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This Tender Offer Statement on Sched@e(fhis “ Schedule TO") relates to the offer (the Offer ") by Columbia Acquisition Sub,
Inc., a Delaware corporation Purchaser”) and a wholly owned subsidiary of Curtiss-Wrigbdrporation, a Delaware corporation (*
Curtiss-Wright "), to purchase all issued and outstanding sharesmamon stock, par value $0.01 per share (t8bdres”), of Williams
Controls, Inc., a Delaware corporationWilliams Controls "), at a price of $15.42 per Share, net to the seileash, without interest there
and less any required withholding taxes, uponéhm$ and subject to the conditions set forth inQffer to Purchase dated November 15,
2012 (the "Offer to Purchase”), which is annexed to and filed with this SchedWlO as Exhibit (a)(1)(A), and in the related Letie
Transmittal, which is annexed to and filed withstBichedule TO as Exhibit (a)(1)(B), which, togethégh any amendments or supplements
thereto, collectively constitute theOffer .”

Item 1. Summary Term Sheet.
The information set forth in the sectafrthe Offer to Purchase entitled “Summary Terme$his incorporated herein by reference.
Item 2. Subject Company Information.

(a) The name of the subject company hadgsuer of the securities to which this Sched@@erelates is Williams Controls, Inc., a

Delaware corporation. Williams Controls’s princigadecutive offices are located at 14100 SW%&venue, Portland, Oregon 97224.
Williams Controls’s telephone number at such addie$503) 684-8600.

(b) This Schedule TO relates to the idsared outstanding shares of Common Stock, par iU per share, of Williams Controls.
According to Williams Controls, as of October 3012, there were an aggregate of (i) 7,502,262 Stisseed and outstanding (including
125,025 shares of unvested restricted stock) @naufistanding options to purchase 596,962 Shares.

(c) The information set forth in Secti®r-“Price Range of Shares; Dividends” of the OffePurchase is incorporated herein by
reference.

Item 3. Identity and Background of Filing Person.

This Schedule TO is being filed by Pusgraand Curtiss-Wright. The information set foritSiection 9—"Certain Information
Concerning Purchaser and Curtiss-Wright” in thee®fb Purchase and in Schedule A of the Offer t@lfase is incorporated herein by
reference.

Item 4. Terms of the Transaction.
The information set forth in the OfferRarchase is incorporated herein by reference.
Item 5. Past Contacts, Transactions, Negotiations and Agremts.

The information set forth in the sectiamfishe Offer to Purchase entitled “Summary Terre€@hand “Introduction,” and Sections 9, 10
and 11—"Certain Information Concerning Purchaser @artiss-Wright,” “Background of the Offer; Contaavith Williams Controls” and
“Purpose of the Offer and Plans for Williams Cofgrdlerger Agreement and Other Agreements” of tifferQo Purchase is incorporated
herein by reference.

Item 6. Purposes of the Transaction and Plans or Proposals.

The information set forth in the sectiafishe Offer to Purchase entitled “Summary Ternre&&hand “Introduction,” and Sections 6, 7
and 11—"Price Range of Shares; Dividends,” “Posskifects of the Offer on the Market for the ShaN¥SE Listing; Exchange Act
Registration and Margin Regulations” and “Purpoftne




Offer and Plans for Williams Controls; Merger Agmeent and Other Agreementsf the Offer to Purchase is incorporated hereindigrence
Item 7. Source and Amount of Funds or Other Consideration.

The information set forth in Section 12Sdurce and Amount of Funds” of the Offer to Purehiasncorporated herein by reference.
Item 8. Interest in Securities of the Subject Company.

The information set forth in Sectionsr@gld 1—"Certain Information Concerning Purchaser @uodtiss-Wright” and “Purpose of the
Offer and Plans for Williams Controls; Merger Agmeent and Other Agreementsf the Offer to Purchase is incorporated hereindbgrence

Item 9. Persons/Assets Retained, Employed, CompensatedsedlJ

The information set forth in the sectafrthe Offer to Purchase entitled “Introduction’daBections 10, 11 and 16—"Background of the
Offer; Contacts with Williams Controls,” “Purposétbe Offer and Plans for Williams Controls; Mergegreement and Other Agreements”
and “Fees and Expenses” of the Offer to Purchasedgporated herein by reference.

Item 10.Financial Statements.
Not applicable.
Item 11. Additional Information.

(a)(1) The information set forth in Seas 9, 10 and 11—"Certain Information ConcerningcRaser and Curtiss-Wright,”
“Background of Offer; Contacts with Williams Conlsband “Purpose of the Offer and Plans for Wille@ontrols; Merger Agreement and
Other Agreements” of the Offer to Purchase is ipooated herein by reference.

(a)(2), (3) The information set forthSections 11, 13 and 15—"“Purpose of the Offer amdi$for Williams Controls; Merger
Agreement and Other Agreements,” “Conditions of@fer” and “Certain Legal Matters” of the Offer Rurchase is incorporated herein by
reference.

(a)(4) The information set forth in Seas 7, 12 and 15—“Possible Effects of the OffettmMarket for the Shares; NYSE Listing;
Exchange Act Registration and Margin RegulatiofiSgurce and Amount of Funds” and “Certain Legal tdet” of the Offer to Purchase is
incorporated herein by reference.

(a)(5) The information set forth in Seatil5—“Certain Legal Matters” of the Offer to Puaske is incorporated herein by reference.

(c) The information set forth in the Qffe Purchase is incorporated herein by reference.




Iltem 12. Exhibits.

(a)(1) Offer to Purchase, dated November 15, 2012

EQ))(l) Form of Letter of Transmittal (including Guidelinfes Certification of Taxpayer Identification Numb@IN) on Substitute Form
g))(l) \é\g?% of Notice of Guaranteed Delivery

g:))(l) Form of Letter to Brokers, Dealers, Commercial Barlkust Companies and Other Nominees

g))(l) Form of Letter to Clients for Use by Brokers, DesJ&Commercial Banks, Trust Companies and OtheriNeas

EE))(S) Joint Press Release issued by Curtiss-Wright Catjpor and Williams Controls, Inc. on November 112@1)

g:))(S) Form of summary advertisement, published NovembBe@12 inThe New York Times

EE)) Not applicable

(d)(1) Agreement and Plan of Merger, dated as of OctobeP@12, by and among Purchaser, Curtiss-WrightiGts; Inc. and Williams
Controls, Inc. (2

(d)(2) Tender and Support Agreement, dated as of Octdhe2@. 2, by and among Purchaser, Curtiss-Wrighti©Gts Inc. and certain
stockholders of Williams Controls, In

(d)(3) Confidentiality Agreement, dated as of July 5, 20d2and between Curt-Wright Controls, Inc. and Williams Controls, Ir

(9) Not applicable

(h) Not applicable

(1) Incorporated by reference to Exhibit 99.1 to thenk&-K filed by Curtis-Wright Corporation on November 1, 20
(2) Incorporated by reference to Exhibit 2.1 to thenk@-K filed by Williams Controls, Inc. on November )12

Item 13. Information Required by Schedule 13E-3.

Not applicable.




SIGNATURE

After due inquiry and to the best of mpolvledge and belief, | certify that the informatieet forth in this statement is true, complete
and correct.

Dated: November 15, 20: CURTISS-WRIGHT CORPORATION
By: /sl Glenn E. Tyna
Name: Glenn E. Tynar
Title: Vice President and Chief Financial Offic
COLUMBIA ACQUISITION SUB, INC.
By: /s/ John Watt
Name: John Watts
Title: Presiden
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Exhibit (a)(1)(A)

Offer to Purchase for Cash

All Outstanding Shares of Common Stocl
of

Williams Controls, Inc.
at
$15.42 Net Per Shart
by
Columbia Acquisition Sub, Inc.
a wholly owned subsidiary of

Curtiss-Wright Corporation

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:5 9 P.M., NEW YORK CITY TIME,
ON THURSDAY, DECEMBER 13, 2012, UNLESS THE OFFER ISEXTENDED.

Columbia Acquisition Sub, Inc., a Delagaprporation (‘Purchaser”) and a wholly owned subsidiary of Curtiss-Wrigbdrporation,
a Delaware corporation Curtiss-Wright ), is offering to purchase all issued and outstagdhares of common stock, par value $0.01 per
share (the ‘Shares”), of Williams Contraols, Inc., a Delaware corpacat (* Williams Controls "), at a price of $15.42 per Share, net to the
seller in cash (the Offer Price "), without interest thereon and less any requisétiholding taxes, upon the terms and subject o th
conditions set forth in this Offer to Purchase anthe related Letter of Transmittal (which, togatiwith any amendments or supplements
thereto, collectively constitute theOffer ”). The Offer is being made pursuant to the Agreenaed Plan of Merger, dated as of October 31,
2012, among Purchaser, Curtiss-Wright Controls, lm®elaware corporation and wholly owned subsjdid Curtiss-Wright and the parent
corporation of Purchaser Curtiss-Wright Controls "), and Williams Controls (the Merger Agreement”), under which, after the
completion of the Offer and the satisfaction orweaiof certain conditions, Purchaser will be mergétth and into Williams Controls and
Williams Controls will be the surviving corporati@amd a wholly owned subsidiary of Curtiss-Wrightn@ols (the “Merger ).

The Williams Controls board of directors has duly aad unanimously (i) approved the Merger Agreement,hie Offer, the Merger,
the exercise of the top-up option (as described this Offer to Purchase) (including the issuance dhares pursuant to the top-up
option on the terms set forth in the Merger Agreemet and the adequacy of the consideration payable irespect thereof) and the other
transactions contemplated by the Merger Agreementrad the Tender and Support Agreement (as describead ithis Offer to Purchase),
(ii) determined that the terms of the Offer, the Meger and the other transactions contemplated by th&lerger Agreement and the
Tender and Support Agreement are fair to and in thebest interests of Williams Controls and its stockblders, (iii) recommended that
the holders of the Shares accept the Offer and teedtheir Shares pursuant to the Offer, (iv) recommaded that the holders of the
Shares adopt the Merger Agreement and (v) declareithe Merger Agreement to be advisable.

The Offer is conditioned upon (i) the satisfactiorof the Minimum Tender Condition (as described in ths Offer to Purchase),
(ii) the expiration or termination of the waiting period (and any extension thereof) under the Hart-Satt-Rodino Antitrust
Improvements Act of 1976, as amended, in the UniteStates and the receipt of all other clearances, msents, approvals, orders or
authorizations applicable to the purchase of Sharegursuant to the Offer under any other antitrust or competition laws and (iii) other
customary conditions as described in Section 13—"Qulitions of the Offer.” There is no financing condtion to the Offer. A summary
of the principal terms of the Offer appears on page (i) through (iv). You should read this entire doament carefully before deciding
whether to tender your Shares

The Information Agent for the Offer:is

M d Incorparated

501 Madison Avenue, 20th Floor
New York, New York 10022

Shareholders may call toll free: (888) 750-5834
Banks and Brokers may call collect: (212) 750-5833




IMPORTANT

If you desire to tender all or any pantif your Shares to Purchaser in the Offer, yowkheither (a) complete and sign the Letter of
Transmittal for the Offer (or a facsimile thereofhiich is enclosed with this Offer to Purchaseadeordance with the instructions containe
the Letter of Transmittal, mail or deliver the legtbf Transmittal and any other required document¥/ells Fargo Bank, N.A., the depositary
for the Offer (the ‘Depositary”), and either deliver the certificates for youradés to the Depositary along with the Letter ofriBraittal or
tender your Shares by a transfer of Direct RedistiaBBook-Entry Shares (as defined in this OffePtachase) or by book-entry transfer by
following the procedures described in Section 3—etfdures for Tendering Shares” of this Offer tocRase, in each case by the Expiration
Date (as defined herein) of the Offer, or (b) rexjulat your broker, dealer, commercial bank, tcesbpany or other nominee effect the tel
for you. If you hold Shares registered in the narha broker, dealer, commercial bank, trust compamngther nominee you must contact that
institution in order to tender your Shares.

If you desire to tender your Shares &edcertificates representing your Shares are noieidiately available, or you cannot comply i
timely manner with the procedures for tenderingry®biares by bookntry transfer, or cannot deliver all required duents to the Deposita
by the expiration of the Offer, you may tender y8tiares by following the procedures for guarantkdiyery described in Section 3—
"Procedures for Tendering Shares” of this OffePtochase. The method of delivery of Shares, theetef Transmittal and all other required
documents, including delivery by book-entry transfe at the election and sole risk of the tendgstockholder.

* * *

Questions and requests for assistancebmalrected to the Information Agent at the tel@phnumber and address set forth on the
cover of this Offer to Purchase. Requests for amthi copies of this Offer to Purchase, the LetfeFransmittal, the Notice of Guaranteed
Delivery and other tender offer materials may breated to the Information Agent. You may also conyeur broker, dealer, commercial
bank, trust company or other nominee for assistaBopies of these materials may also be foundeatvgbsite maintained by the Securities
and Exchange Commission at www.sec.gov.

November 15, 201
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SUMMARY TERM SHEET

This summary highlights selected inforimrafrom this Offer to Purchase and may not congdiiof the information that is important to
you. You should carefully read this entire OffePiorchase and the other documents to which thisr@fPurchase refers to fully understi
the Offer (as defined below), the Merger (as defibelow) and the related transactions. Refererccésd,” “us,” or “our,” unless the context
otherwise requires, are references to Purchaselefaswed below).

Principal Terms

Columbia Acquisition Sub, Inc. Purchaser”), a wholly owned subsidiary of Curtiss-Wright @oration (“Curtiss-Wright "),

is offering to purchase all issued and outstandhmayes of common stock, par value $0.01 per shizee' Ghares”), of Williams
Controls, Inc. ("Williams Controls "), at a price of $15.42 per Share, net to theesd cash (the Offer Price "), without interes
thereon and less any required withholding taxesnupe terms and subject to the conditions seh fiarthis Offer to Purchase and
in the related Letter of Transmittal (which, togatlvith any amendments or supplements thereteeaolely constitute the “

Offer ). The Offer is being made pursuant to the Agreenamd Plan of Merger, dated as of October 31, 2a8fng Purchaser,
Williams Controls and Curtiss-Wright Controls, Irfthe “Merger Agreement”), under which, after the completion of the Offer
and the satisfaction or waiver of certain condgioRurchaser will be merged with and into Willia@entrols and Williams
Controls will be the surviving corporation and aol owned subsidiary of Curti-Wright Controls, Inc. (th* Merger ).

The Offer is the first step in our plan to acquiteof the issued and outstanding Shares, as pedvidthe Merger Agreement. If
the Offer results in our purchasing a majoritylaf tssued and outstanding Shares on a fully dilogesis, we will acquire the
remainder of the Shares in the Merger for an amucdsh, without interest and subject to applieaithholding taxes, equal to
the Offer Price. No appraisal rights are availableonnection with the Offer. Under Delaware lawwever, stockholders who
continue to own their Shares at the time of theddeand fulfill certain other requirements of ther@ral Corporation Law of the
State of Delaware will have appraisal rights inreeetion with the Merger. See Section 15—"CertaigdleVatters—Appraisal
Rights”

Williams Controls has granted Purchaser an irreblecaption (which is exercisable immediately aftex acceptance for payment
for any Shares by Purchaser) to purchase in cast@umstances Shares equal to the number of addltShares sufficient to
cause Curtiss-Wright and Purchaser to own one Share than 90 percent of the total Shares thatavth@n be outstanding. The
purchase price per Share for Shares under thisroptbuld be equal to the Offer Price. This opti@hjch we refer to as thetbp-
up option,” is subject to certain conditions and cannot beased: (i) to purchase an amount of Shares in exafethe number ¢
shares of common stock that can be issued witlheut\tilliams Controls being obligated to obtain &tomlder approval pursuant
to NYSE Rule 312.03(c), (ii) unless the Offer ctagsiwill have occurred and (iii) unless, immediatefter such exercise, Curtiss-
Wright and its subsidiaries would own more than 3if%he Shares then outstanding on a fully diluiadis. The top-up option
would be exercised if greater than 88% of the share tendered and purchased in the C

The initial offering period for the Offer will enat 11:59 p.m., New York City time, on Thursday, Beber 13, 2012, unless we
extend the Offer. We will announce any decisiomxtend the Offer in a press release stating theexgivation date no later than
9:00 a.m., New York City time, on the first busiaey after the previously scheduled expiratiothefOffer.

See Section—"Terms of the Offe”




Williams Controls Board Recommendation

The Williams Controls board of directors (th&Villiams Controls Board ") has duly and unanimously (a) authorized and
approved the execution, delivery and performandaé@Merger Agreement, (b) approved and declargisable the Merger
Agreement, the Offer, the Merger and the othersimations contemplated in the Merger Agreementléc)ared that the Merger
Agreement, the Merger and the Offer, on the temussabject to the conditions set forth in the Merygreement, are fair to and
in the best interests of the stockholders of WhiaControls, (d) recommended that the stockholdiygilliams Controls accept
the Offer and tender their Shares pursuant to ffer @nd approve and adopt the Merger Agreementlaadlerger. See
“Introduction” and Section 10—"Background of thef€@f Contacts with Williams Controls” below, and M&ms Controls’s
Solicitation/Recommendation Statement on Scheddilz4 filed with the SEC in connection with the Qffa copy of which
(without certain exhibits) is being furnished toakholders concurrently herewit

Conditions

We are not obligated to purchase any tendered Shiatess, at the expiration of the Offer, therechlaeen validly tendered in the
Offer and not properly withdrawn that number of @isahat when added to the number of Shares own€nitiiss-Wright and
Purchaser (if any), represent a majority of thaltotmber of outstanding Shares on a fully dilutedis (which assumes
conversion or exercise of all derivative securitéthe Company, regardless of the conversion erase price or other terms and
conditions thereof) as of the expiration of thea@dffSee Section 11—"Purpose of the Offer and Hiang/illiams Controls;

Merger Agreement and Other Agreements—The Mergeed&gent—Treatment of Equity Awards.” We refer tis ttondition as
the* Minimum Tender Condition .” As of the date of this Offer to Purchase, Cu-Wright and Purchaser own no Shal

We also are not obligated to purchase any tendgihades unless the waiting period applicable tgpthrehase of Shares pursuant
to the Offer and the consummation of the Mergereurtde Hart-Scott-Rodino Antitrust Improvements AEL976, as amended,
(or any extension thereof) shall have expired onieated, and we have received any required apfg@fahe competent
competition authority of any jurisdiction other théhe United States applicable to the Offer orNtegger under applicable law
prior to the expiration of the Offer and any apalite waiting period thereunder shall have beeniteied or shall not have
expired. We refer to this condition as “ Antitrust Condition .” See Section }—"Certain Legal Matter”

The Offer is also subject to a number of other intgod conditions, including, among others, (i) mdey, judgment, decision,
decree, injunction, ruling, award, writ or assessinf@hether temporary, preliminary or permanemature) shall have been
issued by any court of competent jurisdiction drestrestraint or prohibition of any federal, staisynty, provincial, or foreign
government, governmental or regulatory entity alyfalepartment, commission, board, agency or imstntality (“
Governmental Authority "), or any law, statute, constitution, principleammon law, ordinance, code, rule, regulatioringubr
other legal requirement shall be enacted, entgredpulgated, enforced or deemed applicable, thatipits or makes illegal the
consummation of the Offer or the Merger or thegteation contemplated by this Agreement; (ii) ndifoted or pending material
action, suit or proceeding by any Governmental Atit seeking to restrain or prohibit the purchas&hares pursuant to the
Offer or the consummation of the Offer; (iii) thepresentation and warranties of Williams Contrelsfarth in the Merger
Agreement shall be true and correct (except fordmgninimis inaccuracy and as provided in the MeAgreement), other than
(subject to certain exceptions) such failures torbe and correct that, individually or in the agggite, have not had and would not
reasonably be expected to have a material advifess en Williams Controls

-6 -




(iv) William Controls shall have performed and cdiag in all material respects with all agreementsjenants and obligations
required to be performed or complied with underNterger Agreement; and (v) since September 30, 284 tircumstance, event
or occurrence has occurred that has had or woakbrebly be expected to have a material adverset@ifi Williams Controls (as
provided in the Merger Agreement). We can waive¢heonditions (other than the Minimum Tender Caonjtwithout Williams
Control¢s consent. See Section—"Conditions of the Offe”

There is no financing condition to the Offer. Werdit believe our financial condition is relevantytmur decision whether to tent
your Shares and accept the Offer because (i) ther @fbeing made for all issued and outstandinar&hsolely for cash, (ii) tt
Offer is not subject to any financing conditioni) (if we consummate the Offer, we will acquire e#maining Shares for the same
cash price in the Merger, and (iv) Curtiss-Wrigas hand will arrange for Purchaser to have, sefficfunds to purchase all Shares
validly tendered and not properly withdrawn in ©#er and to acquire the remaining outstanding &haursuant to the Mergq

Procedures for Tendering Share:

If you wish to accept the Offer and:

» you are a record holder (i.e., a stock certifieatbook entry has been issued to or entered forayablregistered in your nam
you must deliver the stock certificate(s) represenyour Shares (or follow the procedures describhadis Offer to Purchas
for book-entry transfer), together with a LettefTednsmittal (or a manually signed facsimile théyrgproperly completed and
duly executed, and any other documents requiretidy.etter of Transmittal, to the Depositary. Thesserials must reach the
Depositary before the Offer expires. Detailed instions are contained in the Letter of Transmétad in Section 3—
"Procedures for Tendering She”;

» you are a record holder, but your stock certificatbook entry is not available or you cannot daligr transfer it to th
Depositary before the Offer expires, you may be ablobtain three additional trading days to delaetransfer your Shares by
delivering the enclosed Notice of Guaranteed Dejiveroperly completed and duly executed, to thedéary before the Offi
expires. See Sectio—"Procedures for Tendering She” for more information; o

» you hold your Shares through a broker, dealer, ceroi@l bank, trust company or other nominee (yeur Shares are held
“street name”), you should promptly contact youskar, dealer, commercial bank, trust company oerotiominee and give
instructions that your Shares be tende

Withdrawal Rights

You have the right to, and can, withdraw any Sh#drasyou have previously tendered at any timd timi Offer has expired. See
Sections 1 and—"Terms of the Off¢’ and“Withdrawal Right¢”

To withdraw Shares that you previously tendered, st deliver a written notice of withdrawal witle required information to
the Depositary at a time when you have the rightitbdraw your Shares. If you tendered your Shéresugh your broker, dealer,
commercial bank, trust company or other nominea,mpost instruct the broker, dealer, commercial bémist company or other
nominee to arrange for the withdrawal of your ShaBee Section—"Withdrawal Right<”
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Once we accept your tendered Shares upon expiratftitre Offer, you will no longer be able to witler them. See Sections 1 ¢
4—"Terms of the Offe” and“Withdrawal Rights”

Recent Williams Controls Trading Prices; Subsequentrading

On October 31, 2012, the last trading day beforgi€a1Wright Controls and Williams Controls sigrthé Merger Agreement, the
closing price of the Shares reported on the NYSE $40.91 per Shar

The Offer Price of $15.42 per Share representgmipm of approximately 41 percent to Williams Cotgls closing stock price
on October 31, 2012, the last trading day pridhtobannouncement of the signing of the Merger Amgiesd.

On November 14, 2012, the last full trading dayobefPurchaser commenced the Offer, the closing pfithe Shares reported on
the NYSE was $15.36 per Sha

We advise you to obtain a recent quotation for &har deciding whether to tender your Shares irOtffer. See Section 6—Price
Range of Shares; Dividen”

U.S. Federal Income Tax Treatmen

If you are a U.S. taxpayer, your receipt of caghSoares in the Offer or pursuant to the Merger lvéla taxable transaction for
U.S. federal income tax purposes. You will gengradcognize gain or loss in an amount equal tadtfierence between (a) the
cash you receive in the Offer or the Merger andy¢ir adjusted tax basis in the Shares you séliérOffer or exchange pursuant
to the Merger. That gain or loss will be capitaihgar loss if the Shares are a capital asset im flands, and will be long-term
capital gain or loss if the Shares have been logldhbre than one year at the time of the exchahgew Shares for cash. You are
urged to consult your own tax advisor as to théigaar tax consequences of the Offer and the Meimgou, including the tax
consequences under state, local, foreign and takdaws. See Section 5—"Material United Statesafagldncome Tax
Consequences of the Offer and the Me”

Further Information

For further information, you can call Innisfree M&8Acorporated, the Information Agent for the Offel]-free at (888) 750-5834.
Banks and brokers may call collect at (212) 750%&ee the back cover page of this Offer to Puefasadditional contact
information.
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To All Holders of Shares of Common Stock o
Williams Controls, Inc.:

| NTRODUCTION

Columbia Acquisition Sub, Inc., a Delagaprporation (Purchaser”) and a wholly owned subsidiary of Curtiss-Wrigbdrporation,
a Delaware corporation Curtiss-Wright "), hereby offers to purchase all outstanding sharesmfmon stock, par value $0.01 per share
“ Shares”), of Williams Controls, Inc., a Delaware corpacat (“ Williams Controls "), at a price of $15.42 per share, net to the selleast
(the “ Offer Price "), without interest thereon and less any requisgtiholding taxes, upon the terms and subject ¢octtnditions set forth in
this Offer to Purchase and in the related LettéFrahsmittal (which, together with any amendmemtsupplements thereto, collectively
constitute the ‘Offer 7).

If your Shares are registered in your @amnd you tender directly to the Depositary (agneéefbelow), you will not be obligated to pay
brokerage fees or commissions or, subject to lostn 6 of the Letter of Transmittal, transfer teoan the purchase of your Shares by
Purchaser. If you hold your Shares through a bralealer, commercial bank, trust company or otloeninee you should check with your
broker, dealer, commercial bank, trust companytleeronominee as to whether they charge any sefe@eor commissions. However, if you
do not complete and sign the substitute Form Wa®ithincluded in the Letter of Transmittal, or@i® W-8BEN or other Form W-8, as
applicable, you may be subject to a required bad&dpral income tax withholding of twenty-eight pemt of the gross proceeds payable to
you. Backup withholding is not an additional taxdamy amounts withheld under the backup withholdirigs may be refunded or credit
against your U.S. federal income tax liability. Section 5—"Material United States Federal Incorag Tonsequences of the Offer and the
Merger.” Purchaser will pay all charges and expsmdéVells Fargo Bank, N.A. (theDepositary”) and Innisfree M&A Incorporated (the *
Information Agent ).

Consummation of the Offer is conditionedpon (i) the satisfaction of the Minimum Tender Coulition (as described in this Offer
to Purchase), (ii) the expiration or termination ofthe waiting period (and any extension thereof) uner the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (theHSR Act”), in the United States and the receipt ball other clearances,
consents, approvals, orders or authorizations appiable to the purchase of Shares pursuant to the @ff under any other antitrust or
competition laws (the “Antitrust Condition”) and (i ii) other customary conditions as described in Seicin 13—"Conditions of the
Offer” (collectively, the “Offer Conditions”). Ther e is no financing condition to the Offer.

The Minimum Tender Condition requirestftpaior to the expiration of the Offer, there kadigly tendered and not properly withdrawn
that number of Shares which when added to the nupftighares owned by Curtiss-Wright and Purchaéany), represent a majority of the
total number of outstanding Shares on a fully diubasis (which assumes conversion or exercisk @ém@vative securities of the Company,
regardless of the conversion or exercise pricdalierderms and conditions thereof) as of the etipimaof the Offer. According to Williams
Controls, as of October 31, 2012, there were 7Z82Shares issued and outstanding (including 13=6ares of unvested restricted stock)
and 596,962 Shares issuable upon the exercisesthnding stock options. Accordingly, based onrthimber of Shares and stock options
outstanding as of October 31, 2012, the MinimumdBerCondition would be satisfied if at least 4,849, Shares are validly tendered in the
Offer and not properly withdrawn (or at least 1,488 Shares in addition to the Shares we currexihect will be tendered pursuant to the
Tender and Support Agreement (as defined below)).

The Offer is being made pursuant to tigeedment and Plan of Merger, dated as of Octohe2@I2, among Purchaser, Curtiss-Wright
Controls, Inc., a Delaware corporation and whollyned subsidiary of Curtiss-Wright and the parempoocation of Purchaser Curtiss-
Wright Controls "), and Williams Controls (the Merger Agreement”), under which, after the completion of the Ofterd the satisfaction
or waiver of certain conditions, Purchaser willrberged with and into Williams Controls and Willia@entrols will be the surviving
corporation and a wholly owned subsidiary of Csri§right Controls (the Merger ”). At the effective time of the Merger (theEffective
Time ), each issued and outstanding Share (other thaneS held in the treasury of Williams Control®amed by Purchaser, Curtiggright
or any wholly owned subsidiary of Curtiss-Wrightwilliams Controls or
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held by stockholders who have properly exercisqaaigal rights under the DGCL (as defined belowi)) by virtue of the Merger, and
without any action by the holder thereof, be caegend converted automatically into the right tweree from Purchaser an amount in cash,
without interest and subject to applicable withlidptaxes, equal to the Offer Price (thBlerger Consideration ™), payable to the holder
thereof upon surrender of the certificate formeepresenting, or book-entry transfer of, such Shene Merger Agreement is more fully
described in Section 11—"Purpose of the Offer alash®for Williams Controls; Merger Agreement anth€@tAgreements.” Section 5—
"Material United States Federal Income Tax Conseges of the Offer and the Merger” describes thegipal U.S. federal income tax
consequences of the sale of Shares in the Offetrenilerger. We recommend that stockholders cotiseilt tax advisors regarding the tax
consequences of the sale of Shares in connectibrtlé Offer or the Merger.

The Offer is only for Shares and notdtmck options. Pursuant to the Merger Agreemehtjredxercised stock options that are
outstanding immediately prior to the Effective Timmhether vested or unvested, will vest in fulbfshe Effective Time and shall terminate
and be canceled as of the Effective Time. As s@opracticable after the Effective Time, in exchafagesuch termination and cancellation,
the holders of such stock options, including anyMilfiams Controls’s directors and executive offis¢hat hold such Options, will receive,
with respect to each stock option, a cash payntessg @ny applicable withholding taxes) equal toptaeluct of (a) the excess, if any, of the
Offer Price over the applicable exercise priceSteare of such stock option and (b) the aggregateauof Shares subject to such stock
option immediately prior to the Effective Time tife exercise price per Share of any stock optiaalsgpr exceeds the Offer Price, such
amount will be zero. Each holder of Shares of igtstl stock may tender such Shares of restricmak giursuant to the Offer and, if validly
tendered and accepted for payment, the forfeiesictions shall terminate immediately upon acaept for payment, and all such restricted
stock so tendered and accepted shall be entitleztwve the Offer Price as payment therefor.

The Offer and withdrawal rights will expire at 11:59 p.m., New York City time, on ThursdayDecember 13, 2012, unless the
Offer is extended. See Sections 1, 13 and 15—"Termkthe Offer,” “Conditions of the Offer” and “Cert ain Legal Matters.”

The Williams Controls board of directors (the “Williams Controls Board”) has duly and unanimously (aputhorized and
approved the execution, delivery and performance ahe Merger Agreement, (b) approved and declared adsable the Merger
Agreement, the Offer, the Merger and the other trasactions contemplated in the Merger Agreement, (declared that the Merger
Agreement, the Merger and the Offer, on the termsiad subject to the conditions set forth in the MergeAgreement, are fair to and in
the best interests of the stockholders of William€ontrols, (d) recommended that the stockholders diVilliams Controls accept the
Offer and tender their Shares pursuant to the Offerand approve and adopt the Merger Agreement and th#derger (the foregoing, the
“Board Recommendation”).

For factors considered by the Williams€@ols Board, see Williams Controls’s SolicitatiBecommendation Statement on
Schedule 14D-9 (theSchedule 14D-9) filed with the Securities and Exchange Commisgithe “SEC ") in connection with the Offer, a
copy of which (without certain exhibits) is beingtished to stockholders concurrently herewith.

Consummation of the Merger is conditiongdn, if required by law, among other things, ddeption of the Merger Agreement by the
requisite vote of stockholders of Williams Contrdlinder the General Corporation Law of the StatBeifiware (the DGCL "), the
affirmative vote of a majority of the outstandinga®es to adopt the Merger Agreement is the onlg wbtany class or series of Williams
Controls’s capital stock that would be necessamdimpt the Merger Agreement at any required meetiyilliams Controls’s stockholders.
If, following the purchase of Shares by Purchaseryrsuant to the Offer or otherwise, we own at leasa majority of the issued and
outstanding Shares, we will be able to effect the d&tger without the affirmative vote of any other stekholder. We have agreed
pursuant to the Merger Agreement that all Shares aguired pursuant to the Offer or otherwise owned byus will be voted in favor of
the adoption of the Merger Agreement.

The DGCL provides that, if a corporatmmns at least 90 percent of the outstanding shadreach class of a subsidiary corporation
entitled to vote on a merger, the corporation h@diuch shares may merge such subsidiary intd, isdtself into such subsidiary, without
any action or vote on the part of the board ofaoes or the other
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stockholders of such other corporation &brt-form merger ”). Pursuant to the Merger Agreement, in the eveat, following completion
of the Offer, Purchaser (together with Curtiss-Wtignd Curtiss-Wright's wholly owned subsidiariegjns at least 90 percent of the
outstanding Shares, including Shares acquired ¢lrany exercise of the top-up option (as definddving Curtiss-Wright will cause
Purchaser to effect a short-form merger of Purahase Williams Controls in accordance with the DIG&nd, thereafter, Williams Controls
will be a wholly owned subsidiary of Curtiss-Wriglstee Section 15—"Certain Legal Matters.”

No appraisal rights are available in axtion with the Offer. However, under the DGCL cétoolders who continue to own their
Shares at the time of the Merger and fulfill certaiher requirements of the DGCL will have appraiggnts in connection with the Merger.
See Section 15—"Certain Legal Matters.”

This Offer to Purchase and the related Llteer of Transmittal, and Williams Controls’s Schedue 14D-9, contain important
information and each such document should be readacefully and in its entirety before you make any deision with respect to the
Offer.

T HE TENDER OFFER
1. T erms of the Offer

Upon the terms and subject to the prdistaction or waiver of the Offer Conditions (inding, if the Offer is extended or amended,
terms and conditions of any extension or amendmeet)vill accept for payment and pay for all Sharalédly tendered in accordance with
the procedures set forth in Section 3—"Proceduwed éndering Shares” and not properly withdrawiopid the Expiration Date in
accordance with the procedures set forth in Sedtiefiwithdrawal Rights.” The term Expiration Date " means 11:59 p.m., New York City
time, on Thursday, December 13, 2012, unless Psecliams extended the Offer, in which event the teExpiration Date ” shall mean the
latest time and date at which the Offer, as sonebed by Purchaser, will expire.

The Offer is conditioned upon the satistdion of the Minimum Tender Condition, the Antitrust Condition and the other
conditions described in Section 13—"Conditions oftte Offer.” Purchaser may terminate the Offer withou purchasing any Shares if
certain events described in Section 13 occur.

