UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 2054¢

SCHEDULE 13D
(Rule 13d-101)
INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURS UANT
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PURSUANT TO § 240.13d-2(a)

Under the Securities Exchange Act of 1934
(Amendment No. )*
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(Name of Issuer

Common Stock, Par Value $0.01 Per Share

(Title of Class of Securities

969465-60-8

(CUSIP Number

Martin R. Benante
Chairman and Chief Executive Officer
Curtiss-Wright Corporation
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Parsippany, New Jersey 0705
(973) 541-3700

Copy to:

Brian C. Miner
James J. Barnes
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2500 One Liberty Place
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(215) 85-8100
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If the filing person has previously filed a statethen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of §8§240.13d-1(e),23d-1(f) or 240.13d-1(g), check the following b&x.

Note: Schedules filed in paper format shall include astoriginal and five copies of the schedule, iditig all exhibits. See Rule 13d-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filked for a reporting person’s initial filing on thigrm with respect to the subject class of
securities, and for any subsequent amendment odimgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thiger page shall not be deemed to be “filed” forphepose of Section 18 of the Securities
Exchange Act of 193¢ Act”) or otherwise subject to the liabilities of thattsat of the Act but shall be subject to all othepyisions of the



Act (however, see the Notes).



1. Names of Reporting Perso
Curtiss-Wright Corporation

2. Check the Appropriate Box if a Member of a Groupd$structions
(a) O

(b)

3. SEC Use Onl

4.  Source of Funds (See Instructiol
0O (See Iltem 3

5.  Check if Disclosure of Legal Proceedings Is ReguPPearsuant to Items 2(d) or 2(ed

6. Citizenship or Place of Organizati

Delaware
7.  Sole Voting Powe

0
Number of 8. Shared Voting Powe
Shares 2,556,296 (See | £
Beneficially 1556,296 (See Item *
Owned by
Each . 9. Sole Dispositive Powe
Reporting 0
Person With

10. Shared Dispositive Pow:
2,556,296 (See Item ¢




11. Aggregate Amount Beneficially Owned by Each RepartPersor
2,556,296 (See Items 4 and 5)

12. Check if the Aggregate Amount in Row (11) Exclu@zstain Shares (See Instructions

13. Percent of Class Represented by Amount in Row
33.04% (See Item 5)

14. Type of Reporting Person (See Instructic
Cco

* The calculation is based on 7,735,931 share®wifaon stock of the Issuer outstanding as of Oct8heR012, which figure is based on
information provided by the Issuer and includes,888 shares that may be issued pursuant to theisedon a net exercise basis) of
outstanding options held by certain officers améators of the Issuer.

1. Names of Reporting Perso
Columbia Acquisition Sub, Inc.

2. Check the Appropriate Box if a Member of a Groupd $hstructions
@ O

(b)

3. SEC Use Onl

4.  Source of Funds (See Instructiol
0O (See Iltem 3

5. Check if Disclosure of Legal Proceedings Is RegLifersuant to Items 2(d) or 2(e) O

6. Citizenship or Place of Organizati
Delaware




7. Sole Voting Powe

0
Number of 8. Shared Voting Powe
Shares
Beneficially 2,556,296 (See Item 5)
Owned by
Each . 9. Sole Dispositive Powe
Reporting 0
Person With

10. Shared Dispositive Pow:
2,556,296 (See Item ¢

11. Aggregate Amount Beneficially Owned by Each RepartPersot
2,556,296 (See Items 4 and

12. Check if the Aggregate Amount in Row (11) Exclu@stain Shares (See Instructionsd

13. Percent of Class Represented by Amount in Row
33.04% (See Item 5)°

14. Type of Reporting Person (See Instructic
Cco

* The calculation is based on 7,735,931 shareswifrgon stock of the Issuer outstanding as of Oct8heR012, which figure is based on
information provided by the Issuer and includes,888 shares that may be issued pursuant to theisggon a net exercise basis) of
outstanding options held by certain officers anéators of the Issuer.

1. Names of Reporting Perso
Curtiss-Wright Controls, Inc.

2. Check the Appropriate Box if a Member of a Groupd$structions
(a) o

(b)

3. SEC Use Only

4.  Source of Funds (See Instructiol
OO (See Iltem 3




5. Check if Disclosure of Legal Proceedings Is RegLersuant to Items 2(d) or 2(e) 0

6. Citizenship or Place of Organizati

Delaware
7. Sole Voting Powe
0
Number of .

Lmbero 8. Shared Voting Powe
Shares ;
Beneficially 2,556,296 (See Item ¢
Owned by
Each . 9. Sole Dispositive Powe
Reporting 0
Person With

10. Shared Dispositive Pow:
2,556,296 (See Item ¢

11. Aggregate Amount Beneficially Owned by Each RepartPersot
2,556,296 (See Items 4 and

12. Check if the Aggregate Amount in Row (11) Exclu@estain Shares (See Instructiond

13. Percent of Class Represented by Amount in Row
33.04% (See Item 5)

14. Type of Reporting Person (See Instructic
CoO

* The calculation is based on 7,735,931 shareswifrgon stock of the Issuer outstanding as of Oct8heR012, which figure is based on
information provided by the Issuer and includes,888 shares that may be issued pursuant to theisggon a net exercise basis) of
outstanding options held by certain officers anéctors of the Issuer.

ltem 1.  Security and Issuer.

This statement on Schedule 13D (thistieBitile 13D') relates to the shares of common stock, par v@ué1l per share (the “ Shares
"), of Williams Controls, Inc., a Delaware corpacat (“ Williams Controls’ or the “ Issuef’). The address of the principal




executive office of the Issuer is 14100 SW"*2venue, Portland, Oregon 97224.

The Reporting Persons have entered idtwrda Filing Agreement, dated November 12, 20h2 (tJoint Filing Agreemeri), a copy of
which is attached as Exhibit 1 hereto, pursuamitiich the Reporting Persons have agreed to fikedtatement jointly in accordance with the
provisions of Rule 13d-1(k)(1) of the SecuritiexcBange Act of 1934, as amended (the “ Exchangé)Act

Item 2. Identity and Background.

The persons filing this statement ar€(ijtiss-Wright Corporation (* Curtisd/right ”), a Delaware corporation, (ii) Curtiss-Wright
Controls, Inc., a Delaware corporation and a djnetiblly owned subsidiary of Curtiss-Wright (* CisgWright Controls”), and (iii)
Columbia Acquisition Sub, Inc., a Delaware corpiaraand a direct, wholly owned subsidiary of Cigti&/right Controls, (* Purchasér.
Curtiss-Wright, Curtis-Wright Controls and Purchaaee sometimes referred to collectively as thegdténg Persons,” and each as a
“Reporting Person.”

Curtiss-Wright's shares are listed onssv York Stock Exchange. Curtiss-Wright is an iwattbve engineering company that provides
highly engineered, critical-function products, gyss and services in the areas of flow control, omotiontrol and metal treatment to the
defense, energy and commercial/industrial marléte.company employs approximately 8,600 peopledwide. The principal offices of
each of Curtiss-Wright, Curtis-Wright Controls aPdrchaser are located at 10 Waterview Boulevardizany, New Jersey 07054, and the
telephone number at such principal executive affisg973) 541-3700.

The name, business address, presemigalroccupation or employment and citizenshipasftedirector and executive officer of each
of Curtiss-Wright, Curtiss-Wright Controls and Phaiser are set forth in Schedules A-1, A-2 and fe8pectively, hereto and are
incorporated herein by reference.

During the last five years, none of ttepBrting Persons, nor to the best of the RepoRmgons’ knowledge, any person named in
Schedules A-1, A-2 or A-3 attached hereto, has Ki@eonvicted in a criminal proceeding (excludingffic violations or similar
misdemeanors) or (ii) a party to a civil proceedifig judicial or administrative body of compet@misdiction as a result of which such
person was or is subject to a judgment, decremak drder enjoining future violations of, or prbfting or mandating activities subject to,
federal or state securities laws or finding anylation with respect to such laws.

