemplated.  To the extent it has not been previously exercised or vested, an Award shall terminate
immediately prior to the consummation of such proposed action.

Change in Control.  This Section 15(c) shall apply except to the extent otherwise provided in the Award Agreement.

Stock Options and SARs.  In the event of a Change in Control, the Participant shall fully vest in and have the right to exercise
each outstanding Option and SAR as to all of the Awarded Stock, including Shares as to which it would not otherwise be vested or exercisable.  The
Administrator shall notify the Participant in writing or electronically that the Option or SAR shall be exercisable, to the extent vested, for a period of up to 15
days from the date of such notice, and the Option or SAR shall terminate upon the expiration of such period.

Restricted Stock, Performance Shares, Performance Units, Restricted Stock Units and Other Stock-Based Awards.  In the
event of a Change in Control, the Participant shall fully vest in each outstanding Award of Restricted Stock, Restricted Stock Unit, Performance
Share, Performance Unit, and Other Stock‑Based Award, including as to Shares or Units that would not otherwise be vested, all applicable restrictions shall
lapse, and all performance objectives and other vesting criteria shall be deemed achieved at targeted levels.

Date of Grant.  The date of grant of an Award shall be, for all purposes, the date on which the Administrator makes the determination granting such
Award, or a later date as is determined by the Administrator.  Notice of the determination shall be provided to each Participant within a reasonable time after
the date of such grant.
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Board and Stockholder Approval; Term of Plan.  The Plan became effective on December 2, 2013, subject to approval from the Company’s
stockholders.  From its effectiveness, the Plan shall continue in effect for a term of ten years unless terminated earlier under Section 18 of the Plan.

Amendment and Termination of the Plan.

Amendment and Termination.  The Board may at any time amend, alter, suspend or terminate the Plan.

Stockholder Approval.  The Company shall obtain stockholder approval of any Plan amendment to the extent necessary to comply with
Applicable Laws.

Effect of Amendment or Termination.  No amendment, alteration, suspension, or termination of the Plan shall materially or adversely
impair the rights of any Participant, unless otherwise mutually agreed upon by the Participant and the Administrator, which agreement must be in writing and
signed by the Participant and the Company.  Termination of the Plan shall not affect the Administrator's ability to exercise the powers granted to it under this
Plan with respect to Awards granted under the Plan prior to the date of termination.

Conditions upon Issuance of Shares.

Legal Compliance.  Shares shall not be issued pursuant to the exercise of an Award unless the exercise of the Award and the issuance and
delivery of such Shares shall comply with Applicable Laws and shall be further subject to the approval of counsel for the Company with respect to such
compliance.

Investment Representations.  As a condition to the exercise or receipt of an Award, the Company may require the person exercising or
receiving the Award to represent and warrant at the time of any such exercise or receipt that the Shares are being purchased only for investment and without
any present intention to sell or distribute the Shares if, in the opinion of counsel for the Company, such a representation is required.

Taxes.  No Shares shall be delivered under the Plan to any Participant or other person until the Participant or other person has made
arrangements acceptable to the Administrator for the satisfaction of any non‑U.S., U.S.‑federal, U.S.‑state, or local income and employment tax withholding
obligations, including, without limitation, obligations incident to the receipt of Shares.  Upon exercise or vesting of an Award, the Company shall withhold or
collect from the Participant an amount sufficient to satisfy such tax obligations, including, but not limited to, by surrender of the whole number of Shares
covered by the Award sufficient to satisfy the minimum applicable tax withholding obligations incident to the exercise or vesting of an Award.

Severability.  Notwithstanding any contrary provision of the Plan or an Award to the contrary, if any one or more of the provisions (or any part
thereof) of this Plan or the Awards shall be held invalid, illegal, or unenforceable in any respect, such provision shall be modified so as to make it valid, legal,
and enforceable, and the validity, legality, and enforceability of the remaining provisions (or any part thereof) of the Plan or Award, as applicable, shall not in
any way be affected or impaired thereby.

Inability to Obtain Authority.  The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is
deemed by the Company's counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in
respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

No Rights to Awards.  No eligible Service Provider or other person shall have any claim to be granted any Award pursuant to the Plan, and neither
the Company nor the Administrator shall be obligated to treat Participants or any other person uniformly.

No Stockholder Rights.  Except as otherwise provided in an Award Agreement, a Participant shall have none of the rights of a stockholder with
respect to Shares covered by an Award until the Participant becomes the record owner of the Shares.

Fractional Shares.  No fractional Shares shall be issued and the Administrator shall determine, in its sole discretion, whether cash shall be given in
lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding up or down as appropriate.

Governing Law.  The Plan, all Award Agreements, and all related matters, shall be governed by the laws of the State of Texas, without regard to
choice of law principles that direct the application of the laws of another state.
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No Effect on Terms of Employment or Consulting Relationship.  The Plan shall not confer upon any Participant any right as a Service Provider, nor
shall it interfere in any way with his right or the right of the Company or a Parent or Subsidiary to terminate the Participant's service at any time, with or
without cause, and with or without notice.

Unfunded Obligation.  This Section 27 shall only apply to Awards that are not settled in Shares.  Participants shall have the status of general
unsecured creditors of the Company.  Any amounts payable to Participants pursuant to the Plan shall be unfunded and unsecured obligations for all purposes,
including, without limitation, Title I of the Employee Retirement Income Security Act of 1974, as amended.  Neither the Company nor any Parent or
Subsidiary shall be required to segregate any monies from its general funds, or to create any trusts, or establish any special accounts with respect to such
obligations.  The Company shall retain at all times beneficial ownership of any investments, including trust investments, which the Company may make to
fulfill its payment obligations under this Plan.  Any investments or the creation or maintenance of any trust for any Participant account shall not create or
constitute a trust or fiduciary relationship between the Administrator, the Company or any Parent or Subsidiary and Participant, or otherwise create any vested
or beneficial interest in any Participant or the Participant's creditors in any assets of the Company or Parent or Subsidiary.  The Participants shall have no
claim against the Company or any Parent or Subsidiary for any changes in the value of any assets that may be invested or reinvested by the Company with
respect to the Plan.

Section 409A.  It is the intention of the Company that no Award shall be "deferred compensation" subject to Section 409A of the Code, unless and
to the extent that the Administrator specifically determines otherwise, and the Plan and the terms and conditions of all Awards shall be interpreted
accordingly.  The following rules shall apply to Awards intended to be subject to Section 409A of the Code ("409A Awards"):

Any distribution of a 409A Award following a separation from service that would be subject to Section 409A(a)(2)(A)(i) of the Code as
a distribution following a separation from service of a "specified employee" (as defined under Section 409A(a)(2)(B)(i) of the Code) shall occur no earlier
than the expiration of the six‑month period following such separation from service.

In the case of a 409A Award providing for distribution or settlement upon vesting or lapse of a risk of forfeiture, if the time of such
distribution or settlement is not otherwise specified in the Plan or Award Agreement or other governing document, the distribution or settlement shall be made
no later than March 15 of the calendar year following the calendar year in which such 409A Award vested or the risk of forfeiture lapsed.

In the case of any distribution of any other 409A Award, if the timing of such distribution is not otherwise specified in the Plan or Award
Agreement or other governing document, the distribution shall be made not later than the end of the calendar year during which the settlement of the 409A
Award is specified to occur.

Construction.  Headings in this Plan are included for convenience and shall not be considered in the interpretation of the Plan.  References to
sections are to Sections of this Plan unless otherwise indicated.  Pronouns shall be construed to include the masculine, feminine, neutral, singular or plural as
the identity of the antecedent may require.  This Plan shall be construed according to its fair meaning and shall not be strictly construed against the Company.

Compensation Recoupment.  All compensation and Awards payable or paid under the Plan and any sub-plans shall be subject to the Company's
ability to recover incentive-based compensation from executive officers pursuant to the Powell Industries, Inc. Executive Incentive Award Recoupment
Policy, as is required by the provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act, any regulations or rules promulgated thereunder,
or any other "clawback" provision required by applicable law or the listing standards of any applicable stock exchange or national market system.

*     *     *     *     *
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Exhibit 10.3

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

 
NOTICE OF RESTRICTED STOCK AWARD

 
Subject to the terms and conditions of this Notice of Restricted Stock Award (this "Notice"), the Restricted Stock Award Agreement attached hereto (the
"Award Agreement"), and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the below individual (the "Participant") is hereby granted the
below number of Shares (the "Covered Shares") of common stock in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all
terms used in this Notice shall have the meaning as set forth in the Award Agreement or the Plan.

Identifying Information:
 

Participant Name Date of Grant: 
and Address: Number of "Covered Shares": 

  Purchase Price per Share: 
  Vesting Commencement Date: 

Vesting Schedule:
 

Subject to the Participant’s continuous status as a Service Provider, and the terms of the Plan and this Award Agreement, the Covered Shares shall vest in
accordance with the following vesting schedule (the "Vesting Schedule"):
 

[INSERT VESTING SCHEDULE]
 

[SIGNATURES ON NEXT PAGE]
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By your signature and the signature of the Company's representative below, the Participant and the Company agree that the Covered Shares granted
are governed by the terms and conditions of this Notice, the Award Agreement and the Plan.
 
 POWELL INDUSTRIES, INC.
  
 By:  
  
 Its:  
  
 Dated:  

PARTICIPANT ACKNOWLEDGMENT

The Participant acknowledges receipt of a copy of this Notice, the Award Agreement and the Plan, and represents that he or she is familiar with the
provisions thereof, and hereby accepts the Covered Shares subject to all of the terms and provisions hereof and thereof.  The Participant has reviewed this
Notice, the Award Agreement and the Plan in their entirety, has had an opportunity to obtain the advice of legal counsel prior to executing this Notice, the
Award Agreement, and fully understands all provisions of this Notice, the Award Agreement and the Plan.  The Participant hereby agrees that all questions of
interpretation and administration relating to this Notice, the Award Agreement and the Plan shall be resolved by the Committee.

The Participant hereby acknowledges that he or she has had the opportunity to review with his or her own tax advisors the tax consequences of
receiving this Notice, the Award Agreement and the Plan, and the transactions contemplated thereby, including any U.S. federal, state and local tax laws, and
any other applicable taxing jurisdiction, prior to executing this Notice.  The Participant attests that he or she is relying solely on such advisors and not on any
statements or representations of the Company or any of its agents or affiliates.  Further, the Participant hereby acknowledges and understands that he or she
(and not the Company) shall be solely responsible for his or her tax liability that may arise as a result of receiving this Notice and the Award Agreement.
 
 PARTICIPANT:
  
 Signature:  
  
 Print Name:  
  
 Dated:  
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POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

 
RESTRICTED STOCK AWARD AGREEMENT

 
Subject to the terms and conditions of the Notice of Restricted Stock Award (the "Notice"), this Restricted Stock Award Agreement (the "Award Agreement"),
and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the individual set forth in the Notice (the "Participant") is hereby granted Shares of
common stock (the "Covered Shares") in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all terms used in this Award
Agreement shall have the meaning as set forth in the Notice or the Plan.
 

1. Purchase Price Per Share.  If the Covered Shares are subject to a purchase price, as set forth in the Notice, the Participant shall
have the right to purchase such Covered Shares at the specified purchase price in accordance with such procedures as may be established by the Committee
from time to time.

2. Vesting Schedule and Risk of Forfeiture.  

(a) Vesting Schedule.  Subject to the Participant's continuous service with the Company as a Service Provider, the Covered
Shares shall vest in accordance with the Vesting Schedule provided in the Notice.

(b) Risk of Forfeiture.  The Covered Shares shall be subject to a risk of forfeiture until such time the risk of forfeiture lapses in
accordance with the Vesting Schedule.  All or any portion of the Covered Shares subject to a risk of forfeiture shall automatically be forfeited and
immediately returned to the Company if Participant's continuous status as a Service Provider is interrupted or terminated for any reason other than as
permitted under the Plan.  Additionally, and notwithstanding anything in the Notice or this Award Agreement to the contrary, the vested and unvested Covered
Shares shall be forfeited if the Participant’s continuous service as a Service Provider is terminated for Cause or if the Participant breaches (as determined by
the Board) any provisions of the Notice, this Award Agreement or the Plan.  The Company shall implement any forfeiture under this Section 2 in a unilateral
manner, without Participant's consent, and with no payment to Participant, cash or otherwise, for the forfeited Covered Shares.

3. Transfer Restrictions.  The Covered Shares issued to the Participant hereunder may not be sold, transferred by gift, pledged,
hypothecated, or otherwise transferred or disposed of by the Participant (other than by will or by the laws of descent or distribution) prior to the date when the
Covered Shares become vested pursuant to the Vesting Schedule.  Any attempt to transfer Covered Shares in violation of this Section 3 shall be null and void
and shall be disregarded.  The terms of the Plan and this Award Agreement shall be binding upon the executors, administrators, heirs, successors and assigns
of the Participant.

4. Escrow of Shares.  For purposes of facilitating the enforcement of the provisions of the Notice, this Award Agreement and the
Plan, the Participant agrees, immediately upon receipt of the certificate(s) for the Covered Shares (i) to deliver such certificate(s), together with an
Assignment Separate from Certificate in the form attached hereto as Exhibit A, (ii) executed in blank by the Participant and with respect to each such stock
certificate, (iii) to the Secretary or Assistant Secretary of the Company, or their designee, to hold in escrow for so long as such Covered Shares have not
vested pursuant to the Vesting Schedule or until such time as this Award Agreement is no longer in effect. Such escrow agent shall have the authority to take
all such actions and to effectuate all such transfers and/or releases as may be necessary or appropriate to accomplish the objectives of this Award Agreement
in accordance with the terms hereof.  The Participant hereby acknowledges that the appointment of the Secretary or Assistant Secretary of the Company (or
their designee) as the escrow holder hereunder with the stated authorities is a material inducement to the Company to enter into the Notice and this Award
Agreement and that such appointment is coupled with an interest and is accordingly irrevocable.  The Participant agrees that such escrow holder shall not be
liable to any party hereto (or to any other party) for any actions or omissions unless such escrow holder is grossly negligent relative thereto.  The escrow
holder may rely upon any letter, notice or other document executed by any signature purported to be genuine and may resign at any time.  Upon the vesting of
Covered Shares, the escrow holder will, without further order or instruction, transmit to the Participant the certificate evidencing such Shares, subject,
however, to satisfaction of any withholding obligations provided in Section 7, below.

5. Additional Securities.  Any securities or cash received as the result of an adjustment provided for in Section 15 of the Plan (the
"Additional Securities") shall be retained in escrow in the same manner and subject to the same conditions and restrictions as the Covered Shares with respect
to which they were issued, including the Vesting Schedule.  If the Additional Securities consist of a convertible security, the Participant may exercise any
conversion right, and any securities so acquired shall constitute Additional Securities.  In the event of any change in certificates evidencing the Shares or the
Additional Securities by reason of any transaction under Article 15 of the Plan, the escrow holder is authorized to deliver to the issuer the certificates
evidencing the Shares or Additional Securities in exchange for the certificates of the replacement securities.
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6. Distributions.  The Company shall disburse to the Participant all regular cash dividends with respect to the Shares and
Additional Securities, whether vested or otherwise, less the amount to satisfy any applicable withholding obligations, on the same payment date dividends are
disbursed to other shareholders of the Company.  Such dividends shall be fully vested on the date the dividends are disbursed and shall not be subject to the
Vesting Schedule.

7. Taxes.  The Participant hereby acknowledges and understands that he or she may suffer adverse tax consequences as a result of
the Participant’s receipt of (or purchase of), vesting in, or disposition of, the Covered Shares.  The Participant hereby represents that the Participant has
consulted with any tax consultants the Participant deems advisable in connection with the purchase, vesting, or disposition of the Covered Shares and that the
Participant is not relying on the Company for any tax advice.  In the event the Company determines that it has a tax withholding obligation in connection with
Participant’s purchase of, vesting in, or disposition of, the Covered Shares, the Participant agrees to make appropriate arrangements with the Company or
Affiliate for the satisfaction of such withholding.  The Participant consents to the Company or Affiliate satisfying any withholding obligation by withholding
from other compensation due to the Participant in the event such satisfactory arrangements are not made.

(a) Representations.  The Participant has reviewed with his own tax advisors the tax consequences of this investment and the
transactions contemplated by this Award Agreement, including any U.S. federal, state and local tax laws, and any other applicable taxing jurisdiction.  The
Participant is relying solely on such advisors and not on any statements or representations of the Company or any of its agents.  The Participant hereby
acknowledges and understands that he or she (and not the Company) shall be responsible for his or her own tax liability that may arise as a result of this
investment or the transactions contemplated by this Award Agreement.

(b) Section 83(b) Election.  The Participant hereby acknowledges that he or she has been informed that if he or she makes a
timely election (the "Election") pursuant to Section 83(b) of the Code to be taxed currently on any difference between the Fair Market Value of the Covered
Shares and any purchase price paid, this will result in a recognition of taxable income to the Participant on the date the Covered Shares were granted.  Absent
such an Election, taxable income will be measured and recognized by the Participant at the time or times on which the Covered Shares become vested.  The
Participant is strongly encouraged to seek the advice of his or her own tax consultants in connection with the Covered Shares granted pursuant to the Plan and
this Award Agreement, and the advisability of filing the Election under Section 83(b) of the Code.  A form of Election under Section 83(b) is attached hereto
as Exhibit B.