We expressly reserve the right (but areobligated), at any time or from time to timewaive or otherwise modify or amend the terms
and conditions of the Offer in any respect. Howewar have agreed in the Merger Agreement that vienat, without the prior written
consent of Williams Controls, (a) reduce the nundfe8hares subject to the Offer, (b) reduce the®fice, (c) change the form of
consideration payable in the Offer, (d) amend, rfiyooki waive the Minimum Tender Condition, (e) addhe Offer Conditions described in
Section 13—"Conditions of the Offer,” or modify anfthose conditions in a manner adverse to thedrslof Shares, (f) terminate the Offer,
or extend the Offer, except as required or perohitiethe Merger Agreement, (g) provide any “subsedqoffering period” within the
meaning of Rule 14d-11 promulgated under the Exgaakct, or (h) take any action inconsistent wittcEange Act Rule 14d-10, regarding
the equal treatment of security holders, or angmo#pplicable law or order.

Upon the terms and subject to the coonlitiof the Offer, promptly following the Expirati@ate, we will be required to accept for
payment and pay for any Shares validly tenderednangroperly withdrawn. We are permitted to (with®Villiams Controls’s consent), and
shall (a) extend the Offer for one or more periofisme in consecutive increments of up to ten (1@iness days per extension if, at the time
the Offer is scheduled to expire, any of the OBenditions are not satisfied or have not been wehiuatil such time as such Offer Conditic
are satisfied or waived and (b) extend the Offerafoy period required by any rule, regulation, riptetation or position of the SEC or its staff
or any rule or regulation of the New York Stock Bange (“NYSE ") applicable to the Offer; provided, that (1) tfany such scheduled
expiration of the Offer, the Minimum Tender Condlitiis not satisfied but all other Offer Conditicare satisfied or waived, then we shall (A)
have the right to extend the Offer for one peribdmto ten (10) business days, (B) if and as retpaeby Williams Controls, extend the Offer
for one or more periods of time in consecutive éneents of up to ten (10) business days per extenaia (2) we shall not be required to
extend the Offer beyond December 31, 2012 or theitation of the Merger Agreement.
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There can be no assurance that we wéltaise our right to extend the Offer or that wed W required under the Merger Agreement to
extend the Offer. During any extension of the @itffering period, all Shares previously tendeaed not properly withdrawn will remain
subject to the Offer, subject to any withdrawahtgy See Section 4—"Withdrawal Rights.”

If we make a material change in the terms of thieiGfr the information concerning the Offer, onié waive a material condition of tl
Offer, we will disseminate additional tender offeaterials and extend the Offer if and to the extequired by Rules 14d-4(d), 14d-6(c) and
l[4e-1(d) under the Securities Exchange Act of 1@834amended (theExchange Act”), or otherwise. The minimum period during which a
tender offer must remain open following materiaduehes in the terms of the tender offer or the mfion concerning the tender offer, other
than a change in the consideration offered or aghén the percentage of securities sought, wpkedel upon the facts and circumstances,
including the relative materiality of such changé#th respect to a change in the consideratiorreff@r a change in the percentage of
securities sought, a tender offer generally mustia open for at least ten (10) business daysviatig such change.

We expressly reserve the right, in ole sliscretion, subject to the terms and conditioithe Merger Agreement and the applicable
rules and regulations of the SEC, to not acceppfgment or pay for any Shares if, at the expiratibthe Offer, any of the Offer Conditions
have not been satisfied or upon the occurrenceybathe events set forth in Section 13—"Conditi@i the Offer.” Under certain
circumstances, we may terminate the Merger Agreémahthe Offer.

We expressly reserve the right, in ole sliscretion, subject to the terms and conditiointhe Merger Agreement and the applicable
rules and regulations of the SEC, to delay acceptaih Shares and to delay payment for Shares pgmneaript of any governmental
regulatory approvals specified in Section 15—"Ciartaegal Matters”, without prejudice to our rigtgst forth in Section 13—"Conditions of
the Offer.” See Sections 13 and 15—"Conditionshef ©ffer” and “Certain Legal Matters.” The reseiwatby us of the right to delay the
acceptance for payment of or payment for Sharsshgect to the provisions of Rule 14e-1(c) underEsxchange Act, which requires us to
pay the consideration offered or to return Shasgmdited by or on behalf of tendering stockholgeosnptly after the termination or
withdrawal of the Offer.

Any extension or amendment of the Offeajver of a condition of the Offer, delay in accapte for payment or payment, or
termination of the Offer will be followed promptlyy public announcement thereof, such announcemeheicase of an extension to be
issued not later than 9:00 a.m., New York City time the next business day after the previoushedgled Expiration Date in accordance
with the public announcement requirements of Rlifb-4(d), 14d-6(c) and I4e-1(d) under the Exchalsgte Without limiting our obligation
under such rules or the manner in which we may shdo make any public announcement, we currenténehto make announcements by
issuing a press release to the Dow Jones NewscBdsi such other national media outlet or outhstsve deem prudent) and by making any
appropriate filing with the SEC.

Williams Controls has agreed to providenith its list of stockholders and security pasitiistings for the purpose of disseminating the
Offer to holders of Shares. This Offer to Purchese the related Letter of Transmittal and otheatezl documents will be mailed to record
holders of Shares whose names appear on Williamsgr@s's stockholder list and will be furnishedkmkers, dealers, commercial banks,
trust companies and similar persons whose naméisearames of whose nominees, appear on the stoekHist or, if applicable, who are
listed as participants in a clearing agency’s sgcposition listing, for subsequent transmittabieneficial owners of Shares.

For purposes of this Offer to Purchadaysiness day means any day other than a Saturday, Sundayexteaal holiday determined
under Rule 14d-1(g)(3) promulgated under the Exghaikct, and consists of the time period from 12a01. through 12:00 midnight,
New York City time.

2. A cceptance for Payment and Payment for Shares

Upon the terms and subject to the coonditiof the Offer (including, if the Offer is extawlor amended, the terms and conditions o
such extension or amendment), Purchaser will adoepayment, and will pay for, all
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Shares validly tendered and not properly withdrgar to the Expiration Date promptly after thesiaof (a) the Expiration Date and (b) the
satisfaction or waiver of the Offer Conditions &®th in Section 13—"Conditions of the Offer.” Imldition, subject to the terms and
conditions of the Merger Agreement and the applealles of the SEC, we reserve the right to dalegeptance for payment of, or payment
for, Shares, pending receipt of any regulatoryawegnmental approvals specified in Section 15—"@lart. egal Matters.” For information
with respect to approvals that we are or may baired to obtain prior to the completion of the @ffeee Section 15—"Certain Legal
Matters.”

In all cases, payment for any Sharesdesrttland accepted for payment pursuant to the @ffielbe made only after timely receipt by
the Depositary of (a) certificates representinchsbbares, an indication in the Letter of Transritfahe tender of Direct Registration Book-
Entry Shares (as defined in Section 3 below) oficoation of the book-entry transfer of such Shangés the Depositary’s account at The
Depository Trust Company PTC ") pursuant to the procedures set forth in SecBer’Procedures for Tendering Shares,” (b) a Letfer o
Transmittal (or a manually signed facsimile theyepfoperly completed and duly executed, with asquired signature guarantees (or, in the
case of a book-entry transfer, an Agent's Messagel¢fined in Section 3 below) in lieu of the LetieTransmittal), and (c) any other
documents required by the Letter of Transmittaé Section 3—"Procedures for Tendering Shares.”

For purposes of the Offer, Purchaser will be deetodthve accepted for payment and thereby purcHalsacks validly tendered and
properly withdrawn prior to the Expiration Dateaiid when Purchaser gives oral or written notidli¢oDepositary of its acceptance for
payment of such Shares pursuant to the Offer. PalyfoeShares accepted for payment pursuant t@ffer will be made by deposit of the
purchase price therefor with the Depositary, whidhact as agent for the tendering stockholdergafarposes of receiving payments from
Purchaser and transmitting such payments to thieteng stockholderdJnder no circumstances will interest be paid on th©ffer Price
for Shares, regardless of any extension of the Offer any delay in payment for Shares.

If any tendered Shares are not accetepadyment pursuant to the terms and conditionheOffer for any reason, including if
certificates are submitted for more Shares thanesrdered, such Shares will be returned or creditdéde appropriate account, as applicable.
Such unpurchased Shares will be returned or caelitenew certificates for the Shares not tendandde sent), without expense to the
tendering stockholder promptly following expirationtermination of the Offer. In the case of Shdesslered by book-entry transfer into the
Depositary’s account at DTC pursuant to the prooesiset forth in Section 3—"Procedures for TendpBhares,” such Shares will be
credited to an account maintained by DTC.

If, prior to the Expiration Date, Purchashall increase the consideration offered todrsldf Shares pursuant to the Offer, such
increased consideration will be paid to holderalbShares that are purchased pursuant to the ,@ffether or not such Shares were tendered
prior to such increase in consideration.

Purchaser reserves the right, subjettteégrovisions of the Merger Agreement, to tranefeassign in whole or in part, from time to
time, to Curtiss-Wright or one or more of its direc in wholly owned subsidiaries, the right to gheise all or any portion of the Shares
tendered pursuant to the Offer, but any such temrfassignment will not relieve Purchaser obliigations under the Offer and will in no
way prejudice the rights of tendering stockholderseceive payment for Shares validly tenderedaudpted for payment pursuant to the
Offer.

3. P rocedures for Tendering Shares

Valid Tender of SharesExcept as set forth below, in order for you to diglitender Shares in the Offer, (a) a Letter ofiBraittal (or ¢
manually signed facsimile thereof), properly conigdieand duly executed in accordance with the inttms of the Letter of Transmittal, with
any required signature guarantees, or an Agent'ssikflge (as defined below) in connection with a bexutky delivery of Shares through DTC,
and any other documents required by the Letterafdmittal, must be received by the Depositarynataf its addresses set forth on the back
cover of this Offer to Purchase prior to the Exipina Date and either (i) certificates representiigres tendered must be delivered to the
Depositary, (ii) the Letter of Transmittal must icate the tender of Direct Registration Book-Entry
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Shares or (iii) tendered Shares must be propetiyated pursuant to the procedures for book-emtagdfer described below and a
confirmation of such delivery received by the Dataog (which confirmation must include an Agent'ebtage if the tendering stockholder
has not delivered a Letter of Transmittal), in eaake, prior to the Expiration Date, or (b) you trassnply with the guaranteed delivery
procedures set forth below. The terrAdgent's Message means a message, transmitted by DTC to, andweddiy, the Depositary and
forming a part of a Book-Entry Confirmation (asidefl below), which states that DTC has receivedxqmess acknowledgment from the
participant in DTC tendering the Shares that agestibject of such Book-Entry Confirmation that spelticipant has received and agrees to
be bound by the terms of the Letter of Transmétad that Purchaser may enforce such agreementsagfa@nparticipant.

Direct Registration Accountlf you hold your Shares in a direct registratios@mt maintained by Williams Controls’s transfeeay
(such shares, Direct Registration Book-Entry Shares”), in order to validly tender your Direct Regisimn Book-Entry Shares, you must
deliver the Letter of Transmittal (or a manuallgrséd facsimile thereof), properly completed and/ dxecuted, together with any required
signature guarantees and any other required dodsrteethe Depositary at one of its addresses sit ém the back cover of this Offer to
Purchase by the Expiration Date, or you must comyjilly the guaranteed delivery procedures desctitebalv.

Book-Entry Transfer.The Depositary will establish an account with respe the Shares at DTC for purposes of the Offiniwtwo
(2) business days after the date of this OfferucRase. Any financial institution that is a pagant in DTC’s systems may make a book-
entry transfer of Shares by causing DTC to transfieh Shares into the Depositary’s account in alseae with DTC'’s procedures for such
transfer. However, although delivery of Shares tmagffected through book-entry transfer, eitherltbger of Transmittal (or a manually
signed facsimile thereof), properly completed anly éxecuted, together with any required signaiurarantees, or an Agent's Message in
lieu of the Letter of Transmittal, and any othegueed documents, must, in any case, be transniittadd received by the Depositary at one
of its addresses set forth on the back cover efd@ffer to Purchase prior to the Expiration Datethe tendering stockholder must comply \
the guaranteed delivery procedures described bdlberconfirmation of a book-entry transfer of Sisargo the Depositary’s account at DTC
as described above is referred to herein aBa@ok-Entry Confirmation .”

Delivery of documents to DTC in accordarcwith DTC’s procedures does not constitute delivgrto the Depositary.

Signature Guarantees and Stock Powdtscept as otherwise provided below, all signatores. Letter of Transmittal must be
guaranteed by a financial institution (which temaludes most commercial banks, savings and loacad®ns and brokerage houses) that is
a member in good standing of a recognized Medalimgram approved by The Securities Transfer Aasiodi, Inc., including the Security
Transfer Agents Medallion Program, the New YorkcBtexchange Medallion Signature Program and thek3ixchanges Medallion
Program (each, anEligible Institution ”). Signatures on a Letter of Transmittal needb®guaranteed (a) if the Letter of Transmittal is
signed by the registered owner(s) (which termplmposes of this section, includes any participaainy of DTC’s systems whose name
appears on a security position listing as the owffighe Shares) of Shares tendered therewith ariu registered owner has not completed the
box entitled “Special Payment Instructions” or bux entitled “Special Delivery Instructionsh the Letter of Transmittal or (b) if such Shi
are tendered for the account of an Eligible Insttu See Instructions 1 and 5 of the Letter ofiBraittal. If the certificates for Shares are
registered in the name of a person other thaniimeisof the Letter of Transmittal, or if paymestt® be made or certificates for Shares not
tendered or not accepted for payment are to beneduto a person other than the registered owntireofertificates surrendered, then the
tendered certificates must be endorsed or accomgbdnyi appropriate stock powers, in either casegesigxactly as the name or names of the
registered owner(s) or holder(s) appear on théficates, with the signatures on the certificatestock powers guaranteed as described
above. See Instructions 1 and 5 of the Letter ahImittal.

If certificates representing Shares arevérded separately to the Depositary, a Lettd@rahsmittal (or a manually signed facsimile
thereof), properly completed and duly executed,traasompany each delivery of certificates.
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Guaranteed DeliveryA stockholder who desires to tender Shares purdoahe Offer and whose certificates for Sharesate
immediately available, or who cannot comply witk firocedures for book-entry transfer on a timekidar who cannot deliver all required
documents to the Depositary prior to the Expirafl@ie, may tender such Shares by satisfying ah@fequirements set forth below:

» a properly completed and duly executed Notice cdi@nteed Delivery, in the form provided by Purchaisereceived by the
Depositary (as provided below) prior to the ExpoatDate; anc

« the certificates for all tendered Shares, in prdpen for transfer (or a Book-Entry Confirmationiadication in the Letter of
Transmittal of the tender of Direct RegistrationoBeEntry Shares with respect to all such Shareggther with a Letter of
Transmittal (or a manually signed facsimile theyepfoperly completed and duly executed, with atyuired signature
guarantees (or, in the case of a book-entry transfeAgent’s Message in lieu of the Letter of Taittal), and any other
required documents, are received by the Depositiahin three (3) trading days after the date ofcesimn of such Notice of
Guaranteed Delivery. “ trading day " is any day on which the NYSE is open for busin

The Notice of Guaranteed Delivery maydb#vered by hand or transmitted by facsimile traission or mail to the Depositary and
must include a guarantee by an Eligible Institufiothe form set forth in such Notice of Guarant&sdivery.

The method of delivery of Shares, the Lietrr of Transmittal, the Notice of Guaranteed Delivey and all other required
documents, including delivery through DTC, is at tle election and sole risk of the tendering stockhott. Delivery of all such
documents will be deemed made only when actually ceived by the Depositary (including, in the case @f book-entry transfer, by
Book-Entry Confirmation). If such delivery is by mail, we recommend that all such documents be sent lproperly insured registered
mail with return receipt requested. In all cases, sfficient time should be allowed to ensure timely dlivery.

Other Requirementdotwithstanding any provision hereof, Purchasel paly for Shares pursuant to the Offer only afimety receipt
by the Depositary of (a) certificates for (or agignBook-Entry Confirmation with respect to) sudhmages, (b) a Letter of Transmittal (or a
manually signed photocopy thereof), properly corgaleand duly executed, with any required signaguisrrantees (or, in the case of a book-
entry transfer, an Agent’s Message in lieu of tle¢tér of Transmittal), and (c) any other documeetgiired by the Letter of Transmittal. In
addition, if the Shares to be tendered are Diregfiftration Book-Entry Shares, the Letter of Traisinmust indicate that such Shares are
Direct Registration Book-Entry Shares. Accordinggndering stockholders may be paid at differanei depending upon when certificates
for Shares, Letters of Transmittal or Book-Entrynfionations with respect to Shares are actuallgired by the DepositaryJnder no
circumstances will interest be paid on the Offer Pice for Shares, regardless of any extension of tia&fer or any delay in payment for
Shares.

Binding AgreementThe acceptance for payment by Purchaser of Shemdered pursuant to one of the procedures desaibmce
will constitute a binding agreement between theléeimg stockholder and Purchaser upon the termsuaini@ct to the conditions of the Offer.

Appointment as Prox@y executing and delivering a Letter of Transmittalset forth above (or, in the case of a bookydransfer
through DTC, by delivering an Agent’'s Message @ulof a Letter of Transmittal), the tendering staakler irrevocably appoints designees of
Purchaser as such stockholder’s attorneys-in-fatpaoxies, each with full power of substitution the full extent of such stockholder’'s
rights with respect to the Shares tendered by statkholder and accepted for payment by Purchasewith respect to any and all divider
distributions, rights, other Shares or other séiesrissued or issuable in respect of such Shares after the date of the Merger Agreement.
All such proxies and powers of attorney will be siolered coupled with an interest in the tendereaté&h Such appointment is effective wi
and only to the extent that, Purchaser acceptsdpment Shares tendered by such stockholder aglptblierein. Upon the effectiveness of
such appointment, all prior powers of attorney s and consents given by such stockholder wipeet to such dividends, distributions,
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rights, Shares and other securities will, withautHer action, be revoked, and no subsequent paettorney, proxies or consents may be
given (and, if given, will not be deemed effectivieurchaser’s designees will, with respect to thar&s or other securities and rights for
which the appointment is effective, be empowereexercise all voting and other rights of such shat#ter as they, in their sole discretion,
may deem proper at any annual, special, adjournpdsiponed meeting of the stockholders of WilliaBwstrols, by written consent in lieu
any such meeting or otherwise. Purchaser resenmeasght to require that, in order for Shares talbemed validly tendered, immediately
upon Purchaser’s payment for such Shares, Purchrasstrbe able to exercise full voting, consent athér rights to the extent permitted
under applicable law with respect to such Shardso#imer securities, including voting at any meetgtockholders or executing a written
consent concerning any matter. The Offer does oistiute a solicitation of proxies, absent a pasehof Shares as provided herein, for any
meeting of the stockholders of Williams Controls.

Determination of ValidityAll questions as to the validity, form, eligibiliyncluding time of receipt) and acceptance of samder of
Shares will be determined by Purchaser in its anbkabsolute discretion, which determination dbalfinal and binding on all parties, subject
to the right of any such party to dispute such mheitgation in a court of competent jurisdiction. Bluaser reserves the absolute right to reject
any and all tenders determined by it not to berappr form or the acceptance for payment of or gayrfor which may, in the opinion of
Purchaser, be unlawful. Purchaser also reservesbifute right to waive any defect or irregulanitthe tender of any Shares of any
particular stockholder whether or not similar dédear irregularities are waived in the case of ather stockholder. No tender of Shares will
be deemed to have been validly made until all defard irregularities relating thereto have beeedwr waived. None of Curtiss-Wright,
Purchaser or any of their respective affiliateassigns, the Depositary, the Information Agentror ather person will be under any duty to
give natification of any defects or irregularitiestenders or incur any liability for failure tov@ any such notification. Purchaser’s
interpretation of the terms and conditions of tH&ef)including the Letter of Transmittal and thestructions thereto and any other documents
related to the Offer) shall be final and bindingadinparties, subject to the right of any such yp#stdispute such interpretation in a court of
competent jurisdiction.

4. W ithdrawal Rights

Except as otherwise provided in this Bact, tenders of Shares pursuant to the Offeireeeocable. A stockholder may withdraw
Shares tendered pursuant to the Offer at any timmar @rior to the Expiration Date and, unless antil ®urchaser has previously accepted
them for payments after January 11, 2013.

If Purchaser extends the Offer, is dediaiyeits acceptance for payment of or payment faar8s or is unable to accept for payment or
pay for Shares pursuant to the Offer for any reagmmn, without prejudice to Purchaser’s rightsarmitie Offer, the Depositary may
nevertheless, on behalf of Purchaser, retain teddghares, and such Shares may not be withdravepetathe extent that tendering
stockholders exercise withdrawal rights as desdribehis Section 4 before the Expiration Date fteralanuary 11, 2013, unless theretofore
accepted for payment as provided herein.

For a withdrawal of Shares to be effestia written notice of withdrawal must be timelgewved by the Depositary at one of its
addresses set forth on the back cover of this @f@urchase. Any notice of withdrawal must spetiity name of the person having tendered
the Shares to be withdrawn, the number of Sharbe teithdrawn and the name of the record hold¢hefShares to be withdrawn, if differt
from that of the person who tendered such Shatessignature(s) on the notice of withdrawal musgbaranteed by an Eligible Institution
(as discussed above), unless such Shares haveeelened for the account of any Eligible Institatitf Shares have been tendered pursuant
to the procedures for book-entry transfer as g# fo Section 3—"Procedures for Tendering Sharany notice of withdrawal must specify
the name and number of the account to be crediitbdtine withdrawn Shares. If certificates representhe Shares have been delivered or
otherwise identified to the Depositary, the naméhefregistered owner and the serial numbers stoowsuch certificates must also be
furnished to the Depositary prior to the physiedtase of such certificates.

All questions as to the form and validitycluding time of receipt) of any notice of wittadval will be determined by Purchaser, in its
sole and absolute discretion, which determinattwail $e final and binding on all parties, subjecttte right of any such party to dispute such
determination in a court of competent jurisdictibio. withdrawal of Shares shall be deemed to haea Ipeoperly made until all defects and
irregularities have been cured or waived. None wti€s-Wright, Purchaser or any of their respecéffdiates or assigns, the Depositary, the
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Information Agent or any other person will be undry duty to give notification of any defects aegularities in any notice of withdrawal or
incur any liability for failure to give such notifation. Withdrawals of tenders of Shares may naekeinded, and any Shares properly
withdrawn will be deemed not to have been validlydered for purposes of the Offer. However, withar&hares may be retendered by
following one of the procedures for tendering Shatescribed in Section 3—"Procedures for TendeBihgres” at any time prior to the
Expiration Date.

5. M aterial United States Federal Income Tax Consgiences of the Offer and the Merger

The following is a summary of certain arél U.S. federal income tax consequences to mlofeShares upon the tender of Shares for
cash pursuant to the Offer and the exchange ofeSHar cash pursuant to the Merger. This summagg dot purport to be a comprehensive
description of all of the tax consequences that bwgelevant to a decision to dispose of SharéseiiOffer or the Merger, including tax
considerations that arise from rules of generaliegipon to all taxpayers or to certain classegwéstors or that are generally assumed to be
known by investors. This summary is based on tlermal Revenue Code of 1986, as amended (@ede”), Treasury regulations,
administrative rulings and court decisions, alirasffect as of the date hereof and all of whiol suibject to differing interpretations and/or
change at any time (possibly with retroactive djfda addition, this summary is not a completeatliggion of all the tax consequences of the
Offer and the Merger and, in particular, may natrads U.S. federal income tax considerations tdedrelof Shares subject to special
treatment under U.S. federal income tax law (iniclgdfor example, financial institutions, dealanssiecurities or currencies, traders that mark
to market, holders who hold their Shares as paatloddge, straddle or conversion transaction, amagr companies, tax-exempt entities and
holders who obtained their Shares by exercisingog}. In addition, this summary does not discugs@nsequences to Non-U.S. Holders
(defined below) that have beneficially owned, diyeor pursuant to attribution rules, more tharefjwercent of our Shares at any time during
the five-year period ending on the date of the Odfethe Merger (as applicable). Finally, this suanyndoes not discuss any consequences to
holders of options to purchase Shares or any aspstite, local or foreign tax law that may beleyggble to any holder of Shares, or any U.S.
federal tax considerations other than U.S. fedac@ime tax considerations. This summary assumésthaders own Shares as capital assets.

We urge holders of Shares to consult thedwn tax advisors with respect to the specific takonsequences to them in connection
with the Offer and the Merger in light of their own particular circumstances, including the tax consegences under state, local, foreign
and other tax laws.

U.S. Holders

Except as otherwise set forth below,fdtlewing discussion is limited to the U.S. fedeirsdome tax consequences relevant to a
beneficial owner of Shares that is a citizen orderst of the United States, a domestic corporaimrany other entity or arrangement treated
as a corporation for U.S. federal income tax puephsany estate (other than a foreign estate)aapdrust if (i) a court within the United
States is able to exercise primary supervision tweradministration of the trust, and (ii) one armU.S. persons have the authority to co
all substantial decisions of the trust (&.S. Holder”).

If a partnership (including any entityasrangement treated as a partnership for U.Srdetteome tax purposes) holds Shares, the tax
treatment of a holder that is a partner in theraship generally will depend upon the status efigartner and the activities of the partners
Such holders should consult their own tax advisegairding the tax consequences of exchanging taeeSipursuant to the Offer or pursuant
to the Merger.

Payments with Respect to Shares

The receipt of cash in respect of a teofi&hares pursuant to the Offer and the exchah@ares for cash pursuant to the Merger will
each be a taxable transaction for U.S. federaimectax purposes, and a U.S. Holder who receivdsfoashares pursuant to the Offer or
pursuant to the Merger will recognize gain or lékany, equal to the difference between the amotiaash received and the holdeddjuste
tax basis in the Shares. Such gain or loss witldgstal gain or loss, and will be long-term capgaln or loss if such U.S. Holder’s holding
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period for the Shares is more than one year airtieeof the exchange of such holder’s Shares fsh.chong-term capital gains recognized by
an individual holder generally are subject to tha bower rate than short-term capital gains ofr@g income. There are limitations on the
deductibility of capital losses.

Backup Withholding Tax and tnfation Reporting

Payments made with respect to the teofi8hares for cash in the Offer or the exchangghafres for cash pursuant to the Merger will
be subject to information reporting and U.S. fetlbeekup withholding tax (currently at a rate of @& cent) unless the U.S. Holder
(i) furnishes an accurate tax identification numtweotherwise complies with applicable U.S. infotima reporting or certification
requirements (typically, by completing and signingubstitute Form W-9, which will be included witte Letter of Transmittal) or (ii) is a
corporation or other exempt recipient and, whemireg, demonstrates such fact. Backup withholdéngat an additional tax and any amot
withheld under the backup withholding rules maydiended or credited against a U.S. Holder's Uelefal income tax liability, if any,
provided that such U.S. Holder furnishes the reglinformation to the Internal Revenue Service fimgly manner.

Additional Medicare Tax on Unaed Income in 2013

If the receipt of cash in respect of redier of Shares pursuant to the Offer or the exohafghares for cash pursuant to the Merger
occurs after December 31, 2012, the transactidrbeisubject to the new 3.8% Medicare tax on urezhimcome. With respect to taxable
years beginning after December 31, 2012, certaitedrStates Holders, including individuals, estated trusts, will be subject to .
additional 3.8% Medicare tax on unearned incomeirdividual United States holders, the additioMedicare tax applies to the lesser of (i)
“net investment income,” or (ii) the excess of “rifatl adjusted gross income” over $200,000 ($250,@@narried and filing jointly or
$125,000 if married and filing separately). “Net@stment income” generally equals the taxpayedsginvestment income reduced by the
deductions that are allocable to such income. mvest income generally includes passive income ssdhterest, dividends, annuities,
royalties, rents, and capital gains. You are utgezbnsult your own tax advisor regarding the imgtions of the additional Medicare tax
resulting from exchanging Shares pursuant to ttier@f pursuant to the Merger.

Non-U.S. Holders

The following is a summary of certain Uf&leral income tax consequences that will applyou if you are a Non-U.S. Holder of
Shares. The termNon-U.S. Holder” means a beneficial owner, other than a partnprsifiShares that is not a U.S. Holder.

Non-U.S. Holders should consult their owtax advisors to determine the specific U.S. fedelrastate, local and foreign tax
consequences that may be relevant to them.

Payments with Respect to Shares

Payments made to a Non-U.S. Holder vétipect to Shares exchanged for cash in the Offeursuant to the Merger generally will be
exempt from U.S. federal income tax, unless:

» the gain on Shares, if any, is effectively connéetith the conduct by the Non-U.S. Holder of a &&ad business in the United
States (and, if certain income tax treaties agplgftributable to the Non-U.S. Holder’'s permanestablishment in the United
States) (in which event (i) the Non-U.S. Holderl\w# subject to U.S. federal income tax as desdnbwler “U.S. Holders—
Payments with Respect to Shg,” but such Non-U.S. Holder should provide a ForrBBCI instead of a Form W-9 and (ii) if
the Non-U.S. Holder is a corporation, it may bejsaito branch profits tax on such gain at a 3@@etrrate (or such lower rate
as may be specified under an applicable incoméréaty));
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the NonU.S. Holder is an individual who was present inlthéted States for 183 days or more in the taxgbbe and certain oth
conditions are met (in which event the Non-U.S.déolwill be subject to tax at a flat rate of 30qamet (or such lower rate as may
be specified under an applicable income tax treatythe gain from the exchange of the Shares napplicable U.S. losses from
sales or exchanges of other capital assets reajdizring the year);

« the Non-U.S. Holder is an individual subject to paxsuant to U.S. tax rules applicable to certapatriates.

Backup Withholding Tax and tnfation Reporting

In general, if you are a Non-U.S. Holgeu will not be subject to backup withholding anfbrmation reporting with respect to a
payment made with respect to Shares exchange@sébrio the Offer or the Merger if you have providieel Depositary with an IRS Form W-
8BEN (or a Form W-8ECI if your gain is effectivadpnnected with the conduct of a U.S. trade or lassih If Shares are held through a
foreign partnership or other flow-through entitgrtain documentation requirements also apply tg#renership or other flow-through entity.
Backup withholding is not an additional tax and anyounts withheld under the backup withholding suteay be refunded or credited against
a Non-U.S. Holder’'s U.S. federal income tax liailif any, provided that such Non-U.S. Holder fishes the required information to the
Internal Revenue Service in a timely manner.

6. P rice Range of Shares; Dividends

According to Williams Controls’s Annuakport on Form 10-K for the fiscal year ended Sep&m30, 2011 (the Form 10-K "), the
Shares began trading on the NYSE Amex under thésyfiVMCO” on December 7, 2011 and, prior to thate, were traded on the
NASDAQ Global Market under the same symbol. Théofeing table sets forth, for the periods indicatiu high and low prices per Share
reported in the Form 10-K with respect to perididstgh September 30, 2011 and as reported by peblinancial sources for periods
starting October 1, 2011.

Fiscal Year High Low
2010:

First Quarte! $ 8.7: % 7.74
Second Quarte $ 81z % 7.1¢F
Third Quartel $ 9.7¢ % 8.2C
Fourth Quarte $ 1047 % 7.51
2011:

First Quarte! $ 116z $ 9.1C
Second Quarte $ 1162 % 10.2¢
Third Quartel $ 124¢ % 11.0¢
Fourth Quarte $ 115 % 10.01
2012:

First Quarte! $ 1128 % 10.67
Second Quarte $ 11.3¢  $ 10.4¢
Third Quartel $ 122 % 10.8C
Fourth Quarte $ 1298  $ 10.47
2013:

First Quarter (through November 13, 20 $ 156( $ 10.2¢
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On October 31, 2012, the last full tradday prior to the public announcement that Cuitisgght and Williams Controls had entered
into the Merger Agreement and that Purchaser wooitdmence the Offer, the reported closing saleggrér Share on the NYSE was $10.91
per Share. On November 14, 2012, the last fullimigaday prior to the commencement of the Offer,reqorted closing sales price per Share
on the NYSE was $15.36 per Sha®#ockholders are urged to obtain a current market gotation for the Shares.

Purchaser has been advised that, exaethid $0.12 per share cash dividends declaretebWilliams Controls Board on (1) February
24, 2011 payable to stockholders of record on M&021 (paid on May 12, 2011), (2) August 4, 204¢able to stockholders of record on
August 18, 2011 (paid on August 25, 2011) and (83ddnber 8, 2011 payable to stockholders of recorderember 19, 2011 (paid on
December 28, 2011), (4) February 7, 2012 payabstoitkholders of record on February 21, 2012 (paidéebruary 28, 2012), (5) May 1,
2012 payable to stockholders of record on May D122paid on May 24, 2012), (6) August 8, 2012 jmsydo stockholders of record on
August 21, 2012 (paid on August 28, 2012) Willia@mntrols has not declared or paid any dividendkénpast two years. Under the terms of
the Merger Agreement, except as required by lavljaiis Controls is not permitted to declare, sédesr pay dividends with respect to the
Shares other than cash dividends made by any diréctirect wholly-owned subsidiary of the WillianControls to Williams Controls or one
of its wholly-owned subsidiaries. See Section 14-viflends and Distributions.”

7. P ossible Effects of the Offer on the Market fothe Shares; NYSE Listing; Exchange Act Registratio and Margin Regulations

As set forth in Section 11—"Purpose &f @ffer and Plans for Williams Controls; Merger Agment and Other Agreements—The
Merger,” following the purchase of Shares pursuarthe Offer, Curtiss-Wright will effect the Mergexrs a result of which all Shares Curtiss-
Wright and its subsidiaries, including Purchaserndt own will be canceled and converted automkyi@aio the right to receive from
Purchaser the Merger Consideration (which is cashd same amount as the Offer Price), withoutésteand subject to applicable
withholding taxes. However, if the short-form margenot consummated, during the period after theefstance Time and prior to
consummation of the Merger, our purchase of Sharte Offer may have material effects on the mifteethe Shares, NYSE listing and
Exchange Act registration of the Shares and thgbdlity of the Shares to be used as collaterahf@rgin loans. These potential effects are
summarized below.

Possible Effects of the Offer on the Maitifor the SharesThe purchase of Shares pursuant to the Offer adliice the number of
Shares that might otherwise trade publicly andaaualversely affect the liquidity and market vali¢he remaining Shares held by the puk
The purchase of Shares pursuant to the Offer canba expected to reduce the number of holderbafeS. The number of Shares that are
still in the hands of the public, and the numbestotkholders, may be so small that there willermkr be an active or liquid public trading
market (or possibly any public trading market). ¥&mnot predict whether the reduction in the nunab&hares that might otherwise trade
publicly would have an adverse or beneficial effatthe market price or marketability of the Shamewhether it would cause future market
prices to be greater or less than the Offer Price.
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NYSE Listing.The Shares are listed on the NYSE. Depending upemamber of Shares purchased pursuant to the @ftethe
number of Williams Controls stockholders remainihgreafter, the Shares may no longer meet theresgaits of the NYSE for continued
listing and may be delisted from the NYSE. Accogdia the NYSE's published guidelines, the NYSE wdotbnsider delisting the Shares if,
among other things, (i) the number of total stodttbs of Williams Controls should fall below 40@) the number of total stockholders of
Williams Controls should fall below 1,200 and thegge monthly trading volume for the Shares is than 100,000 for the most recent 12
months or (iii) the number of publicly held Shafezclusive of holdings of officers and directorsvidilliams Controls and their immediate
families and other concentrated holdings of 10%nore) should fall below 600,000.