Item 3.  Source and Amount of Funds or Other Consideration

As a result of the execution of the Terated Support Agreement (as defined below), eatheReporting Persons may be deemed to
have acquired beneficial ownership of 2,556,296&hto the extent provided therein. The TenderSuport Agreement was entered into as
a condition to Curtiss-Wright Controls’ and Puratras willingness to enter into and perform their oatigns under the Merger Agreement
defined below). Curtiss-Wright Controls and Pur@rasquested that the current directors and execofficers of Williams Controls in their
capacity as stockholders of Williams Controls, DitpOffshore Partners, L.P. and Dolphin Direct EgHartners, L.P. (collectively, the
“Stockholders”) enter into the Tender and Suppate®ment, and each Stockholder agreed to do swlén o induce CurtisgYright Controls
and Purchaser to enter into, and in consideratidheir entering into, the Merger Agreement. Nof¢éhe Reporting Persons paid any
consideration to the Stockholders in connectioiinwie execution and delivery of the Tender and Suphgreement. The Tender and Sup
Agreement is described in more detail below in l#ewof this Schedule 13D.

The information set forth or incorporatadreference in Item 4 is incorporated by refeesimcthis Iltem 3.




Iltem 4.  Purpose of Transaction.

Merger Agreement

Curtiss-Wright Controls, Purchaser, anidlisivhs Controls entered into an Agreement and PfaMerger, dated October 31, 2012 (the
Merger Agreemernit). Pursuant to the Merger Agreement, (i) Purchagércommence a tender offer (the * Offgrto purchase all of the
outstanding Shares at a purchase price of $15A3tmee (the “ Offer Pric8, without interest thereon and less any requgtiholding
taxes and (ii) following the consummation of thdedfand subject to certain conditions, Purchas#ém&imerged with and into Williams
Controls (the “ Merge?) with Williams Controls continuing as the survigj corporation and a direct, wholly-owned subsidiarCurtiss-
Wright Controls (the “Surviving Corporation”). Tipeirpose of the Offer and the Merger is to enablgi€s\Wright to acquire control of
Williams Controls by acquiring all of the outstangiShares. Curtiss-Wright expects to fund the paysi®r the Shares validly tendered and
not withdrawn (including those Shares subject ®Thnder and Support Agreement) through eithepaataontribution or an intercompany
loan from Curtiss-Wright to Purchaser. Curtiss-Witigill obtain such funds from cash on hand andash generated from general corporate
activities in the ordinary course of business. Offer, the Merger and the other transactions copteted by the Merger Agreement are
subject to the satisfaction or waiver of certainditons, including receipt of regulatory approvals set forth in the Merger Agreement.

Pursuant to the terms of the Merger Agrewt, the Issuer has granted Purchaser an irreloophion (the “ TopUp Option”) to
purchase an aggregate number of newly-issued SfiaeesTopUp Option Share¥) that, when added to the number of Shares owiyed b
Curtiss-Wright and Purchaser at the time of su@r@se, constitutes one Share more than 90% llages then outstanding immediately
after the issuance of the Top-Up Option Shares.ekeecise of the Top-Up Option is subject to threnteand conditions set forth in the
Merger Agreement, including there being sufficiaathorized Shares available for issuance and Geisght and Purchaser owning in the
aggregate at least a majority of the Shares piting issuance of the Top-Up Option Shares. IfTihie-Up Option is exercised by Purchaser,
Purchaser is required, subject to the terms anditions of the Merger Agreement, to effect a sHorth merger under the General
Corporation Law of the State of Delaware (the * OG{.

Pursuant to the terms of the Merger Agrewt, following the acceptance for payment by Paseh pursuant to the Offer of more than
fifty percent of the outstanding Shares, Purchakal be entitled to designate such number of thref the Board of Directors of Williams
Controls (the “ Williams Controls Boaf)l as will give Purchaser representation on theligfils Controls Board equal to at least that number
of directors, rounded up to the next whole numtiet is the product of the total number of direston the Williams Controls Board (after
giving effect to directors designated by Purchaserlfiplied by the percentage that the aggregatelbmu of Shares owned by Purchaser or
any other subsidiary of Curtiss-Wright bears tottital number of Shares issued and outstanding.

Upon consummation of the Merger, thedaoes of Purchaser shall be the initial directdrthe Surviving Corporation and shall serve
until the earlier of their resignation or removatloeir respective successors are duly electegpmoiated and qualified, as the case may be. In
addition, upon completion of the Merger, the cerdife of incorporation and bylaws of the Survivibgrporation will be amended and reste
to duplicate the certificate of incorporation arydlaws of Purchaser (except with respect to theenafrihe Surviving Corporation, which
shall be “Williams Controls, Inc.”).

Upon the consummation of the Offer, thar@s may become eligible for termination of registn pursuant to Section 12(g)(4) of the
Exchange Act, and Curtiss-Wright may cause thebetderegistered. Upon the consummation of the Metige Shares will become eligible
for such deregistration, and Curtiss-Wright willusa them to be deregistered. In addition, Curtisgh¥ will cause the Shares to be delisted
from the New York Stock Exchange.

The description of the Merger Agreemetuded in this Item 4 is qualified in its entirddy reference to the full text of the Merger
Agreement, a copy of which is attached as Exhillieeto and incorporated herein by reference.

Tender and Support Agreement

Concurrently with entering into the Meardgreement, Curtiss-Wright Controls and Purchaseered into a Tender and Support
Agreement (the * Tender and Support Agreenipmtith the Stockholders.

Pursuant to the Tender and Support Agee¢nthe Stockholders agreed, among other thing$), tender in the Offer (and not
withdraw) all Shares beneficially owned or thereaficquired by them, (ii) vote such Shares in supgfdhe Merger in the event




stockholder approval is required to consummatéveger pursuant to Section 251 of the DGCL andragjainy competing transaction, (iii)
appoint the Reporting Persons as their proxie®te such Shares in connection with the Merger Ageg, and (iv) not otherwise transfer
any of their Shares.

The description of the Tender and Suppgreement included in this Item 4 is qualifiedtsentirety by reference to the full text of the
Tender and Support Agreement, a copy of whichtéeched hereto as Exhibit 3.

Other than as described in this Itenhd,Reporting Persons currently have no plans grquals that relate to, or may result in, any of
the matters listed in Items 4(a)-(j) of Schedul®13

Additional Information

The tender offer described in this docot@nd the exhibits hereto has not yet commendad.document and the exhibits hereto, and
the description contained herein, are neither &r ¢ purchase nor a solicitation of an offerétl shares of Williams Controls. At the time
the tender offer is commenced, Curtiss-Wright asavholly owned subsidiary, Purchaser, intendl®Wiith the Securities and Exchange
Commission (the “SEC”) a Tender Offer StatemenSohedule TO containing an offer to purchase, a fofrtetter of transmittal and other
documents relating to the tender offer, and Wilka@ontrols intends to file with the SEC a SolicdatRecommendation Statement on
Schedule 14D-9 with respect to the tender offerti€s+Wright, Purchaser and Williams Controls imt¢a mail these documents to the
stockholders of Williams Controls. These documaviliscontain important information about the tenadéfer and stockholders of Williams
Controls are urged to read them carefully when thegome available. Stockholders of Williams Corstrelll be able to obtain a free copy of
these documents (when they become available) doeat documents filed by Williams Controls, Curtissigftit or Purchaser with the SEC at
the website maintained by the SEC at www.sec.goaddition, stockholders will be able to obtairreefcopy of these documents (when they
become available) from the information agent namete offer to purchase or from Curtiss-Wright.

Item 5. Interest in Securities of the Issuer
The information set forth or incorporatadreference in Item 4 is incorporated by refeesimcthis Iltem 5.

(a)—(b) Based on information providedtihy Stockholders, the Stockholders beneficially @anraggregate of 2,556,296 Shares (all of
which are subject to the Tender and Support Agre@mepresenting approximatdly ] % of the outstanding Shares ag of , 2012]. To the
extent provided in the Tender and Support AgreentkatReporting Persons may be deemed to havedshatiag and dispositive power ov
such Shares.

Except as set forth above, none of theoRang Persons beneficially owns any Shares, entihe knowledge of the Reporting Persons,
none of the persons listed on Schedules A-1, AeR/A&#3 hereto beneficially owns any Shares.

(c) To the knowledge of the Reportingd@ess, and except as otherwise described in thisdbitd 13D, none of the Reporting Persons
nor any person set forth on Schedule A-1, A-2 @& Rereto has effected any transactions in the Sitanéng the past 60 days.

(d) To the knowledge of the Reportinggdas, and except as otherwise described in thisdsid 13D, no other person has the right to
receive or the power to direct the receipt of divids from, or the proceeds from the sale of, Stdisetosed herein.