THE PARTICIPANT ACKNOWLEDGES THAT IT IS THE PARTICIPANT’S SOLE RESPONSIBILITY AND
NOT THE COMPANY’S OR ANY AFFILIATE TO TIMELY FILE THE ELECTION UNDER SECTION 83(b)
OF THE CODE, EVEN IF THE PARTICIPANT REQUESTS THE COMPANY, AFFILIATE OR THEIR
REPRESENTATIVE TO MAKE THIS FILING ON THE PARTICIPANT’S BEHALF.

(c) Payment of Withholding Taxes.  In the event the Company determines that it has a tax withholding obligation in connection
with Participant’s purchase of, vesting in, or disposition of, the Covered Shares, the Participant agrees to make appropriate arrangements with the Company
for the satisfaction of such withholding.  The Participant consents to the Company satisfying any withholding obligation by withholding from other
compensation due to the Participant in the event such satisfactory arrangements are not made.

8. Legality of Initial Issuance.  No Covered Shares shall be issued unless and until the Company has determined that: (i) the Company and
the Participant have taken all actions required to register the Covered Shares under the Securities Act or to perfect an exemption from the registration
requirements thereof, if applicable; (ii) all applicable listing requirements of any stock exchange or other securities market on which the Covered Shares are
listed has been satisfied; and (iii) any other applicable provision of state or U.S. federal law or other applicable law has been satisfied.

9. Restrictive Legends.  The share certificate evidencing the Covered Shares issued hereunder shall be endorsed with the following legends
(in addition to any legend required under applicable U.S. federal, state securities laws and under any other Applicable Law):

(a) On the face of the certificate:

"TRANSFER OF THIS STOCK IS RESTRICTED IN ACCORDANCE WITH THE CONDITIONS PRINTED
ON THE REVERSE OF THIS CERTIFICATE"

(b) On the reverse of the certificate:

"THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO AND
TRANSFERABLE ONLY IN ACCORDANCE WITH THAT CERTAIN POWELL
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INDUSTRIES, INC. 2014 EQUITY INCENTIVE PLAN, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL
OFFICE OF THE COMPANY IN HOUSTON, TEXAS.  NO TRANSFER OR PLEDGE OF THE SHARES
EVIDENCED HEREBY MAY BE MADE EXCEPT IN ACCORDANCE WITH AND SUBJECT TO THE
PROVISIONS OF SAID PLAN.  BY ACCEPTANCE OF THIS CERTIFICATE, ANY HOLDER, TRANSFEREE
OR PLEDGEE HEREOF AGREES TO BE BOUND BY ALL OF THE PROVISIONS OF SAID PLAN."

10. Restrictions on Transfer.

(a) Stop-Transfer Notices.  The Participant agrees that, in order to ensure compliance with the restrictions referred to herein and
applicable law, the Company may issue appropriate "stop transfer" instructions to its transfer agent, if any, and that, if the Company transfers its own
securities, it may make appropriate notations to the same effect in its own records.

(b) Rights of the Company.  The Company shall not (i) record on its books the transfer of any Covered Shares that have been
sold or transferred in contravention of this Award Agreement or (ii) treat as the owner of Covered Shares, or otherwise to accord voting, dividend or
liquidation rights to, any transferee to whom Covered Shares have been transferred in contravention of this Award Agreement.  Any transfer of Covered
Shares not made in conformance with this Award Agreement shall be null and void and shall not be recognized by the Company.

11. Entire Agreement; Governing Law; and Amendments.  The provisions of the Plan and the Notice are incorporated herein by
reference.  The Plan, the Notice and this Award Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and the Participant with respect to the subject matter hereof, and may not be
modified adversely to the Participant’s interest except by means of a writing signed by the Company and the Participant.  This Award Agreement is governed
by the laws of the State of Texas applicable to contracts executed in and to be performed in that country.

12. Construction; Severability.  The captions used in this Award Agreement are inserted for convenience and shall not be deemed a part of
the Shares for construction or interpretation.  Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include
the singular.  Use of the term "or" is not intended to be exclusive, unless the context clearly requires otherwise.  The validity, legality or enforceability of this
Award Agreement shall not be affected even if one or more of the provisions of this Award Agreement shall be held to be invalid, illegal or unenforceable in
any respect.

13. Administration and Interpretation.  Any question or dispute regarding the administration or interpretation of the Plan or this Award
Agreement shall be submitted by the Participant or by the Company to the Committee.  The resolution of such question or dispute by the Committee shall be
final and binding on all persons.

14. Venue.  The Company, the Participant and the Participant's assignees agree that any suit, action or proceeding arising out of or related
to the Plan or the Agreement shall be brought in the United States District Court for the Southern District of Texas (or should such court lack jurisdiction to
hear such action, suit or proceeding, in a Texas state court in Harris County) and that all parties shall submit to the jurisdiction of such court.  The parties
irrevocably waive, to the fullest extent permitted by law, any objection the party may have to the laying of venue for any such suit, action or proceeding
brought in such court.  If any one or more provisions of this Section 14 shall for any reason be held invalid or unenforceable, it is the specific intent of the
parties that such provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.

15. Notices.  Any notice required by the terms of this Award Agreement shall be given in writing and shall be deemed effective upon
personal delivery or upon deposit with the U.S. Postal Service, by registered or certified mail, with postage and fees prepaid.  Notice shall be addressed to the
Company at its principal executive office and to the Participant at the address that he or she most recently provided to the Company.

16. Spousal Consent.  To the extent the Participant is married, the Participant agrees to (i) provide the Participant's spouse with a copy of
the Notice and this Award Agreement prior to its execution by Participant and (ii) obtain such spouse's consent to this Agreement as evidenced by such
spouse's execution of the Spousal Consent attached hereto as Exhibit C.

17. Counterparts.  This Award Agreement may be executed in any number of counterparts, any of which may be executed and transmitted
by facsimile, and each of which shall be deemed to be an original, but all of which together shall be deemed to be one and the same instrument.

18. Assignment.  Except as otherwise provided in this Award Agreement, the Participant shall not assign any of his or her rights under this
Award Agreement without the written consent of the Company, which consent may be withheld in its sole discretion.  The Company shall be permitted to
assign its rights or obligations under this Award Agreement, but no such assignment shall release the Company of its obligations hereunder.
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19. No Guarantee of Service Provider Status.  PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE
COMPANY (NOT THROUGH THE ACT OF BEING HIRED OR ACQUIRING SHARES HEREUNDER).  PARTICIPANT FURTHER
ACKNOWLEDGES AND AGREES THAT THIS AWARD AGREEMENT, THE COVERED SHARES GRANTED HEREUNDER, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS
OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT
ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH THE PARTICIPANT'S RIGHT OR THE COMPANY'S RIGHT TO TERMINATE
THE  PARTICIPANT'S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

*   *   *   *   *
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EXHIBIT A

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

 
STOCK ASSIGNMENT SEPARATE FROM CERTIFICATE

 
[Please sign this document but do not date it.  The date and information of the transferee will be completed if and when the shares are assigned.]
 

FOR VALUE RECEIVED,                     hereby sells, assigns and transfers unto           ,           (                   ) shares of the Common Stock of Powell
Industries, Inc. (the "Company"), standing in his or her name on the books of the Company represented by Certificate No.                     herewith, and does
hereby irrevocably constitute and appoint the Secretary of the Company with the power of attorney to transfer the said stock in the books of the Company
with full power of substitution.
 
Dated:    
 Signature of Participant
  
  
 Print Name
 
 

 

 



 

EXHIBIT B

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

 
This statement is made under Section 83(b) of the Internal Revenue Code of 1986, as amended, pursuant to Section 1.83-2 of the regulations.
 

1. The taxpayer who performed the services is:
 
Name: ________________________________________

Address: ________________________________________
________________________________________

Social Security No.: ________________________________________

Taxable Year: ________________________________________
 

2. The property with respect to which the election is made is __________ shares of the common stock of Powell Industries, Inc. (the
"Company").

 
3. The property was transferred to the undersigned on _______________.
 
4. The property is subject to a forfeiture condition pursuant to which the issuer has the right to acquire the property without compensation

to the taxpayer if for any reason taxpayer's service with the issuer is terminated.  The forfeiture condition lapses in a series of installments depending on
certain conditions set forth in an Award Agreement.

 
5. The fair market value of such property at the time of transfer (determined without regard to any restriction other than a restriction which

by its terms will never lapse) is $______ per share x ______ shares = $_______.
 
6. For the property transferred, the undersigned paid $______ per share x ______ shares = $______.
 
7. The amount to include in gross income is $______ [The result of the amount reported in Item 5 minus the amount reported in Item

6.]
 
8. A copy of this statement was furnished to the Company for whom taxpayer rendered the services underlying the transfer of such

property.
 
9. This statement is executed on ___________, ____.
 

   
Signature of Spouse (if any)  Signature of Taxpayer
 
This election must be filed within 30 days after the date of transfer with the Internal Revenue Service Center with which Holder files his or her federal income
tax returns.  This filing should be made by registered or certified mail, return receipt requested.  Holder must retain two copies of the completed form for
filing with his or her federal and state tax returns for the current tax year and an additional copy for his or her records, and deliver another additional copy to
the Company.
 
 
 

 



 

EXHIBIT C

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

 
RESTRICTED STOCK AWARD AGREEMENT

 
SPOUSAL CONSENT

 
I, the undersigned, hereby certify that:

1.  I am the spouse of ________________________________________________.

2. Each of the undersigned and the undersigned’s spouse is a resident of ____________________________________________.

3. I have read the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan") and the Restricted Stock Award Agreement (the "Award
Agreement"), by and between Powell Industries, Inc. (the "Company"), and my spouse.  I have had the opportunity to consult independent legal counsel
regarding the contents of the Award Agreement and the Plan.

4. I understand the terms and conditions of the Award Agreement and the Plan.

5. I hereby consent to the terms of the Award Agreement and the Plan and to their application to and binding effect upon any community property or
other interest I may have in the Shares (it being understood that this Spousal Consent shall in no way be construed to create any such interest).  I agree that I
will take no action at any time to hinder the operation of the transactions contemplated in and by the Award Agreement and the Plan.
IN WITNESS WHEREOF, this Spousal Consent has been executed as of _____________, 2014.
 
 SPOUSE:
  
 Signature:  
  
 Print Name:  
 

 



 

Exhibit 10.4

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

NOTICE OF RESTRICTED STOCK UNIT AWARD

Subject to the terms and conditions of this Notice of Restricted Stock Unit Award (this "Notice"), the Restricted Stock Unit Award Agreement attached hereto
(the "Award Agreement"), and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the below individual (the "Participant") is hereby granted
the below number of Restricted Stock Units (the "RSUs") in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all terms used
in this Notice shall have the meaning as set forth in the Award Agreement or the Plan.

Identifying Information:
 

Participant Name Date of Grant: 
and Address: Number of RSUs: 

  Vesting Commencement Date: 

Vesting Schedule:

Subject to the Participant’s continuous status as a Service Provider, and the terms of the Plan and this Award Agreement, the RSUs shall vest in accordance
with the following vesting schedule (the "Vesting Schedule"):

[INSERT VESTING SCHEDULE]

[SIGNATURES ON NEXT PAGE]
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By your signature and the signature of the Company's representative below, the Participant and the Company agree that the RSUs granted are
governed by the terms and conditions of this Notice, the Award Agreement and the Plan.

 
POWELL INDUSTRIES, INC.

By:  
  
Its:  
  
Dated:  

PARTICIPANT ACKNOWLEDGMENT

The Participant acknowledges receipt of a copy of this Notice, the Award Agreement and the Plan, and represents that he or she is familiar with the
provisions thereof, and hereby accepts the RSUs subject to all of the terms and provisions hereof and thereof.  The Participant has reviewed this Notice, the
Award Agreement and the Plan in their entirety, has had an opportunity to obtain the advice of legal counsel prior to executing this Notice, the Award
Agreement, and fully understands all provisions of this Notice, the Award Agreement and the Plan.  The Participant hereby agrees that all questions of
interpretation and administration relating to this Notice, the Award Agreement and the Plan shall be resolved by the Committee.

The Participant hereby acknowledges that he or she has had the opportunity to review with his or her own tax advisors the tax consequences of
receiving this Notice, the Award Agreement and the Plan, and the transactions contemplated thereby, including any U.S. federal, state and local tax laws, and
any other applicable taxing jurisdiction, prior to executing this Notice.  The Participant attests that he or she is relying solely on such advisors and not on any
statements or representations of the Company or any of its agents or affiliates.  Further, the Participant hereby acknowledges and understands that he or she
(and not the Company) shall be solely responsible for his or her tax liability that may arise as a result of receiving this Notice and the Award Agreement.

 
PARTICIPANT:

Signature:  
  
Print Name:  
  
Dated:  
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POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT

Subject to the terms and conditions of the Notice of Restricted Stock Unit Award (the "Notice"), this Restricted Stock Unit Award Agreement (the "Award
Agreement"), and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the individual set forth in the Notice (the "Participant") is hereby
granted Restricted Stock Units (the "RSUs") in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all terms used in this Award
Agreement shall have the meaning as set forth in the Notice or the Plan.

1. Vesting Schedule and Risk of Forfeiture.  

(a) Vesting Schedule.  Subject to the Participant's continuous service with the Company as a Service Provider, the RSUs shall
vest in accordance with the Vesting Schedule provided in the Notice.

(b) Risk of Forfeiture.  The RSUs shall be subject to a risk of forfeiture until such time the risk of forfeiture lapses in accordance
with the above Vesting Schedule.  All or any portion of the RSUs subject to a risk of forfeiture shall automatically be forfeited and immediately returned to
the Company if Participant's continuous status as a Service Provider is interrupted or terminated for any reason other than as permitted under the
Plan.  Additionally, and notwithstanding anything in the Notice or this Award Agreement to the contrary, the vested and unvested RSUs shall be forfeited if
the Participant’s continuous service as a Service Provider is terminated for Cause or if the Participant breaches (as determined by the Board) any provisions of
the Notice, this Award Agreement or the Plan.  The Company shall implement any forfeiture under this Section 1 in a unilateral manner, without Participant's
consent, and with no payment to Participant, cash or otherwise, for the forfeited RSUs.

2. Conversion; Settlement of RSUs into Shares.  Subject to the terms of this Award Agreement, on the Vesting Date, the portion of
the RSUs that became vested shall automatically and immediately be converted into [one Share (or cash equivalent)] of the Company’s Common Stock and
immediately thereafter shall be granted to Participant.

3. Taxes.  The Participant hereby acknowledges and understands that he or she may suffer adverse tax consequences as a result of
the Participant’s receipt of, vesting in, or disposition of, the RSUs.

(a) Representations.  The Participant has reviewed with his or her own tax advisors the tax consequences of this Award
Agreement and the RSUs granted hereunder, including any U.S. federal, state and local tax laws, and any other applicable taxing jurisdiction.  The Participant
is relying solely on such advisors and not on any statements or representations of the Company or any of its agents.  The Participant hereby acknowledges and
understands that he or she (and not the Company) shall be responsible for his or her own tax liability that may arise as a result of his or her receiving this
Award Agreement and the RSUs granted hereunder.

(b) Payment of Withholding Taxes.  The Participant shall make appropriate arrangements with the Company for the satisfaction
of all U.S. Federal, state, local and non-U.S. income and employment tax withholding requirements applicable to any RSUs that settle in Shares of Common
Stock in accordance with Section 2.  The Committee shall have the sole authority to determine whether a "net withholding" may be permitted or is required
for purposes of Participant satisfying his or her obligations under this Section 3(b).  Participant hereby acknowledges his or her understanding that the
Company's obligations under this Award Agreement are fully contingent on Participant first satisfying this Section 3(b).  Therefore, a failure of Participant to
reasonably satisfy this Section 3 in accordance with the Committee’s sole and absolute discretion shall result in the automatic termination and expiration of
this Award Agreement and the Company's obligations hereunder.  Participant hereby agrees that a breach of this Section 3(b) shall be deemed to be a material
breach of this Award Agreement.

(c) No Application of Section 409A.  The RSUs and this Award Agreement are intended to avoid the application of Section
409A of the Code ("Section 409A") because there is no deferral arrangement.  Notwithstanding any other provision in the Plan or this Award Agreement to
the contrary, the Committee shall have the right, in its sole discretion, to adopt such amendments to the Plan or this Award Agreement or take such other
actions (including amendments and actions with retroactive effect) as the Committee determines are necessary or appropriate for the RSUs to comply with
Section 409A.

4. Transferability of RSUs.  The RSUs may not be transferred in any manner other than by will or by the laws of descent and
distribution.  Notwithstanding the foregoing, Participant may designate one or more beneficiaries of Participant's RSUs in the event of Participant's death on a
beneficiary designation form provided by the Committee.  The terms of this Award Agreement shall be binding upon the executors, administrators, heirs,
successors and transferees of Participant.
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5. Rights as a Shareholder of the Company.  Participant's receipt of the grant of RSUs pursuant to this Award Agreement shall
provide and confer no rights to or status as a shareholder or equity holder of the Company.  Without limiting the foregoing, the holding of RSUs shall NOT
confer any right to: (i) vote; (ii) bring derivative actions; (iii) inspect books and records of the Company; (iv) receive dividends or other distributions except
as provided in Section 2; or (v) have any other rights accorded owners of the Company’s shareholders or equity holders.

6. Legality of Initial Issuance.  No Shares of Common Stock shall be issued in accordance with Section 2 of this Award
Agreement unless and until the Committee has determined that: (i) the Company and Participant have taken all actions required to register the Shares of
Common Stock under the Securities Act or to perfect an exemption from the registration requirements thereof, if applicable; (ii) all applicable listing
requirements of any stock exchange or other securities market on which the Shares of Common Stock are listed has been satisfied; and (iii) any other
applicable provision of state or U.S. federal law or other applicable law has been satisfied.