If, as a result of the purchase of Shatgsuant to the Offer or otherwise, the Share®nger meet the requirements of the NYSE for
continued listing and the listing of the Sharegisszontinued, the market for the Shares could bemély affected. If the NYSE were to delist
the Shares, it is possible that the Shares woultraee to trade on another securities exchange threl over-the-counter market and that price
or other quotations would be reported by such exgbar other sources. The extent of the public etatierefor and the availability of such
guotations would depend, however, upon such faet®the number of stockholders and/or the aggregatket value of such securities
remaining at such time, the interest in maintairdngarket in the Shares on the part of securitiesf the possible termination of registration
under the Exchange Act as described below, anda &ahtors. Curtiss-Wright cannot predict whethes thduction in the number of Shares
that might otherwise trade publicly would have duerse or beneficial effect on the market pricediomarketability of the Shares or whether
it would cause future market prices to be greatdess than the consideration being offered inQlfffer.

If the Shares are not delisted prioth® Merger, then Curtiss-Wright and Purchaser interklist the Shares from the NYSE promptly
following the consummation of the Merger.

Exchange Act Registratiohe Shares are currently registered under the ExgehAct. The purchase of the Shares pursuant to the
Offer may result in the Shares becoming eligibledferegistration under the Exchange Act. Registnatif the Shares may be terminated by
Williams Controls upon application to the SEC i¢ thutstanding Shares are not listed on a “natieealrities exchange” and there are fewer
than 300 holders of record of Shares. After theeftance Time, Williams Controls shall use its readde best efforts to enable the de-listing
of the Shares from NYSE and the deregistratiomef3hares under the Exchange Act as promptly atigable after the Effective Time, and
in any event no more than ten days thereafter.

Termination of registration of the Shanesler the Exchange Act would reduce the infornmateémjuired to be furnished by Williams
Controls to its stockholders and to the SEC andldvmake certain provisions of the Exchange Act lgsas the short-swing profit recovery
provisions of Section 16(b), the requirement ofifsining a proxy statement or information statenieicbnnection with stockholders’
meetings or actions in lieu of a stockholders’ nmgepursuant to Section 14(a) and 14(c) of the Brge Act and the related requirement of
furnishing an annual report to stockholders) n@gimapplicable with respect to the Shares. In angitf the Shares are no longer registered
under the Exchange Act, the requirements of Ruée3@&/ith respect to “going privaté’ansactions would no longer be applicable to \Afili
Controls. Furthermore, the ability of “affiliatest Williams Controls and certain persons holdingstricted securities” of Williams Controls
to dispose of such securities pursuant to Ruleuhti&r the Securities Act of 1933, as amended, radgnpaired or eliminated. If registration
of the Shares under the Exchange Act were terminttie Shares would no longer be eligible for qurdid inclusion on the Federal Reserve
Board’s list of “margin securities” or eligible fatock exchange listing. Purchaser intends to seeliuse Williams Controls to apply for
termination of registration of the Shares as sapassible after the Acceptance Time if the requénets for termination of registration are
met.

If registration of the Shares is not tevaed prior to the Merger, then the registratibthe Shares under the Exchange Act will be
terminated following completion of the Merger.

Margin RegulationsThe Shares are currently “margin securities” urilerregulations of the Board of Governors of thddfal
Reserve System, which has the effect, among dtivegg, of allowing brokers to extend credit usingts Shares as collateral. Depending t
factors similar to those described above regarlistigg and
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market quotations, the Shares might no longer @atest'margin securities” for the purposes of thargin regulations, in which event the
Shares would be ineligible to be used as collaterahargin loans made by brokers.

8. C ertain Information Concerning Williams Controls

The following description of Williams Cials and its business has been taken from Willi@wmstrols’s Annual Report on Form 10-K
for the fiscal year ended September 30, 2011, sagdalified in its entirety by reference to sucparm:.

Williams Controls is a Delaware corpasativith its principal executive offices located1dtl00 SW 729 Avenue, Portland, Oregon
97224. Williams Controls’s telephone number at suchcipal executive offices is (503) 684-8300.

Williams Controls designs, manufactunad sells electronic throttle controls, pneumatiotools, and electronic sensors for heavy
trucks, transit buses, off-road equipment and amiliapplications. Williams Controls also designd amanufactures a line of adjustable foot
pedals and arm rests.

Available InformationWilliams Controls is subject to the information areghorting requirements of the Exchange Act and in
accordance therewith is obligated to file reportd ather information with the SEC relating to itssmess, financial condition and other
matters. Certain information, as of particular datmncerning Williams Controls’s business, priatiphysical properties, capital structure,
material pending litigation, operating resultsaficial condition, directors and officers (includitingir remuneration and stock options granted
to them), the principal holders of Williams Cong'slsecurities, any material interests of suchgreysn transactions with Williams Controls,
and other matters is required to be disclosedarypstatements and periodic reports distributed/tiliams Controls’s stockholders and filed
with the SEC. Such reports, proxy statements amerabhformation should be available for inspectinhe public reference room at the
SEC'’s office at 100 F Street, NE, Washington, D648) Copies may be obtained by mail, upon paymktitsoSEC’s customary charges, by
writing to its principal office at 100 F Street, N®ashington, DC 20549. Further information ondiperation of the SEC’s Public Reference
Room in Washington, DC can be obtained by callmgS$EC at 1 (800) SEC-0330. The SEC also maintairiaternet web site that contains
reports, proxy statements and other informatiorualssuers, such as Williams Controls, who filecetenically with the SEC. The address of
that site is http://www.sec.gov.

Sources of InformationExcept as otherwise set forth herein, the inforamationcerning Williams Controls contained in thige®to
Purchase has been based upon publicly availablenterts and records on file with the SEC, includhgyForm 10-K, and other public
sources. The information concerning Williams Colsttaken or derived from such documents and redsrdsalified in its entirety by
reference to Williams Controls’s public filings Wwithe SEC (which may be obtained and inspecteé&ssithed above) and should be
considered in conjunction with the more comprehanfinancial and other information in such repamsl other publicly available
information. Although we have no knowledge that aogh information contains any misstatements ossimns, none of Curtiss-Wright,
Purchaser, or any of their respective affiliateagsigns, the Information Agent or the Depositaguaes responsibility for the accuracy or
completeness of the information concerning Willis@mntrols contained in such documents and recarfty any failure by Williams
Controls to disclose events which may have occusraday affect the significance or accuracy of angh information.

Prospective Financial Informatiorin connection with and at various stages duringdikeussions between Curtiss-Wright and
Williams Controls that led to the negotiation o thierger Agreement, Williams Controls provided @sWWright and Purchaser certain
prospective financial information concerning Withia Controls, including projected sales revenuassgprofit, net income, net working
capital, diluted earnings per share, and earniefmré interest, taxes, depreciation and amortimgi&aBITDA) for Williams Controls’s fiscal
years 2012 through 201

None of Curtis§Vright, Purchaser or any of their affiliates ornegentatives participated in preparing, and thepatexpress any vie
on, the prospective financial information summatibelow, or the assumptions underlying such infdiona The summary of such
information is included solely to give stockholdarsess to the
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information that was made available to Curtfggght and is not included in this Offer to Purchas order to influence any Williams Contri
stockholder to make any investment decision witipeet to the Offer or the Merger, including whetteetender Shares in the Offer or
whether or not to seek appraisal rights with resfiethe Shares.

It is our understanding that this prospecfinancial information was prepared by Williai@sntrols solely for internal use and was not
prepared for use in the documents relating to tfier@r with a view toward public disclosure, ortwa view toward compliance with
published guidelines of the SEC, the guidelineal#isthed by the American Institute of Certified Ruccountants for preparation and
presentation of financial forecasts, or generatlyepted accounting principlesGAAP ). To our knowledge, neither Williams Controls’s
independent registered public accounting firm,aroy other independent accountants, have compikaainieed or performed any procedures
with respect to the prospective financial inforroatincluded below, or expressed any opinion orathgr form of assurance on such
information or its achievability.

It is our understanding that Williams @uois’s prospective financial information reflectsmerous estimates and assumptions made by
Williams Controls with respect to industry performea, general business, economic, regulatory, markéfinancial conditions and other
future events, as well as matters specific to WAfitis Controls’s business, all of which are diffidolpredict and many of which are beyond
Williams Controls’s control. Certain of these asgtions are described under the heading “Use ofrfeiahProjections” in the Schedule 14D-
9 prepared by Williams Controls and being distrdaiito holders of Shares with this Offer to Purch@se prospective financial information
reflects subjective judgment in many respects hod is susceptible to multiple interpretations padodic revisions based on actual
experience and business developments. As suchraébpective financial information constitutes forddooking information and is subject
risks and uncertainties that could cause actualtse® differ materially from the results foreaadtin such prospective financial information,
including, but not limited to, Williams Controlsfgerformance, industry performance, general busiardeconomic conditions, customer
requirements, competition, adverse changes incgigh laws, regulations or rules, and the vari@ksrset forth in Williams Controls’s
reports filed with the SEC. There can be no assgréimat the prospective results will be realizethat actual results will not be significantly
higher or lower than forecasted. The prospectivarfcial information covers multiple years and smébrmation by its nature becomes less
reliable with each successive year. In additioa,glospective financial information will be affedtiey Williams Controls’s ability to achieve
strategic goals, objectives and targets over tiplicgble periods. We understand that the assungptipon which the prospective financial
information was based necessarily involve judgmuiitts respect to, among other things, future ecanpoompetitive and regulatory
conditions and financial market conditions, allgfich are difficult or impossible to predict acciglg and many of which are beyond
Williams Controls’s control. The prospective fingldnformation also reflects assumptions as tdéadembusiness decisions that are subject to
change. Such information cannot, therefore, beidersd a guaranty of future operating results, thiglinformation should not be relied or
such. The inclusion of this information should hetregarded as an indication that Williams ContrGlsrtiss-Wright, Purchaser, any of their
respective representatives or anyone who recehisdrnformation then considered, or now considiersgcessarily predictive of actual future
events, and this information should not be relipdruas such. None of Curtiss-Wright, Purchaser, #uvisors or representatives (including
the Information Agent and the Depositary) or anyhair respective affiliates makes any represamtaty any stockholder regarding the
validity, reasonableness, accuracy or completeofetse prospective financial information descriliedow.

None of Curtiss-Wright, Purchaser or ahtheir advisors or representatives (includinglitfermation Agent and the Depositary) or
any of their respective affiliates intends to, @adh of them disclaims any obligation to, updateise or correct such prospective financial
information if they are or become inaccurate (ewethe short term).

We understand that the prospective fifsieformation does not take into account anyuwinstances or events occurring after the date
it was prepared, including the transactions contatagd by the Merger Agreement. There can be naasse that the announcement of the
Offer or the transactions contemplated by the MeAggeement will not cause customers of Williama@ols to delay or cancel purchase:
Williams Controls’s products pending the consumoratf such transactions or the clarification of amgntions with respect to the conduct
of Williams Controls’s business thereafter. Anylsaelay or cancellation of customer sales is likely
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adversely affect the ability of Williams Controtsachieve the results reflected in such prospeéimaacial information. Further, the
prospective financial information does not tak® iatcount the effect of any failure of the Offerttoe Merger to occur and should not be
viewed as accurate or continuing in that context.

The inclusion of the prospective finahaidormation herein should not be deemed an adonissr representation by Curtiss-Wright or
Purchaser that they are viewed by Curtiss-WriglRunchaser as material information of Williams Colst The prospective financial
information should be evaluated, if at all, in aamgtion with the historical financial statementsl ather information regarding Williams
Controls contained in Williams Controls’s publiéirfgs with the SEC. In light of the foregoing farg@nd the uncertainties inherent in
Williams Controls’s prospective financial informari, stockholders are cautioned not to place uniflaay, reliance on the prospective
financial information included in this Offer to Rinase.

The following is a summary of the progpecfinancial information Williams Controls prowed to CurtissA/right in connection with it
due diligence review:

Years Ending Septembel

(dollars in millions)

2013 E 2014 E 2015 E
Sales Revenu 79.C 87.c 97.7
Cost of Sale: (54.2 (60.9 (67.5)
Gross Profit $ 24¢ % 26.¢ % 30.2
Engineering & Desig! (5.0 (5. (5.2
SG&A 9.9 (9.9 (9.6
Operating Income $ 107 % 122 3 15.t
Net Income $ 7C % 81 $ 10.1
EBITDA 13.¢ 15.¢ 18.t
Total Adjustment: 1. 1.¢€ 1.¢
Adjusted EBIDTA 15.5 17.% 20.%
Fully Diluted Shares of Common Stock Outstanc 7.50: 7.50: 7.50:
Diluted EPS $ 09: % 1.06 % 1.3¢
Capital Expenditure (2.5 (2.5 (2.5
Net Working Capita $ 9.£ % 102 % 11.€

Certain of the prospective financial imf@tion set forth herein are non-GAAP financial swgas. We understand that Williams
Controls provided this information to Curtiss-Wridiecause Williams Controls believed it could befukin evaluating, on a prospective
basis, Williams Controls’s potential operating peniance and cash flow. NGBAAP financial measures should not be considerasoilation
from, or as a substitute for, financial informatigresented in compliance with GAAP, and non-GAARficial measures as used by Williams
Controls may not be comparable to similarly titledounts used by other companies.

The following table presents a recontidia of EBITDA to net income, which Williams Contsobelieves represents the most
comparable GAAP measure. This table also presemtsomciliation of Adjusted EBITDA to net incomee&lers also should note that, as
with all other information presented in this seafithe information presented in this table refldotsvard-looking, rather than historical,
information.

Fiscal Year Ending Septembel
(dollars in millions)

2013P 2014P 2015P
Reconciliation of EBITDA to Net Income
EBITDA $ 13¢ % 154  $ 18.5
Less:
Depreciation & Amortizatiot 2.8 3.C 3.C
Interest Expense (Incom - - -
Income Taxe! 3.7 4.3 54

Net Income $ 7C % 81 % 10.1



Reconciliation of Adjusted EBITDA to Net Income

Adjusted EBITDA $ 158  $ 172 $ 20.2
Less:
Investment in Indi: - _ _

Public Williams Controls Reporting Codts 1.¢ 1.¢ 1.¢
Depreciation & Amortizatiot 2.8 3.C 3.C
Interest Expense (Incom - - -
Income Taxe: 3.7 4.3 5.4
Net Income $ 7C % 81 % 10.1

(@ Includes accounting, legal and other professioees fas well as additional employee costs and fiéeg.
9. C ertain Information Concerning Purchaser and Cutiss-Wright

PurchaserPurchaser is a Delaware corporation and, to dateehgaged in no activities other than those in¢itdeits formation and 1
the Offer and the Merger. Purchaser is a wholly esvsubsidiary of Curtisg/right. The principal executive offices of Purchasee located ¢
at 15800 John J. Delaney Dr., Suite 200, Charlbi& 28277 and Purchaser’s telephone number atpiretipal executive offices is (704)
869-4650.

Curtiss-Wright ControlsCurtiss-Wright Controls is a Delaware corporatiownl @ wholly owned subsidiary of Curtiss-Wright ahd
parent corporation of Purchaser. Curtiss-Wrightt@uds is the Motion Control segment of Curtiss-Witi€orporation and a leading designer
and manufacturer of advanced technologies for recheation and drive applications, integrated senand electronic subsystems
internationally for the aerospace and defense nmarkée principal executive offices of Curtiss-WitigControls are located at 15800 John J.
Delaney
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Dr., Suite 200, Charlotte, NC 28277. Curtiss-Wriglontrol's telephone number at such principal ekigewffices is (704)869-4650.

Curtiss-WrightCurtiss-Wright is a Delaware corporation. Its skaaee listed on the New York Stock Exchange, INY.KE). Curtiss-
Wright is a diversified, multinational provider bifghly engineered, technologically advanced proglacid services. Curtiss-Wright designs
and manufactures highly engineered, advanced témiiies that perform critical functions in demandoanditions in the defense, power
generation, oil and gas, commercial aerospacegeandral industrial markets, where safety, perfoiceaand reliability are essential. The
principal executive offices of Curtiss-Wright aczated at 10 Waterview Boulevard, Parsippany, Newey 07054. Curtiss-Wright's
telephone number at such principal executive affisg973) 541-3700.

Additional Information.The name, business address, citizenship, presectpal occupation and employment history for tlstfive
years of each of the members of the board of dire@nd the executive officers of Cur-Wright and the members of the board of directors
and the executive officers of Purchaser are sét forSchedule A to this Offer to Purchase.

None of Curtiss-Wright, Purchaser orthie knowledge of Curtisg¢right or Purchaser after reasonable inquiry, dtyhe persons liste
in Schedule A, has during the last five years @Brbconvicted in a criminal proceeding (excludiradfic violations or similar misdemeanors)
or (b) been a party to any judicial or administratproceeding (except for matters that were disadisgithout sanction or settlement) that
resulted in a judgment, decree or final order emjgj the person from future violations of, or piwiting activities subject to, U.S. federal or
state securities laws or a finding of any violatadrl).S. federal or state securities laws.

Except as set forth elsewhere in thieOtfid Purchase: (a) none of Curtiss-Wright, Purehas, to the knowledge of Curtiss-Wright or
Purchaser after reasonable inquiry, any of thegperfisted in Schedule A or any associate or mgjosivned subsidiary of Curtiss-Wright,
Purchaser or any of the persons so listed, beafi@wns or has a right to acquire any Sharesgradher equity securities of Williams
Controls, (b) none of Curtiss-Wright, Purchasertoithe knowledge of Curtiss-Wright or Purchas¢grafeasonable inquiry, any of the
persons referred to in clause (a) above or anlgaif executive officers, directors, affiliates obsidiaries has effected any transaction in
Shares or any other equity securities of Willianontols during the past 60 days, (c) none of CshVigight, Purchaser, their subsidiaries or,
to the knowledge of Curtiss-Wright or Purchaseeraféasonable inquiry, any of the persons listé8ldnedule A, has any agreement,
arrangement, or understanding, whether or notliegaforceable, with any other person with respeeny securities of Williams Controls
(including, but not limited to, any agreement, agament, or understanding concerning the transfdreovoting of any such securities, joint
ventures, loan or option arrangements, puts os,ogllarantees of loans, guarantees against ldse giving or withholding of proxies,
consents or authorizations), (d) in the past twaryeexcept as previously disclosed in Williams @as'’s filings with the SEC, there have
been no transactions that would require reportimdeu the rules and regulations of the SEC betwagrohCurtiss-Wright, Purchaser, their
subsidiaries or, to the knowledge of Curtiss-WrighPurchaser after reasonable inquiry, any optttsons listed in Schedule A, on the one
hand, and Williams Controls or any of its executificers, directors or affiliates, on the othentlaand (e) in the past two years, there have
been no negotiations, transactions or materialamstetween any of Curtiss-Wright, Purchaserr théisidiaries or, to the knowledge of
CurtissWright or Purchaser after reasonable inquiry, anye persons listed in Schedule A, on the one hand Williams Controls or any
its affiliates, on the other hand, concerning agaeerconsolidation or acquisition, a tender offeother acquisition of Williams Controls’s
securities, an election of Williams Controls’s dit@'s or a sale or other transfer of a materialamof assets of Williams Controls.

We do not believe our financial conditisrrelevant to your decision whether to tenderry@hiares and accept the Offer because (a) the
Offer is being made for all issued and outstan@hgres solely for cash, (b) the Offer is not sulifipany financing condition, (c) if we
consummate the Offer, we will acquire all remain8ttares for the same cash price pursuant to thgevleand (d) Curtiss-Wright has, and
will arrange for Purchaser to have, sufficient feiiol purchase all Shares validly tendered and mogtgply withdrawn in the Offer and to
acquire the remaining issued and outstanding Sipamssiant to the Merger at the Acceptance Timetladffective Time, as the case may
be.
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10. Background of the Offer; Contacts with Williams Controls

As part of their ongoing evaluation ofr@as-Wright's business and strategic alternatioes,board of directors and senior members of
our management, on occasion with the assistanosetside financial and legal advisors, evaluatetesjia opportunities and prospects for
acquisitions.

In late May 2012, representatives of Hwan Lokey contacted Curtiss-Wright to assess €sitVright’s interest in acquiring Williams
Controls.

During the week of June 4, 2012, senianagement of Curtiss-Wright discussed the potemtélts of acquiring Williams Controls
and worked with Houlihan Lokey to arrange a manag@misit.

On July 18, 2012, members of Curtiss-Wrigmanagement toured Williams Controls’ facikti®cated in Oregon with members of
Williams Controls’ senior management and receivedketing materials.

On August 9, 2012, Curtiss-Wright subgdttn initial indication of interest with a purchgwice range of $13.55 to $14.67 per share.
On August 13, 2012, Curtiss-Wright amehttee range to $14.05 - $14.67 per share.
On August 21, 2012, Curtiss-Wright inaree its offer to $15.00 per share after discussiottsHoulihan Lokey.

On September 8 through 11, 2012, Cukisight’'s executives had a series of meetings withi&vhs Controls’ management as part of
its due diligence evaluation.

On September 11, 2012, Curtiss-Wrightis@hief Operating Officer toured Williams Controfacility in China and conducted a
detailed review of sales forecasts, budget methgilet and accounting systems with Williams Contmlanagement.

On September 17, 2012, Curtiss-Wrighnsitted a draft merger agreement and an offer of 88 per share.

On September 18, 2012, Curtiss-Wright addsed by Houlihan Lokey that based upon the devfihe draft merger agreement and
offer submitted, Curtiss-Wright would be grantedlagivity to move forward with the acquisition.

On October 3 and 4, 2012, senior memébietise management of both Williams Controls andtiSsiWright met with Houlihan Lokey
to discuss Williams Controls’ financial resultslesaforecasts and tax and pension issues.

On October 11, 2012, Williams Control&amagement discussed engineering, quality and epeahtapabilities with Curtiss-Wright's
management in a due diligence session.

On October 16 and 18, 2012, senior mamagé of Curtiss-Wright Controls toured Williams Qants’ facilities in India and China with
senior management of Williams Controls.

During October 2012, Curtiss-Wright andllms Controls, together with their legal anddircial advisors, negotiated the Merger
Agreement and the proposed offer price.

On October 24, 2012, based on its dugetite review of Williams Controls, Curtiss-Wridbtvered its proposed offer price to $15.15
per share.
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Between October 26 and 28, 2012, Cuktisght and Houlihan Lokey had multiple discussi@msl negotiation sessions, culminatin
a negotiated offer price of $15.42 per share.

On October 29, 2012, the Board of Dirextaf Curtiss-Wright and its relevant subsidiaagproved the Merger Agreement, including
the offer price. On October 31, 2012, Williams Gofg and Curtiss-Wright Controls, Inc. executedMerger Agreement and Curtiss-Wright
entered into the Tender and Support Agreementthéldirectors, executive officers and certain shodders of Williams Controls.

On November 1, 2012, before the U.S kstoarkets opened, Curtiss-Wright and Williams Colstissued a joint press release
announcing the execution of the Merger Agreemedttha forthcoming announcement of a tender offexcuire all of the issued and
outstanding Shares at a price of $15.42 per Sharash. The press release is filed as Exhibit YgAf30 the Schedule TO and is incorporated
herein by reference.

11. P urpose of the Offer and Plans for Williams Catrols; Merger Agreement and Other Agreements

Purpose of the Offer and Plans for Williss Controls.The purpose of the Offer and the Merger is for iSsf¥Wright, through
Purchaser, to acquire control of, and the entitétednterest in, Williams Controls. The Offer, adirst step in the acquisition of Williams
Controls, is intended to facilitate the acquisitafrall the Shares. Pursuant to the Merger, weagidjuire all of the capital stock of Williams
Controls not purchased pursuant to the Offer, dipeuip option or otherwise. Stockholders of Willia@asntrols who sell their Shares in the
Offer will cease to have any equity interest in li&fihs Controls or any right to participate in itwgings and future growth. If the Merger is
consummated, non-tendering stockholders also wilbnger have an equity interest in Williams Colstr®n the other hand, after selling
their Shares in the Offer or the subsequent Mesgaeckholders of Williams Controls will not beaettisk of any decrease in the value of
Williams Controls.

Assuming Purchaser purchases a majorityevissued and outstanding Shares pursuant tOffiee, we are entitled and currently inte
to exercise our rights under the Merger Agreemettain pro rata representation on, and contrahef Williams Controls Board. Following
the Merger, the directors of Purchaser will becdhgedirectors of Williams Controls. See “The Merdgreement—Directors.”

In accordance with the Merger Agreemignte accept for payment and pay for at least aonitgjof the issued and outstanding Shares
in the Offer, we will acquire the remaining Shapessuant to the Merger. Under the Merger Agreenfelibwing our acceptance for paymt
of the Shares in the Offer, we have the option wifttop-up option to purchase from Williams CotgrShares sufficient to cause Curtiss-
Wright and Purchaser to own one Share more thgeftent of the total Shares that would then betaudéng. The availability of the top-up
option is subject to certain conditions and car@exercised: (i) to purchase an amount of Sharegdess of the number of shares of
common stock that can be issued without the Wilid@ontrols being obligated to obtain stockholdgarapal pursuant to NYSE Rule 312.03
(c), (ii) unless the Offer closing will have occedrand (iii) unless, immediately after such exexciSurtiss-Wright and its subsidiaries would
own more than 90% of the Shares then outstandirggfatly diluted basis. See “The Merger Agreementp-TUp Option.”

We are conducting a detailed review ofiidfhs Controls and its assets, corporate structlivédend policy, capitalization, operations,
properties, policies, management and personnelihdonsider what, if any, changes would be dddean light of the circumstances which
exist upon completion of the Offer. We will contto evaluate the business and operations of Widli€ontrols during the pendency of the
Offer and after the consummation of the Offer drelMerger and will take such actions as we deemogpiate under the circumstances then
existing. Thereafter, we intend to review suchiinfation as part of a comprehensive review of WhilaControls’s business, operations,
capitalization and management with a view of optinmg development of Williams Controls’s potentialdonjunction with Curtiss-Wright's
existing businesses. Possible changes could inclugieges in Williams Controls’s business, corposatacture, charter, by laws,
capitalization, board of directors, managementdinidiend policy, although, except as disclosechin Offer to Purchase, Curtiss-Wright and
Purchaser have no current plans with respect tafaych matters.
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Except as disclosed in this Offer to fhase, we do not have any present plans or propibsdle/ould result in an extraordinary
corporate transaction involving Williams Controlsamy of its subsidiaries, such as a merger, rexzgtion, liquidation, relocation of
operations, or sale or transfer of a material arhofiassets, or any material changes in Williamat@ds’s capitalization, corporate structure,
business or composition of its management or boadirectors.

The Merger Agreement.

The following is a summary of certain yisbons of the Merger Agreement. This summary ialified in its entirety by reference to the
full text of the Merger Agreement, a copy of whisHiled as Exhibit (d)(1) to the Tender Offer ®tatent on Schedule TO that we have filed
with the SEC on November 15, 2012 (th8chedule TO") and which is incorporated herein by referendee Merger Agreement may be
examined and copies may be obtained in the mamhéorsh in Section 8—"Certain Information ConcemgiWilliams Controls.”

The OffefThe Merger Agreement provides that Purchaser withmence the Offer and that, upon the terms anesutyg prior
satisfaction or waiver of the Offer Conditions dised in Section 13—"Conditions of the Offer” (incling, if the Offer is extended or
amended, the terms and conditions of any exter@iamendment), Purchaser will accept for paymend,gay for, all Shares validly tende!
pursuant to the Offer and not properly withdrawiopto the Expiration Date.

Purchaser is permitted to (without thasamt of Williams Controls), and shall (a) extend Offer for one or more periods of time in
consecutive increments of up to ten (10) businags ger extension if, at the time the Offer is sithed to expire, any of the Offer Conditic
are not satisfied or have not been waived, unthgime as such Offer Conditions are satisfied aived, and (b) extend the Offer for any
period required by any rule, regulation, interptietaor position of the SEC or its staff or anyeralr regulation of the NYSE applicable to the
Offer; provided, that (1) if at any such schedudegiration of the Offer, the Minimum Tender Condiitiis not satisfied but all other Offer
Conditions are satisfied or waived, then Purchakall (A) have the right to extend the Offer foeegreriod of up to ten (10) business days, or
(B) if and as requested by Williams Controls, exitéime Offer for one or more periods of time in cangive increments of up to ten
(10) business days per extension, and (2) we sbalbe required to extend the Offer beyond DecerBheR012 or the termination of the
Merger Agreement.

The Offer Price shall be adjusted appedply and proportionately to reflect the effectanfy stock split, reverse stock split, stock
dividend (including any dividend or distribution £€curities convertible into Shares), cash divideedrganization, recapitalization,
reclassification, combination, exchange of sharestheer like change with respect to the Sharesmicguon or after the date hereof and prior
to the Acceptance Time.

Recommendatiowilliams Controls has represented to us in the MeAgreement that the Williams Controls Board (ateeting duly
called and held) has duly and unanimously (a) aized and approved the execution, delivery andgperénce of the Merger Agreement, (b)
approved and declared advisable the Merger AgregrtienOffer, the Merger and the other transactmrgemplated in the Merger
Agreement, (c) declared that the Merger AgreentbetMerger and the Offer, on the terms and sulbgettte conditions set forth in the
Merger Agreement, are fair to and in the best gt of the stockholders of Williams Controls, fgommended that the stockholders of
Williams Controls accept the Offer and tender ti&iares pursuant to the Offer and approve and ddeptlerger Agreement and the Merger
(the “Company Recommendatiori). Williams Controls has further represented tahegt such Williams Controls Board resolutions are
sufficient to render inapplicable to Curtiss-Wrigtwntrols and Purchaser Section 203 of the DGCLaaydother takeover laws that may
purport to be applicable to the Offer, the Merglee, exercise of the top-up option and the otherstrations contemplated by the Merger
Agreement.

DirectorsThe Merger Agreement provides that, subject tadiggiirements of Section 14(f) of the Exchange Retle 14f-1
promulgated thereunder and applicable NYSE rulesnptly upon the Acceptance Time, Purchaser hasghéto designate up to such
number of directors, rounded to the nearest whoteber constituting at least a majority of the dioes, of Williams Controls as will give
Purchaser representation on the Williams Controlar8 equal to the product of the number of director the board (giving effect to any
increase) and the percentage that
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the number of Shares beneficially owned by Cuiisgght Controls or its affiliates bears to the tatamber of Shares then outstanding, and
Williams Controls shall use reasonable best effirtsipon the request of Curtiss-Wright Controtenpptly, at the election of Curtiss-Wright
Controls, either increase the size of the Willidbwntrols Board or seek and accept the resignafisnach number of directors as is necessary
to enable the designees of Curtiss-Wright Contmlse elected and to cause such designees todlecied.

Williams Controls has also agreed inMerger Agreement that individuals designated bycRaser shall, as nearly as practicable, and
to the extent permitted by applicable law, contitat least the same percentage of each commfttee wVilliams Controls Board as the
percentage of the entire board represented bynthieiduals designated by Purchaser, other tharcamymittee established to take action
under the Merger Agreement which committee shatidraposed only of Independent Directors (definddvag

In the event Purchasedesignees are elected or appointed to the Wali@ontrols Board, the Merger Agreement requires tidil the
Effective Time, the Williams Controls Board will ¥ at least two directors who were directors onddue of the Merger Agreement and who
are not officers of Williams Controls or any suliaigl of Williams Controls (the fndependent Directors”). If the number of Independent
Directors is reduced below two for any reason rémaining Independent Director shall be entitleddsignate a person to fill such vacancy
or if no Independent Director remains, the indidtiuwho were Directors of Williams Controls on thete of the Merger Agreement shall be
entitled to designate two persons to fill the vatas who are not officers, stockholders or affdgbf Williams Controls. The Merger
Agreement further provides that, until the Effeetilime, certain actions of Williams Controls mayydpe authorized by, and will require the
authorization of, the Independent Directors.

Top-Up OptiorPursuant to the terms of the Merger Agreementp¥atig the Acceptance Time, if we acquire less 9% of the
Shares outstanding, we would have the option (tie@-up option ") to purchase from Williams Controls, subject &rtain limitations, the
number of authorized and not outstanding additi@eres equal to the number of Shares sufficiecdtse Curtiss-Wright Controls and
Purchaser to own one Share more than 90% of theeSHgen outstanding, taking into account thoseeshautstanding after the exercise of
the top-up option. The obligation of Williams Carit to issue Shares upon the exercise of the tagptipn is subject only to certain
conditions and the top-up option cannot be exedci§kto purchase an amount of Shares in excetiseafiumber of shares of common stock
that can be issued without Williams Controls bedbtjgated to obtain stockholder approval pursuaiYSE Rule 312.03(c), (ii) unless the
Offer closing will have occurred and (iii) unlegmmediately after such exercise, Curtisgight Controls and its subsidiaries would own r
than 90% of the Shares then outstanding on a diillyed basis. According to Williams Controls, dxtober 31, 2012, there were
approximately 4.165 million Shares available tddseied pursuant to the top-up option. Additiongdyrsuant to the Tender and Support
Agreements, the directors and officers of WilliaBumntrols have agreed to tender in the Offer allr&haeneficially owned and to exercise on
a net issue basis any outstanding options and itéineleesulting Shares. Upon the exercise of theksbptions pursuant to this agreement, the
Shares forfeited as consideration for the exewtisdl be available for issuance pursuant to theufppption. Including the Shares usable u
the exercise on a net issue basis of the optibespiitstanding Shares subject to the Tender anpdBufggreement represented, as of
October 31, 2012, approximately 26% of the totastaunding Shares. Taking into account the net ésesaf the options as required pursuant
to the Tender and Support Agreements, Purchaskbevidble to exercise the tayp- option if an additional approximately 62% of therently
issued and outstanding Shares are validly tendaresiiant to the Offer and not properly withdrawrcliiding the Shares tendered pursual
the Tender and Support Agreements). The price parepayable under the top-up option would be etquidle Offer Price. In addition, the
purchase price payable in connection with the éseraf the top-up option may be paid by us, atedection, either entirely in cash or by
executing and delivering to Williams Controls ad-itdcourse promissory note, bearing interest agb¥#tually and having a ongar term, in i
principal amount equal to the balance of such msetlprice.

The MergefThe Merger Agreement provides that, after the cetignh of the Offer and the satisfaction or waivecertain conditions,
Purchaser will be merged with and into Williams @ols and Williams Controls will be the survivingrporation. Curtiss-Wright Controls,
Purchaser and Williams Controls have agreed itMber Agreement that, unless Curtiss-Wright Cdatemd Purchaser effect a short-form
merger pursuant to the DGCL, Williams Controls wiitild a special meeting of its stockholders as smopracticable following the
Acceptance
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Time for the purpose of adopting the Merger Agreeim€urtiss-Wright Controls and Purchaser haveejthat, at the special meeting, all of
the Shares acquired pursuant to the Offer or otiserawvned by Curtiss-Wright Controls or any ofdisect or indirect subsidiaries will be
voted in favor of the Merger.

The Merger Agreement further provideg,thatwithstanding the foregoing, if, following ceunmmation of the Offer or the exercise of
the top-up option, Curtiss-Wright Controls and Paser (together with any other direct or indiredisdiaries of Curtiss-Wright Controls)
hold in the aggregate at least 90 percent of thetanding shares of each class of capital stodKitilams Controls, each of Curtiss-Wright
Controls, Purchaser and Williams Controls will tatlenecessary and appropriate action to causklérger to become effective, as soon as
practicable after consummation of the Offer, ab@tsform merger pursuant to Section 253 of the R®@@hout a meeting of the
stockholders of Williams Controls.