(e) Not applicable.
ltem 6.  Contracts, Arrangements, Understandings or Relatioships with Respect to Securities of the Issue

The descriptions of the (i) Merger Agresthand Tender and Support Agreement in Item 4(ignibint Filing Agreement in Item 1 are
incorporated by reference in this Item 6.

None of the Reporting Persons nor, taotbst knowledge of the Reporting Persons, any pessbforth on Schedule A-1, A-2 or A-3
hereto, has any contracts, arrangements, undensg@nat relationships (legal or otherwise) with antlger person with




respect to any securities of the Issuer or itsididries, other than the Merger Agreement, the Bemathd Support Agreement and the Joint
Filing Agreement.

Iltem 7. Material to be Filed as Exhibits.

Exhibit No. Description of Exhibit

1 Joint Filing Agreement by and among Curtiss-WriGbrporation, Curtiss-Wright Controls, Inc. and Guohia Acquisition
Sub, Inc., dated as of November 12, 2

2 Agreement and Plan of Merger by and among Curtisigfw/Controls, Inc., Columbia Acquisition Sub, Iramd Williams
Controls, Inc., dated as of October 31, 2012 (ipomated by reference to Exhibit 2.1 to the Curf@port on Form 8-K filed
by Williams Controls, Inc. on November 2, 20:

3 Tender and Support Agreement by and among CurtisghiControls, Inc., Columbia Acquisition Sub, Irand the
stockholders party thereto, dated as of Octobe2B12 (attached hereto as Exhibit

SIGNATURE

After reasonable inquiry and to the lm#snhy knowledge and belief, | certify that the infeation set forth in this statement is true,
complete and correct.

November 13, 201

Date
Curtiss-Wright Corporation

/s/ Glenn E. Tyna

Signature

Glenn E. Tynan / Chief Financial Offic

Name/Title
Curtiss-Wright Controls, Inc.
/sl Robert H. Shay

Signature

Robert H. Shaw / VP & General Coun

Name/Title
Columbia Acquisition Sub, Inc.

/sl John Watt

Signature

John Watts / Preside

Name/Title



ATTENTION

Intentional misstatements or omissions of fact cotisute

Federal Criminal Violations (See 18 U.S.C. 1001)

SCHEDULE A-1

Directors and Executive Officers of Curtiss-Wright

Set forth below are the name, businedsesd and current principal occupation or employtroéeach director and executive officer of

Curtiss-Wright.

Name

Address

Principal Occupation or
Employment

Curtiss-Wright Board of Directors

Martin R. Benante

Dean M. Flatt

S. Marce Fuller

Dr. Allen A. Kozinski

John R. Myers

Admiral (Ret.) John B. Nathman

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07I

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Chairman of the Board of Directors and Chief ExaeuOfficer
of Curtiss-Wright Corporation (Since April 2000).

President and Chief Operating Officer of Honeywell
International Inc.’s Defense and Space divisioty(2005-July
2008); President of Honeywell International Iné&®rospace
Electronics Systems division (December 2001-Jull520
President of Honeywell International Inc.’s Spetyidllaterials
and Chemicals division (July 20@ecember 2001); member
Operating Executive Board of JF Lehman & Companycés
May 2010).

President and Chief Executive Officer of Mirant Garation
(July 1999 — October 2005).

Group Vice President, Global Refining of BP PLCY89-
2002).

Chairman and Chief Executive Officer of Tru-Circle
Corporation (June 1999 — July 2003); Limited Partfe
Carlisle Enterprises (1993 — 1999); since 2005exkns
Operating Partner of First Atlantic Capital Corpgtaa.

Commander of U.S. Fleet Forces Command (Februai§g 20
May 2007); Vice Chief of Naval Operations U.S. Ng@#ugust
2004 — February 2005); Deputy Chief of Naval Operet for
Warfare Requirements and Programs at the Pentdgayust
2002 — August 2004); Commander, Naval Air Forcest¢Ber
2001- August 2002); Commander of Naval Air Forces, L




Name

Address

Principal Occupation or
Employment

Robert J. Rivet

Dr. William W. Sihler

Albert E. Smith

Executive Officers

David C. Adams

David J. Linton

Thomas P. Quinly

Glenn E. Tynan

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07I

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07I

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Pacific Fleet (August 200- October 2001)

Executive Vice President, Chief Operations and Adstiative
Officer of Advanced Micro Devices, Inc. (October080-
February 2011); Executive Vice President, Chiefhirial
Officer of Advanced Micro Devices, Inc. (SeptemB8600 —
October 2009)

Ronald E. Trzcinski Professor of Business Admiaitbn,
Darden Graduate School of Business Administratibriyersity
of Virginia (Since 1984); Director, President, anéasurer of
Southeastern Consultants Group, Ltd. (Since 1¢

Chairman of Tetra Tech, Inc. (March 2006 — Jan2&Q@8);
Member of the Secretary of Defense’s Science B@062 —
2005); Executive Vice President of Lockheed Ma@orp.
(September 199- June 2005)

President and Chief Operating Officer (October 2012
present); Co-Chief Operating Officer (November 2608
October 2012); Vice President (November 2005 — Kdyer
2008); President of Curtiss-Wright Controls (sidc@e 2005);
Senior Vice President, Electronic Systems Curtisgghit
Controls (February 2004 — June 2005); Group Viesigent,
Integrated Sensing (April 20— February 2004)

Vice President (October 2012 — present); Co-Chigdr@ating
Officer (November 2008 — October 2012); Vice PresidMay
2004 — November 2008); President (since May 200ite
President of Program Management, Raytheon Netwerkric
Systems (November 2003 — April 2004); Chief Exaauti
Officer, Cordiem, Inc. (April 2001 — March 2003)jcé
President and General Manager of Electric Systétasilton
Sundstrand Corporation (June 1< April 2001).

Vice President (since November 2010); Presidenti€r
Wright Controls, Inc. (since November 2008); SeNare
President, Embedded Computing of Curtiss-Wrightt@is,
Inc. (since 2004)

Vice President of Finance and Chief Financial Gffi(since
June 2002); Controller (June 2000 — May 2002).




Name

Address

Principal Occupation or
Employment

Michael J. Denton

Glenn G. Coleman

Harry S. Jakubowitz

Paul J. Ferdenzi

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07!

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07I

Curtiss-Wright Corporation
10 Waterview Boulevard, Second
Floor Parsippany, New Jersey 07I

Vice President, Secretary, and General Counseaigghugust
2001).

Vice President and Corporate Controller (since 28§8);
Finance Vice President, Wireless Business Groudaztel
Lucent, formerly Lucent Technologies; (June 20@eeember
2007); Finance Vice President, American ContraifeAlcatel
Lucent, formerly Lucent Technologies; (January 2603ay
2007).

Vice President (since May 2007); Treasurer (sinsg&nber
2005).

Vice President, Human Resources (since Novembet)201
Associate General Counsel (since June 1999); Assist
Secretary (since May 200




SCHEDULE A-2

Executive Officers and Directors of Curtiss-Wright Controls

Set forth below are the name, businedsesd and current principal occupation or employoéeach director and executive officer of
Curtiss-Wright Controls.

Name

Business Addres:

Principal Occupation or
Employment

Directors

Martin R. Benant

Michael J. Denton

David C. Adams

Executive
Officers

Thomas P. Quinly

Glenn E. Tynan

Allan Symonds

Dan O’Connell

Curtiss-Wright Corporation

10 Waterview Boulevard, Second
Floor

Parsippany, New Jersey 07C

Curtiss-Wright Corporation

10 Waterview Boulevard, Second
Floor

Parsippany, New Jersey 07C

Curtiss-Wright Corporation

10 Waterview Boulevard, Second
Floor

Parsippany, New Jersey 07054

Curtiss-Wright Corporation

10 Waterview Boulevard, Second
Floor

Parsippany, New Jersey 07C

Curtiss-Wright Corporation

10 Waterview Boulevard, Second
Floor

Parsippany, New Jersey 07C

Curtiss-Wright Controls, Inc.
15800 John J. Delaney Dr., Suite
200, Charlotte, NC 2827

Curtiss-Wright Controls, Inc.
15800 John J. Delaney Dr., Suite
200, Charlotte, NC 2827

Chairman of the Board of Directors and Chief ExeeuOfficer of Curtiss-
Wright Corporation (Since April 2000).

