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The transaction, which is subject to
customary closing conditions,
regulatory approvals and approval
from PowerComm shareholders, is
expected to close in December 2009.
PowerComm is headquartered in
Alberta, Canada and listed on the
Toronto Stock Exchange.

The foregoing description is qualified
in its entirety by reference to the
asset purchase agreement and the two
related purchase agreements, copies
of which are attached hereto as
Exhibit 2.1, 2.2 and 2.3.

Item 8.01 Other Information.

On October 21, 2009, Powell issued
a press release which announced the
execution of the principal asset
purchase agreement. A copy of the
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release is furnished herewith as
Exhibit 99.1. The press release
contains references to the financial
measure EBITDA, which is not a
measure of performance calculated in
accordance with United States
generally accepted accounting
principles, or GAAP. EBITDA
represents net income before income
taxes, interest and depreciation and
amortization. Other companies may
define EBITDA differently. EBITDA
should not be considered an
alternative to income from
operations, net income or cash flows.
Expected EBITDA represents
projected net income before income
taxes, interest and depreciation and
amortization attributable to the
business purchased for an annual
period. A reconciliation of expected
EBITDA to expected income before
interest, income taxes and minority
interest, the most directly comparable
GAAP financial measure, is
contained in the press release
attached hereto as Exhibit 99.1.
Expected EBITDA is presented as a
supplemental financial measure
management considers useful in the
evaluation of Powell s business.
Powell believes that it provides
additional information regarding the
Company s ability to meet its future
debt services, capital expenditure and
working capital requirements.
EBITDA is widely used by investors
and rating agencies in the valuation,
comparison, rating and investment
recommendation of companies.
EBITDA is also a financial measure
that will be reported to Powell s
lenders pursuant to its credit
agreement and is used in its financial
covenants. EBITDA is also one of
the financial metrics used by
management (i) as a supplemental
internal measure for planning and
forecasting overall expectations and
for evaluating actual results against
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such expectations; (ii) to compare to
the EBITDA of other companies
when evaluating potential
acquisitions; and (iii) to assess the
Powell s ability to service existing
fixed charges and incur additional
indebtedness. Although management
has not historically reported
EBITDA, expected EBITDA was
calculated in connection with the
announced pending purchase of
assets from the Sellers as part
Powell s evaluation of the purchased
businesses and will be used in the
calculation of the potential
subsequent payment as discussed
above.
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Item 9.01(d) Exhibits.

Exhibit
Number Description
2.1  Asset Purchase Agreement

dated October 21, 2009 by
and among, Powell
PowerComm Inc. (as a
Buyer) and PowerComm
Inc., Redhill Systems Ltd.,
Nextron Corporation, PCG
Technical Services Inc.,
and Concorde Metal
Manufacturing Ltd. (as
Sellers).

2.2 Purchase Agreement dated
October 21, 2009 by and
among Powell
PowerComm KO Inc. (as a
Buyer) and PowerComm
Inc. (as a Seller).

2.3  Purchase Agreement dated
October 21, 2009 by and
among Powell
PowerComm Ventures Inc.
(as a Buyer) and
PowerComm Inc. (as a
Seller).

99.1 Press Release dated
October 21, 2009
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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.

By: /s/ DON R.

Date: October MADISON

27,2009

Don R.
Madison
Executive
Vice
President
Chief
Financial
and
Administrative
Officer
(Principal
Accounting
and
Financial
Officer)
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