Charter, Bylaws, Directors and Officefg.the Effective Time, the certificate of incorptioa of Williams Controls will be amended to
conform to Exhibit C of the Merger Agreement. Althe Effective Time, the bylaws of Williams Canisr will be amended to read as the
bylaws of Purchaser as in effect immediately ptiothe Effective Time. The directors of Purchaset the officers of Williams Controls
immediately prior to the Effective Time will be tlvdtial directors and officers of Williams Contsoas the surviving corporation.

Conversion of Shardsach Share issued and outstanding immediately frithre Effective Time (other than Shares heldhimtreasury
of Williams Controls, owned by Purchaser, Curtisgght Controls or any wholly owned subsidiary ofr@ss-Wright Controls or Williams
Controls, or held by stockholders who properly eiser appraisal rights under Delaware law) willMiryue of the Merger and without any
action on the part of the holder, be convertethatffective Time into the right to receive fromréhaser the Merger Consideration, payable
to such holder upon surrender of the certificatenfrly representing (or upon boekdry transfer of) such Shares, without interesilags an
required withholding taxes. The Merger Consideratball be adjusted appropriately and proportidpdtereflect the effect of any stock
split, reverse stock split, stock dividend (inclugliany dividend or distribution of securities coriime into Shares), cash dividend,
reorganization, recapitalization, reclassificatioombination, exchange of shares or other like ghamith respect to the Shares occurring on
or after the Acceptance Time and prior to the HifecTime. At the Effective Time, each Share heldhe treasury of Williams Controls and
each Share owned by Purchaser, Curtiss-Wright Glsndr any wholly owned subsidiary of Curtdight Controls or Williams Controls w
be canceled, and no payment or distribution wilhdade with respect to such Shares. At the Effedtiuee, each share of Purchaser’s
common stock issued and outstanding immediateby poi the Effective Time will, by virtue of the Mger and without any action on the part
of the holder thereof, be converted into one sbammmon stock of the surviving corporation. The&s of stockholders who properly
exercise their appraisal rights shall not be camekinto the right to receive the Merger Considergtbut rather the holders of such Shares
shall be entitled to be paid the fair value of ti&hares in accordance with Section 262 of the DGCL

Treatment of Equity Awardehe Merger Agreement provides that the Williams ttala Board shall take such action so that, at the
Effective Time, and without any action on the gafrany holder thereof, all unexercised stock oggitrat are outstanding immediately pria
the Effective Time, whether vested or unvested, weit in full as of the Effective Time and sha&irinate and be canceled as of the Effe
Time and each holder of a stock option will be thedito receive with respect to such stock optédnash payment (less any applicable
withholding taxes) equal to the product of (a) ¢xeess, if any, of the Merger Consideration overapplicable exercise price per Share of
such stock option and (b) the aggregate numbehafes subject to such stock option immediatelyrpadhe Effective Time. If the exercise
price per Share of any stock option equals or edc#ee Merger Consideration, such amount will be.ze

The Merger Agreement further provided tha Williams Controls Board shall take such atso that, each holder of Shares of
restricted stock may tender such Shares of restrigtiock pursuant to the Offer and, if validly teretl and accepted for payment, the
forfeiture restrictions shall terminate immediatafyon acceptance for payment.

Representations and Warrantiesthe Merger Agreement, Williams Controls has medgtomary representations and warranties to
Curtiss-Wright Controls and Purchaser with resp@camong other matters,
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organization and qualification, capitalization, fzarity, the vote of the stockholders of Williamsr@wls required to approve the Merger,
consents and approvals, its compliance with lawssliaries, permits, public filings, financial statents, the absence of any Company
Material Adverse Effect (as defined below), litiga, employee benefit plans, labor and employmaeattens, insurance, properties, tax
matters, information to be included in this OffelRurchase and any other ancillary documents cktatéhe Offer (collectively, the Offer
Documents”), the Schedule 14D-9 and in any proxy or inforimiatstatement to be sent to stockholders in cororeetith the Merger,
intellectual property, environmental matters, materontracts, affiliate transactions, anticorroptithe opinion of Houlihan Lokey

Capital, Inc., and brokers’ fees. Each of Curtiédght Controls and Purchaser has made customargsentations and warranties to Willie
Controls with respect to, among other matters, mizgdion and qualification, authority, consents apgrovals, information to be included in
the Schedule 14D-9, the Offer Documents and InftioneStatement, brokers’ fees, Section 203 of tECD, and financing.

As defined in the Merger Agreement, aomdpiurposes of the Offer,Company Material Adverse Effect” means any change, effect,
event or development, individually or taken togetivéh all other changes, events or developmerashiave had or would reasonably be
expected to have a material adverse effect onubméss, condition (financial or otherwise), asdetbilities, capitalization or results of
operations of Williams Controls and its subsidigsigaken as a whole; provided, however, that ndriesofollowing shall be taken into
account when determining whether a “Company Mdtédverse Effect” has occurred or may occur:

(i) general economic conditions (or changes in stariditions) in the United States or any other ¢guor region, or conditions in
the global economy generally, including real estasekets

(ii) conditions (or changes in such conditionsjtia securities markets, capital markets, crediketar currency markets or other
financial markets in the United States or any otteemtry or region, including (A) changes in indreates and changes in
exchange rates for the currencies of any coundnels(B) any suspension of trading in securitiesefivlr equity, debt, derivative
or hybrid securities) generally on any securitiesh@ange or over-the-counter market operating irlLthited States or any other
country or region

(iii) conditions (or changes in such conditions}he industries in which the Company and its Subsis conduct busines

(iv) political conditions (or changes in such cdiatis) in the United States or any other countryegiion or acts of war, sabotage
or terrorism (including any escalation or generatsening of any such acts of war, sabotage orrtemd in the United States or
any other country or region threatened or underaggf the date of this Agreeme

(v) earthquakes, hurricanes, tsunamis, tornadtmesjd, mudslides, wild fires or other natural dises weather conditions and
other forces majeure in the United States or ahgratountry or regior

(vi) changes in law or other legal or regulatorpditions (or the interpretation thereof) or change&AAP or other accounting
standards (or the interpretation there

(vii) the official announcement of the Merger Agmeent or the pendency or consummation of the trdizseccontemplated
hereby; provided, however, that this exceptionlshalo way diminish the effect of the represemtasi, warranties or covenants of
the Company pertaining to (a) conflicts with, bileas of, or rights of acceleration, modificationaaiver under or arising from
any anti-assignment, change of control or changewfership provisions of any contracts, or (b) egguired notices, waivers or
consents to or from any Governmental Authot

(viii) any actions expressly required by Curtissiytit Controls or Purchaser to be taken or omittedaken pursuant to or in
accordance with the Merger Agreeme

(ix) changes in the stock price or trading volurh®\illiams Controls, or any failure by Williams Ctols to meet any public
estimates or expectations of its revenue, earrongsher financial performance or results of opgeret for any fiscal quarter (or
longer financial disclosure period) ending on deafhe date of the Merger Agreement and prioh&Acceptance Time, or any
failure by Williams Controls to me:
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any internal budgets, plans or forecasts of itemeres, earnings or other financial performancesults of operations, in and of
itself (but not, in each case, the underlying caafssich changes or failures, unless such changedures would otherwise be
excepted from this definition

(x) any legal proceedings made or brought by amgeoti or former stockholders (on their own behalbo behalf of Williams
Controls) of Williams Controls against Williams Qauis or the Board, and arising or alleged to hanigen out of the Merger or in
connection with any other transactions contemplbiethe Merger Agreement, or arising or allegetidge arisen out of events,
conditions or circumstances first occurring or 8 after the date on which Purchaser’s designeawprise a majority of the
Williams Controls Board; an

(xi) any recall of products made, sold or introdiig&to the stream of commerce, or alleged to haenbmade, sold or introduced
into the stream of commerce, by Williams Controlsany products liability claim or the assertionaofy products liability claim
involving or alleged to involve products made, sadintroduced into the stream of commerce by Mfills Controls, in each case
whether or not covered or purported to be covegepdticies of insurance (but only to the extent tie uninsured impact of such
recall, products liability claim, or assertion opepducts liability claim, individually or takendether with all other recalls,
products liability claims, or assertions of produliability claims, result in liabilities of leskan $500,000 to Williams Controls or
its Subsidiaries)

except to the extent such effects result from erralated to the matters described in clausebrélgh (vii) above, and disproportionately
affect in a material respect Williams Controls @isdsubsidiaries, taken as a whole, as comparethtey companies that conduct business in
the countries and regions and in the industrieshith Williams Controls and its subsidiaries corntdogsiness (in which case, only to the
extent of such disproportionate effects (if anyglshe taken into account when determining wheth&ompany Material Adverse Effect”
has occurred or may occur).

The Merger Agreement and this summanhefrepresentations and warranties contained iMirger Agreement are not intended to
be, and should not be relied upon as, disclosegarding any facts and circumstances relating tamis Controls or Curtiss-Wright
Controls. The representations and warranties awedain the Merger Agreement have been negotiatddtiw principal purpose of
establishing the circumstances in which Purchassr imave the right not to consummate the Offer, pardy may have the right to terminate
the Merger Agreement, if the representations andamties of the other party prove to be untrue tdue change in circumstance or otherwise,
and to allocate risk between the parties, ratham #stablish matters as facts. The representaimhsvarranties also may not be accurate or
complete as of any specified date and may be stlgjeccontractual standard of materiality difféarfrom those generally applicable to
stockholders.

Covenantd he parties have agreed to a number of customamgnemts in the Merger Agreement, including amomgit the covenar
described below.

Conduct of Businesghe Merger Agreement obligates Williams Controld &a subsidiaries, from the date of the Mergere®gnent
until the Acceptance Time, to conduct their operaiaccording to their ordinary, regular and usoakse of business consistent with past
practices, and to use commercially reasonabletsfformaintain and preserve intact their businegarozations and relationships with such
persons with whom they have significant businekgioms. The Merger Agreement also contains speftrictive covenants as to certain
activities of Williams Controls prior to the Accapice Time, which provide that Williams Controls atsdsubsidiaries will not take certain
actions, except as set forth in the Company Discosetter (as defined in the Merger Agreemengexpressly permitted or required by
Merger Agreement, without the prior written conseh€Curtiss-Wright Controls (not to be unreasonakithheld, conditioned or delayed)
including, among other things and subject to cergaiceptions and materiality thresholds, (i) takamy actions that would have a Company
Material Adverse Effect (ii) acquiring or sellingaterial assets, (iii) entering into, terminatingnceling or modifying agreements material to
the business of Williams Controls, (iv) creatingrcurring any lien on any material assets, (v)uiitag by merger, consolidation or
acquisition of stock or assets any other persamgrequity interest therein, (vi) amending theifiedate of incorporation or bylaws of
Williams Controls, (vii) declaring or paying anydiend or other distribution in respect of any ®Isaexcept for cash dividends made by any
direct or indirect wholly-owned subsidiary of Wdlns Controls to Williams Controls or one of its Wir@wned
subsidiaries, (viii) reclassifying,
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purchasing or redeeming its securities, issuingeding its securities or granting options, (ix¢umring any indebtedness for borrowed money
or guaranteeing any such indebtedness, (x) entaringadopting or amending any employee benefit@yents or benefit plans or increasing
compensation, bonus or benefits, (xi) entering arty successive collective bargaining agreemeterdative agreement, (xii) making any
changes in tax reporting or accounting methods) édtering into or settling any litigation, (xiygaying or discharging liabilities,

(xv) authorizing or making any capital expendituegseeding $150,000 individually or $500,000 in élggregate, (xvi) disposing of or
permitting to lapse any ownership or right to ubatellectual property, (xvii) disclosing to anlyitd party any confidential or proprietary
information other than in the ordinary course ofibess, (xiii) proposing or adopting a plan of nerdiquidation, dissolution, consolidation,
restructuring, recapitalization or other reorgatiawith respect to each of Williams Controls ayaf its subsidiaries, (xix) making any
loans, advances, guarantees or capital contritaitioinvestments other than investments in casfcaskl equivalents, (xx) adopting any
stockholder rights plan, poison pill or similaramgement, (xxi) taking any action or omitting tkeany action that is reasonably likely to
prevent, interfere with or delay the Merger, oriij)xagreeing to take any of the foregoing actions.

No Solicitationin the Merger Agreement, Williams Controls has adreot to, and to cause its subsidiaries, offiadirsctors or other
employees, controlled affiliates, or any investmaantker, attorney or other authorized agent oresprtative, directly or indirectly, until the
Effective Time, not to: (a) solicit, initiate ordnce the making, submission or announcement @noourage or assist, or take any action
designed to, or which could reasonably be expdciéakilitate, an Acquisition Proposal (as defiredow), (b) furnish to any person (other
than Curtiss-Wright Controls, Purchaser or anyhefrtdesignees) any information (other than infaramamade publicly available by
Williams Controls in the ordinary course of busimesd consistent with past practice) relating tdisvins Controls or any of its subsidiaries,
or afford to any person (other than Curtiss-Wrigbntrols, Purchaser or any of their designees)sascethe business, properties, assets,
books, records or other non-public informationtmany management personnel, in any such casetvatimtent to induce the making,
submission or announcement of, or the intent t@erage or assist, an Acquisition Proposal or agyiies or the making of any proposal
that would reasonably be expected to lead to aruisitapn Proposal, (c) participate or engage in disgussions or negotiations, or cooperate
in any way, with any person with respect to an Asijon Proposal (d) approve, endorse or recomnanécquisition Proposal or fail to
reconfirm the Company Recommendation to consumthat®lerger, (e) waive, terminate, modify or faileoforce any provision of any
contractual “standstill” or similar obligation ofw person other than Curtiss-Wright Controls, paffopt or recommend, or publicly propose
to adopt or recommend, or enter into any contraotemplating, constituting or otherwise relatingitdended to or which could otherwise
reasonably be expected to lead to, an Acquisitim3action (defined below). Williams Controls fuattagreed to immediately cease any and
all existing discussions or negotiations with arysons conducted with respect to any AcquisitiaapBsal and require the prompt return or
destruction of all confidential information previly furnished.

Notwithstanding the foregoing, if, primrthe Acceptance Time, in response to an unsetictiona fide Acquisition Proposal from a
third party that the Williams Controls Board det@res in good faith (after consultation with itsdimcial advisors and outside legal counsel)
is, or would reasonably be expected to result ilead to, a Superior Proposal (as defined below)that the failure to take such action would
be reasonably likely to violate its fiduciary dugj&Villiams Controls and its representatives, sttitje Williams Controls giving Curtiss-
Wright Controls at least twenty-four hours’ writteatice (which notice shall contain the identitytiof person making, and a copy of, such
Acquisition Proposal (if it was made in writingycathe intent of Williams Controls to participatediscussions or negotiations with, or to
furnish non-public information to, such person)ynid furnish any non-public information with respe¢o Williams Controls to the person
making such Acquisition Proposal and its represimts pursuant to a confidentiality agreement tuattains terms no less favorable to
Williams Controls than the terms of the confidelitfaagreement entered into with Curtiss-Wright @ofs, provided that a copy of all such
information is delivered simultaneously to Curtissight Controls to the extent it has not previousien so furnished to Curtiss-Wright
Controls, and/or afford any such person accedsatdaisiness, properties, assets, books, recoathernon-public information, or to any
management personnel, and (ii) engage in such iagigos or discussions with the person making sdadjuisition Proposal as the Williams
Controls Board shall determine.
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The Merger Agreement provides that, ekesplescribed below, the Williams Controls Boanda( committee thereof) may not
withhold, withdraw, qualify, modify, change or antgiin any manner adverse to Curtiss-Wright Conttbls Company Recommendation (a “
Company Change in Recommendatior).

Notwithstanding the provisions descriliethe immediately preceding paragraph, at any pner to the Acceptance Time, the
Williams Controls Board (or the applicable comnétteereof) may make a Company Change in Recommiendatthe absence of an
Acquisition Proposal or Superior Proposal if (i¢ Williams Controls Board determines in good fé#fter consultation with its financial
advisors and outside legal counsel) that the failartake such action would be reasonably likelyidtate its fiduciary duties; (ii) Williams
Controls has notified Curtiss-Wright Controls initimg that it intends to effect a Company Chang&atommendation, describing in
reasonable detail the reasons for such CompanygeharRecommendation; (iii) requested by Curtiisght Controls, Williams Controls hi
made its representatives available to discuss @ithiss-Wright Controls any proposed modificatiomshe terms and conditions of the
Merger Agreement; and (iv) the Williams ControlsaBa (or any committee thereof) has determined oddaith (after consultation with
outside legal counsel), after considering the tevfreny proposed amendment or modification to tlexdédr Agreement, that the failure to
effect a Company Change in Recommendation woultirmonto reasonably be expected to result in adbredits fiduciary duties.

Notwithstanding the foregoing, nothingntained in the Merger Agreement shall prohibitiliams Controls Board (or any
committee thereof) from (i) taking and disclosinghe Williams Controls stockholders a positiortestgent in accordance with Rule 14e-2(a)
under the Exchange Act or complying with the prioris of Rule 14d-9 promulgated under the ExchangteoA(ii) making any disclosure to
the Williams Controls stockholders with respectrtatters other than Curtiss-Williams Controls, Pasgr, the Merger Agreement, or the
transactions contemplated thereby, if in the gadith judgment of the Williams Controls Board (oyamommittee thereof and based upon
written opinion of its outside legal counsel), tmé to do so would be inconsistent with its fidugiduties to its stockholders under applicable
law subject to compliance with any applicable reguients of the Merger Agreement.

Under the Merger Agreement the followtagms have the definitions described in this paplygr'Acquisition Proposal” means any
offer or proposal (other than an offer or propdsalCurtiss-Wright Controls or Purchaser) to engaggn Acquisition Transaction; “
Acquisition Transaction ” means any transaction or series of related txises (other than the transactions contemplatethémerger
Agreement) involving: (i) the purchase or otherwsition, directly or indirectly, from Williams Cdrols or any other person by any person or
“group” (as defined in or under Section 13(d) af tixchange Act) of more than fifty percent (50%#an¥ class of equity securities of
Williams Controls outstanding as of the consumnmatibsuch purchase or other acquisition, or angéenffer or exchange offer by any
person or “group” that, if consummated, would regubuch person or “group” beneficially owning radhan fifty percent (50%) of any class
of equity securities of Williams Controls outstamglias of the consummation of such tender or exahaffgr; (ii) a merger, consolidation,
joint venture, business combination or other sintilansaction involving Williams Controls pursuamtwhich the stockholders of Willian
Controls immediately preceding such transactio heds than fifty percent (50%) of the voting eguiitterests in the surviving or resulting
entity of such transaction; (iii) a sale, transterquisition or disposition of more than fifty pent (50%) of the consolidated assets, revenues
or net income of Williams Controls and its subgiidia taken as a whole (measured by the fair maxdee thereof); or (iv) a liquidation,
dissolution or other winding up of Williams Contsand its subsidiaries, taken as a whole;"&uperior Proposal” means any bona fide
written Acquisition Proposal for an Acquisition Tisaction that (i) is fully funded or has fully contit@d acquisition financing, and (ii) the
Williams Controls Board (or any committee theresifall have determined in its good faith judgmefitefaconsultation with its financial
advisor and outside legal counsel) is reasonakéhito be consummated in accordance with its tetaksng into account all relevant legal,
financial, regulatory and other aspects of suchufgition Proposal and the identity and businesstan of the Person making such
Acquisition Proposal, which Acquisition Proposghmesents terms that would result in a transactiahis more favorable to the Williams
Controls stockholders (in their capacity as suotinfa financial point of view than the Offer ané terger (taking into account all of the
terms and conditions of such proposal (includirgfthrm of consideration) and the Merger Agreemard{ding any changes to the terms of
the Merger Agreement proposed by Curtiss-Wrightt@xs in response to such Acquisition Proposaltbemwise)).
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Employee Matterk the Merger Agreement, we have agreed with WilBaControls that after the Effective Time, Curtigsight
Controls shall, and shall cause Williams Contratsthe surviving corporation, to, honor all empbpenefit plans and compensation
arrangements in accordance with their terms afféstammediately prior to the Effective Time, pided that such employee benefit plans
may be amended or terminated. In addition, forreodeof one year following the Effective Time, Gsg-Wright Controls shall, and shall
cause Williams Controls, as the surviving corparatio, (i) maintain for the benefit of the Willian€Controls Employees (defined below) any
employee benefit plans or other compensation amerarce arrangements (but excluding equity baseéfite and individual employment
agreements) of Williams Controls, as the surviwingporation, at benefit levels that are no less thase in effect on the date of the Merger
Agreement, and provide compensation and benefggth Williams Controls Employee under such plangij) provide compensation,
benefits and severance payments (other than eogsstyd benefits and individual employment agreemémisach Williams Controls
Employee that, taken as a whole, are no less falom the aggregate than the compensation, bsreefi severance payments (other than
equity based benefits and individual employmenéagrents) provided to such Williams Controls Empéoiyemediately prior to the Effecti
Time, or (iii) provide some combination of (i) atij above such that each Williams Controls Emplkoyeceives compensation, benefits and
severance payments (other than equity based beaefitindividual employment agreements) that, taisea whole, are no less favorable in
the aggregate than the compensation, benefitseuidance payments (other than equity based beaefitindividual employment
agreements) provided to such Williams Controls Exy@é immediately prior to the Effective Time. Irckaase, base compensation as of
immediately prior to the Effective Time shall n@ decreased for a period of one year followingHffective Time for any Continuing
Employee employed during that period.

All employees of Williams Controls whontmue their employment with, or are employed bylli#ns Controls after the Effective
Time (each a Williams Controls Employee™) will be granted credit for all service with Widims Controls or its subsidiaries prior to the
Effective Time for purposes of eligibility to paripate, vesting and entitlement to benefits whength of services is relevant (including for
purposes of vacation accrual and severance pajeemnt). In addition, each Williams Controls Emyde will be immediately eligible to
participate in any and all employee benefit plgmensored by Williams Controls, as the survivingpooation, and Curtiss-Wright Controls
will waive all eligibility waiting periods, any etgience of insurability requirements and the apghcadf any pre-existing conditions
limitations under such plans to the extent thahstaverage replaces coverage under a comparallénplehich such Williams Controls
Employee participated immediately before the EffectTime. Furthermore, Williams Controls, as thevsting corporation, will cause any
eligible expenses incurred by such Williams Comti®ployee to be given full credit under the neangbllowing the Effective Date for
purposes of satisfying all deductible, coinsurasee maximum out of pocket requirements applicabkutch Williams Controls Employee
and his or her covered dependents for the appéqgalah year as if such amounts had been paid oréacce with such plan, and will credit
the accounts of such William Controls Employeesaurahy new plan which is a flexible spending plathwany unused balance from any
such previous plan in the account of such Williddasitrols Employee.

The Merger Agreement further provideg tiathing in the foregoing obligations shall creatyy guarantee of employment for any
period of time or preclude Curtiss-Wright ControtsWilliams Controls, as the surviving corporatitmterminate any Williams Controls
Employee for any reason, or require the continmatio prevent the amendment, modification or teatiom of any employee benefit plan.

Indemnification and Insurande.the Merger Agreement, Curtiss-Wright Controlsl &urchaser have agreed to honor and fulfill in all
respects the obligations of Williams Controls aisdsubsidiaries under (i) any indemnification, exgeadvancement and exculpation
provision set forth in any certificate of incorptioa or bylaws or comparable organizational docutmer Williams Controls or any of its
subsidiaries as in effect on the date of the Mefggeement and (ii) all indemnification agreemdmsveen Williams Controls or any of its
subsidiaries and any of their respective currefiboner directors and officers and any person wbaomes a director, officer, employee or
agent of Williams Controls or any of its subsidégrprior to the Effective Time (thefidemnified Persons”). In addition, during the period
commencing at the Effective Time and ending orsikth anniversary of the Effective Time, Williamg®@rols and its subsidiaries, as the
surviving corporation, will cause its articles nEorporation and bylaws (and other similar orgatiorel documents), and the successors in
interest of each of them, to contain provisionwéspect to indemnification, exculpation and theamcement of expenses that are at least a:
favorable as the indemnification, exculpation addaamcement of expenses provisions contained
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in the articles of incorporation and bylaws (orestkimilar organizational documents) of Williamsn@ols and its subsidiaries as of the date
of the Merger Agreement.

The Merger Agreement further provideg thartissWright Controls will, and will cause Williams Conots as the surviving corporatic
to, indemnify and hold harmless each Indemnifieds&e from and against any costs, fees and expéinsfisding reasonable attorneys’ fees
and investigation expenses), arising out of (i) amgnt, circumstance or occurrence related to Butdmnified Persoms’ capacity as a direct
officer, employee or agent of Williams Controlsamy of its subsidiaries or other affiliates (redesd of whether such action or omission, or
alleged action or omission, occurred prior to,raafter the Effective Time), or (ii) the Offer, tivderger, the Merger Agreement or any of the
transactions contemplated by the Merger Agreenteraddition, Curtiss-Wright Controls will, and withuse Williams Controls as the
surviving corporation to, advance any such indeioaiiion costs, fees and expenses to an Indemritfgdon prior to the final disposition of
any claim. Curtis§A/right Controls retains the right to control thdatese of any claim, proceeding, investigation guiny of any Indemnifie
Person after the Effective Time.

The Merger Agreement further provided,tha of the Effective Time, Williams Controls dh&i consultation with Curtiss-Wright
Controls, obtain and fully pay for officers’ andetitors’ liability and fiduciary insurance policiéte “D&O Insurance "), with a six year
“tail” claims period effective from and after théf&ctive Date, on terms and conditions no less athgeous than the D&O Insurance of
Williams Controls with respect to matters existorgoccurring prior to the Effective Time. Under tieems of the Merger Agreement, such
insurance coverage is required to be maintainegitorthe extent that the aggregate premium for sucerage does not exceed $200,000.

Reasonable Best Efforthe Merger Agreement provides that, subject tteiiis and conditions, each of Williams ControlsicRaser
and Curtiss-Wright Controls will use its reasonatest efforts to take, or cause to be taken, satthreand to do, or cause to be done, and to
assist and cooperate with the other parties ingjailh things reasonably necessary, proper or abiiesto consummate and make effective in
the most expeditious manner practicable the trdimseccontemplated by the Merger Agreement, inclgdi) causing the conditions to the
Merger to be satisfied, (ii) obtaining all consemtgprovals, authorizations and actions or nonastirequired for or in connection with the
consummation by the parties of the Offer, the Mergad the other transactions contemplated thesaby(iii) obtaining all necessary and
appropriate consents, waivers and approvals umjec@ntracts to which Williams Controls or any ©f subsidiaries is a party in connection
with the Merger Agreement and the consummatiomefttansactions contemplated thereby so as to awaiand preserve the benefits under
such contracts following the consummation of tlaas$actions contemplated by the Merger Agreement.

Pursuant to the Merger Agreement, Wilka@ontrols, Purchaser and Curtiss-Wright Contralseehagreed to use their respective
reasonable best efforts to (a) respond prompthniorequests for additional information made byRbderal Trade CommissionETC ) or
the Department of Justice POJ "), (b) to cause the waiting periods under the HSR Aéttminate or expire at the earliest possible dfita
the date of filing, (c) to cooperate and coordinaité the other in the making of any such filingd) to supply the other with any information
that may be required in order to make such filiregegl (e) to supply any additional information thesisonably may be required or requested
by the FTC, DOJ, or other governmental authoriti#gliams Controls, Purchaser and Curtiss-Wrighti@ols have also agreed to (i) give
each other reasonable advance notice of all mestitity any governmental authority relating to thiée©or the Merger, (ii) give each other
an opportunity to participate in each of such nmegsj (iii) keep the other party reasonably apprisgd respect to any oral communications
with any governmental authority regarding the Offethe Merger, (iv) cooperate in the filing of asyalyses, presentations, memoranda,
briefs, arguments, opinions or other written comioations explaining or defending the Offer or thenyker, articulating any regulatory or
competitive argument and/or responding to requastdjections made by any governmental authonfypfovide each other with a
reasonable advance opportunity to review and corho@on, and consider in good faith the views ofdtteer with respect to, all written
communications (including any analyses, presematimemoranda, briefs, arguments and opinions)avgbvernmental authority regarding
the Offer or the Merger, (vi) provide each othardounsel of each party, as appropriate) with copfeall written communications to or from
any governmental authority relating to the Offetter Merger, and (vii) cooperate and provide edbbrowith a reasonable opportunity to
participate in, and consider in good faith the \8exfithe other
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with respect to, all material deliberations witspect to all efforts to satisfy the conditions agaiany legal prohibitions.

The Merger Agreement further provideg fhréor to the Merger closing date, Williams Comgrwill use commercially reasonable
efforts to take, or cause to be taken, all actiang, do or cause to be done all things reasonaugssary, proper or advisable on its part u
applicable Laws and rules and policies of the NY&Eause the delisting of its Shares from the NéSpromptly as practicable after the
Effective Time and the deregistration of its Shareder the Exchange Act as promptly as practicatiéz such delisting.

Takeover Lawfn the event that the restrictions of any statétakieover or other similar law are or become agtile to the Merger
Agreement or any of the transactions contemplayeitid Merger Agreement, Williams Controls, Curti§sight Controls and Purchaser have
agreed to use their respective reasonable bestseffoensure that the transactions contemplatetdéoivierger Agreement may be
consummated as promptly as practicable on the tantisubject to the conditions set forth in the géerAgreement and otherwise to
eliminate or minimize the effect of such Law on Merger Agreement and the transactions contempthtreby.

Approval of Compensation Actiolbe Merger Agreement provides that, prior to thedatance Time, Williams Controls shall use
commercially reasonable efforts to cause each gmm@at compensation, severance and employee bagediément, arrangement or
understanding entered into by Williams Controlsoomfter the date of the Merger Agreement with ahigs officers, directors or employees
pursuant to which consideration is paid to suckceff director or employee to satisfy the requirata®f the non-exclusive safe-harbor set
forth in Rule 14d-10(d) of the Exchange Act.

Conditions to Consummation of the Mergersuant to the Merger Agreement, the obligatidrGustiss-Wright Controls, Purchaser
and Williams Controls to consummate the Mergersaigect to the satisfaction or waiver, where pesihle, at or prior to the Effective Time,
of each of the following conditions: (a) unless Merger is consummated as a short-form mergenviigrger Agreement shall have been
adopted by the affirmative vote of the holderstdeast a majority of the issued and outstandinar&h (b) Purchaser shall have accepted for
payment and paid for the Shares validly tenderednat withdrawn pursuant to the offer, and (c) magment, ruling, order, writ, injunction,
decision or decree issued by a court of competeisdiction or other restraint or prohibition ofyagovernmental authority of competent
jurisdiction shall be in effect, and no law shalvie been enacted, entered, promulgated, enforocgeleoned applicable by any governme
authority of competent jurisdiction and remain ffeet, that, in any such case, prohibits or makegal the consummation of the Merger or
the other transactions contemplated by the Merggedément.