Vice President, Secretary, and General Counsalgghugust 2001).

Co-Chief Operating Officer (since November 2008)é&/President (November
2005 — November 2008); President of Curtiss-Wrigbntrols (since June
2005); Senior Vice President, Electronic Systemai€z+Wright Controls
(February 2004 — June 2005); Group Vice Presidetggrated Sensing (April
2002- February 2004)

Vice President (since November 2010); Presidenti€aaWWright Controls, Inc.
(since November 2008); Senior Vice President, ErdbddComputing of
Curtiss-Wright Controls, Inc. (since 2004).

Vice President of Finance and Chief Financial @ffisince June 2002);
Controller (June 2000 — May 2002). Vice Presidénirtiss-Wright Controls,
Inc.

Vice President Finance, Curtiss-Wright Controlg, In

Vice President and General Manager, Curtiss-Wi@ghitrols, Inc.




Robert H. Shaw

Harry S.
Jakubowitz

Michael J. Dento

Curtiss-Wright Controls, Inc. Vice President, General Counsel and Assistant gagref Curtiss-Wright
15800 John J. Delaney Dr., Suite Controls, Inc.; Vice President and Secretary otRaser

200, Charlotte, NC 2827

Curtiss-Wright Corporation Vice President (since May 2007); Treasurer (singgt@nber 2005). Treasure!
10 Waterview Boulevard, Second Curtiss-Wright Controls, Inc.

Floor

Parsippany, New Jersey 07C

Curtiss-Wright Corporation Vice President, Secretary, and General Counsalgghugust 2001).
10 Waterview Boulevard, Second

Floor

Parsippany, New Jersey 07C




SCHEDULE A-3

Executive Officers and Directors of Columbia Acquigion Sub, Inc.

Set forth below are the name, businedsesd and current principal occupation or employoéeach director and executive officer of
Columbia Acquisition Sub, Inc.

Name

Business Addres:

Principal Occupation or
Employment

Directors

Allan Symonds

Robert H. Shaw

Executive
Officers

John Watts

Robert H. Shaw

Curtiss-Wright Controls, Inc.
15800 John J. Delaney Dr., Suite
200, Charlotte, NC 2827

Curtiss-Wright Controls, Inc.
15800 John J. Delaney Dr., Suite
200, Charlotte, NC 2827

Curtiss-Wright Controls, Inc.
15800 John J. Delaney Dr., Suite
200, Charlotte, NC 2827

Curtiss-Wright Controls, Inc.
15800 John J. Delaney Dr., Suite
200, Charlotte, NC 2827

Vice President Finance, Curtiss-Wright Controls. In

Vice President, General Counsel and Assistant gagref Curtiss-Wright
Controls, Inc.; Vice President and Secretary ofu@tddia Acquisition Sub, Inc.

President and Treasurer of Columbia Acquisition, S,

Vice President, General Counsel and Assistant 8egref Curtiss-Wright
Controls, Inc.; Vice President and Secretary ofuBuddia Acquisition Sub, Inc.




Exhibit 1

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k)(1) under the SéesrExchange Act of 1934, as amended, Curtisgh¥iCorporation, a Delaware
corporation, Curtiss-Wright Controls, Inc., a Detae corporation and Columbia Acquisition Sub, lad)elaware corporation, agree to the
joint filing of (1) a statement on Schedule 13liding any amendments thereto (“Schedule 13D"), and (2) any Form 3 or Form 4 that
may be required, in each case, with respect tadhemon stock, par value $0.01 per share, of Willi@ontrols, Inc., a Delaware corporati
and further agree that this Agreement be includeaneexhibit to the Schedule 13D.

This Agreement may be executed in two or more @mpatts, each of which shall be deemed to be gmaiij but all of which together shall
constitute one and the same instrument.

Date: November 12, 2012

Curtiss-Wright Corporation

By: /s/ Glenn E. Tyna

Name:Glenn E. Tynat

Title: Chief Financial Office

Columbia Acquisition Sub, Inc.

By: /s/ Robert H. Sha

Name:Robert H. Shav

Title: VP & General Counst

Curtiss-Wright Controls Inc.
By: /s/ John Watt

Name:John Watts

Title: Presiden




Exhibit 3

Tender and Support Agreement
(See attached.)



EXECUTION VERSIOM
TENDER AND SUPPORT AGREEMENT

This Tender and Support Agreement, dasedf October 31, 2012 (thisAgreement”), is among Curtiss-Wright Controls, Inc., a
Delaware corporation (Parent”), Columbia Acquisition Sub, Inc., a Delaware corgtion and a wholly owned subsidiary of Parent (*
Acquisition Sub ™), and the individual or entity listed on Sched@dereto (the ‘Stockholder”). Capitalized terms used but not defined
herein have the meanings assigned to them in theefygent and Plan of Merger dated as of the datasoAgreement (the Merger
Agreement”) among Parent, Acquisition Sub and Williams Cofgr Inc., a Delaware corporation (th€bmpany ).

RECITALS

A. The Stockholder owns beneficially (as defined ineRLBd-3 under the Securities Exchange Act of 1884mended) and/or of record
(as specified on Schedule)Ahe shares of Company Common Stock set forth sipppsuch Stockholder's name on Schedul@lAsuch
shares of Company Common Stock that are outstaredirg the date hereof, together with any othereshaf Company Common Stock
that are hereafter issued to, or are otherwiseigatjaor owned, beneficially or of record, by sudbckholder during the Agreement
Period (as defined below), including through thereise of any stock options, warrants, convertilslexchangeable securities or other
similar instruments of the Company, and any otkeusties of the Company described in Section ldt excluding any shares that are
disposed of in compliance wiSection 7.z, collectively, the" Subject Shares’).

B. Concurrently with the execution and delivery okthigreement, Parent, Acquisition Sub and the Compam entering into the Merger
Agreement, a copy of which has been made avaitalitee Stockholder, which provides for, among othérgs, the making of a tender
offer (such offer, as it may be amended from timérhe as permitted by the Merger Agreement, tléfér ”) by Acquisition Sub for
all of the outstanding shares of Company CommonkStand the subsequent merger of Acquisition Sub amd into the Company (the
“ Merger "), upon the terms and subject to the conditions s#t fherein.

C. As aninducement to and condition to Parent’s aogusition Subs willingness to enter into the Merger Agreemem, $tockholder hi
agreed to enter into this Agreement with Par

Therefore, intending to be legally bound, the jgarigree as follows:
AGREEMENT

ARTICLE |
AGREEMENT TO TENDER

1.1 Tender The Stockholder hereby agrees to validly tendeaase to be tendered in the Offer any and aljestiShares of such
Stockholder, pursuant to and in accordance withehas of the Offer, no later than five Businesy®after the receipt by such Stockholder
of a letter of transmittal with respect to the @ff@ furtherance of the foregoing, at the timesoth tender, the Stockholder shall: (i) delive
the Paying Agent in the Offer (thePaying Agent”): (A) a letter of transmittal with respect to Baubject Shares complying with the terms of
the Offer; (B) a certificate or certificates re@asng such Subject Shares or an “agent’s mesgagstch other evidence, if any, of transfer
as the Depositary may reasonably request) in tbe aba book-entry transfer of any Subject Shamed;(C) all other documents or
instruments, to the extent applicable, in the foeguired to be delivered by the Stockholders ofGbenpany pursuant to the terms of the
Offer; or (ii) cause its broker or such other
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Person that is the holder of record of any Sulfelres to tender such Subject Shares pursuand o ascordance with the terms of the
Offer and within the timeframe specified in thesfisentence of this Section 1.The Stockholder agrees that once its SubjecteStare
tendered, such Stockholder will not withdraw orsmor permit to be withdrawn any of such Subjecr& from the Offer, unless and until
this Agreement shall have been terminated in aeome with Section 12.4Any shares of Company Common Stock acquired taiobd by
the Stockholder following the date of its initiahider pursuant to this Section 1.1 shall be prontptidered after the receipt thereof, and i
case later than the Acceptance Time.

