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Effective Date January 1, 2019 Supersedes  

  

Author Callahan, Bob 

 

Approvals Cope, Brett 

 

Purpose The purpose of the Powell Industries Inc. Executive Stock Ownership Policy (the 
"Policy") is to: 
 

 Emphasize the link between Executives and the long term interests of 
shareholders; and  
 

 Enhance the image of the company by openly communicating to investors, 
lenders, market analysts, and the public that the Executives interests are tied 
directly to the long-term success of the company through personal capital 
investment in company stock. 

 

 

Scope This policy applies to Powell Long Term Incentive Plan participants. 

 

Policy Covered Executives 
 
For purposes of this Policy, executives (the "Covered Executives") include reporting 
officers under Section 16 of the Securities Exchange Act of 1934, other persons 
elected by the Board of Directors as an Officer of the Company, and employees 
appointed to the position of General Manager/Managing Director who receive equity 
incentive awards pursuant to the Company’s Equity Incentive Plan (the “Plan”).  
Covered Executives are expected to accumulate shares of company stock toward 
target ownership levels that are based on a multiple of salary and a retention ratio for 
owned shares or shares acquired upon exercise, vesting of stock options or owning 
restricted stock and/or restricted stock units.   
 
Covered Executives must retain a percentage of net shares acquired from Powell 
equity awards until the executive satisfies the specified guideline level of ownership.  
There is no minimum time period required to achieve the guideline level of ownership.  
 
Ownership status for the Covered Executives will be reported to the Executive 
Compensation Committee on an annual basis. 
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Ownership Requirement 
 
The multiple of salary component of the ownership requirement is as follows: 
 
 

Title 
Multiple of 

Base Salary 

Chief Executive Officer 5 

Executive Vice President 3 

Senior Vice President 3 

Vice President 1 

General Manager / Managing Director 1 

 
 
The number of shares required to be held by a Covered Executive is equal to base 
salary at previous fiscal year-end times the multiple of salary requirement divided by 
the average of the closing price of Powell common stock on the last trading day of 
each of the prior two years.  For international Executives, the salary will be converted 
using the average of the monthly average conversion rates for the year. 
 

 The retention ratio is 100% of "net profit shares." The Covered Executives are 
expected to hold 100% of the shares remaining after payment of the option 
price and taxes owed upon exercise and/or hold 100% of newly vested shares 
of restricted stock after the payment of applicable taxes until the multiple of 
salary requirement is met.  
 

 After the multiple of salary requirement is met, a Covered Executive may sell 
shares acquired previously in the market as well as shares acquired through 
the exercise of stock options or the vesting of restricted stock awards.  In 
alignment with best practice guidance from organizations such as the National 
Association of Corporate Directors, Covered Executives are expected to 
balance the acquisition of meaningful amounts of Company stock with partial 
portfolio diversification.   

 
 Prior to any sale of company stock, Covered Executives are required to seek 

clearance as specified in the Corporate Policy on Insider Trading and to notify 
the Chief Financial Officer.  Covered Executives are also expected to comply 
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with all relevant securities regulations at the time of any sale of company 
stock. 

 
Shares Counting Toward Meeting Ownership Guideline 
 
Shares that would be counted as owned by an Executive for purposes of this Policy 
include: 1) shares owned outright, i.e. held individually or as co-owner with a spouse, 
including those in the 401(k) plan; 2) shares owned but held in trust or in the name of 
an immediate family member; and 3) long-term stock awards, including, without 
limitation, restricted stock awards, restricted stock units, vested performance stock 
awards and vested performance stock units (unvested performance stock awards and 
units will not count towards target holdings). 
 
Insider Trading Prohibition 
 
If a director, officer or any employee of the Company or any agent or advisor of the 
Company has material, nonpublic information relating to the Company, it is the 
Company’s policy that neither that person nor any Related Person (as defined below) 
may buy or sell securities of the Company (the “Company Securities”) or engage in 
any other action to take advantage of, or pass on to others, that information.  This 
prohibition also applies to material, nonpublic information relating to any other 
company with publicly-traded securities, including our customers or suppliers, 
obtained in the course of employment by or association with Powell. 
 
To avoid the appearance of impropriety, additional restrictions on trading Powell 
Securities apply to directors and covered executives (see Insider Trading Policy). 
 

 