7. Notice.  Any notice required by the terms of this Award Agreement shall be given in writing and shall be deemed effective
upon personal delivery or upon deposit with the U.S. Postal Service, by registered or certified mail, with postage and fees prepaid.  Notice shall be addressed
to the Company at its principal executive office and to the Participant at the address that he or she most recently provided to the Company.

8. Spousal Consent.  To the extent Participant is married, Participant agrees to (i) provide Participant's spouse with a copy of this
Award Agreement prior to its execution by Participant and (ii) obtain such spouse’s consent to this Award Agreement as evidenced by such spouse’s
execution of the Spousal Consent attached hereto as EXHIBIT A.

9. Successors and Assigns.  Except as provided herein to the contrary, this Award Agreement shall be binding upon and inure to
the benefit of the parties to this Award Agreement, their respective successors and permitted assigns.

10. No Assignment.  Except as otherwise provided in this Award Agreement, Participant shall not assign any of his rights under
this Award Agreement without the prior written consent of the Company, which consent may be withheld in its sole discretion.  The Company shall be
permitted to assign its rights or obligations under this Award Agreement, but no such assignment shall release the Company of any obligations pursuant to
this Award Agreement.

11. Severability.  The validity, legality or enforceability of the remainder of this Award Agreement shall not be affected even if
one or more of the provisions of this Award Agreement shall be held to be invalid, illegal or unenforceable in any respect.

12. Amendment.  Any provision of this Award Agreement may be amended and the observance thereof may be waived (either
generally or in a particular instance and either retroactively or prospectively) only by a written instrument signed by the parties hereto.

13. Administration and Interpretation.  Any determination by the Committee in connection with any question or issue arising
under the Plan or this Award Agreement shall be final, conclusive and binding on Participant, the Company and all other persons.  Any question or dispute
regarding the interpretation of this Award Agreement or the receipt of the RSUs hereunder shall be submitted by Participant to the Committee.  The resolution
of such a dispute by the Committee shall be final and binding on all parties.

14. Headings.  The section headings in this Award Agreement are inserted only as a matter of convenience, and in no way define,
limit or interpret the scope of this Award Agreement or of any particular section.

15. Counterparts.  The Notice may be executed simultaneously in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.  Any counterpart or other signature delivered by facsimile shall be deemed for
all purposes as being a good and valid execution and delivery of the Notice by that party.

16. Entire Agreement; Governing Law.  Except as otherwise provided herein, this Award Agreement, together with the Notice and
the Plan, constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings,
representation and agreements of the Company and Participant (whether oral or written, and whether express or implied) with respect to the subject matter
hereof.  This Award Agreement, together with the Notice and the Plan, are to be construed in accordance with and governed by the federal laws of the United
States of America and by the internal laws of the State of Texas without giving effect to any choice of law rule that would cause the application of the laws of
any other jurisdiction.
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17. Venue.  The Company and Participant agree that any suit, action or proceeding arising out of or related to the Notice or this
Award Agreement shall be brought in the United States District Court for the Southern District of Texas (or should such court lack jurisdiction to hear such
action, suit or proceeding, in a Texas state court in Harris County), and that all parties shall submit to the jurisdiction of such court.  The parties irrevocably
waive, to the fullest extent permitted by law, any objection the party may have to the laying of venue for any such suit, action or proceeding brought in such
court.  If any one or more provisions of this Section 17 shall for any reason be held invalid or unenforceable, it is the specific intent of the parties that such
provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.  

18. No Guarantee of Service Provider Status.  PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF
RSUs PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUOUS SERVICE AS A SERVICE PROVIDER AND AT
THE WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED RSUs OR ACQUIRING COMMON STOCK
HEREUNDER).  PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT THIS AWARD AGREEMENT, THE RIGHT GRANTED
HEREUNDER, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH IN THIS AWARD
AGREEMENT DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR
THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE
COMPANY’S/AFFILIATE’S RIGHT TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR
WITHOUT CAUSE.

19. Unsecured General Creditor.  Participant shall have no legal or equitable rights, interests or claims in any property or assets of
the Company due to the Notice, this Award Agreement and the grant of RSUs hereunder.  For purposes of the payment of benefits under the Notice and this
Award Agreement, Participant shall have no more rights than those of a general creditor of the Company.  The Company’s obligation under the Notice and
this Award Agreement shall be that of a conditional unfunded and unsecured promise to pay money or property in the future.

20. Waiver.  Failure to insist upon strict compliance with any of the terms, covenants, or conditions hereof will not be deemed a
waiver of such term, covenant, or condition, nor will any waiver or relinquishment of, or failure to insist upon strict compliance with, any right or power
hereunder at any one or more times be deemed a waiver or relinquishment of such right or power at any other time or times.

*   *   *   *   *
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EXHIBIT A

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

 
RESTRICTED STOCK UNIT AWARD AGREEMENT

 
SPOUSAL CONSENT

 
I, the undersigned, hereby certify that:

1.  I am the spouse of ________________________________________________.

2. Each of the undersigned and the undersigned’s spouse is a resident of
______________________________________________________________________.

3. I have read the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan") and the Restricted Stock Unit Award Agreement (the
"Award Agreement"), by and between Powell Industries, Inc. (the "Company"), and my spouse.  I have had the opportunity to consult independent legal
counsel regarding the contents of the Award Agreement and the Plan.

4. I understand the terms and conditions of the Award Agreement and the Plan.

5. I hereby consent to the terms of the Award Agreement and the Plan and to their application to and binding effect upon any community
property or other interest I may have in the RSUs (it being understood that this Spousal Consent shall in no way be construed to create any such interest).  I
agree that I will take no action at any time to hinder the operation of the transactions contemplated in and by the Award Agreement and the Plan.

IN WITNESS WHEREOF, this Spousal Consent has been executed as of _____________, 2014.
 

SPOUSE:
  
Signature:
  
Print Name:
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Exhibit 10.5

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

NOTICE OF PERFORMANCE UNIT AWARD

Subject to the terms and conditions of this Notice of Performance Unit Award (this "Notice"), the Performance Unit Award Agreement attached hereto
(the "Award Agreement"), and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the below individual (the "Participant") is hereby granted
the below number of Performance Units (the "Performance Units") in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all
terms used in this Notice shall have the meaning as set forth in the Award Agreement or the Plan.

Identifying Information:
 

Participant Name Date of Grant: 
and Address: Target Performance Units: 

  

Vesting Schedule:

Subject to the Participant’s continuous status as a Service Provider, and the terms of the Plan and this Award Agreement, the Performance Units shall vest on
[INSERT DATE], with the number of Performance Units vesting, if any, in accordance with the attainment of the performance goals (the "Performance
Goals") as follows (the "Vesting Schedule"):

1. Number of Performance Units Vesting.  The number of Performance Units that vest shall be based upon the percentage of the
Target Performance Units corresponding to the percentage of the Net Income Target achieved, as set forth in the table below, rounded down to the next whole
share in each such case.

PERCENTAGE OF NET INCOME TARGET ACHIEVED PERCENTAGE OF TARGET PERFORMANCE UNITS VESTING

Company achieves greater than 75% of the 
Net Income Target

Payout will be a multiple of the percentage achieved over Net Income Target with a
250% cap on the maximum number of Performance Units that may vest.

Company achieves 75% of the
Net Income Target 75%

Company achieves less than 75% of the
Net Income Target 0%

The percentage of the Target Performance Units that vest upon the achievement of more than seventy-five percent (75%) of the Net Income Target shall be
determined by the Committee using a 1:1 ratio of actual performance to percentage of the Target Performance Units which will be vested, i.e. if the Company
achieves 90% of the Net Income Target, the Participant will vest in the number of Performance Units that is 90% of the Target Performance Units; if the
Company achieves 250% of the Net Income Target, the Particpant will vest in the number of Performance Units that is 250% of the Target Performance
Units.  The maximum number of Performance Units that may vest is equal to 250% of the Target Performance Units, however, no Performance Units will vest
if the Company achieves less than seventy-five percent (75%) of the Net Income Target.

2. Definitions.

(a) "Net Income" shall mean the net income (loss) attributable to the Company as disclosed in the Company's Form 10-K for any
fiscal year during the Performance Period.

(b) "Performance Period" shall mean the period beginning on [INSERT DATE] and ending on [INSERT DATE], or, if earlier, a
Change of Control.
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(c) "Net Income Target" Shall mean the cumulative Net Income for the three years ended [INSERT DATE] times 1.05.

3. Change in Control.  Notwithstanding the above, the Target Performance Units shall automatically become fully vested immediately prior
to the closing of a Change in Control of the Company.  

4. Retirement, Disability, Death, and Involuntary Termination.  If the Participant terminates service with the Company and its Affiliates
before the end of the Performance Period as a result of the Participant's Retirement, Disability, or death, or if the Participant experiences an involuntary
termination of service, other than for Cause, then, at the end of the Performance Period, the Participant shall vest in and have a non-forfeitable right to a pro-
rated portion of that percentage of the Target Performance Units corresponding to the percentage of the Net Income Target achieved, as provided in Section 1,
determined as of the end of the Performance Period, that the Participant would have been entitled to receive had the Particiapnt remained employed with the
Company and its Affiliates until the end of the Performance Period.  The pro-rated portion of the Target Performance Units to which the Participant will be
entitled shall be determined by multiplying the percentage of the Target Performance Units corresponding to the percentage of the Net Income Target
achieved, as provided in Section 1, by a fraction the numerator of which is the number of days the Participant was employed with the Company or an Affiliate
during the Performance Period and the denominator of which is the total number of days in the Performance Period.  Notwithstanding the foregoing, the
Committee may, in its sole and absolute discretion, provide that the Participant shall vest in 100% of that percentage of the Target Performance Units
corresponding to the percentage of the Net Income Target achieved, as provided in Section 1 for the Performance Period, as if the Participant had remained
employed with the Company or an Affiliate for the entire Performance Period.

[SIGNATURES ON NEXT PAGE]
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By your signature and the signature of the Company's representative below, the Participant and the Company agree that the Performance Units

granted are governed by the terms and conditions of this Notice, the Award Agreement and the Plan.

POWELL INDUSTRIES, INC.
 
By:  
 
Its:  
 
Dated:  

PARTICIPANT ACKNOWLEDGMENT

The Participant acknowledges receipt of a copy of this Notice, the Award Agreement and the Plan, and represents that he or she is familiar with the
provisions thereof, and hereby accepts the Performance Units subject to all of the terms and provisions hereof and thereof.  The Participant has reviewed this
Notice, the Award Agreement and the Plan in their entirety, has had an opportunity to obtain the advice of legal counsel prior to executing this Notice, the
Award Agreement, and fully understands all provisions of this Notice, the Award Agreement and the Plan.  The Participant hereby agrees that all questions of
interpretation and administration relating to this Notice, the Award Agreement and the Plan shall be resolved by the Committee.

The Participant hereby acknowledges that he or she has had the opportunity to review with his or her own tax advisors the tax consequences of
receiving this Notice, the Award Agreement and the Plan, and the transactions contemplated thereby, including any U.S. federal, state and local tax laws, and
any other applicable taxing jurisdiction, prior to executing this Notice.  The Participant attests that he or she is relying solely on such advisors and not on any
statements or representations of the Company or any of its agents or affiliates.  Further, the Participant hereby acknowledges and understands that he or she
(and not the Company) shall be solely responsible for his or her tax liability that may arise as a result of receiving this Notice and the Award Agreement.
 

PARTICIPANT:
 
Signature:  
 
Print Name:  
 
Dated:  
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POWELL INDUSTRIES, INC.

2014 EQUITY INCENTIVE PLAN

PERFORMANCE UNIT AWARD AGREEMENT

Subject to the terms and conditions of the Notice of Performance Unit Award (the "Notice"), this Performance Unit Award Agreement (the "Award
Agreement"), and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the individual set forth in the Notice (the "Participant") is hereby
granted Performance Units (the "Performance Units") in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all terms used in
this Award Agreement shall have the meaning as set forth in the Notice or the Plan.

3. Vesting Schedule and Risk of Forfeiture.  

(a) Vesting Schedule.  Subject to the Participant's continuous service with the Company as a Service Provider, the Performance
Units shall vest in accordance with the Vesting Schedule provided in the Notice.

(b) Risk of Forfeiture.  The Performance Units shall be subject to a risk of forfeiture until such time the risk of forfeiture lapses
in accordance with the above Vesting Schedule.  All or any portion of the Performance Units subject to a risk of forfeiture shall automatically be forfeited and
immediately returned to the Company if Participant's continuous status as a Service Provider is interrupted or terminated for any reason other than as
permitted under the Plan.  Additionally, and notwithstanding anything in the Notice or this Award Agreement to the contrary, the vested and unvested
Performance Units shall be forfeited if the Participant’s continuous service as a Service Provider is terminated for Cause or if the Participant breaches (as
determined by the Board) any provisions of the Notice, this Award Agreement or the Plan.  The Company shall implement any forfeiture under this Section 1
in a unilateral manner, without Participant's consent, and with no payment to Participant, cash or otherwise, for the forfeited Performance Units.

(c) Committee Certification of Performance Goals.  Except in connection with vesting upon a Change in Control, in no event
shall any Performance Units vest as according to the Vesting Schedule unless the Committee has certified that the Performance Goals set forth in the Notice
have been achieved

4. Conversion; Settlement of Performance Units.  Subject to the terms of this Award Agreement, on the date all or any portion of
the Performance Units become nonforfeitable pursuant to the Vesting Schedule, each Performance Unit that becomes nonforfeitable shall immediately and
automatically be converted into [one Share or cash equivalent] of the Company's Common Stock and immediately thereafter shall be granted to the
Participant.

5. Taxes.  The Participant hereby acknowledges and understands that he or she may suffer adverse tax consequences as a result of
the Participant’s receipt of, vesting in, or disposition of, the Performance Units.

(a) Representations.  The Participant has reviewed with his or her own tax advisors the tax consequences of this Award
Agreement and the Performance Units granted hereunder, including any U.S. federal, state and local tax laws, and any other applicable taxing
jurisdiction.  The Participant is relying solely on such advisors and not on any statements or representations of the Company or any of its agents.  The
Participant hereby acknowledges and understands that he or she (and not the Company) shall be responsible for his or her own tax liability that may arise as a
result of his or her receiving this Award Agreement and the Performance Units granted hereunder.

(b) Payment of Withholding Taxes.  The Participant shall make appropriate arrangements with the Company for the satisfaction
of all U.S. Federal, state, local and non-U.S. income and employment tax withholding requirements applicable to any Performance Units that settle in Shares
of Common Stock in accordance with Section 2.  The Committee shall have the sole authority to determine whether a "net withholding" may be permitted or
is required for purposes of Participant satisfying his or her obligations under this Section 3(b).  Participant hereby acknowledges his or her understanding that
the Company's obligations under this Award Agreement are fully contingent on Participant first satisfying this Section 3(b).  Therefore, a failure of Participant
to reasonably satisfy this Section 3 in accordance with the Committee’s sole and absolute discretion shall result in the automatic termination and expiration of
this Award Agreement and the Company's obligations hereunder.  Participant hereby agrees that a breach of this Section 3(b) shall be deemed to be a material
breach of this Award Agreement.

(c) No Application of Section 409A.  The Performance Units and this Award Agreement are intended to avoid the application of
Section 409A of the Code ("Section 409A") because there is no deferral arrangement.  Notwithstanding any other provision in the Plan or this Award
Agreement to the contrary, the Committee shall have the right, in its sole discretion, to adopt such amendments to the Plan or this Award Agreement or take
such other actions (including amendments and actions with retroactive effect) as the Committee determines are necessary or appropriate for the Performance
Units to comply with Section 409A.
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6. Transferability of Performance Units.  The Performance Units may not be transferred in any manner other than by will or by the

laws of descent and distribution.  Notwithstanding the foregoing, Participant may designate one or more beneficiaries of Participant's Performance Units in
the event of Participant's death on a beneficiary designation form provided by the Committee.  The terms of this Award Agreement shall be binding upon the
executors, administrators, heirs, successors and transferees of Participant.

7. Rights as a Shareholder of the Company.  Participant's receipt of the grant of Performance Units pursuant to this Award
Agreement shall provide and confer no rights to or status as a shareholder or equity holder of the Company.  Without limiting the foregoing, the holding of
Performance Units shall NOT confer any right to: (i) vote; (ii) bring derivative actions; (iii) inspect books and records of the Company; (iv) receive dividends
or other distributions except as provided in Section 2; or (v) have any other rights accorded owners of the Company’s shareholders or equity holders.

8. Legality of Initial Issuance.  No Shares of Common Stock shall be issued in accordance with Section 2 of this Award
Agreement unless and until the Committee has determined that: (i) the Company and Participant have taken all actions required to register the Shares of
Common Stock under the Securities Act or to perfect an exemption from the registration requirements thereof, if applicable; (ii) all applicable listing
requirements of any stock exchange or other securities market on which the Shares of Common Stock are listed has been satisfied; and (iii) any other
applicable provision of state or U.S. federal law or other applicable law has been satisfied.

9. Notice.  Any notice required by the terms of this Award Agreement shall be given in writing and shall be deemed effective
upon personal delivery or upon deposit with the U.S. Postal Service, by registered or certified mail, with postage and fees prepaid.  Notice shall be addressed
to the Company at its principal executive office and to the Participant at the address that he or she most recently provided to the Company.