1.2 Exercise of OptionsThe execution and delivery of this AgreementIsserve as a notice of exercise of all Company @ystiheld by
the Stockholder, which exercise shall be deemdtit@ occurred contemporaneously with, and contingeon, the Acceptance Time. The
exercise price of such Company Options shall be matash or pursuant to the cashless exercisesiwos thereof. For purposes of clarity,
shares of Company Common Stock issued upon suchisxahall be included in the Subject Shares endered pursuant to Section 1Hor
purposes of any net issue exercise provisionsysanoh Company Options, the time of exercise ofoogtexercised pursuant hereto shall be
deemed to be the Acceptance Time, and the fair ehaekue of the Company Common Stock for purpo$éiseodetermination of the number
of shares to be issued upon exercise thereof ,lenpalyment of the exercise price therefor, shatidrmed to be equal to the Offer Price.

1.3 Return of Subject Shard§the Offer is terminated or withdrawn by Acqitisn Sub, or the Merger Agreement is validly tematied
prior to the Acceptance Time, Parent and Acquisimb shall promptly return, and shall cause th@ngaAgent acting on behalf of Parent
and Acquisition Sub to return, all tendered Subfitdres to the registered holders of the SubjeateStendered in the Offer.

ARTICLE Il
DOCUMENTATION AND INFORMATION

2.1 The Stockholder(a) consents to and authorizes the publicati@hdasclosure by Parent, Acquisition Sub or the Canyp as
applicable, of such Stockholder’s identity and dd of Subject Shares, the nature of such Stodeinsl commitments, arrangements and
understandings under this Agreement (includingttieravoidance of doubt, the disclosure of thise&gnent) and any other information, in
each case, that Parent, Acquisition Sub or the @ompas applicable, reasonably determines is reqtiir be disclosed by applicable Laws in
any press release, any of the Offer DocumentsSthedule 14D-9 or any other disclosure documeneifwér or not filed with the SEC) in
connection with the Offer, the Merger and the oth@nsactions contemplated by the Merger Agreertibat‘ Contemplated Transactions

"); and (b) agrees to promptly give to Parent, Astjion Sub or the Company, as applicable, anyrinfition it may reasonably require for the
preparation of any such disclosure documents. ThekBolder: (i) represents and warrants that ndrieeoinformation provided by or on
behalf of such Stockholder pursuant to this Seciwill, at the time it so provided, contain anytue statement of material fact or omit to
state any material fact required to be stated therenecessary in order to make the statementsithen light of the circumstances under
which they were made, not misleading; and (ii) agr® promptly notify Parent, Acquisition Sub ahd Company, as applicable, of any
required corrections with respect to any such imfation, if and to the extent that any such infoiorashall have become false or misleading
in any material respect. Notwithstanding the foiegpParent, Acquisition Sub and the Company sl reasonable efforts to inform the
Stockholder of any public disclosure of such infation about the Stockholder prior to making sudtldisure public. The Stockholder shall
consult with Parent before issuing any press rekeas otherwise making any public statements vesipect to the transactions contemplated
hereby and shall not issue any such press releasal@ any public statement without the approvatarfent, except as pursuant to applicable
Laws.
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ARTICLE Il
VOTING AGREEMENT

3.1 The Stockholder irrevocably and uncondaity agrees that if such Stockholder's Subjectr&haave not been previously accepted for
payment pursuant to the Offer, such Stockholdelt,grashall cause the holder of record thereobag applicable record date, at any meeting
(whether annual or special and whether or not gouaded or postponed meeting) of the holders of @amy Common Stock, however called
(each, a ‘Company Stockholders Meeting’), or (if applicable) pursuant to any consentlad Stockholders of the Company in lieu of a
meeting or otherwise, to:

(@) be present, in person or resresd by proxy, or otherwise cause such Stockhsl@&ibject Shares to be counted for purposes o
determining the presence of a quorum at such ngeétirthe fullest extent that such Subject Sharag be counted for quorum purposes
under applicable Laws); and

(b)  vote (or cause to be votedhwéspect to all such Stockholder's Subject Shiardise fullest extent that such Subject Shares are
entitled to be voted at the time of any vote:

(i)  infavor of: (A) thepproval of the Merger Agreement; (B) without liatibn of the preceding clause “(A)}fie approval o
any proposal to adjourn or postpone the Compangk8tiders Meeting to a later date if there aresufficient votes for approval of the
Merger Agreement on the date on which the CompaogkBolders Meeting is helgrovided, howevethat the Stockholder shall not be
required to approve a proposal to adjourn the mggtast the Outside Date; and (C) any other mattegssary, or reasonably requested by
Parent, for the consummation of the ContemplateshJactions, including the Offer and the Merger; and

(i) against: (A) any amwti(including any amendment to the Company’s asicf incorporation or bylaws, as in effect on the
date hereof), agreement or transaction that waaddanably be expected to frustrate the purposésnpéde, hinder, interfere with, nullify,
prevent, delay or adversely affect, in each casmjnmaterial respect, the consummation of the @voptated Transactions, including the
Offer and the Merger; (B) any Acquisition Proposahny agreement related thereto, and any actifurinerance of any Acquisition
Proposal; (C) any merger, acquisition, sale, codatbn, reorganization, recapitalization, extraonady dividend, dissolution, liquidation or
winding up of or by the Company, or any other extdénary transaction involving the Company (otheart the Merger) or any of its
Subsidiaries, or a material portion of their respecassets; and (D) any action, proposal, trafmact agreement that would reasonably be
expected to result in a breach, in any materigleets of any covenant, representation or warrangng other obligation or agreement of such
Stockholder under this Agreement.

ARTICLE IV
IRREVOCABLE PROXY

4.1 The Stockholder hereby revokes (and agreesuse to be revoked) all proxies, if any, thhas heretofore granted with respect to its
Subject Shares. The Stockholder hereby irrevocayyints Parent as attorney-in-fact and proxy fat @n behalf of such Stockholder, until
the end of the Agreement Period, for and in theeatace and stead of such Stockholder, to:

(@) attend any and all Company Btotder Meetings;




(b)  vote, express consent or disseissue instructions to the record holder teewaich Stockholder’'s Subject Shares in accordance
with the provisions of Article 3t any and all Company Stockholder Meetings; and

(c) if applicable, grant or withddobr issue instructions to the record holder smgor withhold, in accordance with the provisions
of Article 3, all written consents with respect to the Subftres at any and all Company Stockholder Meetingsherwise.

The foregoing proxy shall be deemed to be a praxyplted with an interest, is irrevocable (and ahsiall survive and not be affected by the
death, incapacity, mental illness or insanity afts@tockholder) until the end of the Agreement®end shall not be terminated by operz

of Law or upon the occurrence of any other eveln¢iothan the termination of this Agreement pursta@ection 12.4 The Stockholder
authorizes such attorney and proxy to substituyecdimer Person(s) to act hereunder, to revoke abgtiution and to file this proxy and any
substitution or revocation with the Secretary & @ompany. The Stockholder hereby affirms thairtesocable proxy set forth in this
Section 4is given in connection with and granted in consatien of and as an inducement to Parent and Adaprisbub entering into the
Merger Agreement and that such irrevocable proxghisn to secure the obligations of such Stockholoheler_Section 3

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDER

5.1 The Stockholder represents and warrarffatent and Acquisition Sub as follows (it beinglenstood that, except where expressly
stated to be given or made as of the date herdypfthe representations and warranties containgdisnAgreement shall be made as of the
date hereof, as of the Acceptance Time and, if Stobkholder’s Subject Shares have not been prsli@ccepted for payment pursuant to
the Offer, as of the date of each Company Stocldrsl¥ieeting or (if applicable) consent in lieu ta).

(a) Organization.f such Stockholder is not an individual, it is yurganized and validly existing and in good stagdinder the
laws of the jurisdiction of its organization.

(b) Authorization. If such Stockholder is not an individual, it Hal corporate, limited liability company, partnéip or trust powe
and authority to execute and deliver this Agreenagt to perform its obligations hereunder. If s8tbckholder is an individual, he or she (or
the representative or fiduciary signing on his er behalf, as applicable) has full legal capacight and authority to execute and deliver this
Agreement and to perform his or her obligation®hader. If such Stockholder is not an individulag &xecution, delivery and performance
by such Stockholder of this Agreement and the comsation by such Stockholder of the transactionderaplated hereby have been duly
authorized by all necessary corporate, limitediliighcompany, partnership or trust action on tlatpf such Stockholder. This Agreement
has been duly executed and delivered by or on behalich Stockholder and constitutes a valid agally binding obligation of such
Stockholder in accordance with its terms, subjethé effects of bankruptcy, insolvency, fraudulesrtveyance, reorganization, moratorium
and other similar laws relating to or affectingditers’ rights generally and general equitable principleisgther considered in a proceedin
equity or at law).

