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

On January 2, 2026, the Compensation and Human Capital Committee (the “Committee”) of the Board of Directors (the “Board”)
of Powell Industries, Inc. (NASDAQ: POWL) (the “Company”) approved restricted stock unit awards for Brett A. Cope (Chairman of the
Board, President and Chief Executive Officer) and Michael W. Metcalf (Executive Vice President and Chief Financial and Principal
Accounting Officer). The awards, which were approved by the Board on January 3, 2026, supplement the restricted stock unit awards that,
consistent with prior years, were granted to the executives on October 1, 2025 (the two sets of awards, collectively, the “Fiscal 2026
Awards”).

The Fiscal 2026 Awards reflect the Committee’s decision, informed by a comparison with equity incentive awards granted by the Company’s
peer group, to increase the target value of the annual long-term incentive opportunity for each executive and to calculate the target number of
units by reference to a fixed dollar amount, rather than a multiple of base salary. The target value of the Fiscal 2026 Awards is $2,200,000 for
Mr. Cope (increased from 170% of base salary, which is currently $750,000) and $600,000 for Mr. Metcalf (increased from 75% of base
salary, which is currently $424,400).

For Mr. Cope, the target value of the Fiscal 2026 Awards consists 60% of performance-based restricted stock units and 40% of time-based
restricted stock units, rather than 50% for each portion, as was the case for prior awards to Mr. Cope (and as is the case for Mr. Metcalf’s
Fiscal 2026 Awards). The vesting terms of the Fiscal 2026 Awards are consistent with prior awards, except that the performance-based
restricted stock units are subject to a three-year Revenue Compound Annual Growth Rate percentage goal, in addition to the aggregate
EBITDA percentage and weighted safety goals that apply to prior awards.
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