10. Spousal Consent.  To the extent Participant is married, Participant agrees to (i) provide Participant's spouse with a copy of this
Award Agreement prior to its execution by Participant and (ii) obtain such spouse’s consent to this Award Agreement as evidenced by such spouse’s
execution of the Spousal Consent attached hereto as EXHIBIT A.

11. Successors and Assigns.  Except as provided herein to the contrary, this Award Agreement shall be binding upon and inure to
the benefit of the parties to this Award Agreement, their respective successors and permitted assigns.

12. No Assignment.  Except as otherwise provided in this Award Agreement, Participant shall not assign any of his rights under
this Award Agreement without the prior written consent of the Company, which consent may be withheld in its sole discretion.  The Company shall be
permitted to assign its rights or obligations under this Award Agreement, but no such assignment shall release the Company of any obligations pursuant to
this Award Agreement.

13. Severability.  The validity, legality or enforceability of the remainder of this Award Agreement shall not be affected even if
one or more of the provisions of this Award Agreement shall be held to be invalid, illegal or unenforceable in any respect.

14. Amendment.  Any provision of this Award Agreement may be amended and the observance thereof may be waived (either
generally or in a particular instance and either retroactively or prospectively) only by a written instrument signed by the parties hereto.

15. Administration and Interpretation.  Any determination by the Committee in connection with any question or issue arising
under the Plan or this Award Agreement shall be final, conclusive and binding on Participant, the Company and all other persons.  Any question or dispute
regarding the interpretation of this Award Agreement or the receipt of the Performance Units hereunder shall be submitted by Participant to the
Committee.  The resolution of such a dispute by the Committee shall be final and binding on all parties.

16. Headings.  The section headings in this Award Agreement are inserted only as a matter of convenience, and in no way define,
limit or interpret the scope of this Award Agreement or of any particular section.

17. Counterparts.  This Award Agreement may be executed simultaneously in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.  Any counterpart or other signature delivered by facsimile shall be
deemed for all purposes as being a good and valid execution and deliver of this Award Agreement by that party.

18. Entire Agreement; Governing Law.  Except as otherwise provided herein, this Award Agreement, together with the Notice and
the Plan, constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings,
representation and agreements of the Company and Participant (whether oral or written, and whether express or implied) with respect to the subject matter
hereof.  This Award Agreement, together with the Notice and the Plan, are to be
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construed in accordance with and governed by the federal laws of the United States of America and by the internal laws of the State of Texas without giving
effect to any choice of law rule that would cause the application of the laws of any other jurisdiction.

19. Venue.  The Company and Participant agree that any suit, action or proceeding arising out of or related to the Notice or this
Award Agreement shall be brought in the United States District Court for the Southern District of Texas (or should such court lack jurisdiction to hear such
action, suit or proceeding, in a Texas state court in Harris County), and that all parties shall submit to the jurisdiction of such court.  The parties irrevocably
waive, to the fullest extent permitted by law, any objection the party may have to the laying of venue for any such suit, action or proceeding brought in such
court.  If any one or more provisions of this Section 19 shall for any reason be held invalid or unenforceable, it is the specific intent of the parties that such
provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.

20. No Guarantee of Service Provider Status.  PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF
PERFORMANCE UNITS PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUOUS SERVICE AS A SERVICE
PROVIDER AND AT THE WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED PERFORMANCE UNITS
OR ACQUIRING COMMON STOCK HEREUNDER).  PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT THIS AWARD
AGREEMENT, THE RIGHT GRANTED HEREUNDER, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE
SET FORTH IN THIS AWARD AGREEMENT DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS
A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH
PARTICIPANT’S RIGHT OR THE COMPANY’S/AFFILIATE’S RIGHT TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A SERVICE
PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

21. Unsecured General Creditor.  Participant shall have no legal or equitable rights, interests or claims in any property or assets of
the Company due to the Notice, this Award Agreement and the grant of Performance Units hereunder.  For purposes of the payment of benefits under the
Notice and this Award Agreement, Participant shall have no more rights than those of a general creditor of the Company.  The Company’s obligation under
the Notice and this Award Agreement shall be that of a conditional unfunded and unsecured promise to pay money or property in the future.

22. Waiver.  Failure to insist upon strict compliance with any of the terms, covenants, or conditions hereof will not be deemed a
waiver of such term, covenant, or condition, nor will any waiver or relinquishment of, or failure to insist upon strict compliance with, any right or power
hereunder at any one or more times be deemed a waiver or relinquishment of such right or power at any other time or times.

*   *   *   *   *
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EXHIBIT A

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

PERFORMANCE UNIT AWARD AGREEMENT

SPOUSAL CONSENT

I, the undersigned, hereby certify that:

1.  I am the spouse of ________________________________________________.

2. Each of the undersigned and the undersigned’s spouse is a resident of
______________________________________________________________________.

3. I have read the Powell Industries, Inc., 2014 Equity Incentive Plan (the "Plan") and the Performance Unit Award Agreement (the "Award
Agreement"), by and between Powell Industries, Inc. (the "Company"), and my spouse.  I have had the opportunity to consult independent legal counsel
regarding the contents of the Award Agreement and the Plan.

4. I understand the terms and conditions of the Award Agreement and the Plan.

5. I hereby consent to the terms of the Award Agreement and the Plan and to their application to and binding effect upon any community property or
other interest I may have in the Performance Units (it being understood that this Spousal Consent shall in no way be construed to create any such interest).  I
agree that I will take no action at any time to hinder the operation of the transactions contemplated in and by the Award Agreement and the Plan.

IN WITNESS WHEREOF, this Spousal Consent has been executed as of _____________, 2014.
 

SPOUSE:
 
Signature:  
 
Print Name:  
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Exhibit 10.6

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

NOTICE OF STOCK OPTION AWARD

Subject to the terms and conditions of this Notice of Stock Option Award (this "Notice"), the Stock Option Award Agreement attached hereto (the "Award
Agreement"), and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the below individual (the "Participant") is hereby granted an option (the
"Option") to purchase the below number of Shares of common stock in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all
terms used in this Notice shall have the meaning as set forth in the Award Agreement or the Plan.

Identifying Information:
 

Participant Name: Date of Grant: 

and Address: Vesting Commencement Date: 

  Exercise Price per Share: 

Type of Option:

☐ Nonstatutory Stock Option
☐ Incentive Stock Option

Total Number of Shares ("Optioned
Shares"):

 

Expiration Date:[Insert 10 years from Date of Grant]   

Vesting Schedule:

Subject to the Participant's continuous service as a Service Provider, the Optioned Shares shall vest over a [___]-year period in accordance with the following
vesting schedule (the "Vesting Schedule"):
 

Vesting Date Nonforfeitable Percentage
1st anniversary of the Vesting Commencement Date 25% shall vest, combined total of 25% vested
2nd anniversary of the Vesting Commencement Date 25% shall vest, combined total of 50% vested
3rd anniversary of the Vesting Commencement Date 25% shall vest, combined total of 75% vested
4th anniversary of the Vesting Commencement Date 25% shall vest, combined total of 100% vested

 
[Notwithstanding the foregoing, the Optioned Shares shall automatically become fully vested upon the earlier of: (i) the Participant’s Disability, (ii) the
Participant’s death, and (iii) immediately prior to the closing of a Change in Control of the Company.]

Maximum Exercise Period:

Pursuant to Section 4 of the Award Agreement and Section 7(d) of the Plan, the post-termination exercise period shall be:
 

Event Triggering Termination of Option
Max Time to Exercise

Following Triggering Event
Termination of Service Provider status (except as provided below) 30 days

Termination of Service Provider status due to Disability 12 months
Termination of Service Provider status due to death 12 months

 
[SIGNATURES ON NEXT PAGE]

 
 

 

 



 

By the Participant's signature and the signature of the Company's representative below, the Participant and Company agree that the Option granted
herein is governed by the terms and conditions of this Notice, the Award Agreement and the Plan.

 
POWELL INDUSTRIES, INC.

By:  

Its:  

Dated:  

PARTICIPANT ACKNOWLEDGMENT
 

The Participant acknowledges receipt of a copy of this Notice, the Award Agreement and the Plan and represents that he or she is familiar with the
provisions thereof, and hereby accepts the Option subject to all of the terms and provisions hereof and thereof.  The Participant has reviewed this Notice, the
Award Agreement and the Plan in their entirety, has had an opportunity to obtain the advice of legal counsel prior to executing this Notice, and fully
understands all provisions of this Notice, the Award Agreement and the Plan.  The Participant hereby agrees that all questions of interpretation and
administration relating to this Notice, the Award Agreement and the Plan shall be solely resolved by the Company’s Board.

 
The Participant hereby acknowledges that he has had the opportunity to review with his own tax advisors the tax consequences of receiving this

Notice, the Award Agreement and the Plan, and the transactions contemplated thereby, including any U.S. federal, state and local tax laws, and any other
applicable taxing jurisdiction, prior to executing this Notice.  Participant attests that he is relying solely on such advisors and not on any statements or
representations of the Company or any of its agents or affiliates.  Further, Participant hereby acknowledges and understands that he (and not the Company)
shall be solely responsible for his tax liability that may arise as a result of receiving this Notice and the Award Agreement.

 
PARTICIPANT:

 
Signature  

 
Print Name  

Dated:  
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POWELL INDUSTRIES, INC.

2014 EQUITY INCENTIVE PLAN

STOCK OPTION AWARD AGREEMENT

Subject to the terms and conditions of the Notice of Stock Option Award (the "Notice"), this Stock Option Award Agreement (this "Award Agreement") and
the 2014 Equity Incentive Plan (the "Plan"), Powell Industries, Inc. (the "Company") hereby grants the individual set forth in the Notice (the "Participant") an
option (the "Option") to purchase shares of the Company’s common stock.  Unless otherwise specifically indicated, all terms used in this Award Agreement
shall have the meaning as set forth in the Notice or the Plan.

1. Grant of the Option.  The principal features of the Option, including the number of Optioned Shares subject to the Option, are set forth
in the Notice.

2. Vesting Schedule.  Subject to the Participant’s continuous service as a Service Provider, the Optioned Shares shall vest in accordance
with the Vesting Schedule provided in the Notice.

3. Risk of Forfeiture.  The Optioned Shares shall be subject to a risk of forfeiture until such time the risk of forfeiture lapses in accordance
with the Vesting Schedule.  All or any portion of the Optioned Shares subject to a risk of forfeiture shall automatically be forfeited and immediately returned
to the Company if Participant's continuous status as a Service Provider is interrupted or terminated for any reason other than as permitted under the
Plan.  Additionally, and notwithstanding anything in the Notice or this Award Agreement to the contrary, the vested and unvested Optioned Shares shall be
forfeited if the Participant’s continuous service as a Service Provider is terminated for Cause or if the Participant breaches (as determined by the Board) any
provisions of the Notice, this Award Agreement or the Plan.  The Company shall implement any forfeiture under this Section 3 in a unilateral manner, without
Participant's consent, and with no payment to Participant, cash or otherwise, for the forfeited Optioned Shares.

4. Exercise of Option.

(a) Right to Exercise.  The Optioned Shares shall be exercisable during its term cumulatively according to the Vesting Schedule
set forth above and the applicable provisions of the Plan; however, the Optioned Shares shall not be exercised for a fraction of a Share.  Additionally, and
notwithstanding anything in the Notice, this Award Agreement, the Plan or any other agreement to the contrary, the Participant's right to exercise vested
Optioned Shares shall automatically expire, and the vested Optioned Shares shall automatically terminate, upon the end of the period (the "Maximum
Exercise Period") prescribed in the Notice following the earliest of these events: (i) the termination of the status of the Participant as a Service Provider
(except as provided below); (ii) the termination of the status of the Participant as a Service Provider due to Disability; and (iii) the termination of the status of
the Participant as a Service Provider due to death.  As provided under the Plan, and notwithstanding anything to the contrary, all Optioned Shares shall
automatically expire and terminate upon the Expiration Date (as set forth in the Notice) to the extent not then exercised.  Thereafter, no vested Optioned
Shares may be exercised.

(b) Method of Exercise.  The Option shall be exercisable to the extent then vested by delivery of a written exercise notice in a
form acceptable to the Administrator (the "Exercise Notice"), which shall state the election to exercise the Option, the number of Shares with respect to which
the Option is being exercised, and such other representations and agreements as may be required by the Company.  The Exercise Notice shall be signed by the
Participant (or by the Participant’s beneficiary or other person entitled to exercise the Option in the event of the Participant’s death under the Plan) and shall
be delivered in person or by certified mail to the Secretary of the Company.  The Exercise Notice shall be accompanied by payment of the aggregate Exercise
Price as to all Shares exercised.  The Option shall be deemed to be exercised as of the date (the "Exercise Date"): (i) the date the Company receives (as
determined by the Administrator in its sole, but reasonable, discretion) the fully executed Exercise Notice accompanied by payment of the aggregate Exercise
Price, and (ii) all other applicable terms and conditions of the Award Agreement are satisfied in the sole discretion of the Administrator.

(c) Approval by Shareholders and Compliance Restrictions on Exercise.  Notwithstanding any other provision of this Award
Agreement to the contrary, no portion of the Option shall be exercisable at any time prior to the approval of the Plan by the shareholders of the Company.  No
Shares shall be issued pursuant to the exercise of an Option unless the issuance and exercise, including the form of consideration used to pay the Exercise
Price, comply with Applicable Laws.

(d) Issuance of Shares.  After receiving the Exercise Notice, the Company shall cause to be issued a certificate or certificates for
the Shares as to which the Option has been exercised, registered in the name of the person exercising this Option (or in the names of such person and his or
her spouse as community property or as joint tenants with right of survivorship).  The Company
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shall cause the certificate or certificates to be deposited in escrow or delivered to or upon the order of the person exercising the Option.

5. Method of Payment.  Payment of the aggregate Exercise Price shall be by any of the following forms of consideration, or a combination
thereof, at the election of the Participant:

(a) cash or check;

(b) if approved by the Administrator (in its sole discretion), consideration received by the Company under a formal cashless
exercise program adopted by the Company in connection with the Plan or a net exercise feature; or

(c) if approved by the Administrator (in its sole discretion), surrender of other Shares which, if accepted by the Company, would
not subject the Company to adverse accounting as determined by the Administrator.

6. Non-Transferability of Option.  The Option and the rights and privileges conferred hereby shall not be sold, pledged or otherwise
transferred (whether by operation of law or otherwise) in any manner otherwise than by will or by the laws of descent or distribution, shall not be subject to
sale under execution, attachment, levy or similar process and may be exercised during the lifetime of the Participant only by the Participant.  The terms of the
Notice, this Award Agreement and the Plan shall be binding upon the executors, administrators, heirs, successors and assigns of the Participant.

7. Term of Option.  The Option shall in any event expire on the Expiration Date set forth in the Notice, and may be exercised prior to the
Expiration Date only in accordance with the Plan and the terms of this Award Agreement.

8. Tax Obligations.

(a) Withholding Taxes.  The Participant shall make appropriate arrangements with the Company (or the Parent or Subsidiary
employing or retaining the Participant) for the satisfaction of all U.S. Federal, state, local and non-U.S. income and employment tax withholding requirements
applicable to the Option exercise.  The Participant hereby acknowledges, understands and agrees that the Company may refuse to honor the exercise and
refuse to deliver Shares if the withholding amounts are not delivered at the time of exercise.

(b) Notice of Disqualifying Disposition of Shares.  If the Option granted to the Participant herein is designated as an Incentive
Stock Option, and if the Participant sells or otherwise disposes of any of the Shares acquired pursuant to the Incentive Stock Option on or before the later of:
(i) the date two years after the Date of Grant and (ii) the date one year after the date of exercise, the Participant shall immediately notify the Company in
writing of such disposition.  The Participant hereby acknowledges and agrees that the Participant may be subject to income tax withholding by the Company
on the compensation income recognized by the Participant in connection with the exercise of the Option.

9. Adjustment of Shares.  In the event of any transaction described in Section 15(a) of the Plan, the terms of the Option (including, without
limitation, the number and kind of the Optioned Shares and the Exercise Price) may be adjusted as set forth therein.  This Award Agreement shall in no way
affect the right of the Company to adjust, reclassify, reorganize or otherwise change its capital or business structure or to merge, consolidate, dissolve,
liquidate or sell or transfer any part of its business or assets.

10. Legality of Initial Issuance.  No Shares shall be issued upon the exercise of the Option unless and until the Company has determined
that: (i) the Company and the Participant have taken all actions required to register the Shares under the Securities Act or to perfect an exemption from the
registration requirements thereof, if applicable; (ii) all applicable listing requirements of any stock exchange or other securities market on which the Shares
are listed has been satisfied; and (iii) any other applicable provision of state or U.S. federal law or other Applicable Laws has been satisfied.

11. No Registration Rights.  The Company may, but shall not be obligated to, register or qualify the sale of Shares under the Securities Act
or any other Applicable Laws.  The Company shall not be obligated to take any affirmative action in order to cause the sale of Shares under this Award
Agreement to comply with any law.

12. Restrictions.  Regardless of whether the offering and sale of Shares under the Plan have been registered under the Securities Act or
have been registered or qualified under the securities laws of any state, the Company at its discretion may impose restrictions upon the sale, pledge or other
transfer of the Shares (including the placement of appropriate legends on share certificates or the imposition of stop-transfer instructions) if, in the judgment
of the Company, such restrictions are necessary or desirable in order to achieve compliance with Applicable Laws.
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13. Notice.  Any notice required by the terms of this Award Agreement shall be given in writing and shall be deemed effective upon
personal delivery or upon deposit with the United States Postal Service, by registered or certified mail, with postage and fees prepaid.  Notice shall be
addressed to the Company at its principal executive office and to the Participant at the address that he or she most recently provided to the Company.