TerminationThe Merger Agreement provides that it may be teat@d, and the Offer, the Merger, and the othestations
contemplated by the Merger Agreement may be abatjai any time prior to the Acceptance Time (B d¢hse of termination rights set fc
in paragraphs (kgnd_(c)below, at any time prior to the Effective Time)/)yas follows:

(a) by mutual written consent of Curti&sight Controls, Purchaser and Williams Controls; o

(b) by either Williams Controls or Cusgié/illiams in the event that the Offer closing shadk have occurred on or before Decembe
2012 (the “Outside Date”); provided, however, that (i) if the Offer closingcoes on or prior to December 31, 2012, the OutBide shall b
March 31, 2013; and (ii) the right to terminate Merger Agreement pursuant to this paragraph siwtlbe available to any party (A) whose
actions or omissions have been a principal causer @rimarily resulted in, the failure of the Qffglosing to occur on or before such date and
such action or failure to act constitutes a brezfache Merger Agreement, or (B) that is in breatkamny material respect of any of its
representations, warranties or covenants undevidrger Agreement at such time; or

(c) by either Williams Controls or CugigVright Controls if there shall be any law enadtgch governmental authority of competent
jurisdiction after the date of the Merger Agreemmmhaining in effect that makes the acceptancedygment of or payment for the sha
tendered pursuant to the Offer illegal or that jividh the consummation of the Merger, or any coficompetent jurisdiction shall have iss|
a permanent
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injunction prohibiting the acceptance for paymemmopayment for the shares tendered pursuantt®fffer or prohibiting the consummation
of the Merger and such injunction shall have becfima and nonappealable; provided, however, that in the casmahjunction a party shi
not be permitted to terminate this Agreement purstathis paragraph if the issuance and/or coatina of any such injunction is attributa
to the failure of such party to perform any covdr@rother obligation under the Merger Agreemenuied to be performed by such party at
or prior to the Effective Time; or

(d) by Williams Controls, if (i) William€ontrols has received an Acquisition Proposal tiratWilliams Controls Board in good faith
(after consultation with its financial advisors autside legal counsel) has determined is a Supraposal and that did not result from a
breach of the non-solicitation provision of the Ber Agreement; (ii) the Williams Controls Board @y committee thereof) shall have
determined in good faith (after consultation withtside legal counsel) that the failure of the Vilittis Controls Board to terminate the Merger
Agreement and enter into a definitive agreemeiatirej to such Superior Proposal would reasonablgxpected to result in a breach of its
fiduciary duties; (iii) Williams Controls has dedived to Curtiss-Wright Controls a written notice' @uperior Proposal Notice”) advising
Curtiss-Wright Controls that the Williams Contr@eard intends to take such action and specifyiegehms and conditions of such Superior
Proposal that is the basis of the proposed actiahd Williams Controls Board; (iv) if requested Gurtiss-Wright Controls, Williams
Controls shall negotiate with Curtiss-Wright Cotdrto amend the terms and conditions of the Mefggeement in such a manner that the
Acquisition Proposal which was determined to beipeBior Proposal no longer is a Superior Propogehd the period beginning at 5:00 p
Pacific Time on the day of delivery by Williams Quaois to Curtiss-Wright Controls of such Superioofosal Notice and ending four (4)
business days later at 5:00 p.m. Pacific Timeatwhe end of such four business day period, sujuisition Proposal has not been
withdrawn and the Williams Controls Board (or amymenittee thereof) shall have determined in gooth f&fter consultation with outside
legal counsel), after considering the terms of @mposed amendment or modification to this Agreentbat the failure of the Williams
Controls Board to terminate the Merger Agreementeamter into a definitive agreement relating tons8aperior Proposal would still
reasonably be expected to result in a breach €ifliisiary duties to the Williams Controls stocktiets under applicable law; and (vi)
concurrently with, and as a condition of, the teration of the Merger Agreement, Williams Controéyp Curtiss-Wright Controls the
Termination Fee (defined below); or

(e) by Curtiss-Wright Controls, if (i) itteer Curtiss-Wright Controls nor Purchaser arbrigach in any material respect of any of their
respective representations, warranties or covenanttsr the Merger Agreement at such time, and\(illiams Controls has breached any of
its representations, warranties or covenants utheelerger Agreement such that the conditions éoQffer (requiring that all Williams
Controls representation and warranties are truecanéct and that Williams Controls has compliedlimaterial respects with all
agreements, covenants and obligations required felformed or complied by it under the Merger Agnent) would not be satisfied and
either such breach is not capable of cure or,gabée of cure, Williams Controls has failed to caueh breach within thirty (30) business d
after Williams Controls received written noticesafch breach from Curtiss-Wright Controls (it beinglerstood that Curtiss-Wright Controls
shall not be permitted to terminate the Merger &grent pursuant to this paragraph in respect ofabbeibreach set forth in any such written
notice (x) at any time during such thirty (30) lmess day period, and (y) at any time after suctyt(@0) business day period if Williams
Controls has cured such breach during such tI3@y lfusiness day period); or

(f) by Curtiss-Wright Controls, if (i) ¢nwilliams Controls Board (or any committee thejdafs effected a Company Change in
Recommendation; (ii) a tender or exchange offetHerShares that constitutes an Acquisition Prdg@sdsether or not a Superior Proposal) is
commenced by a person unaffiliated with CurtissghtriControls and, within ten (10) business daysrafte public announcement of the
commencement of such Acquisition Proposal, Willigdamtrols shall not have filed a Schedule 14D-%pant to Rule 14e-2 and Rule 14d-9
promulgated under the Exchange Act recommendingthieaWilliams Controls stockholders reject suchyiisition Proposal and not tender
any Shares into such tender or exchange offeiiijothe Williams Controls Board fails publicly teaffirm its adoption and recommendation
of the Merger Agreement, the Offer, the Mergerhar ¢ther transactions contemplated by the Mergeeérgent within ten (10) business days
of receipt of a written request by Curtiss-Wrighdr@rols to provide such reaffirmation following Acquisition Proposal; or
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(g) by Williams Controls, if (i) William€ontrols is not in breach in any material respéeny of its representations, warranties or
covenants under the Merger Agreement at such e (ii) Curtiss-Wright Controls or Purchaser hesalbhed (A) any of its representations
or warranties under the Merger Agreement (whicladinewvould or would reasonably be expected to iddiaily or in the aggregate, prevent
or materially impede, hinder or delay the perforsehy Curtiss-Wright Controls or Purchaser of ahtheir respective obligations under the
Merger Agreement or the consummation of the Offahe Merger), or (B) covenants or obligations beder, and, in either case, either such
breach is not capable of cure or, if capable of cQurtisswright Controls or Purchaser shall have failedutecsuch breach within thirty (3
business days after Curtiss-Wright Controls hasived written notice of such breach from Williamsn@ols (it being understood that
Williams Controls is not permitted to terminate terger Agreement pursuant to this paragraph ipaetsof a curable breach set forth in any
such written notice (A) at any time during suchtth{30) business day period, and (B) at any tifiter such thirty (30) business day period if
Curtiss-Wright Controls and Purchaser shall haveatsuch breach during such thirty (30) businegspésiod); or

(h) by Williams Controls, if (i) Purchadails to commence the Offer within the requiredd or terminates or makes any change to the
Offer in violation of the terms of the Merger Agneent, or (ii) at any scheduled expiration datehef ©ffer, Purchaser fails to accept for
payment and pay for the Shares validly tenderedhabevithdrawn in the Offer and at such time altlod conditions to the Offer are satisfied
and no subsequent expiration date for the Offesiablished pursuant to an authorized extensitimeoDffer, except, in the case of clauses (i)
or (ii), any such failure that resulted from a lmiedy Williams Controls of any representation, vaaty, covenant or agreement set forth in
Merger Agreement; or

(i) by Williams Controls or Curtiss-Wrig@ontrols, if (i) during the pendency of the Offae terminating party had not breached its
representations, warranties or covenants in theydtekgreement in a manner that materially delayadhpeded the terms of the Offer, and
(ii) the Offer shall have expired or been termidateaccordance with its terms without Curtiss-WMtiGontrols or Purchaser having accepted
for purchase any of the Shares pursuant to ther Offe

Fees and ExpenseExcept as described below with respect to the Treatiun Fee, all fees and expenses incurred in aiomewith the
Merger Agreement and the transactions contempthergby shall be paid by the party or parties pgdi@able, incurring such expenses
whether or not the Offer or the Merger is consunanat

As described in greater detail belowthia event that the Merger Agreement is validly ieated under Termination” above, William:
Controls has agreed to pay Curtiss-Wright Contadisrmination fee of $4,173,750 (th&@érmination Fee”). Williams Controls has agreed
to pay the Termination Fee if (i) the Merger Agreamis validly terminated by Curtiss-Wright Consa@r Williams Controls pursuant to
paragraph (byinder “Termination” solely due to a failure of the Minimum Tender Giiron or pursuant to paragraph ginder “Termination
", (ii) neither Curtiss-Wright Controls nor Purcleasre in breach in any material respect of artheif respective representations, warranties
or covenants under the Merger Agreement at suah {iif) at or prior to the time of the terminatiofthe Merger Agreement a third party |
publicly disclosed a bona fide Acquisition Propasadl such Acquisition Proposal has not been withidnarior to the time of the termination
of the Merger Agreement, and (iv) within two hurdiseventy (270) days following the terminationtué Merger Agreement, Williams
Controls enters into a definitive agreement to com®ate, or consummates, any Acquisition Proposggfdless of whether such Acquisition
Proposal is made before or after termination of\Mleeger Agreement);

In the event that the Merger Agreememéiminated (A) by Williams Controls under the cinestances described_in paragrap el
“ Termination”’, Williams Controls must pay Curtiss-Wright Consdhe Termination Fee; (B) by Curtiss-Wright Cofgrunder the
circumstances described_in paragraphu@er “Termination”, Williams Controls must pay Curtis-Wright the Ti@nation Fee; (C) by
Curtiss-Wright Controls under the circumstancesdesd in_paragraph (ender “Termination” or by Williams Controls under the
circumstances described_in paragraphogh) under “Termination”, the non-terminating party must pay the terminggparty $1,250,000,
which amount shall represent liquidated damagés regpect to the breach that gave rise to the textion and such payment shall be the sole
and exclusive remedy of the terminating party asjaime non-terminating party. In no event shalll\ihs Controls be required to pay the
Termination Fee on more than one occasion.

-39 -




Amendmenthe Merger Agreement may be amended by the patiasy time before or after the Offer closing hesuored or
stockholder approval has been obtained; providedeler, that (i) after the Offer closing and subjeccertain adjustments to the Merger
Consideration as specified in the Merger Agreentbete will be no amendment that decreases thea ©ffee or the Merger Consideration,
and (ii) after the Stockholder Approval has beetaimied, there will be made no amendment that byicaige law requires further approval
the Williams Controls stockholders without suchtfier approval having been obtained. The Merger ément may not be amended except
by an instrument in writing signed on behalf oflea€ the parties.

WaiverAt any time and from time to time prior to the HEifiwe Time, any party or parties may, to the extegally allowed and except
as otherwise set forth in the Merger Agreementefd@nd the time for the performance of any ofdbkgations or other acts of the other pi
or parties thereto, as applicable, (b) waive amgéaracies in the representations and warrantiel neasuch party or parties thereto conta
therein or in any document delivered pursuant éoMlerger Agreement and (c) waive compliance with @fithe agreements or conditions
the benefit of such party or parties thereto comt@itherein (other than the Minimum Tender Condjtianless such waiver is consented to in
writing by Williams Controls). Any agreement on thart of a party or parties hereto to any suchrestem or waiver shall be valid only if set
forth in an instrument in writing signed on behafiisuch party or parties, as applicable. Any déhegxercising any right under the Merger
Agreement shall not constitute a waiver of suchtrig

Confidentiality AgreemengPrior to entering into the Merger Agreement, Witlig Controls and Curtiss-Wright entered into a
confidentiality agreement, dated as of July 5, 2Qhé “ Confidentiality Agreement”). As a condition to being furnished confidential
information of Williams Controls, Curtiss-Wright mged, among other things, to keep such confideimfiaimation confidential and to use it
only for specified purposes and to certain emplayaesolicitation provisions for the protectionWwilliams Controls. The Confidentiality
Agreement also contained a customary “standgtilbvision that does not apply to the Offer, the d§zror the other transactions contempl
by the Merger Agreement. Under the Merger AgreentaetConfidentiality Agreement expressly remaimguil force and effect. The
foregoing summary is qualified in its entirety ®ference to the complete text of the Confidenyigligreement, which is filed as Exhibit (d)
(3) to the Schedule TO and is incorporated hergireterence.

Tender and Support Agreemefurtiss-Wright Controls, Purchaser, and each afi¢katV. Cavanagh, Dennis E. Bunday, Mark S.
Koenen, Kenneth Dean Hendrickson, R. Eugene Gooedsmug Hailey, Samuel H. Greenawalt, Donn J. Vialad Peter Salas (the current
directors and executive officers of Williams Comg)pand Dolphin Offshore Partners, L.P., and Dwigbirect Equity Partners, L.P., in their
capacity as stockholders of Williams Controls, ezdento a Tender and Support Agreement, dated @stober 31, 2012 (theTender and
Support Agreement”). Pursuant to the Tender and Support Agreembatsignatories have agreed to tender in the Olff&hares
beneficially owned and to exercise on a net isasishany outstanding options and tender the raguBhares. Including the Shares issuable
upon the exercise on a net issue basis of therapttbe outstanding Shares subject to the TendeBapport Agreement represented, as of
October 31, 2012, approximately 26% of the totastanding Shares. Pursuant to the Tender and Supgmement, the stockholder
signatories agreed, among other things, subjatitéermination of the Tender and Support Agreertee(d) tender in the Offer (and not to
withdraw) all Shares beneficially owned or thereaticquired by them, (b) vote such Shares in fat’tine adoption of the Merger Agreement
in the event stockholder approval is required tasconmate the Merger pursuant to Section 251 oDtBEL and against any competing
transaction, (c) appoint us as their proxy to w8uteh shares in connection with the Merger Agreepsart (d) not otherwise transfer any of
their Shares. The Tender and Support Agreementemwitiinate upon the earliest of (x) the terminatibthe Merger Agreement, (y) the
Effective Time, and (z) written notice by Curtissight Controls to terminate the Tender and Suppgreement. The foregoing summary is
qualified in its entirety by reference to the cogtpltext of the Tender and Support Agreement, wisi¢lied as Exhibit (d)(2) to the
Schedule TO and is incorporated herein by reference

Effects of Inability to Consummate the kger. If, following the consummation of the Offer, the Mer is not consummated for any
reason (see above—"The Merger Agreement—Conditoi@onsummation of the Merger”), Curtiss-Wright,igthindirectly owns
100 percent of the common stock of Purchaser,imdifectly control the Shares acquired by Purchasesuant to the Offer, as well as any
other Shares held by Curtiss-Wright or its subsidfa Under the Merger Agreement, promptly follogvipayment by Purchaser for Shares
purchased
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pursuant to the Offer, and from time to time th&e¥asubject to Section 14(f) of the Exchange &uatl applicable NYSE rules and regulati
regarding director independence, Williams Conthals agreed to take all actions necessary to cguserata portion (based on the percen

of outstanding shares acquired by Purchaser) aditeetors of Williams Controls to consist of pansalesignated by Purchaser (see above—
"The Merger Agreement—Directors”). As a result i3f @ownership of such Shares and right to designat@nees for election to the Williams
Controls Board, Curtiss-Wright will be able to irefitly influence decisions of the Williams Contr@eard and the decisions of Purchaser as
a stockholder of Williams Controls. This conceritnatof influence in one stockholder may adverséiga the market value of the Shares.

If we control more than 50 percent of tlitstanding Shares following the consummatiorhef®ffer but the Merger is not
consummated, stockholders of Williams Controlsgothan those affiliated with Curtiss-Wright, walck sufficient voting power to elect
directors or to cause other actions to be takewclwtequire majority approval.

1 2. Source and Amount of Funds

Curtiss-Wright, the ultimate parent ofr¢haser, will provide Purchaser with sufficient dgrto pay for all Shares accepted for payment
in the Offer or to be acquired in the Merger. Weneate that the total amount of funds necessaputchase all issued and outstanding Sh
and other equity-based interests of Williams Cdat@ontrols pursuant to the Offer and the Mergek lve approximately $119 million. We
expect to fund these payments through either aataqmntribution or an intercompany loan from CsstWright to Curtiss-Wright Controls
and then from Curtiss-Wright Controls to Purchd#es terms of which have not yet been determin@djtiss-Wright will obtain such funds
from cash on hand and/or existing committed criedilities. In addition, Curtis§¥right has entered into a Guaranty Agreement ferbbnefi
of Williams Controls whereby it guarantees the gédions of Purchaser and Curtiss-Wright Controldeurthe Merger Agreement. The Offer
is not conditioned upon any financing arrangements.

1 3. Conditions of the Offer

Notwithstanding any other term of theefbut subject to the terms set forth in the Medygreement, we are not required to accept for
payment or, subject to any applicable rules andlagigns of the SEC, including Rule 14e-I(c) untter Exchange Act (relating to our
obligation to pay for or return tendered Sharesmptly after the termination or withdrawal of thef@), to pay for any Shares tendered
pursuant to the Offer and, only after complyinghaany obligation to extend the Offer pursuant t Merger Agreement, may terminate the
Offer, if:

(1) the Minimum Tender Condition is not satisfi
(2) the Antitrust Condition is not satisfie
(3) any of the following conditions shall existthe time of expiration of the Offer or immediatgisior to such paymen

(A) any order, judgment, decision, deciaginction, ruling, award, writ or assessment tfter temporary, preliminary or
permanent in nature) issued by any court of conmp@teisdiction or other restraint or prohibitiofiany federal, state, county,
provincial, or foreign government, governmentategulatory entity or body, department, commisshorard, agency or
instrumentality (“Governmental Authority "), or any law, statute, constitution, principleafmmon law, ordinance, code, rule,
regulation, ruling or other legal requirement shalenacted, entered, promulgated, enforced or eiapplicable, that prohibits
makes illegal the consummation of the Offer orNexger or the transaction contemplated by this Agrent;

(B) any instituted or pending materidi@rt, suit or proceeding by any Governmental Auitigaseeking to restrain or
prohibit the purchase of Shares pursuant to ther@ff the consummation of the Off:
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(C) (1) any representation or warranty of Willia@antrols contained in Section 4.7 of the Mergereg&gnent shall not be true and
correct (except for any de minimis inaccuracy)ofithe date of the Merger Agreement and as of #ie df determination as
though made on the date of determination (excefitd@xtent such representation or warranty exjyresttes to an earlier date,
in which case as of such earlier date), (2) anyesgntation or warranty contained in Section 4.2, 4.5, 4.13(b), 4.19(h) or 4.27
of the Merger Agreement that is qualified as toematity or by reference to a Company Material AceeEffect shall not be true
and correct, or any such representation or warraih@illiams Controls that is not so qualified dhadt be true and correct in all
materials respects, as of the date of the Agreearahtis of the date of determination as though roadke date of determination
(except to the extent such representation or wariexpressly relates to an earlier date, in whigbecas of such earlier date), or
any other representation or warranty of Williama€ols (other than the representation and warreotyained in Section 4.13(a))
contained in the Merger Agreement shall not be &me correct (without giving effect to any qual#imons or limitations as to
materiality or Company Material Adverse Effect ath therein) as of the date of the Merger Agreenamd as of the date of
determination as though made on the date of detetion (except to the extent that such represemntati warranty expressly
relates to a specified date, in which case asdf specified date), except, in the case of thissgd3), where the failure of such
representations and warranties to be true as ofdates, individually or in the aggregate, hashaat and would not reasonably be
expected to have a Company Material Adverse Ef

(D) William Controls shall have failed to perform@mply in all material respects with all agreemsenovenants and obligations
required to be performed or complied with by it anthe Merger Agreement;

(E) since September 30, 2011, there shall havermmtany change, circumstance, event or occurrgratdas had or would
reasonably be expected to have a Company Matethatise Effect; o

(4) the Merger Agreement shall have been terminiatedcordance with its term

Subject to the Merger Agreement and apple law, we expressly reserve the right, at ang br from time to time prior to the
expiration of the Offer, in our sole discretion viaive or otherwise modify the terms and conditiohthe Offer in any respect, except that we
reserve the right to waive or otherwise modify thosnditions of the Offer that depend upon recgfigfovernment regulatory approvals at
any time prior to the acceptance of Shares for gagmAny reference in this Offer to Purchase ahiMerger Agreement to a condition or
requirement being satisfied shall be deemed nsetdh condition or requirement is so waived. Purehaall terminate the Offer only pursus
to the specified conditions described in this OftePurchase. The failure by us or any of ouriaffis at any time to exercise any of the
foregoing rights shall not be deemed a waiver gfsuch right, the waiver of any such right withpest to particular facts and circumstances
shall not be deemed a waiver with respect to ahgrdacts and circumstances and each such rightghdeemed an ongoing right.

1 4. Dividends and Distributions

The Merger Agreement provides that, ftbendate of the Merger Agreement to the Effectiiaél, except as required by law, Williams
Controls is not permitted to declare, set asideagrdividends with respect to the Shares other tiash dividends made by any direct or
indirect wholly-owned subsidiary of the Williams @eols to Williams Controls or one of its wholly-od subsidiaries. See Section 11—
"Purpose of the Offer and Plans for Williams Cotgrdlerger Agreement and Other Agreements—The Meigeeement—Conduct of

1 5. Certain Legal Matters
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General.Except as otherwise set forth in this Offer to fPase, based on our review of Williams Controls’bljmly available SEC
filings and other information regarding Williams @wols, we are not aware of any licenses or otbgulatory permits that appear to be
material to the business of Williams Controls amat imight be adversely affected by the acquisiibShares by us pursuant to the Offer or,
except as set forth below, of any approval or otation by any governmental, administrative or tatjuy agency or authority that would be
required for the acquisition or ownership of Shdrgsis pursuant to the Offer. In addition, excepset forth below, we are not aware of any
filings, approvals or other actions by or with ajgvernmental authority or administrative or regafptagency that would be required for our
acquisition or ownership of the Shares. Shouldsargh approval or other action be required, we atisrexpect that such approval or action,
except as described below under “State Takeoves|’awuld be sought or taken. There can be no assuthatany such approval or acti
if needed, would be obtained or, if obtained, thatould be obtained without substantial conditioasd there can be no assurance that, in the
event that such approvals were not obtained or stier actions were not taken, adverse consequamnigés not result to Williams Controks’
or our business or that certain parts of WillianmtCols’s or our business might not have to beaispg of or held separately. In such an
event, we may not be required to purchase any Shatae Offer. See Section 13—"Conditions of tHée®”

Antitrust Compliance.

Under the HSR Act, and the related rules and réigmis that have been issued by the FTC, certamséetions having a value above specified
thresholds may not be consummated until specifiatination and documentary materiaRtemerger Notification and Report Forms”)

have been furnished to the FTC and the Antitrustdiin of the DOJ (the Antitrust Division ") and certain waiting period requirements
have been satisfied. The requirements of the HSRapyaly to the acquisition of Shares in the Offied ghe Merger.

Under the HSR Act and the rules and r&ijuis promulgated thereunder, the purchase ofeSharthe Offer cannot be completed until
the expiration of a 15 calendar day waiting pefmtbwing the filing by Curtiss-Wright, as the patesntity of Purchaser, of a Premerger
Noatification and Report Form concerning the Offéthwihe FTC and the Antitrust Division, unless thaiting period is earlier terminated
the FTC and the Antitrust Division. Curtiss-Wrighed the Premerger Notification and Report Fornithwhe FTC and the Antitrust Division
in connection with the purchase of the SharesarQffer and the Merger on November 14, 2012. Theired waiting period with respect to
the Offer and the Merger will expire at 11:59 p.New York City time, on the 1% calendar day following the date such filing ocedrr
unless the FTC or the Antitrust Division issueg@uest for additional information and documentaatarial (a “Second Request) prior to
that time. If within the 15 calendar day waitingipd either the FTC or the Antitrust Division wereissue a Second Request, the waiting
period with respect to the Offer and the Merger lddae extended until 10 calendar days followingdhée of substantial compliance by
Curtiss-Wright with that request, unless the FTGherAntitrust Division terminated the additionaditing period before its expiration. After
the expiration of the 10 calendar day waiting peribe waiting period could be extended only bypartenjoining the transaction. Curtiss-
Wright also may agree with the FTC or the AntitrDstision that it will not close the transactiorn fa certain amount of time in order to allow
the completion of its antitrust review. Complyinglwa Second Request can take a significant perfiditne. Although Williams Controls is
required to file certain information and documentaraterials with the FTC and the Antitrust Divisimnconnection with the Offer, neither
Williams Controlss failure to make those filings nor a Second Retgseged to Williams Controls from the FTC or thetiérust Division will
extend the waiting period with respect to the pasehof Shares in the Offer and the Merger. The Btengll not require an additional filing
under the HSR Act if Curtiss-Wright owns at lea@¥%of the outstanding Shares at the time of thegkteor if the Merger occurs within one
year after the HSR Act waiting period applicabldétte Offer expires or is terminate

The FTC and the Antitrust Division wilhsider the legality under the antitrust laws ofdhaser’s proposed acquisition of Williams
Controls. At any time before or after Purchasecseptance for payment of Shares pursuant to ther Offthe Antitrust Division or the FTC
believes that the Offer would violate the U.S. fediantitrust laws by substantially lessening cotitipa in any line of commerce affecting
U.S. consumers, the FTC and the Antitrust Dividiane the authority to challenge the transactiosdsking a federal court order enjoining
the transaction or, if Shares have already beeuil requiring disposition of such Shares, ordivestiture of substantial assets of Curtiss-
Wright, Purchaser, Williams Controls, or any ofithespective subsidiaries or affiliates. U.S. stttorneys general and private persons may
also bring legal action under the antitrust lanekgeg similar relief or
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seeking conditions to the completion of the Off&hile Purchaser and Curtiss-Wright believe thatatiesummation of the Offer will not
violate any antitrust laws, there can be no asser#mt a challenge to the Offer on antitrust gdsuwill not be made or, if a challenge is
made, what the result will be. If any such acti®threatened or commenced by the FTC, the AntiDugsion or any state or any other
person, Purchaser may not be obligated to consuentmatOffer or the Merger. See Section 13—"Condgiof the Offer.”

Other Foreign Lawsdlt is a condition of our obligation to accept fayment and pay for Shares tendered pursuant Offlee that any
required approvals or consents in respect of #restictions contemplated by the Merger Agreemetitisdze been obtained under any
applicable antitrust or other competition lawswafgdictions other than the United States or inwesit laws relating to foreign ownership, ¢
that any applicable waiting periods thereunder regmred or been terminated.

If any foreign governmental authoritytiafes an action to block the Offer or the Mergedal an order is issued prohibiting the Offer or
the Merger, we and Williams Controls may not bagdiked to consummate the Offer or the Merger.

Stockholder ApprovaWilliams Controls has represented in the Mergereggnent that the execution and delivery of the Merge
Agreement by Williams Controls and the consummaltipiWilliams Controls of the transactions contergdisby the Merger Agreement he
been duly and validly authorized by the Williamsn@ols Board, and that no other corporate procegdam the part of Williams Controls are
necessary to authorize the Merger Agreement ootsummate the transactions so contemplated, exodpg case of the consummation of
the Merger, for the adoption of the Merger Agreetisnthe holders of a majority in voting intere$tire issued and outstanding Shares if
required by the DGCL. As described below, such eygris not required if the Merger is consummatadspant to the short-form merger
provisions of the DGCL. According to Williams Cools’s certificate of incorporation, the Sharestheonly securities of Williams Controls
that entitle the holders thereof to voting rightsfollowing the purchase of Shares by Purchasgspant to the Offer, Purchaser and its
affiliates own a majority of the outstanding Shafesrchaser will be able to effect the Merger withihve affirmative vote of any other
stockholder of Williams Controls.

Short-Form MergerThe DGCL provides that if a parent company owrigadgt 90 percent of each class of stock of a sigrgidntitlec
to vote on a merger, the parent company can effebbrt-form merger with that subsidiary withouwg #ction of the other stockholders of the
subsidiary. Accordingly, if as a result of the Qffthe top-up option or otherwise, Purchaser diyemtindirectly owns at least 90 percent of
the Shares, Purchaser could, and (subject to tlsfasdion or waiver of the conditions to its olatgns to effect the Merger contained in the
Merger Agreement) is obligated under the Mergereggrent to effect the Merger without prior noticedoany action by, any other
stockholder of Williams Controls if permitted to do under the DGCL. Even if Purchaser does not@vpercent of the outstanding Shares
following consummation of the Offer, Purchaser dosgek to purchase additional Shares in the opeketdrom Williams Controls or
otherwise in order to reach the 90 percent thresaodt effect a short-form merger. The considergti@nShare paid for any Shares so
acquired, other than Shares acquired pursuanettotitup option, may be greater or less than thigk ip the Offer. In addition, pursuant to
the terms of the Merger Agreement, following thec&gtance Time, if we acquire a majority but lesstB0 percent of the Shares
outstanding, we could exercise our top-up optiopurchase from Williams Controls, subject to cerfanitations, a number of additional
Shares equal to the number of Shares sufficiecaiise Curtiss-Wright and Purchaser to own one Share than 90 percent of the Shares
then outstanding, taking into account those Shauestanding after the exercise of the top-up opfidre price per Share payable under the
top-up option would be equal to the Offer Priced anch purchase price may be paid by us, at oati@he either entirely in cash or by paying
in cash an amount equal to not less than the agtgreagr value of the Shares purchased pursuam top-up option and by executing and
delivering to Williams Controls a full-recourse, setured and non-transferable promissory note, fgarierest at 5% annually and having a
one-year term with no pre-payment premium or pgnaita principal amount equal to the balance @hspurchase price. See Section 11—
"Purpose of the Offer and Plans for Williams Cotgrdlerger Agreement and Other Agreements—The Metgeeement—Top-Up Option.”

State Takeover LawA.number of states (including Delaware, where \&fitts Controls is incorporated) have adopted takdavwer
and regulations which purport, to varying degréese applicable to attempts to
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acquire securities of corporations which are inooafed in such states or which have substantiatsisstockholders, principal executive
offices or principal places of business thereingéneral, Section 203 of the DGCL prevents an fagted stockholder” (including a person
who owns or has the right to acquire 15% or mora ofrporation’s outstanding voting stock) from agigg in a “business

combination” (defined to include mergers and certgher actions) with a Delaware corporation f@esaiod of three years following the time
such person became an interested stockholder ualessmg other things, the “business combinatiorpigroved by the board of directors of
such corporation prior to such time. Williams Cofgrhas represented to us in the Merger Agreerhanttie Williams Controls Board (at a
meeting duly called and held) has duly and unanstyoadopted resolutions that are sufficient to egridapplicable to Curtiss-Wright and
Purchaser the restrictions on business combinasienforth in Section 203 of the DGCL and any otag&eover laws that may purport to be
applicable to the Offer, the Merger and the othemgactions contemplated by the Merger Agreemahtfa Tender and Support Agreement.
Accordingly, no Delaware statute should have tliecedf precluding the Offer or the Merger. Purcrdsas not attempted to comply with i
other state takeover laws in connection with thieQdr the Merger. To the extent that the provisiohother state takeover statutes purport to
apply to the Offer or the Merger, Purchaser bebabat such laws conflict with federal law and ddnte an unconstitutional burden on
interstate commerce. Purchaser reserves the dgthtailenge the validity or applicability of anytt law allegedly applicable to the Offer, the
Merger, the Merger Agreement, the Tender and Supgxmeement or the transactions contemplated tlyeather than the DGCL), and
nothing in this Offer to Purchase nor any actideetain connection herewith is intended as a wai¢hat right. In the event that it is asset
that one or more takeover statutes apply to ther@ff the Merger, and it is not determined by gorejpriate court that such statute or statutes
do not apply or are invalid as applied to the Qffee Merger or the Merger Agreement, as applicd®lechaser may be required to file cel
documents with, or receive approvals from, thevate state authorities, and Purchaser might belerataccept for payment or purchase
Shares tendered pursuant to the Offer or be delayeahtinuing or consummating the Offer. In suelse, Purchaser may not be obligated to
accept for purchase, or pay for, any Shares tedd&ee Section 13—"Conditions of the Offer.”

Appraisal RightsNo appraisal rights are available to the holderStwres in connection with the Offer. Howeverh#& Merger is
consummated, each holder of Shares (tApgraisal Shares”) at the Effective Time who has neither votedandr of the Merger nor
consented thereto in writing, and who otherwise ligs with the applicable statutory procedures uiketion 262 of the DGCL, will be
entitled to receive a judicial determination of fa& value of the Appraisal Shares (exclusivemf alement of value arising from the
accomplishment or expectation of the Merger) anegteive payment of such judicially determined andn cash, together with such rate of
interest, if any, as the Delaware court may deteenfior Appraisal Shares held by such holder. Urtleselaware court in its discretion
determines otherwise for good cause shown, thésafinterest will be five percent over the Fed&aserve discount rate (including any
surcharge) as established from time to time betwieekEffective Time and the date of payment andilvelcompounded quarterly.

Any such judicial determination of thér fealue of the Appraisal Shares could be basec wonsiderations other than or in addition to
the price paid in the Offer and the market valuéhefAppraisal Shares. Stockholders should receghiat the value so determined could be
higher or lower than, or the same as, the pricespare paid pursuant to the Offer or the per space to be paid pursuant to the Merger.
Moreover, we or Williams Controls may argue in @praisal proceeding that, for purposes of suctbaqeding, the fair value of the
Appraisal Shares is less than the price paid irOtfier and the Merger. Stockholders also shoul@ tladt investment banking opinions as to
the fairness, from a financial point of view, oétbonsideration payable in a sale transaction, aa¢he Offer and the Merger, are not
opinions as to fair value under Section 262 ofi&CL.

The Merger Agreement provides that, ip appraisal proceeding with respect to Appraisar&s and to the fullest extent permitted by
applicable law, the fair value of the Appraisal &sashall be determined in accordance with Se@fghof the DGCL without regard to the
top-up option, the Shares issued in connection thightop-up option or any cash or promissory nelevered by Purchaser to Williams
Controls in payment for the Shares issued purdoahie top-up option.

If any holder of Appraisal Shares who dends appraisal under Section 262 of the DGCL failserfect, or effectively withdraws or
loses his, her, or its rights to appraisal as plediin the DGCL, the Appraisal Shares of
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such stockholder will be converted into the rightéceive the Merger Consideration, without inteaggl subject to applicable withholding
taxes, in accordance with the Merger Agreement.

The foregoing summary of appraisal right®f stockholders under the DGCL does not purport tdhe a statement of the
procedures to be followed by stockholders desirintp exercise any appraisal rights under Delaware lawThe preservation and exercise
of appraisal rights require strict and timely adherence to the applicable provisions of Delaware lawhich will be set forth (or
attached) in their entirety in the proxy statementor information statement for the Merger, unless theMerger is effected as a short-
form merger, in which case they will be set forthn (or attached to) the notice of merger. The foregng discussion is not a complete
statement of law pertaining to appraisal rights uneér Delaware law and is qualified in its entirety byreference to Delaware law.

Stockholders cannot exercise appraigatsiat this time. The information provided abavéor informational purposes only with
respect to the alternatives of stockholders if @hdn the Merger is consummated. If stockholdeldiseir Shares in the Offer (or otherwise
prior to the Merger), such holders will not be #atl to exercise appraisal rights with respecuithsShares.

"Going Private” TransactionsRule 13e-3 under the Exchange Act is applicablettain “going private” transactions and may under
certain circumstances be applicable to the Metdewever, Rule 13e-3 will be inapplicable if (a) tBkeares are deregistered under the
Exchange Act prior to the Merger or another busir@snbination or (b) the Merger or other businesshination is consummated within ¢
year after the purchase of the Shares pursuahet@tfer and the amount paid per Share pursuahetMerger or other business combinai
is at least equal to the amount paid per ShareaOffer. Neither Curtiss-Wright nor Purchaser éedis that Rule 13e-3 will be applicable to
the Merger.

1 6. Fees and Expenses

We have retained Arc Securities, LLC ¢bas financial advisor in connection with the gactions contemplated by the Merger
Agreement, for which services Arc Securities, LL{l veceive customary compensation. Arc Securitie¢sC will receive reimbursement for
reasonable out-of-pocket expenses and indemnificatiainst certain liabilities arising out of thregagement, including liabilities under the
federal securities laws. In the ordinary coursbugfiness, Arc Securities, LLC and its affiliatesyrtrade Shares for their own accounts and
accounts of customers, and, accordingly, may atiemgy hold a long or short position in the Shares.

We have retained the Depositary andnf@ination Agent in connection with the Offer. Eaaflthe Depositary and the Information
Agent will receive customary compensation, reimbarent for reasonable out-of-pocket expenses, at@rinification against certain
liabilities in connection with the Offer, includin@mbilities under the federal securities laws.

As part of the services included in stetiention, the Information Agent may contact haddefr Shares by personal interview, mail,
electronic mail, telephone and other methods aftedaic communication and may request brokers,elsatommercial banks, trust
companies and other nominees to forward the Offgenals to beneficial holders of Shares.

Except as set forth above, we will not pay fees or commissions to any broker or dealetheer person for soliciting tenders of Shi
pursuant to the Offer. Brokers, dealers, commelmaks, trust companies and other nominees wilhupquest be reimbursed by us for
customary mailing and handling expenses incurrethesn in forwarding the offering material to theustomers.

1 7. Miscellaneous

We are not aware of any jurisdiction wehtfre making of the Offer is prohibited by any adistrative or judicial action pursuant to any
valid state statute. If we become aware of anydvstiite statute prohibiting the
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making of the Offer or the acceptance of the Shaveswill make a good faith effort to comply withatt state statute or seek to have such
statute declared inapplicable to the Offer. Ifenfi good faith effort, we cannot comply with thete statute, we will not make the Offer to,
nor will we accept tenders from or on behalf 0 tolders of Shares in that state. In any jurigsticivhere the securities, blue sky or other
laws require the Offer to be made by a license#tdaror dealer, the Offer will be deemed to be mabehalf of Purchaser by one or more
registered brokers or dealers licensed under the ¢d such jurisdiction.

We have filed with the SEC the Schedule(ihcluding exhibits) in accordance with the Exata Act, furnishing certain additional
information with respect to the Offer and may filmendments thereto. In addition, Williams Contkeil$ file the Schedule 14D-9 (including
exhibits) in accordance with the Exchange Act sgtforth its recommendation and furnishing certaiditional related information. The
Schedule TO and the Schedule 19and any amendments thereto, including exhibiits; be examined and copies may be obtained froi
SEC in the manner set forth in Section 8—"Certaiioimation Concerning Williams Controls"—"Availablaformation.”

No person has been authorized to give amformation or make any representation on behalf 6Purchaser or Curtiss\Wright not
contained in this Offer to Purchase, the Letter offransmittal or the Notice of Guaranteed Delivery am, if given or made, such
information or representation must not be relied upn as having been authorized. No broker, dealer, oamercial bank, trust company
or other nominee shall be deemed to be the agent Gfirtiss-Wright, Purchaser, Williams Controls, the Information Agent or the
Depositary or any of their affiliates for the purpose of the Offer. Neither delivery of this Offer toPurchase nor any purchase pursuant
to the Offer will, under any circumstances, createny implication that there has been no change in thaffairs of Curtiss-Wright,
Purchaser, Williams Controls or any of their respetive subsidiaries since the date as of which inforation is furnished or the date of
this Offer to Purchase.

Neither the Offer, nor this Offer to Plase, nor the Letter of Transmittal, nor the Notit&uaranteed Delivery constitutes a
solicitation of proxies for any meeting of Willian@ontrols’s stockholders. Any such solicitationttha or any of our affiliates might seek
would be made only pursuant to separate proxy lagaomplying with the requirements of Sectiond)4{f the Exchange Act.