(c) No Violation.

0] The execution andidetdy of this Agreement by such Stockholder does aad the performance by such Stockholder of
such Stockholder’s obligations hereunder will {8 if such Stockholder is not an individual, cantene, conflict with, or result in any
violation or breach of any
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provision of its articles of incorporation, bylawssimilar organizational documents; (B) assumiampliance with the matters referred to in
Section 5.1(c)(ii) contravene, conflict with, or result in a viotatior breach of any Law or any judgment, injunctiorder or decree of any
Governmental Authority with competent jurisdictiapplicable to such Stockholder; or (C) constitutiefault, or an event that, with or
without notice or lapse of time or both, could baeoa default, under, or cause or permit the tertioinacancellation, acceleration or other
change of any right or obligation or the loss of aenefit to which such Stockholder is entitled endny provision of any Contract binding
upon such Stockholder, or result in the impositbany Encumbrance on any assets of such Stockh@xleept, in the case of clauses “(B)”
and “(C)” of this sentence, for such matters asld/oot, individually or in the aggregate, reasogdi® expected to prevent, delay, impair or
otherwise adversely affect, in each case, in angnahrespect, the ability of Stockholder to penfidts obligations hereunder or to
consummate the transactions contemplated hereby.

(i) No consent, apprwader, authorization or permit of, or registoatj declaration or filing with or notification tany
Governmental Authority or any other Person is regfliby or with respect to such Stockholder in catina with the execution and delivery
of this Agreement by such Stockholder or the penfmice by such Stockholder of such Stockholder'gatibns hereunder, except for the
filing with the SEC of any Schedules 13D or 13Ganrendments to Schedules 13D or 13G and filingsruBdetion 16 of the Securities
Exchange Act of 1934, as amended as may be requieahnection with this Agreement and the trarisastcontemplated hereby.

(d) Ownership of Subject Shardss of the date hereof, the Stockholder is, anddpkuwith respect to any Subject Shares
Transferred in accordance with Section gr2ccepted for payment pursuant to the Offer)ldinaes during the Agreement Period will be, the
beneficial and/or record owner (as specified one8ake A) of, and have good and marketable title to, sudekholder's Subject Shares free
and clear of all Liens, including any limitationsrestrictions on such Stockholder’s voting or disifion rights pertaining thereto. Other than
as provided in this Agreement, such Stockholder &iag (except with respect to any Shares Transfénraccordance with Section P
accepted for payment pursuant to the Offer) airaks during the Agreement Period will have, wigspect to such Stockholder's Subject
Shares, the sole power, directly or indirectlyyode, dispose of, exercise, exchange and conweapplicable, such Subject Shares, and to
demand or waive any appraisal or dissenters’ rightssue instructions pertaining to such Subjdetr&s with respect to the matters set forth
in this Agreement, in each case with no limitaticgalifications or restrictions on such rightsdaas such, has, and (except with respect to
any Shares Transferred in accordance with Sect®ar7accepted for payment pursuant to the Offer]ldinaes during the Agreement Period
will have, the complete and exclusive power toedlily or indirectly: (i) issue (or cause the isstmnof) instructions with respect to the mat
set forth in_Section 4(ii) agree to all matters set forth in this Agmeent; and (iii) demand and waive appraisal or ditgs’ rights. Except to
the extent of any Subject Shares acquired aftedale hereof (which shall become Subject Sharen thgd acquisition), the number of shares
of the Company Common Stock set forth on Schedubpposite the name of such Stockholder are the sirdyes of Company Common
Stock owned beneficially and/or of record (as sjttion_Schedule A by such Stockholder on the date of this Agreem@ttier than the
Subject Shares and any shares of Company Commok ®iat are the subject of unexercised Companyodgtiheld by such Stockholder (i
number of which is set forth opposite the nameushsStockholder on Schedule)Asuch Stockholder does not own any shares of @agnp
Common Stock or any options to purchase or rightibscribe for or otherwise acquire any securidfdhe Company and has no interest in
or voting rights with respect to any securitiesha Company. Except as provided in this Agreentbete are no agreements or arrangements
of any kind, contingent or otherwise, to which s&thckholder is a party obligating Stockholder tarisfer or cause to be Transferred, any of
such Stockholdes' Subject Shares. Except pursuant to this AgreemeriRerson has any contractual or other righbéigation to purchase
otherwise acquire any of such Stockholder's Sulgatres.
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(e) No Other ProxiesNone of such Stockholder’s Subject Shares are sutgjeny voting agreement, trust or other agre¢men
arrangement with respect to voting or to any praxythe date of this Agreement, except pursuatitiscAgreement.

(H  Absence of LitigatiorAs of the date hereof, there is no Legal Proceedargling against, or, to the knowledge of such
Stockholder, threatened against or otherwise afigcsuch Stockholder or any of its or his progsrir assets (including such Stockholder’s
Subject Shares) that could reasonably be expeatietpair in any material respect the ability of IsiBtockholder to perform its or his
obligations hereunder or to consummate the traissectontemplated hereby on a timely basis.

(g) Opportunity to Review; ReliancBuch Stockholder has had the opportunity to retf@werger Agreement and this Agreern
with counsel of its own choosing. Such Stockholdeterstands and acknowledges that Parent and A@ouiSub are entering into the
Merger Agreement in reliance upon such Stockhosdexecution, delivery and performance of this Agreet.

(h) Finders’ FeesNo investment banker, broker, finder or other imtediary is entitled to a fee or commission fromear
Acquisition Sub or the Company in respect of thigement based upon any arrangement or agreemdathbyar on behalf of such
Stockholder in its or his capacity as such.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PARENT AND ACQUIS ITION SUB

6.1 Parent and Acquisition Sub hereby repitesett warrant to the Stockholder, as of the datedieas of the Acceptance Time and as of
the date of each Company Stockholders Meeting, thasuch party has full power and authority te@xe and deliver this Agreement and to
perform its obligations hereunder; (b) the exeautitelivery and performance by such party of thige®ment and the consummation by such
party of the transactions contemplated hereby baea duly authorized by all necessary action omp#neof such party; and (c) this
Agreement constitutes a valid and legally bindibtigation of such party in accordance with its tersubject to the effects of bankruptcy,
insolvency, fraudulent conveyance, reorganizatiworatorium and other similar laws relating to deafing creditors’ rights generally and
general equitable principles (whether considereal pinoceeding in equity or at law).

ARTICLE VI
NO PROXIES FOR OR LIENS ON SUBJECT SHARES; NO SOLICITATION

7.1 Prohibition on TransfeExcept pursuant to the terms of this Agreemamind the Agreement Period, the Stockholder shatli(and
the Stockholder shall not permit any Person unaeiStockholder’s control to), without the prior tigh consent of Parent, directly or
indirectly: (i) grant or permit the grant of anyopies, powers of attorney, rights of first offerrefusal or other authorizations in or with
respect to, or enter into any voting trust or vgtagreement or arrangement with respect to, anjeBuBhares or any interest therein; (ii) sell
(including short sell), assign, transfer, tendédpe, encumber, grant a participation intereshypothecate or otherwise dispose of (inclus
by gift) (each, a Transfer ”) any Subject Shares or any interest therein; (i@ate or otherwise permit any Liens to be createdrny Subjec
Shares; (iv) enforce or permit the execution ofghevisions of any redemption, share purchaseler sacapitalization or other agreement
with the Company or any other Person, with resfieany Subject Shares or any interest thereireif#@r into any Contract with any Person
with respect to the direct or indirect Transfeaafy Subject Shares or any interest therein; (t@reinto a swap or other agreement or any
transaction that transfers, in whole or in pam, ¢conomic consequence of ownership of any SuBjeates; or (vii) agree to do any of the
foregoing. The Stockholder shall not, and shallpenit any Person under such Stockholder’'s cootrany of its or their respective
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Representatives to, seek or solicit any such Tearmsfany such Contract. Without limiting the fooétg, the Stockholder shall not take any
other action that would in any way restrict, liraitinterfere in any material respect with the perfance of such Stockholder’s obligations
hereunder (or with the Contemplated Transactions)ake any representation or warranty of such $tolcler in this Agreement untrue or
incorrect.