14. Successors and Assigns.  Except as provided herein to the contrary, this Award Agreement shall be binding upon and inure to the
benefit of the parties to this Award Agreement, their respective successors and permitted assigns.

15. No Assignment.  Except as otherwise provided in this Award Agreement, the Participant shall not assign any of his or her rights under
this Award Agreement without the prior written consent of the Company, which consent may be withheld in its sole discretion.  The Company shall be
permitted to assign its rights or obligations under this Award Agreement, but no such assignment shall release the Company of any obligations pursuant to
this Award Agreement.

16. Severability.  The validity, legality or enforceability of the remainder of this Award Agreement shall not be affected even if one or
more of the provisions of this Award Agreement shall be held to be invalid, illegal or unenforceable in any respect.

17. Administration.  Any determination by the Administrator in connection with any question or issue arising under the Plan or this Award
Agreement shall be final, conclusive, and binding on the Participant, the Company, and all other persons.

18. Spousal Consent.  To the extent Participant is married, Participant agrees to (i) provide Participant's spouse with a copy of this Award
Agreement prior to its execution by Participant and (ii) obtain such spouse's consent to this Award Agreement as evidenced by such spouse's execution of the
Spousal Consent attached hereto as Exhibit A.

19. Venue.  The Company, the Participant and the Participant's assignees agree that any suit, action or proceeding arising out of or related
to the Notice, this Award Agreement or the Plan shall be brought in the United States District Court for the Southern District of Texas (or should such court
lack jurisdiction to hear such action, suit or proceeding, in a state court in Harris County) and that all parties shall submit to the jurisdiction of such
court.  The parties irrevocably waive, to the fullest extent permitted by law, any objection the party may have to the laying of venue for any such suit, action
or proceeding brought in such court.  If any one or more provisions of this Section 19 shall for any reason be held invalid or unenforceable, it is the specific
intent of the parties that such provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.

20. Headings.  The section headings in this Award Agreement are inserted only as a matter of convenience, and in no way define, limit or
interpret the scope of this Award Agreement or of any particular section.

21. Counterparts.  This Award Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.

22. Entire Agreement; Governing Law.  The provisions of the Plan are incorporated herein by reference.  The Notice, this Award
Agreement and the Plan constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior
undertakings and agreements of the Company and the Participant with respect to the subject matter hereof, and may not be modified adversely to the
Participant’s interest except by means of a writing signed by the Company and the Participant.  This Award Agreement is governed by the laws of the State of
Texas applicable to contracts executed in and to be performed in that State.

23. No Guarantee of Continued Service.  THE PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE
COMPANY (NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THE OPTION OR ACQUIRING SHARES HEREUNDER).  THE
PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT THIS AWARD AGREEMENT, THE OPTION GRANTED HEREUNDER, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS
OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT
ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH THE PARTICIPANT’S RIGHT OR THE COMPANY’S RIGHT TO TERMINATE THE
PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

*     *     *     *     *
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EXHIBIT A
 

POWELL INDUSTRIES, INC
2014 EQUITY INCENTIVE PLAN

STOCK OPTION AWARD AGREEMENT

SPOUSAL CONSENT

I, the undersigned, hereby certify that:

1.  I am the spouse of _______________________.

2. Each of the undersigned and the undersigned’s spouse is a resident of ________________.

3. I have read the Powell Industries, Inc. 2014 Equity Incentive Plan and the Stock Option Award Agreement (the "Agreement"), by and
between Powell Industries, Inc. (the "Company"), and my spouse.  I have had the opportunity to consult independent legal counsel regarding the contents of
the Plan and Agreement.

4. I understand the terms and conditions of the Award Agreement and the Plan.

5. I hereby consent to the terms of the Agreement and the Plan and to their application to and binding effect upon any community property
or other interest I may have in the Option (it being understood that this Spousal Consent shall in no way be construed to create any such interest).  I agree that
I will take no action at any time to hinder the operation of the transactions contemplated in and by the Agreement and the Plan.

IN WITNESS WHEREOF, this Spousal Consent has been executed as of _____________, 2014.
 

Name:  

 Signature
 
 

 Print Name
 

 



 
Exhibit 10.7

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

NOTICE OF STOCK APPRECIATION RIGHT AWARD

Subject to the terms and conditions of this Notice of Stock Appreciation Right Award (this "Notice"), the Stock Appreciation Right Award Agreement
attached hereto (the "Award Agreement"), and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the below individual (the "Participant") is
hereby granted the below number of Stock Appreciation Rights (the "SARs") in Powell Industries, Inc. (the "Company").  Unless otherwise specifically
indicated, all terms used in this Notice shall have the meaning as set forth in the Award Agreement or the Plan.
 

Participant Name:  Date of Grant:  
and Address:  Number of SARs:  

   Vesting Commencement Date:  

Vesting Schedule:

Subject to the Participant’s continuous status as a Service Provider, and the terms of the Plan and this Award Agreement, the SARs shall vest in accordance
with the following vesting schedule (the "Vesting Schedule"):

[INSERT VESTING SCHEDULE]

[SIGNATURES ON NEXT PAGE]
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By your signature and the signature of the Company's representative below, the Participant and the Company agree that the SARs granted are

governed by the terms and conditions of this Notice, the Award Agreement and the Plan.
 

POWELL INDUSTRIES, INC.
   
By:   
   

Its:   
   

Dated:   

PARTICIPANT ACKNOWLEDGMENT

The Participant acknowledges receipt of a copy of this Notice, the Award Agreement and the Plan, and represents that he or she is familiar with the
provisions thereof, and hereby accepts the SARs subject to all of the terms and provisions hereof and thereof.  The Participant has reviewed this Notice, the
Award Agreement and the Plan in their entirety, has had an opportunity to obtain the advice of legal counsel prior to executing this Notice, the Award
Agreement, and fully understands all provisions of this Notice, the Award Agreement and the Plan.  The Participant hereby agrees that all questions of
interpretation and administration relating to this Notice, the Award Agreement and the Plan shall be resolved by the Committee.

The Participant hereby acknowledges that he or she has had the opportunity to review with his or her own tax advisors the tax consequences of
receiving this Notice, the Award Agreement and the Plan, and the transactions contemplated thereby, including any U.S. federal, state and local tax laws, and
any other applicable taxing jurisdiction, prior to executing this Notice.  The Participant attests that he or she is relying solely on such advisors and not on any
statements or representations of the Company or any of its agents or affiliates.  Further, the Participant hereby acknowledges and understands that he or she
(and not the Company) shall be solely responsible for his or her tax liability that may arise as a result of receiving this Notice and the Award Agreement.
 

PARTICIPANT:
   
Signature:   
   

Print Name:   
   

Dated:   
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POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

STOCK APPRECIATION RIGHT AWARD AGREEMENT

Subject to the terms and conditions of the Notice of Stock Appreciation Right Award (the "Notice"), this Stock Appreciation Right Award Agreement (the
"Award Agreement"), and the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan"), the individual set forth in the Notice (the "Participant") is
hereby granted Stock Appreciation Rights (the "SARs") in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all terms used in
this Award Agreement shall have the meaning as set forth in the Notice or the Plan.

1. Number and Purpose of SARs.  Participant has been awarded the number of SARs as set forth in the Notice.  Subject to the terms and
conditions contained in the Notice and this Award Agreement, the general purpose of the SARs is to provide Participant with the prospective ability to receive
a cash payment equal in value to the appreciation of the Company's common stock from the Date of Grant to the conversion and payment set forth in Section
3, below.

2. Vesting Schedule and Risk of Forfeiture.  

(a) Vesting Schedule.  Subject to the Participant's continuous service with the Company as a Service Provider, and any other
limitations set forth in the Notice or this Award Agreement, the SARs shall vest in accordance with the Vesting Schedule provided in the Notice.

(b) Risk of Forfeiture. The SARs shall be subject to a risk of forfeiture until such time the risk of forfeiture lapses in accordance
with the above Vesting Schedule.  All or any portion of the SARs subject to a risk of forfeiture shall automatically be forfeited and immediately returned to
the Company if Participant's continuous status as a Service Provider is interrupted or terminated for any reason other than as permitted under the
Plan.  Additionally, and notwithstanding anything in the Notice or this Award Agreement to the contrary, the vested and unvested SARs shall be forfeited if
the Participant’s continuous service as a Service Provider is terminated for Cause or if the Participant breaches (as determined by the Board) any provisions of
the Notice, this Award Agreement or the Plan.  The Company shall implement any forfeiture under this Section 2 in a unilateral manner, without Participant's
consent, and with no payment to Participant, cash or otherwise, for the forfeited SARs.

3. Conversion, Payment of SARs.  Subject to the terms of this Award Agreements, on the Vesting Date, the portion of the SARs that
became vested shall automatically and immediately be converted to the right to receive a [payment of Shares (or cash equivalent)] from the Company in an
amount equal to the positive difference (if any) between the Fair Market Value of the Company's common stock as of the Vesting Date and the Fair Market
Value of the Company's common stock as of the Date of Grant and immediately thereafter shall be made to the Participant.

4. Taxes.  

(a) Tax Liability.  Participant is ultimately liable and responsible for all taxes owed by Participant in connection with his or her
receipt of SARs and payments made under this Award Agreement, regardless of any action the Company takes with respect to any tax withholding obligations
arising hereunder.  The Company makes no representation or undertaking regarding the treatment of any tax withholding in connection with the grant of
SARs or payments made pursuant to this Award Agreement.  The Company does not commit and is under no obligation to structure the SARs to reduce or
eliminate Participant’s tax liability.

(b) Payment of Withholding Taxes.  Participant authorizes the Company to withhold from the cash payable to Participant upon
any payment made pursuant to this Award Agreement an amount sufficient to satisfy any tax withholding obligation, whether federal, state, local or non-U.S.,
including any employment tax obligation.  Notwithstanding anything in this Award Agreement to the contrary, the Company’s obligation to provide any
payment under this Award Agreement shall immediately cease if Participant refuses after reasonable notice to make arrangements with the Company to
satisfy any tax withholding obligations imposed upon the Company.

(c) No Application of Section 409A.  The SARs and this Award Agreement are intended to avoid the application of Section
409A of the Code ("Section 409A") because there is no deferral arrangement.  Notwithstanding any other provision in the Plan or this Award Agreement to
the contrary, the Committee shall have the right, in its sole discretion, to adopt such amendments to the Plan or this Award Agreement or take such other
actions (including amendments and actions with retroactive effect) as the Committee determines are necessary or appropriate for the SARs to comply with
Section 409A.

5. Transferability of SARs.  The SARs may not be transferred in any manner other than by will or by the laws of descent and
distribution.  Notwithstanding the foregoing, Participant may designate one or more beneficiaries of Participant's SARs in
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the event of Participant's death on a beneficiary designation form provided by the Committee.  The terms of this Award Agreement shall be binding upon the
executors, administrators, heirs, successors and transferees of Participant.

6. Rights as a Shareholder of the Company.  Participant’s receipt of the grant of SARs pursuant to the Notice and this Award Agreement
shall provide and confer no rights to or status as a shareholder or equity holder of the Company.  Without limiting the foregoing, the holding of SARs shall
NOT confer any right to: (i) vote; (ii) bring derivative actions; (iii) inspect books and records of the Company; (iv) receive dividends or other distributions
except as provided in Section 3; or (v) have any other rights accorded owners of the Company’s shareholders or equity holders.

7. Legality of Initial Issuance.  No Shares of Common Stock shall be issued in accordance with Section 3 of this Award Agreement unless
and until the Committee has determined that: (i) the Company and Participant have taken all actions required to register the Shares of Common Stock under
the Securities Act or to perfect an exemption from the registration requirements thereof, if applicable; (ii) all applicable listing requirements of any stock
exchange or other securities market on which the Shares of Common Stock are listed has been satisfied; and (iii) any other applicable provision of state or
U.S. federal law or other applicable law has been satisfied.

8. Notice.  Any notice required by the terms of this Award Agreement shall be given in writing and shall be deemed effective upon
personal delivery or upon deposit with the U.S. Postal Service, by registered or certified mail, with postage and fees prepaid.  Notice shall be addressed to the
Company at its principal executive office and to the Participant at the address that he or she most recently provided to the Company.

9. Spousal Consent.  To the extent Participant is married, Participant agrees to (i) provide Participant's spouse with a copy of this Award
Agreement prior to its execution by Participant and (ii) obtain such spouse’s consent to this Award Agreement as evidenced by such spouse’s execution of the
Spousal Consent attached hereto as EXHIBIT A.

10. Successors and Assigns.  Except as provided herein to the contrary, this Award Agreement shall be binding upon and inure to the
benefit of the parties to this Award Agreement, their respective permitted successors and assigns.

11. No Assignment.  Except as otherwise provided in this Award Agreement, Participant shall not assign any of his rights under the Notice
or this Award Agreement without the prior written consent of the Company, which consent may be withheld in its sole discretion.  The Company shall be
permitted to assign its rights or obligations under the Notice and this Award Agreement, but no such assignment shall release the Company of any obligations
pursuant to the Notice or this Award Agreement.

12. Severability.  The validity, legality or enforceability of the remainder of this Award Agreement shall not be affected even if one or
more of the provisions of this Award Agreement shall be held to be invalid, illegal or unenforceable in any respect.

13. Amendment.  Any provision of this Award Agreement may be amended and the observance thereof may be waived (either generally or
in a particular instance and either retroactively or prospectively) only by a written instrument signed by the parties hereto.

14. Administration and Interpretation.  Any question or dispute regarding the interpretation of the Notice or this Award Agreement or the
receipt of SARs hereunder shall be submitted by Participant to the Company’s board of directors.  The resolution of such a dispute by the Company’s board of
directors shall be final and binding on all parties.

15. Headings.  The section headings in this Award Agreement are inserted only as a matter of convenience, and in no way define, limit or
interpret the scope of this Award Agreement or of any particular section.

16. Counterparts.  The Notice may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but
all of which together shall constitute one and the same instrument.  Any counterpart or other signature delivered by facsimile shall be deemed for all purposes
as being a good and valid execution and delivery of the Notice by that party.

17. Entire Agreement; Governing Law.  Except as otherwise provided herein, this Award Agreement, together with the Notice and the
Plan, constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings,
representation and agreements of the Company and Participant (whether oral or written, and whether express or implied) with respect to the subject matter
hereof.  This Award Agreement, together with the Notice and the Plan, are to be construed in accordance with and governed by the federal laws of the United
States of America and by the internal laws of the State of Texas without giving effect to any choice of law rule that would cause the application of the laws of
any other jurisdiction.

18. Venue.  The Company and Participant agree that any suit, action or proceeding arising out of or related to the Notice or this Award
Agreement shall be brought in the United States District Court for the Southern District of Texas (or should such court
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lack jurisdiction to hear such action, suit or proceeding, in a Texas state court in Harris County), and that all parties shall submit to the jurisdiction of such
court.  The parties irrevocably waive, to the fullest extent permitted by law, any objection the party may have to the laying of venue for any such suit, action
or proceeding brought in such court.  If any one or more provisions of this Section 18 shall for any reason be held invalid or unenforceable, it is the specific
intent of the parties that such provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.

19. No Guarantee of Service Provider Status. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SARs
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUOUS SERVICE AS A SERVICE PROVIDER AND AT THE
WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HIRED OR BEING GRANTED SARs).  PARTICIPANT FURTHER
ACKNOWLEDGES AND AGREES THAT THIS AWARD AGREEMENT, THE RIGHT GRANTED HEREUNDER, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH IN THIS AWARD AGREEMENT DO NOT CONSTITUTE AN
EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY
PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE COMPANY’S/AFFILIATE’S RIGHT
TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

20. Unsecured General Creditor.  Participant shall have no legal or equitable rights, interests or claims in any property or assets of the
Company due to the Notice, this Award Agreement and the grant of SARs hereunder.  For purposes of the payment of benefits under the Notice and this
Award Agreement, Participant shall have no more rights than those of a general creditor of the Company.  The Company’s obligation under the Notice and
this Award Agreement shall be that of a conditional unfunded and unsecured promise to pay money or property in the future.

21. Waiver.  Failure to insist upon strict compliance with any of the terms, covenants, or conditions hereof will not be deemed a waiver of
such term, covenant, or condition, nor will any waiver or relinquishment of, or failure to insist upon strict compliance with, any right or power hereunder at
any one or more times be deemed a waiver or relinquishment of such right or power at any other time or times.

 
*     *     *     *     *
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EXHIBIT A

POWELL INDUSTRIES, INC.
2014 EQUITY INCENTIVE PLAN

STOCK APPRECIATION RIGHT AWARD AGREEMENT

SPOUSAL CONSENT

I, the undersigned, hereby certify that:

1.  I am the spouse of ________________________________________________.

2. Each of the undersigned and the undersigned’s spouse is a resident of
__________________________________________________________________________.

3. I have read the Powell Industries, Inc. 2014 Equity Incentive Plan (the "Plan") and the Stock Appreciation Right Award Agreement (the
"Award Agreement"), by and between Powell Industries, Inc. (the "Company"), and my spouse.  I have had the opportunity to consult independent legal
counsel regarding the contents of the Award Agreement and the Plan.