Columbia Acquisition Sub, Int
November 15, 201
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SCHEDULE A

INFORMATION CONCERNING MEMBERS OF THE BOARDS OF DIR ECTORS AND
THE EXECUTIVE OFFICERS OF CURTISS-WRIGHT, CURTISS-W RIGHT CONTROLS AND
PURCHASER

CURTISS-WRIGHT

Set forth below are the name, businedsesd and current principal occupation or employtrerd material occupations, positions,
offices or employment for the past five years aftedirector and executive officer of Curtiss-Wrighkcept as otherwise noted, positions
specified are positions with 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 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 Corporation
10 Waterview Boulevard,
Second Floor

Parsippany, New Jersey 07C

Curtiss-Wright Corporation
10 Waterview Boulevard,
Second Floor

Parsippany, New Jersey 07C

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

President and Chief Operating Officer of Honeyvirgiérnational Inc.’s
Defense and Space division (July 2008ly 2008); President of Honeyw
International Inc.’s Aerospace Electronics Systeiasion (December
2001-July 2005); President of Honeywell Internagioimc.’s Specialty
Materials and Chemicals division (July 2000-Decenfi¥)1); member of
Operating Executive Board of JF Lehman & CompaincésMay 2010)

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

Group Vice President, Global Refining of BP PLCY&9- 2002).

Chairman and Chief Executive Officer of Tru-Cir€erporation (June
1999 — July 2003); Limited Partner of Carlisle Epteses (1993 — 1999);
since 2005 served as Operating Partner of Firsinéid Capital
Corporation.

Commander of U.S. Fleet Forces Command (Februadg 20May 2007);
Vice Chief of Naval Operations U.S. Navy (Augus020-February 2005’
Deputy Chief of Naval Operations for Warfare Regmients and Prograr
at the Pentagon (August 20— August 2004)
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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

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 07C

Curtiss-Wright Corporation

10 Waterview Boulevard,
Second Floor

Parsippany, New Jersey 07054

Curtiss-Wright Corporation

10 Waterview Boulevard,
Second Floor

Parsippany, New Jersey 07054

Curtiss-Wright Corporation
10 Waterview Boulevard,
Second Floor

Parsippany, New Jersey 07C

Commander, Naval Air Forces (October 200August 2002); Command
of Naval Air Forces, U.S. Pacific Fleet (August Q- October 2001)

Executive Vice President, Chief Operations and Adstiative Officer of
Advanced Micro Devices, Inc. (October 2008 — Felyr2911); Executive
Vice President, Chief Financial Officer of Advandditro Devices, Inc.
(September 200- October 2009)

Ronald E. Trzcinski Professor of Business Admiaistn, Darden
Graduate School of Business Administration, Uniigrsf Virginia (Since
1984); Director, President, and Treasurer of Sagtezn Consultants
Group, Ltd. (Since 1992

Chairman of Tetra Tech, Inc. (March 2006 — Jan2&@8); Member of the
Secretary of Defense’s Science Board (2002 — 2@&cutive Vice
President of Lockheed Martin Corp. (September 199@ne 2005).

President and Chief Operating Officer (October 2612esent); Co-Chief
Operating Officer (November 2008 — October 2012ge\President
(November 2005 — November 2008); President of €sHi/right Controls
(since June 2005); Senior Vice President, Electr8yistems Curtiss-
Wright Controls (February 2004 — June 2005); Grdige President,
Integrated Sensing (April 20— February 2004)

Vice President (October 2012 — present); Co-Chigér@ting Officer
(November 2008 — October 2012); Vice President (@94 — November
2008); President (since May 2004); Vice Presidémrogram
Management, Raytheon Network Centric Systems (Nde2r®2003 — April
2004); Chief Executive Officer, Cordiem, Inc. (ARD01 — March 2003);
Vice President and General Manager of Electric&gst Hamilton
Sundstrand Corporation (June 1< April 2001).

Vice President (since November 2010); Presidenti€u¥Vright Controls,
Inc. (since November 2008); Senior Vice Presidentbedded Computing
of Curtiss-Wright Controls, Inc. (since 2004).
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Name

Address

Principal Occupation or
Employment

Glenn E. Tynan

Michael J. Denton

Glenn G. Coleman

Harry S. Jakubowitz

Paul J. Ferdenzi

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

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

Vice President, Secretary, and General Counsealgghugust 2001).

Vice President and Corporate Controller (since [2@98); Finance Vice
President, Wireless Business Group of Alcatel Ludenmerly Lucent
Technologies; (June 2007 — December 2007); FindiceePresident,
American Controller of Alcatel Lucent, formerly Lewt Technologies;
(January 200= May 2007).

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

Vice President, Human Resources (since Novembel)28&sociate
General Counsel (since June 1999); Assistant Segrtince May 2001).
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CURTISS-WRIGHT CONTROLS

Set forth below are the name, businddsess and current principal occupation or emplaytrend material occupations, positions,
offices or employment for the past five years aftedirector and executive officer of Curtiss-Wrigtntrols. Except as otherwise noted,
positions specified are positions with Curtiss-Vitig

Name

Business Addres:

Principal Occupation or
Employment

Directors

Martin R. Benante

Michael J. Denton

David C. Adams

Executive Officers

Thomas P. Quinly

Glenn E. Tynan

Allan Symonds

Dan O’Connell

Robert H. Shaw

Harry S. Jakubowitz

Michael J. Denton

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
28277

Curtiss-Wright Controls, Inc.
15800 John J. Delaney Dr.,
Suite 200, Charlotte, NC
28277

Curtiss-Wright Controls, Inc.
15800 John J. Delaney Dr.,
Suite 200, Charlotte, NC
28277

Curtiss-Wright Corporation
10 Waterview Boulevard,
Second Floor

Parsippany, New Jersey
07054

Curtiss-Wright Corporation
10 Waterview Boulevard,
Second Floor

Parsippany, New Jersey
07054

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

Vice President, Secretary, and General Counsealgghugust 2001).

President and Chief Operating Officer (October 2012esent); Co-Chief
Operating Officer (November 2008 — October 2012¢eWPresident
(November 2005 — November 2008); President of €siiVright Controls
(since June 2005); Senior Vice President, Eleatr8yistems Curtiss-Wright
Controls (February 2004 — June 2005); Group Viesigent, Integrated
Sensing (April 200~ February 2004,

Vice President (since November 2010); Presidenti€u¥Vright Controls,
Inc. (since November 2008); Senior Vice Presidentbedded Computing
Curtiss-Wright Controls, Inc. (since 2004).

Vice President of Finance and Chief Financial @ffisince June 2002);
Controller (June 2000 — May 2002). Vice Presid€utitissWright Controls
Inc.

Vice President Finance, Curtiss-Wright Controls, In

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

Vice President, General Counsel and Assistant Segref Curtiss-Wright

Controls, Inc.; Vice President and Secretary otRaser

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

Treasurer of Curtiss-Wright Controls, Inc.

Vice President, Secretary, and General Counsealgghugust 2001).
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PURCHASER

Set forth below are the name, businedsesd and current principal occupation or employtrerd material occupations, positions,
offices or employment for the past five years aftedirector and executive officer of Purchaser.dpt@s otherwise noted, positions speci
are positions with Curtiss-Wright.

Principal Occupation or

Name Business Addres: Employment
Directors
Allan Symonds Curtiss-Wright Controls, Inc. Vice President Finance, Curtiss-Wright Controls. In

15800 John J. Delaney Dr.,
Suite 200, Charlotte, NC

28277
Robert H. Shaw Curtiss-Wright Controls, Inc. Vice President, General Counsel and Assistant Sagref Curtiss-Wright
15800 John J. Delaney Dr., Controls, Inc.; Vice President and Secretary otRaser
Suite 200, Charlotte, NC
28277
Executive Officers
John Watts Curtiss-Wright Controls, Inc. President and Treasurer of Purchaser

15800 John J. Delaney Dr.,
Suite 200, Charlotte, NC
28277

Robert H. Shaw Curtiss-Wright Controls, Inc. Vice President, General Counsel and Assistant Sagref Curtiss-Wright
15800 John J. Delaney Dr., Suite  Controls, Inc.; Vice President and Secretary otRaser
200, Charlotte, NC 2827
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Manually signed facsimiles of the LetéiTransmittal, properly completed and duly exeduteill be accepted. The Letter of
Transmittal, certificates for Shares and any othgquired documents should be sent by each stooshofd/illiams Controls or such
stockholder’s broker, dealer, commercial bank,ttcasnpany or other nominee to the Depositary devi:

The Depositary for the Offer Is:

Wells Fargo Bank, N.A.

WELLS

FARGO

By Mail: By Courier or Hanc
(until 11:59 p.m., New York City tin
on Thursday, December 13, 201

Wells Fargo Bank, N.A Wells Fargo Bank, N.A
Shareowner Service Shareowner Service
Voluntary Corporate Action Voluntary Corporate Action
P.O. Box 6485: 1110 Centre Point Curve, Suite 1
St. Paul, MN 551€-0854 Mendota Heights, MN 551:-4100

Any questions or requests for assistanag be directed to the Information Agent at theghbne number and address set forth below.
Requests for additional copies of the Offer to Base and the Letter of Transmittal may be diretdetie Information Agent. You may also
contact your broker, dealer, commercial bank, tcoshpany or other nominee for assistance concethm@ffer.

The Information Agent for the Offer:is

M& A Incorporated

501 Madison Avenue, 20th Floor
New York, New York 10022

Shareholders may call toll free: (888) 750-5834
Banks and Brokers may call collect; (212) 750-5833
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Exhibit (a)(L)(B)

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDI ATE ATTENTION.

Letter of Transmittal
To Tender Shares of Common Stock
of
WILLIAMS CONTROLS, INC.
at
$15.42 Net Per Share
Pursuant to the Offer to Purchase dated November 12012
by
Columbia Acquisition Sub, Inc.
a wholly owned subsidiary of
Curtiss-Wright Corporation

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:5 9 P.M,,
NEW YORK CITY TIME, ON THURSDAY, DECEMBER 13, 2012, UNLESS THE OFFER IS EXTENDED.

The Depositary for the Offer Is:
Wells Fargo Bank, N.A.

By Mail: By Hand or Courier
(until 11:59 p.m., New York City time
on Thursday, December 13, 201:

Wells Fargo Bank, N.A

Shareowner Service Wells Fargo Bank, N.A

Voluntary Corporate Action Shareowner Service
P.O. Box 6485 Voluntary Corporate Action
St. Paul, MN 551€-0854 1110 Centre Point Curve, Suite 1

Mendota Heights, MN 551:-4100

DESCRIPTION OF SHARES TENDERED

. ( Must be signed by gll _reg_istered shareholdgrs; Share Certificate(s) and Share(s) Tendere
include legal (Eg‘l):;;g gil?'%r’]'i?%glfﬂgehalf of amity) (Please attach additional signed list, if necessgry
Certificate
Number(s) Total Number o
and/or
indicate Book- Shares Number
Entry or DRP Represented of Shares
shares by Certificate(s  Tendered (1,2

Total Shares Tendert

(1) If shares are held in Book-Entry form or in @ifRzestment Plan, you must indicate the numbehafes you are tendering.
(2) Unless otherwise indicated, all Shares repteselny Share Certificates delivered to the Depnsit@ent will be deemed to have been

tendered. See Instruction 4.




DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES S OTHER THAN AS SET FORTH ABOVE WILL
NOT CONSTITUTE A VALID DELIVERY. YOU MUST SIGN THIS LETTER OF TRANSMITTAL WHERE INDICATED
BELOW AND, IF YOU ARE A U.S. HOLDER, COMPLETE THE S UBSTITUTE FORM W -9 ACCOMPANYING THIS LETTER
OF TRANSMITTAL. IF YOU ARE A NON-U.S. HOLDER, YOU M UST OBTAIN AND COMPLETE AN IRS FORM W -8BEN OR
OTHER IRS FORM W -8, AS APPLICABLE.

PLEASE READ THE INSTRUCTIONS ACCOMPANYING THIS LETT ER OF TRANSMITTAL CAREFULLY BEFORE
COMPLETING THIS LETTER OF TRANSMITTAL.

IF YOU WOULD LIKE ADDITIONAL COPIES OF THIS LETTER  OF TRANSMITTAL OR ANY OF THE OTHER OFFER
DOCUMENTS, YOU SHOULD CONTACT THE INFORMATION AGENT , INNISFREE M&A INCORPORATED, TOLL-FREE
AT (888) 750-5834, OR (212) 750-5833 FOR BANKS ANBROKERS.

You have received this Letter of Transahiin connection with the offer of Columbia Acqtiisn Sub, Inc., a Delaware corporation (*
Purchaser”) and a wholly owned subsidiary of Curtiss-Wrigbdrporation, a Delaware corporationGurtiss-Wright "), to purchase all
issued and outstanding shares of common stockighae $0.01 per share (th&hares”), of Williams Controls, Inc., a Delaware corpacat
(* Williams Controls "), at a price of $15.42 per Share, net to theesd@l cash, without interest thereon and less aguired withholding
taxes, as described in the Offer to Purchase, dédeember 15, 2012.

You should use this Letter of Transmittatieliver to Wells Fargo Bank, N.A. (thédepositary”) Shares represented by stock
certificates for tender. If you are delivering y&@hares by book-entry transfer to an account maiedaby the Depositary at The Depository
Trust Company (DTC "), you may use this Letter of Transmittal or yoayruse an Agent's Message (as defined in Instnu@ibelow). In
this document, stockholders who deliver certifisatepresenting their Shares are referred toGexrtificate Stockholders.” Stockholders
who deliver their Shares through book-entry tranafe referred to asBook-Entry Stockholders.” If you hold your Shares in a direct
registration account maintained by Williams Cordi®transfer agent (such sharef8ifect Registration Book-Entry Shares”), in order to
validly tender your Direct Registration Book-En8hares, you must deliver the Letter of Transm(tiala manually signed facsimile thereof),
properly completed and duly executed, together ity required signature guarantees and any othairesl documents to the Depositary at
one of its addresses set forth on the back covireoDffer to Purchase by the Expiration Date @#éd in Section 1 of the Offer to
Purchase).

If certificates for your Shares are notriediately available or you cannot deliver youtitieates and all other required documents to
the Depositary prior to the Expiration Date (adrkd in Section 1 of the Offer to Purchase), or gannot comply with the book-entry
transfer procedures on a timely basis, you mayniesiess tender your Shares according to the gtesdmlelivery procedures set forth in
Section 3 of the Offer to Purchase. See Instru@iddelivery of documents to DTC will not constitute dévery to the Depositary.




NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 1, 5 and 6

To be completed ONLY if the check accepted for paghis/are t
be issued in the name of someone other than thersigded.

Issue To

Name

(Please Print)

Address

(Include Zip Code)
(Recipient must complete Substitute Form V-9 below)

SPECIAL DELIVERY INSTRUCTIONS

To be completed ONLY if the check is to be seradmeone other
than the undersigned or to the undersigned at dressl other than
that shown unde”Description of Shares Tender”

Mail To:

Name

(Please Print)

Address

(Include Zip Code)

BOX G — Request for Taxpayer Identification Number and Cerification — Substitute Form W-9

Certification:Under penalties of perjury, | certify thi

waiting for a number to be issued to me),

withholding, anc

Notification of Backup Withholdinq

1. The number shown on this form is my correct taxpagentification number (or | am LT T -L T -1 T 1 1]

2. | am not subject to backup withholding becausel & exempt from backup
withholding, (b) | have not been notified by théelmal Revenue Service (IRS) that |
am subject to backup withholding as a result dfilufe to report all interest or
dividends, or (c) the IRS has notified me that I@orlonger subject to backup

3. lam a U.S. citizen or other U.S. person (as ddfinehe instructions belov

___ I have been notified by the Internal RevenueiSer(IRS) that | am currently subject to backuphiwdlding as a result of a faily
to report all interest and dividends on my tax metw understand that marking this box will resalbackup withholding on any
disbursements made to this account. You must atss ©ut item 2 above. “The Internal Revenue Serglmes not require your
consent to any provision of this document othen e certifications required to avoid backup witting”

Regquired: Check appropriate box for federal tagsification:

O Individual/sole proprietor O C Corporation

Signature:

|
O Limited liability company. Enter tax classificatig@=C corporation, S=S corporation, P=partners}

Social Security Numbe

Employer Identification Number

EEGEEEEEEE

S Corporation O  Partnership Trust/este

Date:

NOTICE TO NON-RESIDENT ALIEN INDIVIDUALS OR FOREIGN ENTITIES (e.g. foreign corporation, partnership or trusts):
DO NOT COMPLETE THE ABOVE SUBSTITUTE FORM \+9. COMPLETE THE ENCLOSED FORM W -8BEN, OR OBTAIN ONE
AT www.irs.gov OR CALL 877-262-8260 FOR COPY OF FORM W8BEN. COMPLETE AND RETURN THE FORM W -8BEN
CERTIFICATION OF FOREIGN STATUS. FAILURE TO DO SO W ILL SUBJECT YOU TO FEDERAL BACKUP

WITHHOLDING AT THE CURRENT APPLICABLE RATE.




The names and addresses of the regidtelddrs of the tendered Shares should be priiftedt already printed above, exactly as 1
appear on the Share Certificates (as defined bakvdered hereby.

This Letter of Transmittal is to be udsdshareholders if certificates for Shares areeddmwarded herewith or if shares are hel
book-entry form on the records of the Depositary.

Holders of Shares whose certificatessiaech Shares (the “Share Certificateat® not immediately available, or who cannot coite
the procedure for boo&ntry transfer on a timely basis, or who cannoiveelall other required documents to the Deposifeggnt prior to th
Expiration Date (as defined in the Prospectus),trersder their Shares according to the guarantedidedy procedure set forth inThe
Offer—Guaranteed Delivery” of the Prospectus. Sesruiction 2.

IMPORTANT
SHAREHOLDER: SIGN HERE
(Please Complete Substitute Form \A9 Included Herein)

(Signature(s) of Owner(s
Name(s)

Capacity (Full

Title)
(See Instructions

Address

(Include Zip Code

(Must be signed by the registered holder(s) exatlpame(s) appear(s) on stock certificate(s) @ security position listing or by the person
(s) authorized to become registered holder(s) biificates and documents transmitted herewith.idfnature is by a trustee, execu
administrator, guardian, attorney-iaet, officer of a corporation or other person ragtin a fiduciary or representative capacity, pbeset fort|
full title and see Instruction 5.)

GUARANTEE OF SIGNATURE(S)
(If required—See Instructions 1 and 5)

APPLY MEDALLION GUARANTEE STAMP BELOW
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Ladies and Gentlemen:

The undersigned hereby tenders to Colambuisition Sub, Inc., a Delaware corporatiofP(ifrchaser”) and a wholly owned
subsidiary of Curtiss-Wright Corporation, a Delagvaorporation (‘Curtiss-Wright ), the above-described shares of common stock, par
value $0.01 per share (th&hares”), of Williams Controls, Inc., a Delaware corpaaat (“ Williams Controls "), pursuant to the Offer to
Purchase, dated November 15, 2012 (ttdfer to Purchase”), at a price of $15.42 per Share, net to theeséfl cash, without interest
thereon and less any required withholding taxesnupe terms and subject to the conditions seh forthe Offer to Purchase, receipt of wt
is hereby acknowledged, and this Letter of Trarsnfivhich, together with the Offer to Purchaseeash may be amended or supplemented
from time to time, collectively constitute thedffer ). The undersigned understands that Purchasemvessthe right, subject to the
provisions of the Merger Agreement, to transfeassign, from time to time, in whole or in partQartiss-Wright or one or more of its direct
or indirect wholly owned subsidiaries, the righipiarchase all or any portion of the Shares tendeegeiwith.

On the terms and subject to the condstioithe Offer (including, if the Offer is extendedamended, the terms and conditions of any
extension or amendment), subject to, and effectpan, acceptance for payment and payment for theeStvalidly tendered herewith in
accordance with the terms of the Offer, the undeesil hereby sells, assigns and transfers to, or thgoorder of, Purchaser, all right, title
interest in and to all of the Shares being tendbezdby and any and all dividends, distributioights, other Shares or other securities issued
or issuable in respect of such Shares on or aftesl@r 31, 2012 (collectively,Distributions ). In addition, the undersigned hereby
irrevocably appoints Wells Fargo Bank, N.A. (thBépositary”) the true and lawful agent and attorney-in-faotl @roxy of the undersigned
with respect to such Shares and any Distributioitis full power of substitution (such power of atiey being deemed to be an irrevocable
power coupled with an interest) to the fullest exiaf such stockholder’s rights with respect tohsGtares and any Distributions (a) to deliver
any certificates representing Shares (ti&hare Certificates”), Direct Registration Book-Entry Shares and arngtiibutions, or transfer of
ownership of such Shares and any Distributionsheratcount books maintained by the Depository T@ashpany (“DTC ") together, in
each such case, with all accompanying evidencean$ter and authenticity, to or upon the orderwfRaser, (b) to present such Shares and
any Distributions for transfer on the books of \diths Controls, and (c) to receive all benefits atigtrwise exercise all rights of beneficial
ownership of such Shares and any Distributionsnaccordance with the terms and subject to timelitions of the Offer.

The undersigned hereby irrevocably apgaach of the designees of Purchaser the attanAieyt and proxy of the undersigned, each
with full power of substitution, to the full exteat such stockholder’s rights with respect to tiheu®s tendered hereby which have been
accepted for payment and with respect to any Distions. The designees of Purchaser will, with eespo the Shares and any associated
Distributions for which the appointment is effeetjiloe empowered to exercise all voting and anyratbkts of such stockholder, as they, in
their sole discretion, may deem proper at any anspacial, adjourned or postponed meeting of Aflis Controls’s stockholders, by written
consent in lieu of any such meeting or otherwidgs proxy and power of attorney shall be irrevoeadid coupled with an interest in the
tendered Shares. Such appointment is effective wdrahonly to the extent that, Purchaser acceptStiares tendered with this Letter of
Transmittal for payment pursuant to the Offer. Uploa effectiveness of such appointment, withoutker action, all prior powers of attorney,
proxies and consents given by the undersignednegpect to such Shares and any associated Digbrisuvill be revoked and no subsequent
powers of attorney, proxies, consents or revocatinay be given (and, if given, will not be deem#édative). Purchaser reserves the right to
require that, in order for Shares to be deemedllyaiendered, immediately upon Purchaser’s acceptéor payment of such Shares,
Purchaser must be able to exercise full votingseahand other rights, to the extent permitted uagplicable law, with respect to such
Shares and any associated Distributions, includatong at any meeting of stockholders or execuéingritten consent concerning any matter.

The undersigned hereby represents andmtarthat the undersigned has full power and aityhto tender, sell, assign and transfer the
Shares and any Distributions tendered hereby ahdnwany of the same are accepted for payment lhBser, Purchaser will acquire good,
marketable and unencumbered title thereto, freechesd of all liens, restrictions, charges and emotances and the same will not be subject
to any adverse claim. The undersigned hereby reptesind warrants that the undersigned is theteegtsowner of the Shares or the Share
Certificate(s) have been endorsed to the undemignielank or the undersigned is a participant iDwhose
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name appears on a security position listing pgeaici as the owner of the Shares. The undersignedipon request, execute and deliver any
additional documents deemed by the Depositary czHiser to be necessary or desirable to completsatle, assignment and transfer of the
Shares and any Distributions tendered hereby arepted for payment. In addition, the undersignedl gimomptly remit and transfer to the
Depositary for the account of Purchaser any anBiattibutions in respect of the Shares tenderedbyeand accepted for payment,
accompanied by appropriate documentation of tramsfd, pending such remittance or appropriate asserthereof, Purchaser shall be
entitled to all rights and privileges as owner oy auch Distributions and may withhold the entiveghase price or deduct from the purchase
price the amount or value thereof, as determineBurghaser in its sole and absolute discretion.

It is understood that the undersigned nat receive payment for the Shares unless antithatShares are accepted for payment and
until the Share Certificate(s) owned by the undgrsd are, or this Letter of Transmittal tendering Rirect Registration Book-Entry Shares
is, received by the Depositary at the addressostt &bove, together with such additional documastthe Depositary may require, or, in the
case of Shares held in book-entry form through Ddwership of Shares is validly transferred onabeount books maintained by DTC, and
until the same are processed for payment by the&igpy. It is understood that the method of delivef the Shares, the Share Certificate(s)
and all other required documents (including deintarough DTC) is at the option and sole risk @& tindersigned and that the risk of loss of
such Shares, Share Certificate(s) and other dodsrsball pass only after the Depositary has agtuatieived the Shares or Share Certificate
(s) (including, in the case of a book-entry transificough DTC, by Book-Entry Confirmation (as defthbelow)).

All authority conferred or agreed to lmmferred pursuant to this Letter of Transmittallshat be affected by, and shall survive, the
death or incapacity of the undersigned and anygahtin of the undersigned hereunder shall be bindpon the heirs, executors,
administrators, trustees in bankruptcy, persoralsentatives, successors and assigns of the igreisExcept as stated in the Offer to
Purchase, this tender is irrevocable.

The undersigned understands that theptancee for payment by Purchaser of Shares tengersdiant to one of the procedures
described in Section 3 of the Offer to Purchaséasihstitute a binding agreement between the uigterd and Purchaser upon the terms and
subject to the conditions of the Offer.

Unless otherwise indicated herein undretcial Payment Instructions,” please issue thelcfar the purchase price in the name(s) of,
and/or return any Share Certificate(s) represergimgres not tendered or accepted for paymentdagetiistered owner(s) appearing under
“Description of Shares Tendered.” Similarly, unlesiserwise indicated under “Special Delivery Instions,” please mail the check for the
purchase price and/or return any Share Certifisptepresenting Shares not tendered or acceptg@djyonent (and accompanying documents,
as appropriate) to the address(es) of the registesmer(s) appearing under “Description of SharesdEred.” In the event that both the
Special Delivery Instructions and the Special Paytnhestructions are completed, please issue thekcloe the purchase price and/or issue
any Share Certificate(s) representing Shares ndeted or accepted for payment (and any accompguagiouments, as appropriate) in the
name of, and deliver such check and/or return Siare Certificate(s) (and any accompanying docusnastappropriate) to, the person or
persons so indicated. The undersigned recognizé$tirchaser has no obligation pursuant to thei&d@ayment Instructions to transfer any
Shares from the name of the registered owner thé&rBarchaser does not accept for payment anh®fShares so tendered.
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INSTRUCTIONS
Forming Part of the Terms and Conditions of the Ofér

1.Guarantee of SignaturesExcept as otherwise provided below, all signatorethis Letter of Transmittal must be guaranteea by
financial institution (which term includes most cor@rcial banks, savings and loan associations asicekage houses) that is a member in
good standing of a recognized Medallion Progrant@mgx by The Securities Transfer Association, Imzluding the Security Transfer
Agents Medallion Program, the New York Stock ExafaiVedallion Signature Program and the Stock Exgbamedallion Program (each,
an “Eligible Institution ). Signhatures on this Letter of Transmittal need lne guaranteed (a) if this Letter of Transmigadigned by the
registered owner(s) (which term, for purposes & tlocument, includes any participant in DTC whisame appears on a security position
listing as the owner of the Shares) of Shares tendeerewith and such registered owner has not lstetpthe box titled “Special Payment
Instructions” or the box titled “Special Delivemdtructions” on this Letter of Transmittal or (bsuch Shares are tendered for the account of
an Eligible Institution. See Instruction 5.

2 Delivery of Letter of Transmittal and Certificates or Book-Entry Shares.This Letter of Transmittal is to be completed by
stockholders if Share Certificate(s) are to be fded herewith, if such Shares are Direct Registr&ook-Entry Shares or, unless an
Agent’s Message is utilized, if tenders are to taalenpursuant to the procedures for tender by batl-&ansfer set forth in Section 3 of the
Offer to Purchase. A manually signed facsimilehi$ document may be used in lieu of the origirfajour Shares are held as Direct
Registration Book-Entry Shares, in order to validigder your Shares, you must deliver the Lettd@rafhsmittal (or a manually signed
facsimile thereof), properly completed and dulyaxied, together with any required signature guaesand any other required documents to
the Depositary at one of its addresses set fort@tack cover of the Offer to Purchase prioh®Expiration Date (as defined in Section 1
of the Offer to Purchase), or you must comply with guaranteed delivery procedures described béldanders are to be made pursuant to
the procedures for tender by book-entry transfefath in Section 3 of the Offer to Purchase, idey to validly tender your Shares,
confirmation of any book-entry transfer into thedositary’s account at DTC of Shares tendered bk{sodry transfer (‘Book-Entry
Confirmation "), as well as this Letter of Transmittal (or a manualfjned facsimile thereof), properly completed daty executed, togeth
with any required signature guarantees, unlessgami’s Message is utilized, and any other requil@climents must be received by the
Depositary at one of its addresses set forth omdlek cover of the Offer to Purchase prior to thpigation Date, or you must comply with 1
guaranteed delivery procedures described below.aiingr documents required by this Letter of Trattahiincluding, in the case of
certificated Shares, any Share Certificate(s) tiobgarded herewith, must also be received by thpd3itary at one of its addresses set forth
herein prior to the Expiration Date. Please doseoid your Share Certificate(s) directly to PurchaSartiss-Wright or Williams Controls.

Stockholders whose Share Certificata@)nat immediately available or who cannot deliaibother required documents to the
Depositary prior to the Expiration Date or who cancomply with the procedures for book-entry transfn a timely basis, may nevertheless
tender their Shares by properly completing and éulycuting a Notice of Guaranteed Delivery purstatihe guaranteed delivery procedures
set forth in Section 3 of the Offer to PurchasesBant to such procedures: (a) a properly completeldduly executed Notice of Guaranteed
Delivery in the form provided by Purchaser mustdeeived by the Depositary prior to the Expiratidete and (b) Share Certificate(s)
representing all tendered Shares, in proper fomirémsfer (or a Book-Entry Confirmation with respto such Shares), as well as a Letter of
Transmittal (or a manually signed facsimile theyepfoperly completed and duly executed with amguieed signature guarantees (unless, in
the case of a book-entry transfer, an Agent's Mgssautilized), and all other documents requirgdhis Letter of Transmittal, must be
received by the Depositary within three (3) New kr8tock Exchange trading days after the date ofgtien of such Notice of Guaranteed
Delivery.

A Letter of Transmittal (or a manuallgiséd facsimile thereof), properly completed and/decuted, must accompany each delivery
of Share Certificate(s) to the Depositary.

The term Agent’'s Messag€ means a message, transmitted by DTC to, andveddiy, the Depositary and forming part of a Book-
Entry Confirmation, which states that DTC has reedian express acknowledgment from the participabfT C tendering the Shares which
are the subject of such Book-Entry Confirmatiort #hach
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participant has received and agrees to be bounkebterms of the Letter of Transmittal and thatdRaser may enforce such agreement
against the participant.

THE METHOD OF DELIVERY OF THE SHARES, TEILETTER OF TRANSMITTAL AND ALL OTHER REQUIRED
DOCUMENTS, INCLUDING DELIVERY THROUGH DTC, IS AT TiH ELECTION AND SOLE RISK OF THE TENDERING
STOCKHOLDER. DELIVERY OF ALL SUCH DOCUMENTS WILL BBBEEMED MADE AND RISK OF LOSS OF THE SHARE
CERTIFICATE(S) SHALL PASS ONLY WHEN ACTUALLY RECEI¥D BY THE DEPOSITARY (INCLUDING, IN THE CASE OF A
BOOK-ENTRY TRANSFER, BY BOOK-ENTRY CONFIRMATION).H SUCH DELIVERY IS BY MAIL, WE RECOMMEND THAT
ALL SUCH DOCUMENTS BE SENT BY PROPERLY INSURED RE&IERED MAIL WITH RETURN RECEIPT REQUESTED. IN
ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSRE TIMELY DELIVERY.

No alternative, conditional or contingéemders will be accepted and no fractional Shaik$¥e purchased. All tendering stockholders,
by execution of this Letter of Transmittal (or anmally signed facsimile thereof), waive any rightéceive any notice of the acceptance of
their Shares for payment.

The undersigned understands and ackngetethat all questions as to validity, form, elilifiy (including time of receipt) and
acceptance of any tender of Shares will be deterthiny Purchaser (which may delegate power in whole part to the Depositary) in its
sole and absolute discretion, and such determimatiall be final and binding on all parties, subjeahe right of any such party to dispute
such determination in a court of competent jurisdic Purchaser reserves the right to waive amgularities or defects in the surrender of
any Shares or Share Certificate(s). A surrendémwilbe deemed to have been made until all iraaiids have been cured or waived.
Purchaser and the Depositary shall make reasorébls to notify any person of any defect in argtter of Transmittal submitted to the
Depositary.

3.nadequate Spacelf the space provided herein is inadequate, théficate numbers and/or the number of Shares shoeilisted on
a separate schedule attached hereto and sepaigtedygl on each page thereof in the same mannkbisdsetter of Transmittal is signed.

4 Partial Tenders. If fewer than all the Direct Registration Book-Bn8hares held in a direct registration accountwef than all the
Shares evidenced by any Share Certificate delivierétte Depositary are to be tendered, fill innlienber of Shares which are to be tendered
in the column titled “Number of Shares Tenderedthia box titled “Description of Shares Tenderdd.the case of Shares evidenced by S
Certificates, new certificate(s) for the remaindethe Shares that were evidenced by the old @eEté(s) but not tendered will be sent to the
registered owner, unless otherwise provided imafiiropriate box on this Letter of Transmittal, easrsas practicable after the Expiration
Date. All Direct Registration Book-Entry Shareschil a direct registration account or Shares regresl by Share Certificate(s) delivered to
the Depositary will be deemed to have been tendemésbs otherwise indicated.

5.Signatures on Letter of Transmittal; Stock Powers ad Endorsements|If this Letter of Transmittal is signed by the retgred
owner(s) of the Shares tendered hereby, the sigr(ajunust correspond with the name(s) as writtethe face of the Share Certificate(s)
without alteration or any other change whatsoever.

If any Shares tendered hereby are owheelcord by two or more joint owners, all such owamust sign this Letter of Transmittal.

If any tendered Shares are registergdemames of different holder(s), it will be ne@gso complete, sign and submit as many
separate Letters of Transmittal (or manually sigiaedimiles thereof) as there are different regtgins of such Shares.

If this Letter of Transmittal or any dédates or stock powers are signed by trusteesc@ors, administrators, guardians, attorneys-in-
fact, officers of corporations or others actingifiduciary or representative capacity, such pesstould so indicate when signing, and pri
evidence satisfactory to Purchaser of their autihso to act
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must be submitted, or in lieu of evidence the digres must be guaranteed by an Eligible Institutioted; see Instruction 1.

If this Letter of Transmittal is signed the registered owner(s) of the Shares listedtarmitted hereby, no endorsements of any
Share Certificate(s) or separate stock powersagyeired unless payment is to be made to, or Shertifi€ate(s) representing Shares not
tendered or accepted for payment are to be issuthetiname of, a person other than the registeseergs).Signatures on such Share
Certificate(s) or stock powers must be guaranteedyban Eligible Institution.