7.2 ExceptionsNotwithstanding the foregoing, the Stockholdealshave the right to Transfer all or any portidrite or his Subject
Shares to a Permitted Transferee of such Stockhibldad only if prior thereto and as a conditiorthe effectiveness of such Transfer, such
Permitted Transferee shall have agreed in wriiimg, manner reasonably acceptable in form and anbstto Parent: (i) to accept such Sul
Shares subject to the terms and conditions ofAgieement; and (ii) to be bound by this Agreemennt & agree and acknowledge that such
Person shall constitute a Stockholder for all pagsoof this Agreemenprovidedthat notwithstanding any such Transfer, such Stolcldr
shall continue to be liable for any breach by aaynfitted Transferee of its or his agreements anértants under this Agreement. “
Permitted Transferee” means, with respect to the Stockholder: (A) ausgo lineal descendant or antecedent, brothestar sadopted child
or grandchild of such Stockholder; (B) any trusg trustees of which include only the Stockholdet/ar the other Persons named in clause
“(A)” of this sentence and the beneficiaries of ethinclude only the Stockholder and/or the Persmamsed in clause “(A)” of this sentence;
(C) any corporation, limited liability company oampnership, the Stockholders, members or genediliaaited partners of which include only
the Persons named in clauses “(A)" or “(B)” of teentence; or (D) if such Stockholder is a triusd, leneficiary or beneficiaries authorized or
entitled to receive distributions from such trust.

7.3 Effect of Attempted TransfeAny attempted Transfer of Subject Shares, oriargyest therein, in violation of this Section akibe
null and void. In furtherance of this Agreemeng 8tockholder hereby authorizes Parent and Acé@uris8ub to direct the Company to imp
stop orders to prevent the Transfer of any Sulgéetres on the books of the Company in violatiothisf Agreement. If so requested by
Parent, the Stockholder agrees that its SubjeaeStshall bear a legend stating that they are sutnjeéhis Agreement.

7.4 No Solicitation During the Agreement Period, the Stockholderlst@l(and the Stockholder shall ensure that ifsrBsentatives do
not), directly or indirectly, take any action thlaé Company is prohibited from taking under Secé@dhof the Merger Agreement.

ARTICLE VIII
WAIVER OF DISSENTERS’ RIGHTS

8.1  The Stockholder hereby irrevocably andomaéionally waives, and agrees not to assert,@seior perfect, any and all rights he or it
may have as to appraisal, dissent or any similaelated matter with respect to any of such Stoltlérs Subject Shares that may arise with
respect to the Merger or any of the ContemplateshJactions, including under Section 262 of the Wata General Corporation Law.

ARTICLE IX
NOTICES OF CERTAIN EVENTS

9.1 The Stockholder shall notify Parent of deyelopment occurring after the date hereof thases, or that would reasonably be expe
to cause, any breach of any of such Stockholdepsaisentations or warranties in this Agreement.

ARTICLE X
FURTHER ASSURANCES

-7-




10.1 Parent and the Stockholder will each eteeand deliver, or cause to be executed and detiyaill further documents and instruments
and use their respective commercially reasonalitetefto take, or cause to be taken, all actiomstardo, or cause to be done, all things
necessary, proper or advisable under applicables| tamperform their respective obligations undés fgreement.

ARTICLE XI
CERTAIN ADJUSTMENTS

11.1 Inthe event of a stock dividend or disttion, stock split, reverse stock split, recapitgion, subdivision, combination, merger,
consolidation, reclassification, spin-off, readjusht, exchange of shares or the like, on, of acéifig the Subject Shares, the term “Subject
Shares” shall be deemed to refer to and includk shares as well as all such stock dividends astdlulitions and any securities into which
or for which any or all of such shares may be cledmy exchanged or which are received in the tita

ARTICLE XiII
MISCELLANEOUS

12.1 _NoticesAll notices and other communications hereunderl ¢feain writing and shall be deemed to have bedy dielivered and
received hereunder (i) four (4) Business Days dféeng sent by registered or certified mail, rett@oeipt requested, postage prepaid, (ii) one
(1) Business Day after being sent for next Busiizmg delivery, fees prepaid, via a reputable natide overnight courier service, or (iii)
immediately upon delivery by email, portable docabtfermat (.pdf), by hand or by facsimile (with aitten or electronic confirmation of
delivery), in each case to the intended recipisrged forth below:

If to Parent or Acquisition Sub, t

Curtis-Wright Controls, Inc

15800 John J. Delaney Dr., Suite &
Charlotte NC 2827

Attention: Tom Quinly, Presidel
Facsimile No.: (704) 8¢-4601

email address: tquinly@curtisswright.c«

with a copy to:

Curtiss-Wright Controls, Inc

15800 John J. Delaney Dr., Suite 2

Charlotte NC 2827

Attention: Robert H. Shaw, VP & General Cour
Facsimile No.: (704) 8¢4601

email address: rshaw@curtisswright.c

with a copy (which shall not constitute notice)

Reed Smith LLF

2500 One Liberty Plac

1650 Market Stree
Philadelphia, PA 1910
Attention: Brian C. Mine
Facsimile No.: (215) 851420



email address: bminer@reedsmith.c

If to a Stockholder, to his, her or its addressS@eh on a signature page hereto, with a copy ¢ishall not constitute notice) to:

Davis Wright Tremaine LLI
1201 Third Avenue, Suite 22(
Seattle, Washington 981(
Attention: Marcus J. William
Facsimile: (206) 75-7999

12.2 Amendment and Waivers

(@)  Any provision of this Agreemi@nay be amended during the Agreement Period ffpbly if, such amendment is in writing and
is signed by each party to this Agreement.

(b)  No failure on the part of gugrty to exercise any power, right, privilege anegly under this Agreement, and no delay on the
part of any party in exercising any power, rightyiiege or remedy under this Agreement, shall apeas a waiver of such power, right,
privilege or remedy; and no single or partial eis®f any such power, right, privilege or remebslbpreclude any other or further exercise
thereof or of any other power, right, privilegeremedy. No party shall be deemed to have waivecdkim arising out of this Agreement, or
any power, right, privilege or remedy under thiségment, unless the waiver of such claim, powghtyiprivilege or remedy is expressly set
forth in a written instrument duly executed andwelkd on behalf of such party; and any such washatl not be applicable or have any
effect except in the specific instance in whicls igiven.

12.3 Binding Effect; Benefit; Assignment

(@)  The provisions of this Agrearnshall be binding upon and shall inure to thedfiéof the parties hereto and their respective
successors and permitted assigns. No provisionigfgreement is intended to confer any rights gfi€s) remedies, obligations or liabilities
hereunder upon any Person other than the partiesohend their respective successors and pernaisigns. Without limiting any of the
restrictions set forth in Sectionor elsewhere in this Agreement, this Agreementl sfeabinding upon any Person to whom any Subjeat&
are Transferred prior to the end of the Agreememioi.

(b)  Neither the Stockholder, oa tine hand, nor Parent or Acquisition Sub, on therchand, may assign this Agreement or any of
his or its rights, interests or obligations heream@vhether by operation of law or otherwise) withthe prior written approval of Parent or
such Stockholder, as applicable, except that ebBlarent and Acquisition Sub may transfer or astigir respective rights and obligations
under this Agreement, in whole or from time to timegpart, to one or more of their respective Affiés at any timeyrovidedthat such transf
or assignment shall not relieve such Person atitigations under this Agreement.

12.4 _TerminationThis Agreement shall automatically terminate ancblbee void and of no further force or effect on ¢lagliest to occur
of: (i) the Effective Time; (ii) the termination ¢iiis Agreement by written notice from Parent te 8tockholder; and (iii) the termination of
the Merger Agreement in accordance with its tertins period from the date hereof through the tertionaof this Agreement being referred
to as the ‘Agreement Period”); providedthat: (A) Section 12.&nd_Section 12.8hall survive such termination; and (B) no sucmiaation
shall relieve or release the Stockholder, Pareitguisition Sub from any obligations or liabilisiarising out of his or its breach of this
Agreement prior to its termination.

-0-




12.5 Governing Law; Consent to JurisdictiorgiVér of Jury Trial

(@)  This Agreement shall be goeerby, and construed and enforced in accordante thié laws of the State of Delaware,
regardless of the laws that might otherwise govertter applicable principles of conflicts of lawsthof (it being understood, however, that
with respect to any matters of corporate law rezpito be governed by the laws of the State of Datawsuch laws shall apply).