4. I understand the terms and conditions of the Award Agreement and the Plan.

5. I hereby consent to the terms of the Award Agreement and the Plan and to their application to and binding effect upon any community
property or other interest I may have in the SARs (it being understood that this Spousal Consent shall in no way be construed to create any such interest).  I
agree that I will take no action at any time to hinder the operation of the transactions contemplated in and by the Award Agreement and the Plan.

IN WITNESS WHEREOF, this Spousal Consent has been executed as of _____________.
 

SPOUSE:   

Signature:   

Print Name:   
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Exhibit 10.8

POWELL INDUSTRIES, INC.
2014 NON-EMPLOYEE DIRECTOR EQUITY INCENTIVE PLAN

Purpose of the Plan.  The purpose of the Plan is to: (i) attract and retain the best available Non-Employee Directors, (ii) provide additional
incentive to Non-Employee Directors, and (iii) promote the success of the Company's business.  The Plan permits the grant of Options, Stock Appreciation
Rights, Restricted Stock, Restricted Stock Units and Other Stock-Based Awards.

Definition.  As used in this Plan, the following definitions shall apply:

"Applicable Laws" means the requirements relating to the administration of equity-based awards or equity compensation plans under
U.S. federal and state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is
listed or quoted and the applicable laws of any foreign country or jurisdiction where Awards are, or shall be, granted under the Plan.

"Award" means, individually or collectively, a grant under the Plan of Options, SARs, Restricted Stock, Restricted Stock Units or Other
Stock‑Based Awards.

"Award Agreement" means the written or electronic agreement setting forth the terms and provisions applicable to each Award granted
under the Plan.  The Award Agreement is subject to the terms and conditions of the Plan.

"Awarded Stock" means the Common Stock subject to an Award.

"Board" means the Board of Directors of the Company.

"Change in Control" means, except as otherwise provided in the Award Agreement, the occurrence of any of the following events:

Any "person" (as such term is used in Sections 13(d) and 14(d) of the Exchange Act, but other than a trustee or other fiduciary
holding securities under an employee benefit plan of the Company or any affiliate, and other than any corporation owned, directly or indirectly, by the
stockholders of the Company in substantially the same proportions as their ownership of stock of the Company) becomes the "beneficial owner" (as defined
in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing 50% or more of the total voting power represented by the
Company's then outstanding voting securities;

the sale or disposition by the Company of all or substantially all of the Company's assets other than (A) the sale or disposition
of all or substantially all of the assets of the Company to a person or persons who beneficially own, directly or indirectly, at least 50% or more of the
combined voting power of the outstanding voting securities of the Company at the time of the sale or (B) pursuant to a spin-off type transaction, directly or
indirectly, of such assets to the Company's stockholders;

A change in the composition of the Board occurring within a one-year period as a result of which fewer than a majority of the
Directors are Incumbent Directors.  "Incumbent Directors" are Directors who either (A) are Directors as of the effective date of the Plan, or (B) are elected, or
nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the time of such election or nomination (but
shall not include an individual whose election or nomination is in connection with an actual or threatened proxy contest relating to the election of Directors to
the Company); or

a merger or consolidation of the Company with any other corporation, other than a merger or consolidation which would
result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity or its parent) at least 50% of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation.

"Code" means the Internal Revenue Code of 1986, as amended, and the U.S. Treasury regulations promulgated thereunder.  Any
reference to a section of the Code shall be a reference to any successor or amended section of the Code.

"Committee" means the Compensation Committee of the Board.

 



 
"Common Stock" means the Common Stock of the Company, or in the case of Restricted Stock Units and certain Other Stock-Based

Awards, the cash equivalent thereof, as applicable.

"Company" means Powell Industries, Inc., a Delaware corporation, and any successor to Powell Industries, Inc.

"Director" means a member of the Board.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

"Fair Market Value" means, as of any date, the value of Common Stock determined as follows:

If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the
NASDAQ Global Select Market, the NASDAQ Global Market (formerly the NASDAQ National Market) or the NASDAQ Capital Market (formerly the
NASDAQ SmallCap Market) of the NASDAQ Stock Market, the Fair Market Value shall be the closing sales price for such stock (or the closing bid, if no
sales were reported) as quoted on such exchange or system for the day of determination, as reported in The Wall Street Journal or such other source as the
Committee deems reliable;

If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market
Value of a Share of Common Stock shall be the mean between the high bid and low asked prices for the Common Stock for the day of determination, as
reported in The Wall Street Journal or such other source as the Committee deems reliable; or

In the absence of an established market for the Common Stock, the Fair Market Value shall be determined in good faith by the
Committee.  

Notwithstanding the preceding, for federal, state, and local income tax reporting purposes and for such other purposes as the Committee deems appropriate,
the Fair Market Value shall be determined by the Committee in accordance with uniform and nondiscriminatory standards adopted by it from time to time.

(a) "Non-Employee Director" means a regular, active Director or a prospective Director of the Company, in either case who is
not an employee of Powell Industries, Inc., as determined by the Committee, in its sole discretion.

(b) "Option" means a non-statutory stock option to purchase Common Stock that by its terms does not qualify or is not intended
to qualify as an incentive stock option under Section 422 of the Code.

(c) "Other Stock-Based Awards" means any other awards not specifically described in the Plan that are valued in whole or in
part by reference to, or are otherwise based on, Shares and are created by the Committee pursuant to Section 11.

(d) "Parent" means a "parent corporation" with respect to the Company, whether now or hereafter existing, as defined in Section
424(e) of the Code.

(e) "Participant" means a Non-Employee Director who has been granted an Award under the Plan.

(f) "Period of Restriction" means the period during which the transfer of Shares of Restricted Stock are subject to restrictions
and therefore, the Shares are subject to a substantial risk of forfeiture.  Such restrictions may be based on the passage of time, the achievement of performance
goals or other target levels of performance, or the occurrence of other events as determined by the Committee.

(g) "Plan" means this 2014 Non-Employee Director Equity Incentive Plan.  The Plan was approved by the Compensation
Committee of the Board on December 2, 2013, and by the Company’s stockholders on February 26, 2014.

(h) "Prior Plans" means the following plans sponsored by Company: (i) the Non‑Employee Director Restricted Stock plan and
(ii) the Non-Employee Director Stock Option Plan.  The Prior Plans were frozen, effective as of the date the Company’s stockholders approved the Plan at the
annual meeting of the stockholders held in 2014.

(i) "Restricted Stock" means Shares issued pursuant to a Restricted Stock Award under Section 8.
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(j) "Restricted Stock Unit" means, pursuant to Sections 4 and 10 of the Plan, an unfunded and unsecured promise to deliver

Shares, cash or other securities equal in value to the Fair Market Value of one Share in the Company on the date of vesting or settlement, or as otherwise set
forth in the Award Agreement.

(k) "Section 16(b)" means Section 16(b) of the Exchange Act.

(l) "Share" means a share of Common Stock, as adjusted in accordance with Section 14 of the Plan.

(m) "Stock Appreciation Right" or "SAR" means, pursuant to Section 9 of the Plan, an unfunded and unsecured promise to
deliver Shares, cash or other securities equal in value to the difference between the Fair Market Value of a Share as of the date such SAR is exercised/settled
and the Fair Market Value of a Share as of the date such SAR was granted, or as otherwise set forth in the Award Agreement.

(n) "Subsidiary" means a "subsidiary corporation" with respect to the Company, whether now or hereafter existing, as defined
in Section 424(f) of the Code.

Stock Subject to the Plan.

Stock Subject to the Plan.  Subject to the provisions of Section 14 of the Plan, the maximum aggregate number of Shares that may be
issued pursuant to all Awards under the Plan is 150,000 Shares, representing the remaining shares available for issuance under the Prior Plans, plus the
amount of outstanding Common Stock subject to Lapsed Awards (defined below) under the Prior Plans.  Shares shall not be deemed to have been issued
pursuant to the Plan with respect to any portion of an Award that is settled in cash.  Upon payment in Shares pursuant to the exercise of an Award, the number
of Shares available for issuance under the Plan shall be reduced only by the number of Shares actually issued in such payment.  If a Participant pays the
exercise price (or purchase price, if applicable) of an Award through the tender of Shares, the number of Shares so tendered shall again be available for
issuance pursuant to future Awards under the Plan.

Lapsed Awards.  If any outstanding Award expires or is terminated or canceled without having been exercised or settled in full, or if
Shares acquired pursuant to an Award subject to forfeiture or repurchase are forfeited or repurchased by the Company, the Shares allocable to the terminated
portion of the Award or the forfeited or repurchased Shares shall again be available for grant under the Plan (the "Lapsed Awards").  Similarly, the shares
subject to Lapsed Awards under the Prior Plans shall add to the maximum number of Shares that are available for grant under Section 3(a) of the Plan.

Share Reserve.  The Company, during the term of the Plan, shall at all times reserve and keep available such number of Shares as shall
be sufficient to satisfy the requirements of the Plan.

Administration of the Plan.

Procedure.  The Committee shall administer the Plan.  However, except to the extent prohibited by Applicable Law, the Committee may
delegate to one or more individuals the day-to-day administration of the Plan and any of the functions assigned to it under the Plan.  Such delegation may be
revoked at any time.

Powers of the Committee.  Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific duties delegated
by the Board to the Committee, the Committee shall have the authority, in its discretion to:

determine the Fair Market Value of Awards;

approve forms of Award Agreements for use under the Plan;

determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted under this Plan,
including but not limited to, the exercise price, the time or times when Awards may be exercised (which may be based on performance goals or other
performance criteria), any vesting acceleration or waiver of forfeiture or repurchase restrictions, and any restriction or limitation regarding any Award or the
Shares relating thereto, based in each case on such factors as the Committee, in its sole discretion, shall determine;

construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to the creation
and administration of sub-plans;
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amend the terms of any outstanding Award, including the discretionary authority to extend the post‑termination exercise

period of Awards and accelerate the satisfaction of any vesting criteria or waiver of forfeiture or repurchase restrictions, provided that any amendment that
would adversely affect the Participant's rights under an outstanding Award shall not be made without the Participant's written consent.  Notwithstanding the
foregoing, an amendment shall not be treated as adversely affecting the rights of the Participant if the amendment is made to the minimum extent necessary to
avoid the adverse tax consequences of Section 409A of the Code;

authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously
granted by the Committee;

allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would otherwise be due to the
Participant under an Award;

establish a program whereby Directors designated by the Committee can reduce compensation otherwise payable in cash in
exchange for Awards under the Plan;

impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any resales by a
Participant or other subsequent transfers by the Participant of any Shares issued as a result of or under an Award, including without limitation, (A) restrictions
under an insider trading policy, and (B) restrictions as to the use of a specified brokerage firm for such resales or other transfers;

establish one or more programs under the Plan to permit selected Participants the opportunity to elect to defer receipt of
consideration upon exercise of an Award, satisfaction of performance goals or other performance criteria, or other event that absent the election, would entitle
the Participant to payment or receipt of Shares or other consideration under an Award; and

make all other determinations that the Committee deems necessary or advisable for administering the Plan.

The express grant in the Plan of any specific power to the Committee shall not be construed as limiting any power or authority of the Committee.  However,
the Committee may not exercise any right or power reserved to the Board.

Effect of the Committee's Decision.  The Committee's decisions, determinations, actions and interpretations shall be final, conclusive and
binding on all persons having an interest in the Plan.

Indemnification.  The Company shall defend and indemnify members of the Board, officers and employees of the Company or of a
Parent or Subsidiary whom authority to act for the Board, the Committee or the Company is delegated ("Indemnitees") to the maximum extent permitted by
law against (i) all reasonable expenses, including reasonable attorneys' fees incurred in connection with the defense of any claim, investigation, action, suit or
proceeding, or in connection with any appeal therein (collectively, a "Claim"), to which any of them is a party by reason of any action taken or failure to act
in connection with the Plan, or in connection with any Award granted under the Plan; and (ii) all amounts required to be paid by them in settlement the Claim
(provided the settlement is approved by the Company) or required to be paid by them in satisfaction of a judgment in any Claim.  However, no person shall be
entitled to indemnification to the extent he is determined in such Claim to be liable for gross negligence, bad faith or intentional misconduct.  In addition, to
be entitled to indemnification, the Indemnitee must, within 30 days after written notice of the Claim, offer the Company, in writing, the opportunity, at the
Company's expense, to defend the Claim.  The right to indemnification shall be in addition to all other rights of indemnification available to the Indemnitee.

Eligibility.  Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units and Other Stock-Based Awards may be granted to
Directors.

Special Annual Limitations.  Subject to Section 14 of the Plan, the maximum number of Shares that may be subject to Options or Stock
Appreciation Rights granted to any Participant in any calendar year shall equal 12,000 Shares and contain an exercise price equal to the Fair Market Value of
the Common Stock as of the date of grant.  Subject to Section 14 of the Plan, the maximum number of Shares that may be subject to Restricted Stock,
Restricted Stock Units and Other Stock-Based Awards granted to any Participant in any calendar year shall equal 4,000 Shares.

Options.

Term of Option.  The term of each Option shall be stated in the Award Agreement.

Option Exercise Price and Consideration.
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Exercise Price.  The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be

determined by the Committee, subject to the following:

The per Share exercise price shall be determined by the Committee, but shall not be less than Fair Market Value per
Share on the date of grant.

Notwithstanding the foregoing, Options may be granted with a per Share exercise price of less than 100% of the
Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent with, Section 409A of the Code.

Waiting Period and Exercise Dates.  At the time an Option is granted, the Committee shall fix the period within which the
Option may be exercised and shall determine any conditions that must be satisfied before the Option may be exercised.  The Committee, in its sole discretion,
may accelerate the satisfaction of such conditions at any time.

Form of Consideration.  The Committee shall determine the acceptable form of consideration for exercising an Option, including the
method of payment.  Such consideration, to the extent permitted by Applicable Laws, may consist entirely of:

cash;

check;

consideration received by the Company under a cashless exercise program implemented by the Company in connection with
the Plan;

any combination of the foregoing methods of payment; or

any other consideration and method of payment for the issuance of Shares permitted by Applicable Laws.

Exercise of Option.

Procedure for Exercise; Rights as a Stockholder.  Any Option granted under this Plan shall be exercisable according to the
terms of the Plan and at such times and under such conditions as determined by the Committee and set forth in the Award Agreement.  An Option shall be
deemed exercised when the Company receives: (x) written or electronic notice of exercise (in accordance with the Award Agreement) from the person entitled
to exercise the Option, and (y) full payment for the Shares with respect to which the Option is exercised.  Full payment may consist of any consideration and
method of payment authorized by the Committee and permitted by the Award Agreement and the Plan.  Shares issued upon exercise of an Option shall be
issued in the name of the Participant or, if requested by the Participant, in the name of the Participant and his spouse.  Until the Shares are issued (as
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends
or any other rights as a stockholder shall exist with respect to the Awarded Stock, notwithstanding the exercise of the Option.  The Company shall issue (or
cause to be issued) such Shares promptly after the Option is exercised.  No adjustment shall be made for a dividend or other right for which the record date is
prior to the date the Shares are issued, except as provided in Section 14 of the Plan or the applicable Award Agreement.  Exercising an Option in any manner
shall decrease the number of Shares thereafter available for sale under the Option by the number of Shares as to which the Option is exercised.

Termination of Relationship as a Non-Employee Director.  If a Participant ceases to be a Non-Employee Director, other than
upon the Participant's death or Disability, the Participant may exercise his Option within such period of time as is specified in the Award Agreement to the
extent that the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Award
Agreement).  In the absence of a specified time in the Award Agreement, the Option shall remain exercisable for 90 days following the Participant's
termination after which the Option shall terminate.  Unless otherwise provided by the Committee, if on the date of termination the Participant is not vested as
to his entire Option, the Shares covered by the unvested portion of the Option shall revert to the Plan.  If the Participant does not exercise his Option as to all
of the vested Shares within the time specified by the Award Agreement, the Option shall terminate, and the remaining Shares covered by the Option shall
revert to the Plan.

Disability of Participant.  If a Participant ceases to be a Non-Employee Director as a result of his Disability, the Participant
may exercise his Option, to the extent vested, within the time specified in the Award Agreement (but in no event later than the expiration of the term of the
Option as set forth in the Award Agreement).  If no time for exercise of the Option on Disability is specified in the Award Agreement, the Option shall remain
exercisable for 12 months following the Participant's termination for Disability.  Unless otherwise provided by the Committee, on the date of termination for
Disability, the unvested portion of the Option
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shall revert to the Plan.  If after termination for Disability, the Participant does not exercise his Option as to all of the vested Shares within the time specified
by the Award Agreement, the Option shall terminate and the remaining Shares covered by such Option shall revert to the Plan.

Death of Participant.  If a Participant dies while a Non-Employee Director, the Option, to the extent vested, may be exercised
within the time specified in the Award Agreement (but in no event may the Option be exercised later than the expiration of the term of the Option as set forth
in the Award Agreement), by the beneficiary designated by the Participant prior to his death; provided that such designation must be acceptable to the
Committee.  If no beneficiary has been designated by the Participant, then the Option may be exercised by the personal representative of the Participant's
estate, or by the persons to whom the Option is transferred pursuant to the Participant's will or in accordance with the laws of descent and distribution.  If the
Award Agreement does not specify a time within which the Option must be exercised following a Participant's death, it shall be exercisable for 12 months
following his death.  Unless otherwise provided by the Committee, if at the time of death, the Participant is not vested as to his entire Option, the Shares
covered by the unvested portion of the Option shall immediately revert to the Plan.  If the Option is not exercised as to all of the vested Shares within the time
specified by the Committee, the Option shall terminate, and the remaining Shares covered by such Option shall revert to the Plan.