If this Letter of Transmittal is signbyg a person other than the registered owner(d)eoShare(s) listed, the Share Certificate(s) must
be endorsed or accompanied by the appropriate ptmekrs, in either case, signed exactly as the mamames of the registered owner(s) or
holder(s) appear(s) on the Share Certificat§g)natures on such Share Certificate(s) or stock meers must be guaranteed by an Eligible
Institution.

6.Transfer Taxes.Purchaser will pay any transfer taxes with respetiie transfer and sale of Shares to it or torigker pursuant to tt
Offer (for the avoidance of doubt, transfer taxeshdt include United States federal income or bpakithholding taxes). If, however,
payment of the purchase price is to be made tbndhe circumstances permitted hereby) if Shamgif@mte(s) not tendered or accepted for
payment are to be registered in the name of, arsopeother than the registered owner(s), or if éeed Share Certificate(s) are registered in
the name of any person other than the person gjghia Letter of Transmittal, the amount of anynsfer taxes (whether imposed on the
registered owner(s) or such person) payable onuatad the transfer to such person will be deduétech the purchase price unless
satisfactory evidence of the payment of such taxesxemption therefrom, is submitted.

7.Special Paymentlf a check is to be issued in the name of a peoser than the signer of this Letter of Transmitied appropriate
boxes on this Letter of Transmittal must be conguleax implications apply to the registered holdler, person identified in Box E) at the
time of transfers unless Gift or Inheritance Rapply. For tax-related information or questionsjteat your tax advisor.

8 Requests for Assistance or Additional CopiefQuestions or requests for assistance may be diréztde Information Agent at its
address and telephone number set forth below ywuobroker, dealer, commercial bank, trust compangther nominee. Additional copies
of the Offer to Purchase, this Letter of Transnittee Notice of Guaranteed Delivery and other &raffer materials may be obtained from
the Information Agent as set forth below, and Wwél furnished at Purchaser’s expense.

9Backup Withholding. In order to avoid U.S. federal “backup withholdihgyrrently at a rate of twenty-eight percent wiéispect to
cash received in exchange for Shares in the Cifetockholder submitting Shares must (a) provieelbpositary with a properly completed
Substitute Form W-9, included in this Letter of Agaittal, indicating an exemption from backup wikding and sign such form under
penalties of perjury or (b) provide the Depositaiith a properly completed IRS Form W-8BEN or othpplicable IRS Form W-8, and sign
such form under penalties of perjury. IRS Form We8Band other IRS Forms W-8 are available from tlepdsitary or from the Internal
Revenue Service web site, at http://www.irs.goeaBé see “Important Tax Information” below.

10Lost, Destroyed, Mutilated or Stolen Share Certifiate(s).If any Share Certificate has been lost, destrogedilated or stolen, tf
stockholder should promptly notify Williams Contsbshare transfer agent, Computershare, at (80D}284 or for international callers at
(781) 575-3120. The stockholder will then be insted as to the steps that must be taken in ordeptace the Share Certificate. This Letter
of Transmittal and related documents cannot begss®d until the procedures for replacing lost, lameti, destroyed or stolen Share
Certificate(s) have been followed.

11 Waiver of Conditions. Subject to the terms and conditions of the Offat e Merger Agreement (each as defined in ther@dfe
Purchase) and the applicable rules and regulatibtiee Securities and Exchange Commission, theitiond of the Offer may be waived by
Purchaser in whole or in part at any time and ftone to time in its sole discretion.
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IMPORTANT: THIS LETTER OF TRANSMITTAL (OR A MANUALL Y SIGNED FACSIMILE THEREOF) OR AN
AGENT'S MESSAGE, TOGETHER WITH SHARE CERTIFICATE(S) OR BOOK-ENTRY CONFIRMATION OR A PROPERLY

COMPLETED AND DULY EXECUTED NOTICE OF GUARANTEED DE LIVERY AND ALL OTHER REQUIRED DOCUMENTS
MUST BE RECEIVED BY THE DEPOSITARY PRIOR TO THE EXP IRATION DATE.
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IMPORTANT TAX INFORMATION

For purposes of this summary, a “U.Sdbdl means a citizen or resident of the UnitedeStaa domestic partnership (or any other
entity or arrangement treated as a partnership f8r federal income tax purposes), a domestic catipm (or any other entity or arrangement
treated as a corporation for U.S. federal incomeptaposes), any estate (other than a foreignedstad any trust if—(a) a court within the
United States is able to exercise primary supamisier the administration of the trust, and (b3 onmore United States persons have the
authority to control all substantial decisions lué trust.

If a partnership (including any entityarangement treated as a partnership for U.Srdéateeome tax purposes) holds Shares, the tax
treatment of a holder that is a partner in thenmasthip generally will depend upon the status efgartner and the activities of the partners
Any such holder should consult its own tax advisegarding the tax consequences of exchanginghheeS pursuant to the Offer or purst
to the Merger (as defined in the Offer to Purchase)

A “non-U.S. holder” for purposes of tlsismmary means a beneficial owner of Shares (oftaer & partnership, including any entity or
arrangement treated as a partnership for U.S. déderome tax purposes) that is not a U.S. holder.

Under United States federal income tawslaas described in more detail hereunder, Purcliggenerally required to report any cash
payment made to a holder of Shares surrenderde i@tfer to such holder and to the United Statésrial Revenue Service RS ") and
Purchaser may be required to "backup withholdhatdurrent rate of twenty-eight percent of any guayment.

To avoid such backup withholding, a Uh8lder whose Shares are submitted herewith shaoldde the Depositary a properly
completed Substitute Form W-9, which is attachegtioe signed under penalties of perjury, includingh holder’s correct Taxpayer
Identification Number (‘TIN ") (generally, such holder’s social security or éoyer identification number) and certifying thaetholder is
not subject to backup withholding. A U.S. holdeiStfares is required to give the Depositary theeedfFIN of the record owner of the Shares
being submitted for payment in connection herewftthe Shares are registered in more than one maraee not registered in the name of the
actual owner, please consult the enclosed GuideforeCertification of Taxpayer Identification Nuetbon Substitute Form W-9 for
additional guidance on which number to reporth& holder does not have a TIN, the holder shoulttWApplied For" in the space provided
for the TIN and the Depositary will retain the bapkwithholding tax amount until such holder proddbe Depositary with its certified TIN.

If the holder does not provide the Depositary weitbertified TIN within 60 days, the Depositary mhatkup withhold at the current rate of
twenty-eight percent of all cash payments madaddblder.

Certain holders (including, among othemporations and non-U.S. holders) are exempt fimese backup withholding and reporting
requirements. Exempt persons who are U.S. holdersa subject to backup withholding and shoulddat® their exempt status on the
Substitute Form W-9 by entering their correct Tihgrking the appropriate box and signing and datiegSubstitute Form W-9 in the space
provided.

A non-U.S. holder should submit to thepDsitary the appropriate version of an IRS Form Vg#8perly completed, including
certification of such holder’s foreign status, @ighed under penalty of perjury. IRS Form W-8BERhis version of IRS Form W-8 most
likely to apply to foreign persons claiming exeroptifrom backup withholding. Non-U.S. holders shocddefully read the instructions to IRS
Form W-8BEN and, if applicable, complete the regdimformation, sign and date the IRS Form W-8BEN eeturn the form to the
Depositary with the completed Letter of Transmittalcertain cases, IRS Form 8BEN may not be the proper IRS form to be compleied
returned, depending on the status of the foreigagpeclaiming exemption from backup withholdingydfu are a non-U.S. holder, you must
complete and return the appropriate version of l@B8n W-8. IRS Form W-8BEN and other IRS Forms3vdre available from the Deposit
or from the IRS web site, at http://www.irs.gov.

If the Depositary is not provided witlp@perly completed Substitute Form W-9 or an IR&1®W-8BEN or other applicable IRS Fo
W-8, the holder may be subject to a $50 penalty iregdry the IRS. In addition, the Depositary maydwguired to withhold at the current r,
of twenty-eight percent of any cash payment madbeo
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holder with respect to Shares submitted in conoedierewith as backup withholding. Backup withhiedis not an additional tax and any
amounts withheld under the backup withholding rufes/ be refunded or credited against the holdenitdd States federal income tax
liability, if any, provided that the holder furnisé the required information to the IRS in a tinmelgnner.

Please consult your accountant or tax advisor forurther guidance regarding the completion of Substiite Form W-9, IRS Form
W-8BEN, or another version of IRS Form W8 to claim exemption from backup withholding, or ©ntact the Depositary.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

Guidelines for Determining the Proper Idatification Number for the Payee (You) to Give thePayor —Social security numbers

have nine digits separated by two hyphens: i.e-@B0000. Employer identification numbers have rdigts separated by only one hyphen:
i.e. 00-0000000. The table below will help deterenihe number to give the payor.

Give the name and Social Securit

For this type of account: number of—
1. Anindividua's accoun The individual
2. Two or more individuals (joint accour The actual owner of th

account or, if combine
funds, the first individual o
the account(1

3. Custodian account of a minor (Uniform Gift to Misohct) The minor(2)
4. (@) The usual revocable savings trust (grantolsis sustee The grantc-trustee(1,
(b) Sc-called trust account that is not a legal or valigst under state la The actual owner(1
5.  Sole proprietorship account or sin-owner LLC The owner(3
Give the name and Employel
For this type of account: Identification Number of—
6. A valid trust, estate or pension tri The legal entity(4
7. Corporate account or LLC electing corporate statufRS Form 883 The corporatiot
8.  Partnership account (or multi-member LLC) held in the name of the busin The partnershi
9.  Association, club or other t-exempt organization accou The organizatiol
10. A broker or registered nomini The broker or nomine
11. Account with the Department of Agriculture in thenme of a public entity (such as a state ©he public entity
local government, school district, or prison) theteives agricultural program payme
(1) List first and circle the name of the person whasmber you furnish. If only one person has a sa®alirity number, that person’s
number must be furnishe
(2) Circle the mind's name and furnish the mir's social security numbe
(3) Show the name of the owner. You must show youwiddal name, but you may also enter your businesdaing business as” name.
Either your social security number or employer tifaration number (if you have one) may be us
(4) Listfirst and circle the name of the legal treesttate, or pension trust. (Do not furnish the tsgpadentification number of the personal

representative or trustee unless the legal ensigjfiis not designated in the account tit

Note:If no name is circled when there is more than camae the number will be considered to be that effitlst name listed.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

Obtaining a Number

If you do not have a taxpayer identifisatnumber (“TIN ") you should apply for one immediately. You maytaib Form SS-5,
Application for a Social Security Card, at the loaffice of the Social Security Administration oetthis form online at
www.socialsecurity.gov. You may obtain Form SS-gphcation for IRS Individual Taxpayer identificati Number, from the Internal
Revenue Service (RS ") by calling 1-800-TAX-FORM (1-800-823676) or from the IRS website at www.irs.gov. Iydo not have a TIM
write "Applied For" in the space for the TIN.

Payees Exempt from Backup Withholding

Payees specifically exempted from backitpholding on all dividend and interest paymermid an broker transactions include the
following:

*A corporation.

*A financial institution.

*An organization exempt from tax under Section &)1¢r an individual retirement account, or a cditbaccount under Section
403(b)(7) if the account satisfies the requirementSection 401(f)(2)

*The United States or any agency or instrumenttigyeof.

*A state, the District of Columbia, a possessiothefUnited States, or any subdivision or instruralytthereof.

*An international organization or any agency orrmstentality thereol

A dealer in securities or commodities requiredemister in the United States, the District of Gohia or a possession of the
United States

*A real estate investment tru

*A common trust fund operated by a bank under Se&g#(a).

*An entity registered at all times during the taxyander the Investment Company Act of 1¢

*A foreign central bank of issu

Certain other payees may be exempt fritimeiedividend and interest payments or brokerdaations. You should consult your tax
advisor to determine whether you might be exemgphfbackup withholding. Exempt payees described alsbould file the Substitute Form
W-9 to avoid possible erroneous backup withholdgmplete the Substitute Form W-9 as follows:

ENTER YOUR TAXPAYER IDENTIFICATION NUMBERWRITE “EXEMPT” ACROSS THE FACE OF THE FORM, SIGAND
DATE THE FORM AND RETURN THE FORM TO THE PAYOR.

IF YOU ARE A NONRESIDENT ALIEN OR FOREIGHENTITY NOT SUBJECT TO BACKUP WITHHOLDING, GIVE THE
PAYOR THE APPROPRIATE COMPLETED IRS FORM W-8.

Private Act Notice

Section 6109 requires you to provide ymrect taxpayer identification number to payorsvmust report the payments to the IRS.
The IRS uses the number for identification purp@sesmay also provide this information to varioosgrnment agencies for tax enforcern
or litigation purposes. Payors must be given nusibdrether or not recipients are required to filergturns. Payors must generally withhold
currently at a rate of twentgight percent of any taxable interest, dividend esrdiain other payments to a payee who does noisfua TIN tc
a payor. Certain penalties may also apply.
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Penalties

(1) Penalty for failure to Furnish Taxpayer Identification Number —If you fail to furnish your correct taxpayer iddiation number to
a payor, you are subject to a penalty of $50 fehesuch failure, unless your failure is due to osable cause and not to willful negle
(2) Civil Penalty for False Information with Respect toWithholding —If you make a false statement with no reasonaéagshwhich

results in no imposition of backup withholding, yare subject to a penalty of $5(
(3) Criminal Penalty for Falsifying Information —Willfully falsifying certifications or affirmatios may subject you to criminal penalties

including fines and/or imprisonmel

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX ADVISOROR
THE INTERNAL REVENUE SERVICE

The Depositary for the Offer Is:

Wells Fargo Bank, N.A.

WELLS

FARGO

By Mail: By Hand or Courier
(until 11:59 p.m., New York City time
on Thursday, December 13, 2012):

Wells Fargo Bank, N.A

Shareowner Service Wells Fargo Bank, N.A
Voluntary Corporate Action Shareowner Service
P.O. Box 6485: Voluntary Corporate Action
St. Paul, MN 551€-0854 1110 Centre Point Curve, Suite 1

Mendota Heights, MN 551:-4100

Any questions or requests for assistanag be directed to either the Information Agernthattelephone number and address set forth
below. Requests for additional copies of the OfifelPurchase and the Letter of Transmittal may bectid to the Information Agent. You
may also contact your broker, dealer, commerciakpttust company or other nominee for assistanoe&rning the Offer.

The Information Agent for the Offer:is

M& A Incorporated

501 Madison Avenue, 20th Floor
New York, New York 10022

Shareholders may call toll free: (888) 750-5834
Banks and Brokers may call collect; (212) 750-5833

November 15, 201
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Exhibit (a)(1)(C)

Notice of Guaranteed Delivery
for

Offer to Purchase for Cash

All Outstanding Shares of Common Stock
of
Williams Controls, Inc.
at
$15.42 Net Per Share
by
Columbia Acquisition Sub, Inc.
a wholly owned subsidiary of
Curtiss-Wright Corporation

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:5 9 P.M., NEW YORK CITY TIME, ON THURSDAY,
DECEMBER 13, 2012, UNLESS THE OFFER IS EXTENDED

Do not use for signature guarantees

This form of notice of guaranteed delwarust be used to accept the Offer to Purchaseddédvember 15, 2012 (theOffer to
Purchase”) of Columbia Acquisition Sub, Inc., a Delawaregoration (“Purchaser”) and a wholly owned subsidiary of Curtiss-Wright
Corporation, a Delaware corporationGurtiss-Wright ") to purchase all issued and outstanding sharesmimon stock, par value $0.01 per
share (the ‘Shares”), of Williams Contraols, Inc., a Delaware corpacat (* Williams Controls "), at a price of $15.42 per Share, net to the
seller in cash (the Offer Price "), without interest thereon and less any requisétiholding taxes, upon the terms and subject¢o th
conditions set forth in the Offer to Purchase anthe related Letter of Transmittal (which, togetiwéh any amendments or supplements
thereto, collectively constitute theOffer ") enclosed herewith, if certificates for Sharesd afl other required documents cannot be delivered
to Wells Fargo Bank, N.A. (theDepositary”) prior to the Expiration Date (as defined in Sewtl of the Offer to Purchase), if the procedure
for delivery by book-entry transfer cannot be coetgdl prior to the Expiration Date, or if time wilbt permit all required documents to reach
the Depositary prior to the Expiration Date.

Such form may be delivered by hand angnaitted by facsimile transmission or mailed to Erepositary and must include a guarantee
by an Eligible Institution (as defined below). Stection 3 of the Offer to Purchase.

The Depositary for the Offer Is Wells Fargo BankAN

WELLS
FARGO
By Mail: By Facsimile Transmission By Hand or Courier (until 11:59 p.m., New Yo
City time on December 13, 2012):
Wells Fargo Bank, N.A For Eligible Institutions Only Wells Fargo Bank, N.A
Shareowner Service (866) 739952 Shareowner Service
Voluntary Corporate Action Voluntary Corporate Action
P.O. Box 6485 For Confirmation Only Telephon 1110 Centre Point Curve, Suite 1
St. Paul, MN 551€-0854 (800) 46¢-9716 Mendota Heights, MN 551:-4100

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TOA N ADDRESS OTHER THAN AS SET FORTH ABOVE, OR
TRANSMISSION OF INSTRUCTIONS VIA FACSIMILE TO ANUM BER OTHER THAN AS SET FORTH ABOVE WILL NOT
CONSTITUTE A VALID DELIVERY.

This Notice of Guaranteed Delivery is tiobe used to guarantee signatures. If a signatueelLetter of Transmittal is required to be
guaranteed by an Eligible Institution under thdringtions thereto, such signature guarantee mysaapn the applicable space provided in
the signature box on the Letter of Transmittal angst be mailed (not faxed) to the Depositary imagance with the instructions containec
the Letter of Transmittal.




GUARANTEE
(Not to be used for signature guarantee)

The undersigned, a member in good stgnaim recognized Medallion Program approved bySbeurities Transfer Association
Incorporated, including the Security Transfer Agediedallion Program, the New York Stock Exchangeldigon Signature Program and
Stock Exchanges Medallion Program (each, Bfidible Institution "), hereby guarantees that either the certificatpsesenting the Shares
tendered hereby, in proper form for transfer, aticiation in the Letter of Transmittal of the tend€iDirect Registration Book-Entry Shares
(as defined in the Offer to Purchase), or timelgfzmation of a book-entry transfer of such Shamés the Depositary’s account at The
Depository Trust Company (pursuant to the procexlset forth in Section 3 of the Offer to Purchasm)ether with a Letter of Transmittal (

a manually signed facsimile thereof), properly ctetgrd and duly executed, with any required sigreagrarantees (or, in the case of a book-
entry transfer, an Agers’'Message (as defined in the Offer to Purchasel)hag other documents required by the Letter oh3maittal, will be
received by the Depositary at one of its addresseforth above within three (3) New York Stock Bange trading days after the date of
execution hereof.

The Eligible Institution that completésstform must communicate the guarantee to the Bigpy and must deliver the Letter of
Transmittal, Share Certificate(s) and/or any otlequired documents to the Depositary within theetiperiod shown above. Failure to do so
could result in a financial loss to such Eligibfestitution.

Number of Shares Tendered:

Name of Firm:

Address:

(Including Zip Code)

Area Code an
Telephone Numbe

Authorized Signature:

Name:

(Please Type or Print)
Title:

Dated:
, 2012

APPLY MEDALLION GUARANTEE STAMP HERE



Exhibit (a)(1)(D)

Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of
Williams Controls, Inc.
at
$15.42 Net Per Share
by
Columbia Acquisition Sub, Inc.
a wholly owned subsidiary of
Curtiss-Wright Corporation

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:5 9 P.M., NEW YORK CITY TIME,
ON THURSDAY, DECEMBER 13, 2012, UNLESS THE OFFER ISEXTENDED.

November 15, 201

To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:

We have been engaged by Columbia AcdmisBub, Inc., a Delaware corporatiorRtirchaser”) and a wholly owned subsidiary of
Curtiss-Wright Corporation, a Delaware corporatfoiCurtiss-Wright ), to act as Information Agent in connection wRbirchaser’s offer to
purchase all issued and outstanding shares of constock, par value $0.01 per share (tfg&h&res”), of Williams Controls, Inc., a Delaware
corporation (“Williams Controls ), at a price of $15.42 per Share, net to theesétl cash, without interest thereon and less aqyired
withholding taxes, upon the terms and subject ¢octinditions set forth in the Offer to Purchaséed&ovember 15, 2012 (theOffer to
Purchase”) and in the related Letter of Transmittal (whi¢tbgether with any amendments or supplements thereliectively constitute the “
Offer ) enclosed herewith. Please furnish copies of thioeed materials to those of your clients for whaoo yiold Shares registered in y
name or in the name of your nominee.

The Offer is conditioned upon (i) there &ving been validly tendered in the Offer and not poperly withdrawn that number of
that when added to the number of shares owned by Ctiss-Wright and Purchaser (if any), represent a mgority of the total number of
outstanding Shares on a fully diluted basis (whiclassumes conversion or exercise of all derivativeaegities of the Company,
regardless of the conversion or exercise price otheer terms and conditions thereof) as of the expirdon of the Offer, (ii) the expiration
or termination of the waiting period (and any extersion thereof) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended in the United States and the receipt of alither clearances, consents, approvals, orders outhorizations applicable to the
purchase of Shares pursuant to the Offer under angther antitrust or competition laws and (iii) other customary conditions as
described in Section 13—"Conditions of the Offer."There is no financing condition to the Offer.

The Offer and withdrawal rights will expire at 11:59 p.m., New York City time, on ThursdayDecember 13, 2012, unless the
Offer is extended.

Enclosed herewith are the following doeunts:

1.0Offer to Purchase, dated November 15, 2!

2.The Letter to Stockholders of Williams Contralsrh Williams Controls’s Chief Executive Officer,@mmpanied by Williams
Control¢ Solicitation/Recommendation Statement on ScheddiR-9;




3.Letter of Transmittal to be used by stockholddrgvilliams Controls in accepting the Offer anddenng Shares, including
guidelines for certification of Taxpayer Identifien Number on Substitute Form-9;

4.Notice of Guaranteed Delivery; a

5.A printed letter that may be sent to your cligotswhose accounts you hold Shares in your nanie thre name of your nomine
with space provided for obtaining such cli¢ instructions with regard to the Offe

The Offer is being made pursuant to tigeedment and Plan of Merger, dated as of Octohe2@I2, among Purchaser, Curtiss-Wright
Controls, Inc., a Delaware corporation and whollyned subsidiary of Curtiss-Wright and the parempoocation of Purchaser Curtiss-
Wright Controls "), and Williams Controls (the Merger Agreement”), under which, after completion of the Offer ahe satisfaction or
waiver of certain conditions, Purchaser will be geat with and into Williams Controls and Williams i@wls will be the surviving
corporation and a wholly owned subsidiary of Csriright (the “Merger ). At the effective time of the Merger (theEffective Time "),
each issued and outstanding Share (other than<Shelein the treasury of Williams Controls or owr®y Purchaser, Curtiss-Wright or any
wholly owned subsidiary of Curtiss-Wright or Wilfies Controls or held by stockholders who have pigpetercised appraisal rights under
Delaware law) will, by virtue of the Merger, andthout any action by the holder thereof, be cancataticonverted into the right to receive
from Purchaser an amount in cash equal to the ®ffiee, without interest thereon and less any reduvithholding taxes, payable to the
holder thereof upon surrender of the certificatenferly representing, or book-entry transfer of ls8bhare. The Merger Agreement is more
fully described in the Offer to Purchagdne Williams Controls board of directors (the “Williams Controls Board”) has duly and
unanimously (a) authorized and approved the execuin, delivery and performance of the Merger Agreemetn (b) approved and
declared advisable the Merger Agreement, the Offethe Merger and the other transactions contemplateéh the Merger Agreement,
(c) declared that the Merger Agreement, the Mergeand the Offer, on the terms and subject to the coritions set forth in the Merger
Agreement, are fair to and in the best interests ahe stockholders of Williams Controls, (d) recommeded that the stockholders of
Williams Controls accept the Offer and tender theirShares pursuant to the Offer and approve and adopghe Merger Agreement and
the Merger.

For purposes of the Offer, Purchaser éldeemed to have accepted for payment, and thptebhased, Shares validly tendered and
not properly withdrawn if and when Purchaser giwed or written notice to Wells Fargo Bank, N.AgthDepositary ") of its acceptance for
payment of such Shares pursuant to the Offer.liceaks, payment for any Shares tendered and adciptpayment pursuant to the Offer
will be made only after timely receipt by the Depay of (a) certificates for such Shares, an iatlan in the Letter of Transmittal of the
tender of Direct Registration Book-Entry Shares @ook-Entry Confirmation (as defined in the OffePurchase) with respect to such
Shares pursuant to the procedures set forth i@ffex to Purchase, (b) a Letter of Transmittalgananually signed facsimile thereof),
properly completed and duly executed, with any iregusignature guarantees (or, in the case of &-batry transfer, an Agent's Message (as
defined in the Offer to Purchase) in lieu of thétkeof Transmittal), and (c) any other documeptsuired by the Letter of Transmittal.
Accordingly, tendering stockholders may be paiditierent times depending upon when certificatesSbhares or Book-Entry Confirmations
with respect to Shares are actually received byggositaryUnder no circumstances will interest be paid on th©ffer Price for Shares,
regardless of any extension of the Offer or any day in payment for Shares.

Purchaser is not aware of any state wtherenaking of the Offer is prohibited by any adistirative or judicial action pursuant to any
valid state statute. If Purchaser becomes awaa@yfalid state statute prohibiting the makinghaf Offer or the acceptance of the Shares,
Purchaser will make a good faith effort to complghvihat state statute or seek to have such stdadiared inapplicable to the Offer. If, after
a good faith effort, Purchaser cannot comply wlith $tate statute, Purchaser will not make the @dfamnor will tenders be accepted from or
on behalf of, the holders of Shares in that statany jurisdiction where the securities, "blue 'sky other laws require the Offer to be made
by a licensed broker or dealer, the Offer will lBeched to be made on behalf of Purchaser by onew ragistered brokers or dealers thal
licensed under the laws of such jurisdiction.
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In order to tender Shares pursuant t@ffier, a Letter of Transmittal (or a manually stgifacsimile thereof), properly completed and
duly executed, with any required signature guaesfer, in the case of any book-entry transfefAgent’s Message), and any other
documents required by the Letter of Transmittabusth be sent to and timely received by the Depngitnd either certificates representing
the tendered Shares or confirmation of the bookyerdnsfer of such Shares into the Depositarytoant should be delivered, all in
accordance with the instructions set forth in tlegtdér of Transmittal and the Offer to Purchase.

Neither Curtiss-Wright nor Purchaser aly any fees or commissions to any broker or dealether person (other than the
Information Agent or as otherwise described in Bect6 the Offer to Purchase) in connection with $blicitation of tenders of Shares
pursuant to the Offer. You will be reimbursed upequest for customary mailing and handling expeisasred by you in forwarding the
enclosed offering materials to your clients.

Your prompt action is requested. We urggou to contact your clients as promptly as possibl@he Offer and withdrawal rights
will expire at 11:59 p.m., New York City time, on Thursday, December 13, 2012, unless the Offer is erted.

If holders of Shares wish to tender ti8kares, but it is impracticable for them to delitreir certificates representing tendered Shares
or other required documents or to complete thequores for delivery by book-entry transfer priothe Expiration Date (as defined in
“Section 1—Terms of the Offer” of the Offer to Phese), a tender may be effected by following thergnteed delivery procedures specified
in the Offer to Purchase and the Letter of Tranhit

Questions and requests for assistantm additional copies of the enclosed materials inaylirected to the Information Agent at the
address and telephone number set forth below atii@ffer to Purchase. Additional copies of thelesed materials will be furnished at
Purchaser’s expense.

Very truly yours,

Innisfree M&A Incorporatel

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMERS SHALL RENDER YOU OR ANY PERSON THE AGENT C
CURTISS-WRIGHT, PURCHASER, WILLIAMS CONTROLS, THENFORMATION AGENT, THE DEPOSITARY OR ANY OF THEIR
AFFILIATES, OR AUTHORIZE YOU OR ANY OTHER PERSON TOSE ANY DOCUMENT OTHER THAN THE ENCLOSED
DOCUMENTS OR MAKE ANY REPRESENTATION ON BEHALF OFMY OF THEM WITH RESPECT TO THE OFFER NOT
CONTAINED IN THE OFFER TO PURCHASE OR THE LETTER QRANSMITTAL.

The Information Agent for the Offer:is

Innisfree

M&A Incorporated

501 Madison Avenue, 20th Floor
New York, New York 10022

Shareholders may call toll free: (888) 750-5834
Banks and Brokers may call collect; (212) 750-5833
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Exhibit (a)(L)(E)

Offer to Purchase for Cash

All Outstanding Shares of Common Stock

of

Williams Controls, Inc.
at

$15.42 Net Per Share
by
Columbia Acquisition Sub, Inc.
a wholly owned subsidiary of

Curtiss-Wright Corporation

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:5 9 P.M., NEW YORK CITY TIME, ON THURSDAY,
DECEMBER 13, 2012, UNLESS THE OFFER IS EXTENDED.

November 15, 201
To Our Clients:

Enclosed for your information is an OfferPurchase, dated November 15, 2012 (t@&ér to Purchase”), and the related Letter of
Transmittal (which, together with the Offer to Puase, as each may be amended or supplementedifneriottime, collectively constitute t
“ Offer "), relating to the offer by Columbia Acquisitionu, Inc., a Delaware corporationFurchaser”) and a wholly owned subsidiary of
Curtiss-Wright Corporation, a Delaware corporaffoiCurtiss-Wright "), to purchase all issued and outstanding sharesramon stock, par
value $0.01 per share (the&shares”), of Williams Controls, Inc., a Delaware corpacat (“ Williams Controls "), at a price of $15.42 per
Share, net to the seller in cash (th@ffer Price "), without interest thereon and less any requikdttiholding taxes, upon the terms and
subject to the conditions set forth in the Offer.

The Williams Controls board of directorshas duly and unanimously (a) authorized and approwthe execution, delivery and
performance of the Merger Agreement, (b) approved iad declared advisable the Merger Agreement, the Oéf, the Merger and the
other transactions contemplated in the Merger Agrement, (c) declared that the Merger Agreement, the Mrger and the Offer, on the
terms and subject to the conditions set forth in te Merger Agreement, are fair to and in the best irgrests of the stockholders of
Williams Controls, (d) recommended that the stockhlulers of Williams Controls accept the Offer and teder their Shares pursuant to
the Offer and approve and adopt the Merger Agreemetnand the Merger.

We are the holder of record of Shares hitby us for your account. A tender of such Sharesao be made only by us as the holder
of record and pursuant to your instructions. The Ldter of Transmittal accompanying this letter is furnished to you for your
information only and cannot be used by you to tendeShares held by us for your account.

We request instructions as to whetherwisln to tender any or all of the Shares held bfougour account, pursuant to the terms and
conditions set forth in the Offer.

Your attention is directed to the follogi

1. The Offer Price is $15.42 per Share, withowtrest thereon and less any required withholdinggampon the terms and subject
to the conditions of the Offe

2. The Offer is being made for all issued and aumiding Share:




3. The Offer is conditioned upon (i) there havirggb validly tendered in the Offer and not properighdrawn that number of that
when added to the number of shares owned by Ciisght and Purchaser (if any), represent a majaritthe total number of
outstanding Shares on a fully diluted basis (wlsisslumes conversion or exercise of all derivaticerstees of the Company,
regardless of the conversion or exercise pricdalierderms and conditions thereof) as of the exipimaof the Offer, (ii) the
expiration or termination of the waiting period ¢aany extension thereof) under the Hart-Scott-Rodintitrust Improvements
Act of 1976, as amended in the United States amdeteipt of all other clearances, consents, aggpurders or authorizations
applicable to the purchase of Shares pursuantt@ffer under any other antitrust or competitiondaand (iii) other customary
conditions as described in Sectior— “Conditions of the Offe” There is no financing condition to the Off

4. The Offer is being made pursuant to the Agree¢rard Plan of Merger, dated as of October 31, 28ffyng Purchaser, Curtiss-
Wright Controls, Inc., a Delaware corporation arttblly owned subsidiary of Curtiss-Wright and thegrd corporation of
Purchaser (Curtiss-Wright Controls "), and Williams Controls (the Merger Agreement”), under which, after completion of
the Offer and the satisfaction or waiver of cerzonditions, Purchaser will be merged with and Widiams Controls and
Williams Controls will be the surviving corporati@amd a wholly owned subsidiary of Curtiss-Wrightn@ols (the “Merger ”). At
the effective time of the Merger (theEffective Time "), each issued and outstanding Share (other thareS held in the treasury
of Williams Controls or owned by Purchaser, Curtiggght or any wholly owned subsidiary of CurtissHght or Williams
Controls or held by stockholders who properly eiserd appraisal rights under Delaware law) will Miyue of the Merger, and
without any action by the holder thereof, be caegdelnd converted into the right to receive fromcRaser an amount in cash
equal to the Offer Price, without interest and k&g required withholding taxes, payable to thelothereof upon surrender of
the certificate formerly representing, or b-entry transfer of, such Sha

5. The Offer and withdrawal rights will expire &t:%9 p.m., New York City time, on Thursday, Decembg, 2012 (the “
Expiration Date "), unless the Offer is extende

6. Any transfer taxes applicable to the sale ofr&h#o Purchaser pursuant to the Offer will be jpgidPurchaser, except as
otherwise provided in Instruction 6 of the LettéMoansmittal.

If you wish to have us tender any oméllhe Shares held by us for your account, pleasasiruct us by completing, executing and
returning to us in the enclosed envelope the inttm form set forth below. Please forward youtinstions to us in ample time to permit us
to submit a tender on your behalf prior to the Exfgon Date. If you authorize the tender of youaf®s, all such Shares will be tendered
unless otherwise specified on the instruction fegnforth below.

In all cases, payment for any Sharesgmttland accepted for payment pursuant to the @ffielbe made only after timely receipt by
Wells Fargo Bank, N.A.(the Depositary”) of (a) certificates representing such Sharesnpditation in the Letter of Transmittal of the dem
of Direct Registration Book-Entry Shares (as defirethe Offer to Purchase) or confirmation of Huk-entry transfer of such Shares into
the Depositary’s account at The Depository Trusn@any pursuant to the procedures set forth in tifier@ Purchase, (b) a Letter of
Transmittal (or a manually signed facsimile theyepfoperly completed and duly executed, with asquired signature guarantees (or, in the
case of a book-entry transfer, an Agent's Messagel¢fined in the Offer to Purchase) in lieu oflte#&er of Transmittal), and (c) any other
documents required by the Letter of Transmittalc@dingly, tendering stockholders may be paid Hedént times depending upon when
certificates for Shares or book-entry confirmationth respect to Shares are actually received bybpositaryUnder no circumstances
will interest be paid on the Offer Price for Sharesregardless of any extension of the Offer or anyeaday in payment for Shares.