(b) Inany action between anyhaf parties arising out of or relating to this Agnamt each of the parties: (A) irrevocably and
unconditionally consents and submits to the exetugirisdiction and venue of the Court of Chanagfrthe State of Delaware in and for New
Castle County, Delaware (unless the federal cdwat® exclusive jurisdiction over the matter, in ethcase the United States District Court
for the District of Delaware); (B) agrees that ithwmot attempt to deny or defeat such jurisdictlpnmotion or other request for leave from
such court; and (C) agrees that it will not brimy auch action in any court other than the Coulencery of the State of Delaware in and
for New Castle County, Delaware (unless the fedewalts have exclusive jurisdiction over the mafiemwhich case the United States Dist
Court for the District of Delaware). Service of gmpcess, summons, notice or document to any gaatydress and in the manner set forth in
Section 12.Xkhall be effective service of process for any saction.

(c) EACH PARTY ACKNOWLEDGES THATMY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENTS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,AND THEREFORE IT HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OFANY ACTION ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONEACH PARTY ACKNOWLEDGES, AGREES AND CERTIFIE
THAT: (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OFMY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD, IN THE EVENOF LITIGATION, SEEK TO PREVENT OR DELAY
ENFORCEMENT OF EITHER OF SUCH WAIVERS; (B) IT UNDERANDS AND HAS CONSIDERED THE IMPLICATIONS OF
SUCH WAIVERS; (C) IT MAKES SUCH WAIVERS VOLUNTARILY AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 12.5 (c)

12.6 _SeverabilityAny term or provision of this Agreement that isafid or unenforceable in any situation in any jdigsion shall not
affect the validity or enforceability of the rematig terms and provisions hereof or the validityeaforceability of the offending term or
provision in any other situation or in any othenigdiction. If the final judgment of a court of cpetent jurisdiction declares that any term or
provision hereof is invalid or unenforceable, tlagtigs hereto agree that the court making suchrdéatation shall have the power to limit the
term or provision, to delete specific words or @es or to replace any invalid or unenforceabl® t@r provision with a term or provision that
is valid and enforceable and that comes closesstppoessing the intention of the invalid or unenéatale term or provision, and this
Agreement shall be enforceable as so modifiechéretzent such court does not exercise the powategtdo it in the prior sentence, the
parties hereto shall replace such invalid or uneefable term or provision with a valid and enfolideaerm or provision that will achieve, to
the extent possible, the economic, business aret ptirposes of such invalid or unenforceable term.

12.7 _EnforcementThe parties acknowledge and agree that irrepadeteage would occur in the event that any of theigians of this
Agreement were not performed in accordance withr gpecific terms or were otherwise breached, &atimonetary damages, even if
available, would not be an adequate remedy therAfmordingly, in the event of any breach or thee&id breach by Parent or Acquisition
Sub, on the one hand, or the Stockholder, on ther ¢dtand, of any covenant or obligation of
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such party contained in this Agreement, the otlagtypshall be entitled to obtain, without proofaaftual damages (and each party hereby
waives any requirement for the securing or postiiigny bond in connection with such remedy): (@egree or order of specific performance
to enforce the observance and performance of smadnant or obligation; and (ii) an injunction reéting such breach or threatened breach;
this being in addition to any other remedy to whaely such party is entitled at law or in equity.

12.8 _ExpensedAll costs and expenses incurred in connection tith Agreement shall be paid by or on behalf ofghgy incurring such
cost or expense, whether or not the transactiontengplated by this Agreement are consummated.

12.9 _Counterparts; Effectivenesthis Agreement may be signed in any number of apatts, each of which shall be an original, with
the same effect as if the signatures thereto aretdvavere upon the same instrument. This Agreestealt become effective when each party
hereto shall have received a counterpart hereakdidpy all of the other parties hereto. Until antkas each party has received a counterpart
hereof signed by the other party hereto, this Agueg shall have no effect and no party shall haweright or obligation hereunder (whether
by virtue of any other oral or written agreemenbtirer communication).

12.10 _Entire Agreemenfhis Agreement (including all Schedules hereto) taedother agreements referred to in this Agreeroemstitute
the entire agreement and supersede all prior agmetsrand understandings, both written and oralngnoo between any of the parties with
respect to the subject matter hereof and thereof.

12.11 _HeadingsThe headings contained in this Agreement are foveoience of reference only, shall not be deemdx ta part of this
Agreement and shall not be referred to in connaatitth the construction or interpretation of thigraement.

12.12 _Interpretation

(@) For purposes of this Agreemeittenever the context requires: the singular nureball include the plural, and vice versa; the
masculine gender shall include the feminine anderegenders; the feminine gender shall includentasculine and neuter genders; and the
neuter gender shall include masculine and femigaraders.

(b) The parties hereto agree thgtrale of construction to the effect that ambigpsitare to be resolved against the drafting party
shall not be applied in the construction or intetation of this Agreement.

(c) Asused in this Agreement, wards “include” and “including,” and variations tie®f, shall not be deemed to be terms of
limitation, but rather shall be deemed to be fokoly the words “without limitation.”

(d) Unless otherwise indicatedher tontext otherwise requires: (A) any definitidrobreference to any agreement, instrument or
other document or any Law herein shall be constasegferring to such agreement, instrument orratbeument or Law as from time to tir
amended, supplemented or otherwise modified; (B)raference herein to any Person shall be constaggtiude such Person’s successors
and assigns; (C) any reference herein to “SectiBghibits” and “Schedules” are intended to referSections of this Agreement and
Exhibits or Schedules to this Agreement; and (B)wlords “herein,” “hereof” and “hereunder,” and wsiof similar import, shall be
construed to refer to this Agreement in its enfiaid not to any particular provision hereof.
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12.13 _Stockholder Capacityrhe Stockholder is signing and entering this &gnent solely in his capacity as the beneficial avarieSubjec
Shares, and nothing herein shall limit or affecaity way any actions that may be hereafter takemiryin his capacity as an employee,
officer or director of the Company or any Subsidiaf the Company in accordance with the provisiohthe Merger Agreement.

12.14 _NorSurvival of Representations and Warrantil®ne of the representations and warranties inAigement or in any instrument
delivered pursuant to this Agreement shall surtineEffective Time.

[The next page is the signature page]
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IN WITNESS WHEREOF, the parties have executedAlgissement as of the date first written above.

CURTISS-WRIGHT CONTROLS, INC.
By:

Name: Robert H. Sha
Title: VP & General Counst

COLUMBIA ACQUISITION SUB, INC.
By:

Name: John Watt
Title: Presiden

[Stockholder signature on next page]



STOCKHOLDER

Name:
Address:



SCHEDULE A

Ownership of Company Common Stock

Number of Number of Number of
Shares of Shares of Shares Subject Number of
Company Company to Subject
Name Common Common Unexercised Shares
Stock Stock Company
Beneficially Owned of Options(1)
Owned Record
Patrick W. Cavanag 211,90: 116,73: 95,17: 211,90:
Dennis E. Bunda 87,94¢ 53,43 34,51¢ 87,94¢
Mark S. Koenet 64,44, 33,47: 30,97¢ 64,44
Kenneth Dean Hendricksc 12,57¢ 8,441 4,13¢ 12,57¢
R. Eugene Goodsc 166,74: 156,40¢ 10,33 166,74
Doug Hailey 110,30: 94,62¢ 15,67: 110,30:
Samuel H. Greenawze 45,67, 30,00( 15,671 45,67,
Donn J. Viola 27,12¢ 11,53¢ 15,54( 27,12¢
Peter Salas(z 1,829,57! 1,817,93 11,63¢ 1,829,57!
Dolphin Offshore Partners, L. 1,106,27. 1,106,27. 1,106,27.
Dolphin Direct Equity Partners, L.| 707,21: 707,21: 707,21:

(1) Amounts reflect the number of shares of Comi8twtk issuable upon the exercise on a net issueisgéasis of Company Options t
by each Stockholder. For the purposes of clarftg, gross number of shares issuable upon an exercisech Company Options shall

Subject Shares hereunder.

(2) Amounts include 1,813,485 shares of CommonliSitadirectly held through control of Dolphin OffsteoPartners, L.P. and Dolphin Dir
Equity Partners, L.P. Mr. Salas does not presdrdlye authority to vote 487,465 of the shares of @om Stock held by Dolphin Offshc
Partners, L.P. as a result of bankruptcy proceadi@gding against the brokerage firm in which theras are held.
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