Restricted Stock.

Grant of Restricted Stock.  Subject to the terms and provisions of the Plan, the Board, at any time and from time to time, may grant
Shares of Restricted Stock to Participants in such amounts as the Board, in its sole discretion, shall determine.

Restricted Stock Agreement.  Each Award of Restricted Stock shall be evidenced by an Award Agreement that shall specify the Period of
Restriction, the number of Shares granted, and such other terms and conditions as the Board, in its sole discretion, shall determine.  Unless the Board
determines otherwise, Shares of Restricted Stock shall be held by the Company as escrow agent until the restrictions on the Shares have lapsed.

Removal of Restrictions.  Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by each Award made under
the Plan shall be released from escrow as soon as practical after the last day of the Period of Restriction.  The Board, in its sole discretion, may accelerate the
time at which any restrictions shall lapse or be removed.

Voting Rights.  During the Period of Restriction, Participants holding Shares of Restricted Stock may exercise full voting rights with
respect to those Shares, unless the Board determines otherwise.

Dividends and Other Distributions.  During the Period of Restriction, Participants holding Shares of Restricted Stock shall be entitled to
receive all dividends and other distributions paid with respect to such Shares unless otherwise provided in the Award Agreement.  If any dividends or
distributions are paid in Shares, the Shares shall be subject to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock with
respect to which they were paid.

Return of Restricted Stock to Company.  On the date set forth in the Award Agreement, the Restricted Stock for which restrictions have
not lapsed shall revert to the Company and again shall become available for grant under the Plan.

Stock Appreciation Rights

Grant of SARs.  Subject to the terms and conditions of the Plan, a SAR may be granted to Participants at any time and from time to time
as shall be determined by the Committee, in its sole discretion.  The Board shall have complete discretion to determine the number of SARs granted to any
Participant.  The Committee, subject to the provisions of the Plan, shall have complete discretion to determine the terms and conditions of SARs granted
under the Plan, including the sole discretion to accelerate exercisability at any time.  

SAR Agreement.  Each SAR grant shall be evidenced by an Award Agreement that shall specify the exercise price, the term, the
conditions of exercise, and such other terms and conditions as the Committee, in its sole discretion, shall determine.

Expiration of SARs.  A SAR granted under the Plan shall expire upon the date determined by the Committee, in its sole discretion, as set
forth in the Award Agreement.  Notwithstanding the foregoing, the rules of Sections 7(d)(ii), 7(d)(iii) and 7(d)(iv) shall also apply to SARs.

Payment of SAR Amount.  Upon exercise of a SAR, a Participant shall be entitled to receive payment from the Company in an amount
determined by multiplying:

6



 
The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times

The number of Shares with respect to which the SAR is exercised.

At the sole discretion of the Committee, the payment upon the exercise of a SAR may be in cash, in Shares of equivalent value, or in some combination
thereof.

Restricted Stock Units.  Restricted Stock Units shall consist of a Restricted Stock, performance share or performance unit award that the
Committee, in its sole discretion permits to be paid out in a lump sum, installments or on a deferred basis, in accordance with rules and procedures established
by the Committee

Other Stock-Based Awards.  Other Stock-Based Awards may be granted either alone, in addition to, or in tandem with, other Awards granted under
the Plan and/or cash awards made outside of the Plan.  The Board shall have authority to determine the Non-Employee Directors to whom and the time or
times at which Other Stock-Based Awards shall be made, the amount of such Other Stock-Based Awards, and all other conditions of the Other Stock-Based
Awards, including any dividend or voting rights and whether the Award should be paid in cash.

Leaves of Absence.  Unless the Committee provides otherwise, vesting of Awards granted under this Plan shall be suspended during any unpaid
leave of absence and shall resume on the date the Participant returns to the Company as a Non-Employee Director as determined by the Company; provided,
however, that no vesting credit shall be awarded for the time vesting has been suspended during such leave of absence.

Non-Transferability of Awards.  Unless determined otherwise by the Committee, an Award may not be sold, pledged, assigned, hypothecated,
transferred, or disposed of in any manner other than by shall or by the laws of descent or distribution and may be exercised, during the lifetime of the
Participant, only by the Participant.  If the Committee makes an Award transferable, such Award shall contain such additional terms and conditions as the
Committee deems appropriate.

Adjustments; Dissolution or Liquidation; Change in Control.

Adjustments.  In the event of any change in the outstanding Shares of Common Stock by reason of any stock split, stock dividend or
other non‑recurring dividends or distributions, recapitalization, merger, consolidation, spin‑off, combination, repurchase or exchange of stock, reorganization,
liquidation, dissolution or other similar corporate transaction that affects the Common Stock, an adjustment shall be made, as the Committee deems necessary
or appropriate, in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan.  Such adjustment
may include an adjustment to the number and class of Shares which may be delivered under the Plan, the number, class and price of Shares subject to
outstanding Awards, the number and class of Shares issuable pursuant to Options, and the numerical limits in Sections 3 and 6.  Notwithstanding the
preceding, the number of Shares subject to any Award always shall be a whole number.

Dissolution or Liquidation.  In the event of the proposed dissolution or liquidation of the Company, the Committee shall notify each
Participant as soon as practical prior to the effective date of the proposed transaction.  The Committee, in its sole discretion, may provide for a Participant to
have the right to exercise his Award, to the extent applicable, until 10 days prior to the transaction as to all of the Awarded Stock covered thereby, including
Shares as to which the Award would not otherwise be exercisable.  In addition, the Committee may provide that any Company repurchase option or forfeiture
rights applicable to any Award shall lapse 100%, and that any Award vesting shall accelerate 100%, provided the proposed dissolution or liquidation takes
place at the time and in the manner contemplated.  To the extent it has not been previously exercised or vested, an Award shall terminate immediately prior to
the consummation of such proposed action.

Change in Control.  This Section 14(c) shall apply except to the extent otherwise provided in the Award Agreement.

Stock Options and SARs.  In the event of a Change in Control, the Participant shall fully vest in and have the right to exercise
each outstanding Option and SAR as to all of the Awarded Stock, including Shares as to which it would not otherwise be vested or exercisable.  The
Committee shall notify the Participant in writing or electronically that the Option or SAR shall be exercisable, to the extent vested, for a period of up to 15
days from the date of such notice, and the Option or SAR shall terminate upon the expiration of such period.

Restricted Stock, Performance Shares, Performance Units, Restricted Stock Units and Other Stock-Based Awards.  In the
event of a Change in Control, the Participant shall fully vest in each outstanding Award of Restricted Stock, Restricted Stock Unit, Performance
Share, Performance Unit, and Other Stock‑Based Award, including as to Shares or Units that would not
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otherwise be vested, all applicable restrictions shall lapse, and all performance objectives and other vesting criteria shall be deemed achieved at targeted
levels.

Date of Grant.  The date of grant of an Award shall be, for all purposes, the date on which the Board makes the determination granting such Award,
or a later date as is determined by the Board.  Notice of the determination shall be provided to each Participant within a reasonable time after the date of such
grant.

Board and Stockholder Approval; Term of Plan.  The Plan became effective on December 2, 2013, subject to approval from the Company’s
stockholders.  From its effectiveness, the Plan shall continue in effect for a term of ten years unless terminated earlier under Section 18 of the Plan.

Amendment and Termination of the Plan.

Amendment and Termination.  The Board may at any time amend, alter, suspend or terminate the Plan.

Stockholder Approval.  The Company shall obtain stockholder approval of any Plan amendment to the extent necessary to comply with
Applicable Laws.

Effect of Amendment or Termination.  No amendment, alteration, suspension, or termination of the Plan shall materially or adversely
impair the rights of any Participant, unless otherwise mutually agreed upon by the Participant and the Committee, which agreement must be in writing and
signed by the Participant and the Company.  Termination of the Plan shall not affect the Committee's ability to exercise the powers granted to it under this
Plan with respect to Awards granted under the Plan prior to the date of termination.

Conditions upon Issuance of Shares.

Legal Compliance.  Shares shall not be issued pursuant to the exercise of an Award unless the exercise of the Award and the issuance and
delivery of such Shares shall comply with Applicable Laws and shall be further subject to the approval of counsel for the Company with respect to such
compliance.

Investment Representations.  As a condition to the exercise or receipt of an Award, the Company may require the person exercising or
receiving the Award to represent and warrant at the time of any such exercise or receipt that the Shares are being purchased only for investment and without
any present intention to sell or distribute the Shares if, in the opinion of counsel for the Company, such a representation is required.

(o) Taxes.  Participants shall be solely responsible for any applicable taxes (including, without limitation, income and excise
taxes) and penalties, and any interest that accrues thereon, that they incur in connection with the receipt, vesting or exercise of any Award.

Severability.  Notwithstanding any contrary provision of the Plan or an Award to the contrary, if any one or more of the provisions (or any part
thereof) of this Plan or the Awards shall be held invalid, illegal, or unenforceable in any respect, such provision shall be modified so as to make it valid, legal,
and enforceable, and the validity, legality, and enforceability of the remaining provisions (or any part thereof) of the Plan or Award, as applicable, shall not in
any way be affected or impaired thereby.

Inability to Obtain Authority.  The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is
deemed by the Company's counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in
respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

No Rights to Awards.  No eligible Non-Employee Director or other person shall have any claim to be granted any Award pursuant to the Plan, and
neither the Company nor the Committee shall be obligated to treat Participants or any other person uniformly.

No Stockholder Rights.  Except as otherwise provided in an Award Agreement, a Participant shall have none of the rights of a stockholder with
respect to Shares covered by an Award until the Participant becomes the record owner of the Shares.

Fractional Shares.  No fractional Shares shall be issued and the Committee shall determine, in its sole discretion, whether cash shall be given in lieu
of fractional Shares or whether such fractional Shares shall be eliminated by rounding up or down as appropriate.
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Governing Law.  The Plan, all Award Agreements, and all related matters, shall be governed by the laws of the State of Texas, without regard to

choice of law principles that direct the application of the laws of another state.

Unfunded Obligation.  This Section 25 shall only apply to Awards that are not settled in Shares.  Participants shall have the status of general
unsecured creditors of the Company.  Any amounts payable to Participants pursuant to the Plan shall be unfunded and unsecured obligations for all
purposes.  Neither the Company nor any Parent or Subsidiary shall be required to segregate any monies from its general funds, or to create any trusts, or
establish any special accounts with respect to such obligations.  The Company shall retain at all times beneficial ownership of any investments, including trust
investments, which the Company may make to fulfill its payment obligations under this Plan.  Any investments or the creation or maintenance of any trust for
any Participant account shall not create or constitute a trust or fiduciary relationship between the Committee, the Company or any Parent or Subsidiary and
Participant, or otherwise create any vested or beneficial interest in any Participant or the Participant's creditors in any assets of the Company or Parent or
Subsidiary.  The Participants shall have no claim against the Company or any Parent or Subsidiary for any changes in the value of any assets that may be
invested or reinvested by the Company with respect to the Plan.

Section 409A.  It is the intention of the Company that no Award shall be "deferred compensation" subject to Section 409A of the Code, unless and
to the extent that the Committee specifically determines otherwise, and the Plan and the terms and conditions of all Awards shall be interpreted
accordingly.  The following rules shall apply to Awards intended to be subject to Section 409A of the Code ("409A Awards"):

In the case of a 409A Award providing for distribution or settlement upon vesting or lapse of a risk of forfeiture, if the time of such
distribution or settlement is not otherwise specified in the Plan or Award Agreement or other governing document, the distribution or settlement shall be made
no later than March 15 of the calendar year following the calendar year in which such 409A Award vested or the risk of forfeiture lapsed.

In the case of any distribution of any other 409A Award, if the timing of such distribution is not otherwise specified in the Plan or Award
Agreement or other governing document, the distribution shall be made not later than the end of the calendar year during which the settlement of the 409A
Award is specified to occur.

Construction.  Headings in this Plan are included for convenience and shall not be considered in the interpretation of the Plan.  References to
sections are to Sections of this Plan unless otherwise indicated.  Pronouns shall be construed to include the masculine, feminine, neutral, singular or plural as
the identity of the antecedent may require.  This Plan shall be construed according to its fair meaning and shall not be strictly construed against the Company.

*     *     *     *     *
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Exhibit 10.9

POWELL INDUSTRIES, INC.
2014 NON-EMPLOYEE DIRECTOR EQUITY INCENTIVE PLAN

NOTICE OF RESTRICTED STOCK AWARD

Subject to the terms and conditions of this Notice of Restricted Stock Award (this "Notice"), the Restricted Stock Award Agreement attached hereto (the
"Award Agreement"), and the Powell Industries, Inc. 2014 Non-Employee Director Equity Incentive Plan (the "Plan"), the below individual
(the "Participant") is hereby granted the below number of Shares (the "Covered Shares") of common stock in Powell Industries, Inc. (the
"Company").  Unless otherwise specifically indicated, all terms used in this Notice shall have the meaning as set forth in the Award Agreement or the Plan.

Identifying Information:
 

Participant Name  Date of Grant:  
and Address:  Number of "Covered Shares":  

   Purchase Price per Share:  
   Vesting Commencement Date:  

Vesting Schedule:

Subject to the Participant’s continuous status as a Director, and the terms of the Plan and this Award Agreement, the Covered Shares shall vest in accordance
with the following vesting schedule (the "Vesting Schedule"):

[INSERT VESTING SCHEDULE]

[SIGNATURES ON NEXT PAGE]
 
 

 

1



By your signature and the signature of the Company's representative below, the Participant and the Company agree that the Covered Shares granted
are governed by the terms and conditions of this Notice, the Award Agreement and the Plan.
 

POWELL INDUSTRIES, INC.
   
By:   
   

Its:   
   

Dated:   

PARTICIPANT ACKNOWLEDGMENT

The Participant acknowledges receipt of a copy of this Notice, the Award Agreement and the Plan, and represents that he or she is familiar with the
provisions thereof, and hereby accepts the Covered Shares subject to all of the terms and provisions hereof and thereof.  The Participant has reviewed this
Notice, the Award Agreement and the Plan in their entirety, has had an opportunity to obtain the advice of legal counsel prior to executing this Notice, the
Award Agreement, and fully understands all provisions of this Notice, the Award Agreement and the Plan.  The Participant hereby agrees that all questions of
interpretation and administration relating to this Notice, the Award Agreement and the Plan shall be resolved by the Committee.

The Participant hereby acknowledges that he or she has had the opportunity to review with his or her own tax advisors the tax consequences of
receiving this Notice, the Award Agreement and the Plan, and the transactions contemplated thereby, including any U.S. federal, state and local tax laws, and
any other applicable taxing jurisdiction, prior to executing this Notice.  The Participant attests that he or she is relying solely on such advisors and not on any
statements or representations of the Company or any of its agents or affiliates.  Further, the Participant hereby acknowledges and understands that he or she
(and not the Company) shall be solely responsible for his or her tax liability that may arise as a result of receiving this Notice and the Award Agreement.
 

PARTICIPANT:
   
Signature:   
   

Print Name:   
   

Dated:   
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POWELL INDUSTRIES, INC.
2014 NON-EMPLOYEE DIRECTOR EQUITY INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT

Subject to the terms and conditions of the Notice of Restricted Stock Award (the "Notice"), this Restricted Stock Award Agreement (the "Award Agreement"),
and the Powell Industries, Inc. 2014 Non-Employee Director Equity Incentive Plan (the "Plan"), the individual set forth in the Notice (the "Participant") is
hereby granted Shares of common stock (the "Covered Shares") in Powell Industries, Inc. (the "Company").  Unless otherwise specifically indicated, all terms
used in this Award Agreement shall have the meaning as set forth in the Notice or the Plan.

1. Purchase Price Per Share.  If the Covered Shares are subject to a purchase price, as set forth in the Notice, the Participant shall
have the right to purchase such Covered Shares at the specified purchase price in accordance with such procedures as may be established by the Committee
from time to time.

2. Vesting Schedule and Risk of Forfeiture.  

(a) Vesting Schedule.  Subject to the Participant's continuous service with the Company as a Director, the Covered Shares shall
vest in accordance with the Vesting Schedule provided in the Notice.

(b) Risk of Forfeiture.  The Covered Shares shall be subject to a risk of forfeiture until such time the risk of forfeiture lapses in
accordance with the Vesting Schedule.  All or any portion of the Covered Shares subject to a risk of forfeiture shall automatically be forfeited and
immediately returned to the Company if Participant's continuous status as a Director is interrupted or terminated for any reason other than as permitted under
the Plan.  The Company shall implement any forfeiture under this Section 2 in a unilateral manner, without Participant's consent, and with no payment to
Participant, cash or otherwise, for the forfeited Covered Shares.

3. Transfer Restrictions.  The Covered Shares issued to the Participant hereunder may not be sold, transferred by gift, pledged,
hypothecated, or otherwise transferred or disposed of by the Participant (other than by will or by the laws of descent or distribution) prior to the date when the
Covered Shares become vested pursuant to the Vesting Schedule.  Any attempt to transfer Covered Shares in violation of this Section 3 shall be null and void
and shall be disregarded.  The terms of the Plan and this Award Agreement shall be binding upon the executors, administrators, heirs, successors and assigns
of the Participant.

4. Escrow of Shares.  For purposes of facilitating the enforcement of the provisions of the Notice, this Award Agreement and the
Plan, the Participant agrees, immediately upon receipt of the certificate(s) for the Covered Shares (i) to deliver such certificate(s), together with an
Assignment Separate from Certificate in the form attached hereto as Exhibit A, (ii) executed in blank by the Participant and with respect to each such stock
certificate, (iii) to the Secretary or Assistant Secretary of the Company, or their designee, to hold in escrow for so long as such Covered Shares have not
vested pursuant to the Vesting Schedule or until such time as this Award Agreement is no longer in effect. Such escrow agent shall have the authority to take
all such actions and to effectuate all such transfers and/or releases as may be necessary or appropriate to accomplish the objectives of this Award Agreement
in accordance with the terms hereof.  The Participant hereby acknowledges that the appointment of the Secretary or Assistant Secretary of the Company (or
their designee) as the escrow holder hereunder with the stated authorities is a material inducement to the Company to enter into the Notice and this Award
Agreement and that such appointment is coupled with an interest and is accordingly irrevocable.  The Participant agrees that such escrow holder shall not be
liable to any party hereto (or to any other party) for any actions or omissions unless such escrow holder is grossly negligent relative thereto.  The escrow
holder may rely upon any letter, notice or other document executed by any signature purported to be genuine and may resign at any time.  Upon the vesting of
Covered Shares, the escrow holder will, without further order or instruction, transmit to the Participant the certificate evidencing such Shares.

5. Additional Securities.  Any securities or cash received as the result of an adjustment provided for in Section 15 of the Plan (the
"Additional Securities") shall be retained in escrow in the same manner and subject to the same conditions and restrictions as the Covered Shares with respect
to which they were issued, including the Vesting Schedule.  If the Additional Securities consist of a convertible security, the Participant may exercise any
conversion right, and any securities so acquired shall constitute Additional Securities.  In the event of any change in certificates evidencing the Shares or the
Additional Securities by reason of any transaction under Article 15 of the Plan, the escrow holder is authorized to deliver to the issuer the certificates
evidencing the Shares or Additional Securities in exchange for the certificates of the replacement securities.

6. Distributions.  The Company shall disburse to the Participant all regular cash dividends with respect to the Shares and
Additional Securities, whether vested or otherwise, on the same payment date dividends are disbursed to other shareholders of the Company.  Such dividends
shall be fully vested on the date the dividends are disbursed and shall not be subject to the Vesting Schedule.
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7. Taxes.  The Participant hereby acknowledges and understands that he or she may suffer adverse tax consequences as a result of
the Participant’s receipt of (or purchase of), vesting in, or disposition of, the Covered Shares.  The Participant hereby represents that the Participant has
consulted with any tax consultants the Participant deems advisable in connection with the purchase, vesting, or disposition of the Covered Shares and that the
Participant is not relying on the Company for any tax advice.

(a) Representations.  The Participant has reviewed with his own tax advisors the tax consequences of this investment and the
transactions contemplated by this Award Agreement, including any U.S. federal, state and local tax laws, and any other applicable taxing jurisdiction.  The
Participant is relying solely on such advisors and not on any statements or representations of the Company or any of its agents.  The Participant hereby
acknowledges and understands that he or she (and not the Company) shall be responsible for his or her own tax liability that may arise as a result of this
investment or the transactions contemplated by this Award Agreement.

(b) Section 83(b) Election.  The Participant hereby acknowledges that he or she has been informed that if he or she makes a
timely election (the "Election") pursuant to Section 83(b) of the Code to be taxed currently on any difference between the Fair Market Value of the Covered
Shares and any purchase price paid, this will result in a recognition of taxable income to the Participant on the date the Covered Shares were granted.  Absent
such an Election, taxable income will be measured and recognized by the Participant at the time or times on which the Covered Shares become vested.  The
Participant is strongly encouraged to seek the advice of his or her own tax consultants in connection with the Covered Shares granted pursuant to the Plan and
this Award Agreement, and the advisability of filing the Election under Section 83(b) of the Code.  A form of Election under Section 83(b) is attached hereto
as Exhibit B.

THE PARTICIPANT ACKNOWLEDGES THAT IT IS THE PARTICIPANT’S SOLE RESPONSIBILITY AND
NOT THE COMPANY’S OR ANY AFFILIATE TO TIMELY FILE THE ELECTION UNDER SECTION 83(b)
OF THE CODE, EVEN IF THE PARTICIPANT REQUESTS THE COMPANY, AFFILIATE OR THEIR
REPRESENTATIVE TO MAKE THIS FILING ON THE PARTICIPANT’S BEHALF.

8. Legality of Initial Issuance.  No Covered Shares shall be issued unless and until the Company has determined that: (i) the Company and
the Participant have taken all actions required to register the Covered Shares under the Securities Act or to perfect an exemption from the registration
requirements thereof, if applicable; (ii) all applicable listing requirements of any stock exchange or other securities market on which the Covered Shares are
listed has been satisfied; and (iii) any other applicable provision of state or U.S. federal law or other applicable law has been satisfied.

9. Restrictive Legends.  The share certificate evidencing the Covered Shares issued hereunder shall be endorsed with the following legends
(in addition to any legend required under applicable U.S. federal, state securities laws and under any other Applicable Law):

(a) On the face of the certificate:

"TRANSFER OF THIS STOCK IS RESTRICTED IN ACCORDANCE WITH THE CONDITIONS PRINTED
ON THE REVERSE OF THIS CERTIFICATE"

(b) On the reverse of the certificate:

"THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO AND
TRANSFERABLE ONLY IN ACCORDANCE WITH THAT CERTAIN POWELL INDUSTRIES, INC. 2014
EQUITY INCENTIVE PLAN, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL OFFICE OF THE
COMPANY IN HOUSTON, TEXAS.  NO TRANSFER OR PLEDGE OF THE SHARES EVIDENCED HEREBY
MAY BE MADE EXCEPT IN ACCORDANCE WITH AND SUBJECT TO THE PROVISIONS OF SAID
PLAN. BY ACCEPTANCE OF THIS CERTIFICATE, ANY HOLDER, TRANSFEREE OR PLEDGEE
HEREOF AGREES TO BE BOUND BY ALL OF THE PROVISIONS OF SAID PLAN."

10. Restrictions on Transfer.

(a) Stop-Transfer Notices.  The Participant agrees that, in order to ensure compliance with the restrictions referred to herein and
applicable law, the Company may issue appropriate "stop transfer" instructions to its transfer agent, if any, and that, if the Company transfers its own
securities, it may make appropriate notations to the same effect in its own records.

(b) Rights of the Company.  The Company shall not (i) record on its books the transfer of any Covered Shares that have been
sold or transferred in contravention of this Award Agreement or (ii) treat as the owner of Covered Shares, or otherwise
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to accord voting, dividend or liquidation rights to, any transferee to whom Covered Shares have been transferred in contravention of this Award
Agreement.  Any transfer of Covered Shares not made in conformance with this Award Agreement shall be null and void and shall not be recognized by the
Company.

11. Entire Agreement; Governing Law; and Amendments.  The provisions of the Plan and the Notice are incorporated herein by
reference.  The Plan, the Notice and this Award Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and the Participant with respect to the subject matter hereof, and may not be
modified adversely to the Participant’s interest except by means of a writing signed by the Company and the Participant.  This Award Agreement is governed
by the laws of the State of Texas applicable to contracts executed in and to be performed in that country.

12. Construction; Severability.  The captions used in this Award Agreement are inserted for convenience and shall not be deemed a part of
the Shares for construction or interpretation.  Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include
the singular.  Use of the term "or" is not intended to be exclusive, unless the context clearly requires otherwise.  The validity, legality or enforceability of this
Award Agreement shall not be affected even if one or more of the provisions of this Award Agreement shall be held to be invalid, illegal or unenforceable in
any respect.

13. Administration and Interpretation.  Any question or dispute regarding the administration or interpretation of the Plan or this Award
Agreement shall be submitted by the Participant or by the Company to the Committee.  The resolution of such question or dispute by the Committee shall be
final and binding on all persons.

14. Venue.  The Company, the Participant and the Participant's assignees agree that any suit, action or proceeding arising out of or related
to the Plan or the Agreement shall be brought in the United States District Court for the Southern District of Texas (or should such court lack jurisdiction to
hear such action, suit or proceeding, in a Texas state court in Harris County) and that all parties shall submit to the jurisdiction of such court.  The parties
irrevocably waive, to the fullest extent permitted by law, any objection the party may have to the laying of venue for any such suit, action or proceeding
brought in such court.  If any one or more provisions of this Section 14 shall for any reason be held invalid or unenforceable, it is the specific intent of the
parties that such provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.

15. Notices.  Any notice required by the terms of this Award Agreement shall be given in writing and shall be deemed effective upon
personal delivery or upon deposit with the U.S. Postal Service, by registered or certified mail, with postage and fees prepaid.  Notice shall be addressed to the
Company at its principal executive office and to the Participant at the address that he or she most recently provided to the Company.

16. Spousal Consent.  To the extent the Participant is married, the Participant agrees to (i) provide the Participant's spouse with a copy of
the Notice and this Award Agreement prior to its execution by Participant and (ii) obtain such spouse's consent to this Agreement as evidenced by such
spouse's execution of the Spousal Consent attached hereto as Exhibit C.

17. Counterparts.  This Award Agreement may be executed in any number of counterparts, any of which may be executed and transmitted
by facsimile, and each of which shall be deemed to be an original, but all of which together shall be deemed to be one and the same instrument.

18. Assignment.  Except as otherwise provided in this Award Agreement, the Participant shall not assign any of his or her rights under this
Award Agreement without the written consent of the Company, which consent may be withheld in its sole discretion.  The Company shall be permitted to
assign its rights or obligations under this Award Agreement, but no such assignment shall release the Company of its obligations hereunder.

*   *   *   *   *
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EXHIBIT A

POWELL INDUSTRIES, INC.
2014 NON-EMPLOYEE DIRECTOR EQUITY INCENTIVE PLAN

STOCK ASSIGNMENT SEPARATE FROM CERTIFICATE

[Please sign this document but do not date it.  The date and information of the transferee will be completed if and when the shares are assigned.]

FOR VALUE RECEIVED,                                      hereby sells, assigns and transfers unto                      |
               ,                                  (                   ) shares of the Common Stock of Powell Industries, Inc. (the "Company"), standing in his or her name on the
books of the Company represented by Certificate No.                  herewith, and does hereby irrevocably constitute and appoint the Secretary of the Company
with the power of attorney to transfer the said stock in the books of the Company with full power of substitution.
 
Dated:     
  Signature of Participant
   

   
  Print Name
 
 

 

 



 

EXHIBIT B

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

This statement is made under Section 83(b) of the Internal Revenue Code of 1986, as amended, pursuant to Section 1.83-2 of the regulations.

1. The taxpayer who performed the services is:
 
Name:  
Address:  
  
Social Security No.:  
Taxable Year:  

2. The property with respect to which the election is made is __________ shares of the common stock of Powell Industries, Inc. (the
"Company").

3. The property was transferred to the undersigned on _______________.

4. The property is subject to a forfeiture condition pursuant to which the issuer has the right to acquire the property without compensation
to the taxpayer if for any reason taxpayer's service with the issuer is terminated.  The forfeiture condition lapses in a series of installments depending on
certain conditions set forth in an Award Agreement.

5. The fair market value of such property at the time of transfer (determined without regard to any restriction other than a restriction which
by its terms will never lapse) is $______ per share x ______ shares = $_______.

6. For the property transferred, the undersigned paid $______ per share x ______ shares = $______.

7. The amount to include in gross income is $______ [The result of the amount reported in Item 5 minus the amount reported in Item
6.]

8. A copy of this statement was furnished to the Company for whom taxpayer rendered the services underlying the transfer of such
property.

9. This statement is executed on ___________, ____.
 
   
Signature of Spouse (if any)  Signature of Taxpayer

This election must be filed within 30 days after the date of transfer with the Internal Revenue Service Center with which Holder files his or her federal income
tax returns.  This filing should be made by registered or certified mail, return receipt requested.  Holder must retain two copies of the completed form for
filing with his or her federal and state tax returns for the current tax year and an additional copy for his or her records, and deliver another additional copy to
the Company.
 
 
 

 



 

EXHIBIT C

POWELL INDUSTRIES, INC.
2014 NON-EMPLOYEE DIRECTOR EQUITY INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT

SPOUSAL CONSENT

I, the undersigned, hereby certify that:

1.  I am the spouse of ________________________________________________.

2. Each of the undersigned and the undersigned’s spouse is a resident of ___________________________________________.

3. I have read the Powell Industries, Inc. 2014 Non-Employee Equity Incentive Plan (the "Plan") and the Restricted Stock Award Agreement (the
"Award Agreement"), by and between Powell Industries, Inc. (the "Company"), and my spouse.  I have had the opportunity to consult independent legal
counsel regarding the contents of the Award Agreement and the Plan.

4. I understand the terms and conditions of the Award Agreement and the Plan.

5. I hereby consent to the terms of the Award Agreement and the Plan and to their application to and binding effect upon any community property or
other interest I may have in the Shares (it being understood that this Spousal Consent shall in no way be construed to create any such interest).  I agree that I
will take no action at any time to hinder the operation of the transactions contemplated in and by the Award Agreement and the Plan.

IN WITNESS WHEREOF, this Spousal Consent has been executed as of _____________, 2014.
 

SPOUSE:   
   

Signature:   
   

Print Name:   
 
 
 
 

 



 
Exhibit 10.10

FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) is entered into as of March 28, 2014 (the “Effective Date”) among
Powell Industries, Inc., a Delaware corporation (“Borrower”), Powell Electrical Systems, Inc., and Powell Industries International, Inc. (“Guarantors”), Bank
of America, N.A., a national banking association, as Administrative Agent, Swingline Lender and L/C Issuer under the Credit Agreement (in such capacity as
administrative agent, together with its successors in such capacity, “Administrative Agent”), and each lender from time to time party to the Credit Agreement
(collectively, “Lenders” and individually, a “Lender”).  Capitalized terms used but not defined in this Amendment have the meaning given them in the Credit
Agreement (defined below).

RECITALS

A. Borrower and Guarantors (collectively, the “Loan Parties”), Administrative Agent and Lenders entered into that certain Credit
Agreement dated as of December 31, 2013 (as amended, restated or supplemented the “Credit Agreement”).  As of the date hereof, Bank of America, N.A. is
the sole Lender under the Credit Agreement.

B. The Loan Parties, Administrative Agent and Lender desire to correct the amount of the Revolving Commitment in the Credit
Agreement, subject to the terms and conditions of this Amendment.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are acknowledged, the undersigned hereby agree as
follows:

1. Amendments to Credit Agreement.  The Credit Agreement is corrected as set forth below as of the Effective Date:

(a) The first recital in the Preliminary Statements of the Credit Agreement is hereby amended to replace the amount
“$72,000,000” where it appears, with the amount “$75,000,000”.

(b) Schedule 1.01(b) of the Credit Agreement is hereby amended to replace the amount “$72,000,000” where it appears on such
Schedule, with the amount “$75,000,000”.

2. Conditions.  This Amendment shall be effective on the Effective Date once this Amendment has been executed by the Loan Parties,
Administrative Agent and Lender.

3. Miscellaneous.  All references to the Credit Agreement shall refer to the Credit Agreement as amended by this Amendment.  Except as
affected by this Amendment, the Loan Documents are unchanged and continue in full force and effect.  This Amendment and the other Loan Documents must
be construed, and their performance enforced, under Texas law.

4. Entirety.  THE LOAN DOCUMENTS (AS AMENDED HEREBY) REPRESENT THE FINAL AGREEMENT AMONG THE LOAN PARTIES,
ADMINISTRATIVE AGENT AND LENDER AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS BY THE

PARTIES.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.

[Signatures appear on the following pages]
 
 
 

 



 
The Amendment is executed as of the date first set forth above.

BORROWER:
 
POWELL INDUSTRIES, INC.
 
By:  
 Don R. Madison
 Vice President, Secretary and Treasurer

 
GUARANTORS:
 
POWELL INDUSTRIES INTERNATIONAL, INC.,
a Delaware corporation
 
By:  
 Don Madison
 Vice President, Secretary, and Treasurer

 
POWELL ELECTRICAL SYSTEMS, INC.,
a Delaware corporation
 
By:  
 Don Madison
 Vice President, Secretary, and Treasurer
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BANK OF AMERICA, N.A., as Administrative Agent
 
By:  
 Shelley A. McGregor
 Senior Vice President

 
BANK OF AMERICA, N.A., as a Lender, L/C Issuer
and Swingline Lender
 
By:  
 Shelley A. McGregor
 Senior Vice President
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Exhibit 31.1

CERTIFICATION

I, Michael A. Lucas, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q 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/ Michael A. Lucas
  Michael A. Lucas
  President and Chief Executive Officer
  (Principal Executive Officer)

Date: May 7, 2014



Exhibit 31.2

CERTIFICATION

I, Don R. Madison, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q 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: May 7, 2014



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 Quarterly Report (the “Report”) on Form 10-Q of Powell Industries, Inc. (the “Company”) for the quarter ended March 31, 2014,
as filed with the Securities and Exchange Commission on the date hereof, I, Michael A. Lucas, 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/ Michael A. Lucas
  Michael A. Lucas
  President and Chief Executive Officer

Date: May 7, 2014



 

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 Quarterly Report (the “Report”) on Form 10-Q of Powell Industries, Inc. (the “Company”) for the quarter ended March 31, 2014,
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: May 7, 2014
 

 