Purchaser is not aware of any state wterenaking of the Offer is prohibited by any adistirative or judicial action pursuant to any
valid state statute. If Purchaser becomes awaaayfalid state statute prohibiting the makinghef ©ffer or the acceptance of the Shares,
Purchaser will make a good faith effort to compighwthat state statute or seek to have such stdadiared inapplicable to the Offer. If, after
a good faith effort, Purchaser cannot comply wlith $tate statute, Purchaser will not make the @dfemor will tenders be accepted from or
on behalf of, the holders of Shares in that statany jurisdiction where the securities, “blue sky other laws require the Offer to be made
by a licensed broker or dealer, the Offer will lzeched to be made on behalf of Purchaser by on@w ragistered brokers or dealers thal
licensed under the laws of such jurisdiction.
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Instructions with Respect to the
Offer to Purchase for Cash

All Outstanding Shares of Common Stock
of

Williams Controls, Inc.
at
$15.42 Net Per Share
by
Columbia Acquisition Sub, Inc.
a wholly owned subsidiary of

Curtiss-Wright Corporation

The undersigned acknowledge(s) receipbaf letter and the enclosed Offer to Purchaseeddslovember 15, 2012 (theOffer to
Purchase”), and the related Letter of Transmittal (whiobgéther with the Offer to Purchase, as each mantended or supplemented from
time to time, collectively constitute theOffer "), in connection with the offer by Columbia Acqitisn Sub, Inc., a Delaware corporation (*
Purchaser”) and a wholly owned subsidiary of Curtiss-Wrigbdrporation, a Delaware corporationGQurtiss-Wright "), to purchase for
cash all of the issued and outstanding sharesroframn stock, par value $0.01 per share (tBddares”), of Williams Controls, Inc., a
Delaware corporation (NVilliams Controls "), at a price of $15.42 per Share, net to theeséti cash, without interest thereon and less any
required withholding taxes, upon the terms and itmms$ set forth in the Offer.

This will instruct you to tender the nuenlof Shares indicated on the reverse (or if nobemis indicated on the reverse, all Shares)
are held by you for the account of the undersignpdn the terms and subject to the conditionsasét fn the Offer.

The undersigned understands and ackngetethat all questions as to validity, form, elilif (including time of receipt) and
acceptance of any tender of Shares to the Deppsitfibe determined by Purchaser (which may delegawer in whole or in part to the
Depositary) in its sole and absolute discretiom, sunch determination shall be final and bindingathparties, subject to the right of any such
party to dispute such determination in a courtarfipetent jurisdiction.

Dated: , 2012
Number of Shares to Be Tendered: reSha
Sign Below
Account Number Signature(s)
Dated: , 2012
Please Type or Print Name(s)
Please Type or Print Address(es) Her
Area Code and Telephone Numbe
Taxpayer Identification or Social Security Number(9
* Unless otherwise indicated, you are deemed to imstricted us to tender all Shares held by us éoir yccount.

Please return this form to the brokerage firm or oher nominee maintaining your account.
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Exhibit (a)(5)(B)

This announcement is neither an offer to purchasear a solicitation of an offer to sell Shares (as dimed below). The Offer (as defined
below) is made solely by the Offer to Purchase, ded November 15, 2012, and the related Letter of Tresmittal and any amendments
or supplements thereto. Purchaser (as defined belgus not aware of any state where the making of th@ffer is prohibited by any
administrative or judicial action pursuant to any valid state statute. If Purchaser becomes aware ohg valid state statute prohibiting
the making of the Offer or the acceptance of Shargsursuant thereto, Purchaser will make a good faitteffort to comply with that state
statute or seek to have such statute declared inaligable to the Offer. If, after a good faith effort, Purchaser cannot comply with the
state statute, Purchaser will not make the Offer tpnor will tenders be accepted from or on behalf ofthe holders of Shares in that
state. Except as set forth above, the Offer is bagrmade to all holders of Shares. In any jurisdictin where the securities, “blue sky” or
other laws require the Offer to be made by a liceresl broker or dealer, the Offer will be deemed to benade on behalf of Purchaser by
one or more registered brokers or dealers that arbcensed under the laws of such jurisdiction.

Notice of Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of
Williams Controls, Inc.
at
$15.42 Net Per Share
by
Columbia Acquisition Sub, Inc.
a wholly owned subsidiary of
Curtiss-Wright Corporation

Columbia Acquisition Sub, Inc., a Delagaorporation (Purchaser”) and a wholly owned subsidiary of Curtiss-Wrigbdrporation,
a Delaware corporation Curtiss-Wright ), is offering to purchase all issued and outstagdhares of common stock, par value $0.01 per
share (the ‘Shares”), of Williams Contraols, Inc., a Delaware corpacat (* Williams Controls "), at a price of $15.42 per Share, net to the
seller in cash (the Offer Price "), without interest thereon and less any requikétiholding taxes, upon the terms and subject¢o th
conditions set forth in the Offer to Purchase, ddevember 15, 2012 (theOffer to Purchase”), and in the related Letter of Transmittal
(which, together with any amendments or supplemibet®to, collectively constitute theOffer ). Tendering stockholders who have Shares
registered in their names and who tender direothVells Fargo Bank, N.A. (theDepositary”) will not be obligated to pay brokerage fee:
commissions or, except as set forth in the Lettdransmittal, transfer taxes on the purchase air&hby Purchaser pursuant to the Offer.
Stockholders who hold their Shares through a bradesiler, commercial bank, trust company or otleeninee should consult with such
institution as to whether it charges any servies fer commissions.

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 11:5 9 P.M., NEW YORK CITY TIME, ON THURSDAY,
DECEMBER 13, 2012, UNLESS THE OFFER IS EXTENDED.

The purpose of the Offer is for Curtissighit, through Purchaser, to acquire control of #re entire equity interest in, Williams
Controls. Following the consummation of the Offeurchaser intends to effect the Merger (as defioeolw).

The Offer is conditioned upon (i) theis@iction of the Minimum Tender Condition (as dédsed below), (ii) the expiration or
termination of the waiting period (and any extendioereof) under the Hart-Scdtdino Antitrust Improvements Act of 1976, as anmeahdn
the United States and the receipt of all otherraleges, consents, approvals, orders or authonmatipplicable to the purchase of Shares
pursuant to the Offer under any other antitrustanpetition laws and (iii) other customary condicas described in Section 13 of the Offer
to Purchase. There is no financing condition toGifier.




The Minimum Tender Condition requirestthpaior to the expiration of the Offer, there kadigly tendered in the Offer and not properly
withdrawn that number of shares that when addédemumber of Shares owned by Curtiss-Wright angdhiser (if any), represent a
majority of the total number of outstanding Shares fully diluted basis (which assumes conversioexercise of all derivative securities of
the Company, regardless of the conversion or esemiice or other terms and conditions thereof¢aich case, as more fully described in the
Offer to Purchase. See Section 13 of the Offeruciase.

The Offer is being made pursuant to tigee&ment and Plan of Merger, dated as of Octobe2@12?, among Purchaser, Curtiss-Wright
Controls, Inc., a Delaware corporation and whoilyned subsidiary of Curtiss-Wright and the parempocation of Purchaser Curtiss-
Wright Controls "), and Williams Controls (the Merger Agreement”), under which, after the completion of the Ofterd the satisfaction
or waiver of certain conditions, Purchaser willrberged with and into Williams Controls and Willia@entrols will be the surviving
corporation and a wholly owned subsidiary of Cerii§right Controls (the Merger ”). At the effective time of the Merger (theEffective
Time "), each issued and outstanding Share (other thaneS held in the treasury of Williams Control®amned by Curtiss-Wright or any
wholly owned subsidiary of Curtiss-Wright or Wilties Controls or held by stockholders who have egetcappraisal rights under Delaware
law) will, by virtue of the Merger and without aagtion by the holder thereof, be canceled and abewénto the right to receive from
Purchaser an amount in cash, without interest ahjbst to applicable withholding taxes, equal t® @ffer Price, payable to the holder
thereof upon surrender of the certificate formeggresenting, or book-entry transfer of, such ShEne Merger Agreement is more fully
described in the Offer to Purchase.

The Williams Controls board of directors(the “Williams Controls Board”) has duly and unanimously (a) authorized and
approved the execution, delivery and performance ahe Merger Agreement, (b) approved and declared adsable the Merger
Agreement, the Offer, the Merger and the other trasactions contemplated in the Merger Agreement, (declared that the Merger
Agreement, the Merger and the Offer, on the termsiad subject to the conditions set forth in the MergeAgreement, are fair to and in
the best interests of the stockholders of William€ontrols, (d) recommended that the stockholders diVilliams Controls accept the
Offer and tender their Shares pursuant to the Offerand approve and adopt the Merger Agreement and thierger.

Subiject to the provisions of the Merggréement and the applicable rules and regulatibtieedSecurities and Exchange Commission
(the “Commission”), Purchaser reserves the right (but is not obéigp at any time or from time to time, to waiveotherwise modify or
amend the terms and conditions of the Offer inr@spect. Purchaser has agreed in the Merger Agreehrat it will not, without the prior
written consent of Williams Controls, waive or miydiertain conditions as described in Section thefOffer to Purchase. Subject to the
provisions of the Merger Agreement and the applealles and regulations of the Commission, Puehesserves the right to, and under
certain circumstances Williams Controls may req®uechaser to, extend the Offer, as describeddtid®®el of the Offer to Purchase.

Any extension or amendment of the Offeajver of a condition of the Offer, delay in accapte for payment or payment, or
termination of the Offer will be followed promptly public announcement thereof, such announcemeheicase of an extension to be
issued not later than 9:00 a.m., New York City time the next business day after the previouslgdaled Expiration Date (as defined in
Section 1 of the Offer to Purchase).

In all cases, payment for any Sharesegmrttland accepted for payment pursuant to the @ffielbe made only after timely receipt by
the Depositary of (a) certificates representinghstbares, an indication in the Letter of Transrifdahe tender of Direct Registration Book-
Entry Shares (as defined in Section 3 of the Qfidturchase), or confirmation of the book-entryigfar of such Shares into the Depositary’s
account at The Depository Trust Companyp{'C ") pursuant to the procedures set forth in Sec8iafi the Offer to Purchase, (b) a Letter of
Transmittal (or a manually signed facsimile theyepfoperly completed and duly executed, with asquired signature guarantees (or, in the
case of a book-entry transfer, an Ageritlessage (as defined in Section 3 of the Offéhuehase) in lieu of the Letter of Transmittal)d 40)
any other documents required by the Letter of Trattal.
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For purposes of the Offer, Purchaser éldeemed to have accepted for payment, and thptebhased, Shares validly tendered and
not properly withdrawn prior to the expiration detOffer if and when Purchaser gives oral or writtetice to the Depositary of its
acceptance for payment of such Shares pursuahné t0ffer. Upon the terms and subject to the coonlitiof the Offer, payment for Shares
accepted for payment pursuant to the Offer wilhisde by deposit of the purchase price therefor thithDepositary, which will act as agent
for the tendering stockholders for the purposesotiving payments from Purchaser and transmittirofp payments to the tendering
stockholdersUnder no circumstances will interest be paid on th©ffer Price for Shares, regardless of any extensioof the Offer or any
delay in payment for Shares.

Except as otherwise provided in Sectiaf the Offer to Purchase, tenders of Shares pattaahe Offer are irrevocable. A stockhol
may withdraw Shares tendered pursuant to the @ffany time prior to the expiration of the Offedathereafter, unless and until Purchaser
has previously accepted them for payment, sucheShaay also be withdrawn at any time after Janiay2013. For a withdrawal of Shares
to be effective, a written notice of withdrawal rmbs timely received by the Depositary at one ®Bildresses set forth on the back cover of
the Offer to Purchase. Any notice of withdrawal tragecify the name of the person having tenderedbtiares to be withdrawn, the number
of Shares to be withdrawn and the name of the deleolder of the Shares to be withdrawn, if différisom that of the person who tendered
such Shares. The signature(s) on the notice ofivathal must be guaranteed by an Eligible Institufias defined in Section 3 of the Offer to
Purchase), unless such Shares have been tendethd &xcount of any Eligible Institution. If Shateave been tendered pursuant to the
procedures for book-entry transfer as set fortBantion 3 of the Offer to Purchase, any notice ittidvawal must specify the name and
number of the account to be credited with the wilach Shares. If certificates representing the Shaaee been delivered or otherwise
identified to the Depositary, the name of the regéd owner and the serial numbers shown on sutifices must also be furnished to the
Depositary prior to the physical release of sudftifamates. All questions as to the form and validincluding time of receipt) of any notice
withdrawal will be determined by Purchaser, insitde and absolute discretion, which determinattaail $e final and binding on all parties,
subject to the right of any such party to disputehsdetermination in a court of competent jurigditt No withdrawal of Shares shall be
deemed to have been properly made until all deteutsirregularities have been cured or waived. Nufr@urtiss-Wright, Purchaser or any of
their respective affiliates or assigns, the Dejaogjtthe Information Agent, or any other persorl & under any duty to give notification of
any defects or irregularities in any notice of wlithwal or incur any liability for failure to givaush notification. Withdrawals of tenders of
Shares may not be rescinded, and any Shares pragértirawn will be deemed not to have been validlydered for purposes of the Offer.
However, withdrawn Shares may be retendered bgvatlg one of the procedures for tendering Sharssrdd in Section 3 of the Offer to
Purchase at any time prior to the expiration ofGier.

The information required to be disclosgdaragraph (d)(1) of Rule 14d-6 of the GenerdeRand Regulations under the Securities
Exchange Act of 1934 is contained in the Offer tndRase and is incorporated herein by reference.

The Offer to Purchase and related Lett@ransmittal and other related documents wilhisgled to record holders of Shares whose
names appear on Williams Controls’s stockholde¢malisl will be furnished to brokers, dealers, conuiaébanks, trust companies and similar
persons whose names, or the names of whose nomapgesar on the stockholder list or, if applicakltbp are listed as participants in a
clearing agency’s security position listing for safquent transmittal to beneficial owners of Shares.

The receipt of cash in respect of a tenfi&hares pursuant to the Offer and the exchah@ares for cash pursuant to the Merger will
each be a taxable transaction for U.S. federalnmctax purposes and may also be a taxable transasider applicable state, local, foreigi
other tax laws. Holders of Shares are urged toudbwnsth their own tax advisors as to the particuix consequences of the Offer and the
Merger to them.

The Offer to Purchase and the related La&r of Transmittal and Williams Controls’ s Solicitation/Recommendation Statement o
Schedule 14D9 filed with the Commission in connection with theDffer contain important information and each such bcument should
be read carefully and in its entirety before any deision is made with respect to the Offer.
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Questions and requests for assistancebmaljrected to the Information Agent at the adsige®d telephone number set forth below.
Requests for copies of the Offer to Purchase amdaiated Letter of Transmittal may be directethesInformation Agent or to brokers,
dealers, commercial banks, trust companies or otbeinees. Such copies will be furnished promptlp@chaser’'s expense. Purchaser will
not pay any fees or commissions to any broker ated@r any other person (other than the Inforrmafigent or as otherwise described in
Section 16 of the Offer to Purchase) for solicittagders of Shares pursuant to the Offer.

The Information Agent for the Offer:is

Innisfree

MEA Incorporated

501 Madison Avenue, 20th Floor
New York, New York 10022

Shareholders may call toll free: (888) 750-5834
Banks and Brokers may call collect: (212) 750-5833

November 15, 201



Exhibit (d)(2)
EXECUTION VERSION
TENDER AND SUPPORT AGREEMENT

This Tender and Support Agreement, datedf 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 Schedi@dereto (the ‘Stockholder”). Capitalized terms used but not defined
herein have the meanings assigned to them in theetent and Plan of Merger dated as of the datd@soAgreement (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 18834 mended) and/or of record
(as specified on Schedule)Ahe shares of Company Common Stock set forth sipeuch Stockholder's name on Schedul@lRsuch
shares of Company Common Stock that are outstaradimg 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, convertislexchangeable securities or other
similar instruments of the Company, and any otkeusties of the Company described in Section Bt excluding any shares that are
disposed of in compliance wiSection 7.z, collectively, the" Subject Shares’).

B. Concurrently with the execution and delivery ofthigreement, 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, tlfer ) 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 st fherein.

C. As an inducement to and condition to Parent’s aoguisition Subs willingness to enter into the Merger Agreemema, $tockholder hi
agreed to enter into this Agreement with Par

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

ARTICLE |
AGREEMENT TO TENDER

1.1 Tender The Stockholder hereby agrees to validly tendexraase to be tendered in the Offer any and aljestilshares of such
Stockholder, pursuant to and in accordance withelmas 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 Babject Shares complying with the terms of
the Offer; (B) a certificate or certificates reprrng such Subject Shares or an “agent’'s mesgagstuch other evidence, if any, of transfer
as the Depositary may reasonably request) in tbe cba book-entry transfer of any Subject Shared;(C) all other documents or
instruments, to the extent applicable, in the foenuired 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 prasented by proxy, or otherwise cause such Stda#hs Subject Shares to be counted for purposes
of determining the presence of a quorum at suchinggéo the fullest extent that such Subject Shanay be counted for quorum purposes
under applicable Laws); and

(b) vote (or cause to be votsih respect to all such Stockholder’s Subjectr8fao the fullest extent that such Subject Shares
are entitled to be voted at the time of any vote:

0] in favor dfA) the approval of the Merger Agreement; (B) witlhéimitation of the preceding clause “(A),” the
approval of any proposal to adjourn or postponeXbmpany Stockholders Meeting to a later datedfdtare not sufficient votes for approval
of the Merger Agreement on the date on which them@any Stockholders Meeting is hefdpvided, howevethat the Stockholder shall not
be required to approve a proposal to adjourn thetimg past the Outside Date; and (C) any otheranaticessary, or reasonably requested by
Parent, for the consummation of the ContemplateshJactions, including the Offer and the Merger; and

(ii) against: (Apy action (including any amendment to the Compaayficles of incorporation or bylaws, as in effect
the date hereof), agreement or transaction thatdweasonably be expected to frustrate the purpoiSésnpede, hinder, interfere with, nulli
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 Comp&tgckholder Meetings;




(b) vote, express consent eselit or issue instructions to the record holdeote such Stockholder’'s Subject Shares in
accordance with the provisions_of ArticleBany and all Company Stockholder Meetings; and

(c) if applicable, grant or hhibld, or issue instructions to the record holdegrant or withhold, in accordance with the prosis
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) Organizationlf such Stockholder is not an individual, it is yulrganized and validly existing and in good stagdinder th
laws of the jurisdiction of its organization.

(b) Authorization If such Stockholder is not an individual, it Ha corporate, limited liability company, partnéip or trust
power and authority to execute and deliver thise&gnent and to perform its obligations hereundesu¢h Stockholder is an individual, he or
she (or the representative or fiduciary signincdhisnor her behalf, as applicable) has full legalazity, right and authority to execute and
deliver this Agreement and to perform his or hdigattions hereunder. If such Stockholder is notratividual, the execution, delivery and
performance by such Stockholder of this Agreemadttae consummation by such Stockholder of thestretions contemplated hereby have
been duly authorized by all necessary corporatetdd liability company, partnership or trust aation the part of such Stockholder. This
Agreement has been duly executed and delivered by behalf of such Stockholder and constitutealaand legally binding obligation of
such Stockholder in accordance with its terms,extthip the effects of bankruptcy, insolvency, fraledt conveyance, reorganization,
moratorium and other similar laws relating to deefing creditors’ rights generally and generalithle principles (whether considered in a
proceeding in equity or at law).

(c) No Violation

® The executiamd delivery of this Agreement by such Stockholitses not, and the performance by such Stockholde
of such Stockholder’s obligations hereunder wilt: {8 if such Stockholder is not an individual,rdcavene, 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 impositiéany Encumbrance on any assets of such Stockhadeept, in the case of clauses
“(B)" and “(C)” of this sentence, for such matteswould not, individually or in the aggregate s@@ably be expected to prevent, delay,
impair or otherwise adversely affect, in each casany material respect, the ability of Stockholteperform its obligations hereunder or to
consummate the transactions contemplated hereby.

(ii) No conseapproval, order, authorization or permit of, orist@tion, declaration or filing with or notificatn to, any
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 ShareAs of the date hereof, the Stockholder is, anddpt with 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 Proxies None of such Stockholder's Subject Shares argsuto any voting agreement, trust or other agesgror
arrangement with respect to voting or to any praxythe date of this Agreement, except pursuatitiscAgreement.

) Absence of LitigationAs of the date hereof, there is no Legal Progeedending against, or, to the knowledge of such
Stockholder, threatened against or otherwise afigcsuch Stockholder or any of its or his progerir assets (including such Stockholder’s
Subject Shares) that could reasonably be expeatieap@ir in any material respect the ability of IsiBtockholder to perform its or his
obligations hereunder or to consummate the traimsectontemplated hereby on a timely basis.

(9) Opportunity to Review; Reliance&such Stockholder has had the opportunity to revfe Merger Agreement and this
Agreement with counsel of its own choosing. Suat&tolder understands and acknowledges that PamenAcquisition Sub are entering
into the Merger Agreement in reliance upon sucli8tolder’s execution, delivery and performancehis Agreement.

(h) Finders’ Fees No investment banker, broker, finder or otheelintediary is entitled to a fee or commission froanet,
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 repiteset 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.
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ARTICLE X
FURTHER ASSURANCES

10.1 Parent and the Stockholder will each eteeand deliver, or cause to be executed and detivedl 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| smperform their respective obligations undés fkgreement.

ARTICLE Xl
CERTAIN ADJUSTMENTS

11.1 Inthe event of a stock dividend or disition, stock split, reverse stock split, recaption, subdivision, combination, merger,
consolidation, reclassification, spin-off, readjnent, exchange of shares or the like, on, of aciifig the Subject Shares, the term “Subject
Shares” shall be deemed to refer to and includke shares as well as all such stock dividends astdlalitions and any securities into which
or for which any or all of such shares may be cledmy exchanged or which are received in the timsa

ARTICLE XII
MISCELLANEOUS

12.1 _NoticesAll notices and other communications hereunder ¢feain writing and shall be deemed to have bedy diglivered and
received hereunder (i) four (4) Business Days dfng sent by registered or certified mail, retrgceipt requested, postage prepaid, (ii) one
(1) Business Day after being sent for next Busii¥esg delivery, fees prepaid, via a reputable natide overnight courier service, or

(i) immediately upon delivery by email, portaldecument format (.pdf), by hand or by facsimiletfwa written or electronic confirmation
delivery), in each case to the intended recipisrded forth below:

If to Parent or Acquisition Sub, to:

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:

Curtis-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 addressSa@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 Agmaent may be amended during the Agreement Peribdtifonly if, such amendment is in writing
and is signed by each party to this Agreement.

(b) No failure on the partaofy party to exercise any power, right, privilegeemedy under this Agreement, and no delay ol
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 waivecckim 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 washaitl 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 Agment shall be binding upon and shall inure td#reefit of 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 Stockholdar,tbe one hand, nor Parent or Acquisition Subhenother hand, may assign this Agreement or any
of his or its rights, interests or obligations heréer (whether by operation of law or otherwisehaiit the 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 timegrovidedthat 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 terting period from the date hereof through the tertionaof this Agreement being referred
to as the ‘Agreement Period”); providedthat: (A) Section 12.5nd_Section 12.8hall survive such termination; and (B) no sucmieation
shall relieve or release the Stockholder, PareAtguisition Sub from any obligations or liabilisiarising out of his or its breach of this
Agreement prior to its termination.
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12.5 Governing Law; Consent to JurisdictiorgiVér of Jury Trial

(a) This Agreement shall beeyoed by, and construed and enforced in accordaitbethe 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 Dalawsuch laws shall apply).

(b) In any action between afiyhe parties arising out of or relating to thigrAement 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 BT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREMENT IS
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 irrepadateage would occur in the event that any of theipians 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 fovenience of reference only, shall not be deemdstta part of this
Agreement and shall not be referred to in connaatith the construction or interpretation of thigraement.

12.12 _Interpretation

(a) For purposes of this Agneat, whenever the context requires: the singulantrer shall include the plural, and vice versa;
the masculine gender shall include the femininersmder genders; the feminine gender shall incthdemasculine and neuter genders; and
the neuter gender shall include masculine and fiemigenders.

(b) The parties hereto aghe &ny rule of construction to the effect that &uities are to be resolved against the draftingypa
shall not be applied in the construction or intetation of this Agreement.

(c) As used in this Agreemehég words “include” and “including,” and variat®thereof, shall not be deemed to be terms of
limitation, but rather shall be deemed to be fokaly the words “without limitation.”

(d) Unless otherwise indicatedhe context otherwise requires: (A) any deiomitof or reference to any agreement, instrument
or other document or any Law herein shall be coestas referring to such agreement, instrumenthar @ocument or Law as from time to
time amended, supplemented or otherwise modif@pafy reference herein to any Person shall betagtsto include such Person’s
successors and assigns; (C) any reference hertsetbions,” “Exhibits” and “Schedules” are intendd® refer to Sections of this Agreement
and Exhibits or Schedules to this Agreement; andk® words “herein,” “hereof’ and “hereunder,” andrds of 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 &grent solely in his capacity as the beneficial avaie
Subject Shares, and nothing herein shall limitffeca in any way any actions that may be hereaétleen by him in his capacity as an
employee, officer or director of the Company or &upsidiary of the Company in accordance with ttowigions of the Merger Agreement.

12.14 _NorSurvival of Representations and Warrantis®ne of the representations and warranties inAgreement or in any instrument
delivered pursuant to this Agreement shall surtiveEffective 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: /s/ Robert H. Sha

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

COLUMBIA ACQUISITION SUB, INC.
By: /s/ John Watt

Name: John Watt
Title: Presiden

[Stockholder signature on next page]



STOCKHOLDERS

[s/ Patrick W. Cavanagh
Name: Patrick W. Cavanagh

[s/ Dennis E. Bunday
Name: Dennis E. Bunday

/sl Mark S. Koenen
Name: Mark S. Koenen

/s/ Kenneth Dean Hendrickson
Name: Kenneth Dean Hendrickson

/s/ R. Eugene Goodson
Name: R. Eugene Goodson

/s/ Doug Hailey
Name: Doug Hailey

/s/ Samuel H. Greenswalt
Name: Samuel H. Greenswalt

/s/ Donn J. Viola
Name: Donn J. Viola

[s/ Peter Salas

Name: Peter Salas

DOLPHIN OFFSHORE PARTNERS, L.P.
s/ Peter Salas

Name: Peter Salas, Authorized Signatory
DOLPHIN OFFSHORE PARTNERS, L.P.

[s/ Peter Salas,
Name: Peter Salas, Authorized Signatory



SCHEDULE A
Ownership of Company Common Stock

Number of Number of

Shares of Shares of sh gg?gﬁgj(gct to
Name Company Company Unexercised NL_meer of
Commo_n_Stock Common Stock Company Subject Shares
Beneficially Owned of Options(1)
Owned Record

Patrick W. Cavanag 211,903 116,732 95,171 211,903
Dennis E. Bunda 87,946 53,431 34,515 87,946
Mark S. Koenel 64,447 33,472 30,975 64,447
Kenneth Dean Hendricksc 12,579 8,441 4,138 12,579
R. Eugene Goodsc 166,743 156,406 10,337 166,743
Doug Hailey 110,303 94,626 15,677 110,303
Samuel H. Greenawse 45,677 30,000 15,677 45,677
Donn J. Viola 27,123 11,538 15,540 27,123
Peter Salas(Z 1,829,57¢ 1,817,93¢ 11,639 1,829,57¢
Dolphin Offshore Partners, L. 1,106,27< 1,106,27¢ 1,106,27¢
Dolphin Direct Equity Partners, L.| 707,211 707,211 707,211

(1) Amounts reflect the number of shares of Comi@tmtk issuable upon the exercise on a net issueisadasis of Company Options held
by each Stockholder. For the purposes of clatity,gross number of shares issuable upon an exefcseh Company Options shall be
Subject Shares hereunder.

(2) Amounts include 1,813,485 shares of CommonliSiadirectly held through control of Dolphin OffstePartners, L.P. and Dolphin Dirt
Equity Partners, L.P. Mr. Salas does not presdratiye authority to vote 487,465 of the shares of @om Stock held by Dolphin Offshore
Partners, L.P. as a result of bankruptcy procesdimmding against the brokerage firm in which theras are held.
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Exhibit (d)(3)

CONFIDENTIAL

Williams Controls, Inc.
14100 SW 72nd Avenue
Portland, Oregon 97224

July 5, 2012

Mr. Brian Freeman

Curtiss-Wright Controls, Inc.

15800 John J. Delaney Dr., Suite 200
Charlotte, NC 28277

Dear Mr. Freeman:

In connection with the consideration of a possit#gotiated transaction (the * Transactipmvolving Curtiss-
Wright Controls, Inc. or its affiliates (collectilyg “ you ") and Williams Controls, Inc., a Delaware corparat(the “
Company’), you have requested information regarding thenfany. As a condition to any information regardineg
Company being furnished to you, you agree to megtEvaluation Material (as defined below), anthte or abstain
from taking certain other actions, in accordandd wie provisions of this letter agreement.

1. Definitions.

1.1 Evaluation Material The term “ Evaluation Materidlmeans all information, data, reports,
interpretations, forecasts, business plans anddscbnancial or otherwise, and whether writteral oelectronic,
visual or otherwise (whatever the form or transmis®r storage medium), concerning or related éoGbompany, any
of its affiliates, subsidiaries or joint ventures,any of the businesses, properties, products]ectual property,
product designs and plans, technical know-how, etarg information, services, costs and pricing infation,
methods of operation, employees, financial condjtaperations, assets, liabilities, results of apens and/or
prospects of any of the foregoing (whether prepasethe Company, any of its Representatives (asetbelow) or
otherwise) that previously has been or may be $twed to you or any of your Representatives by dredralf of the
Company or any of its Representatives (collectivelpformation”), as well as all notes, analyses, compilations,
summaries, extracts, studies, interpretationsimranaterials prepared by you or any of your Regprtegives that
contain, reflect or are based upon, in whole grart, any such Information, and in each case réggsadf whether or
not specifically marked as confidential. The tervaluation Material does not include Information that (i) is or
becomes generally available to the public (othanths a result of a disclosure by you or any of YRepresentatives
in violation of this letter agreement or any otbbligation of confidentiality), or (i) was withiyour possession prior
to it being furnished to you by or on behalf of tempany or any of its Representatives (as carebwdstrated by
you with dated materials) or thereafter becomegdahla to you, in either case without being subjecany
contractual, legal, fiduciary or other obligatiohconfidentiality to the Company or any other persath respect to
such Information, or (iii) developed by you indedently of the Company as supported by your

written records. The term_* Evaluation Materiahall include, without limitation, the existenoéa possible
Transaction, your or the Company’s interest in ssgimle Transaction, the fact that Evaluation Matdras been made
available to you or any of your Representatives fétt that discussions or negotiations have takasre, are taking
place or may take place concerning a possible @rios or any similar transaction or any of thengrconditions or
other facts with respect thereto (including, withlmitation, the status thereof and any draftagy term sheets,
letters of intent or agreements related to the Jaation), and the existence and terms of thisrlaieeement. You
acknowledge and agree that the Evaluation Matetégl include Information made available to the Conypar any of
its Representatives pursuant to confidentialityeagrents or other obligations of confidentialityvioetn the Company
and/or one or more of its Representatives and partles.

1.2 Other Definitions. As used in this letter agreement, (i) the t“ Representative” means, eac




party s respective affiliates and joint ventures and @aryners, members, managers, directors, offi
employees, agents, representatives, advisors dimgjuwithout limitation, financial advisors, bamkeconsultants,
counsel and accountants) thereof, and, subjebetaéxt sentence, financing sources, (ii) the teperson” shall be
broadly interpreted to include the media and andyidual, corporation, partnership, limited liabjlicompany, group,
governmental authority or other entity, and (ingtterm “ affiliate” shall have the meaning ascribed to such term in
Rule 12b-2 promulgated under the Securities Exchaay of 1934, as amended (the * Exchange”AcYour or your
Representatives’ actual or prospective financingaes for the Transaction shall not be deemed ‘tésemtatives
unless and until, prior to contacting such finagaources (including for purposes of checking ¢otsf), the Compar
has consented in writing to such persons beingacted by you or your Representatives for such mapo

2. Evaluation Material.

2.1 Nondisclosure of Evaluation Materia¥ou hereby agree that you shall, and you shalseaour
Representatives to: (i) use the Evaluation Mataa#ly for the purpose of evaluating your possgaeticipation in th
Transaction, (ii) keep the Evaluation Materialdtyi confidential in accordance with the termslottletter agreemer
and (iii) without the prior written consent of t®mpany, not disclose any of the Evaluation Makéoiany person;
provided, however, that you may disclose any of the Evaluation Maté¢o your Representatives who need to know
such Information for the sole purpose set forthlause (i) above and who agree to be bound byetinesthereof to the
same extent as if they were parties hereto. Yoelyeagree to notify the Company immediately up@calvery of an'
unauthorized use or disclosure of Evaluation Mateni any other breach of this letter agreementdayor any of you
Representatives, and will cooperate with the Comparassist the Company to regain possession dvh&iation
Material and prevent its further unauthorized usdisclosure.

2.2 Compulsory Disclosureln the event that you or any of your Represeveatreceives a request (by
deposition, interrogatory, request for documenibpsena, civil investigative demand or similar @) to disclose,
or is otherwise required by law or any rule of aegurities exchange to which you or any of yourrBggntatives is
subject (“_Law”), including, for purposes of accountants, applicgbtdessional standards of the American Institut
Certified Public Accountants, Public Company Acciinm Oversight Board or state

-2-




boards of accountancy or obligations thereundeatigclose, any of the Evaluation Material, you kbgl provide the
Company with prompt written notice of such requestequirement, along with, to the extent applieall copy of the
request and the proposed disclosure, the circuretagurrounding such request or requirement, dsorethat such
disclosure is required and the time and place disttiosure is expected to be made, in each cabesuiticient
specificity so that the Company may seek a proteairder or other appropriate remedy and/or wabremiance with
the provisions of this letter agreement, and (ygfuested by the Company, assist the Companyekirgga protectiv
order or other appropriate remedy in responsedb sequest or requirement. Without limiting the geity of the
foregoing, you shall not, and shall cause your Bsgmtatives not to, oppose any action by the Coynfmaobtain sucl
a protective order or other remedy. Notwithstandagagraph 2.1 hereof, if, in the absence of aptioe order or
other remedy or the receipt of a waiver by the Canypyou are, or any of your Representatives isetieless, on the
advice of your counsel, required by Law to disclasg Evaluation Material, you or such Represengatimay disclose
to the applicable tribunal or other person onlyt fi@tion of the Evaluation Material which such neal advises you
required by Law to be disclosed, providedt you, and, if appropriate, such Representagixetcise your reasonable
best efforts to continue to preserve, and have simmal or other person preserve, the confidétyiaf such
Evaluation Material. Notwithstanding any disclosofdevaluation Material pursuant to this Paragrag) you and
your Representatives will continue to be bound &wyryand their obligations of confidentiality (inding, without
limitation, with respect to any Evaluation Materiigclosed pursuant to this Paragraph 2.2) and ottigyations
hereunder.

2.3 Privileges. Neither the Company nor the board of directorthefCompany (the * Company Bodjd
intend to waive, or to cause any of their Repregerms to waive, the attorney-client, attorney wpr&duct or other
applicable privilege of the Company, the Compangi@ar any of the Company’s subsidiaries, affisabe joint
ventures (any of the foregoing, a “ Privileégdy providing any Evaluation Material subjectad’rivilege, and any
production by the Company, the Company Board orddrilgeir Representatives of such Information shall
inadvertent. Accordingly, you agree that a prodaurcto you or any of your Representatives by the amg, the
Company Board or any of their Representatives @iliation Materials protected by a Privilege shati constitute a
waiver of any such Privilege by any person, and ggree that, upon request by the Company, the Goyrpaard or
any of their Representatives, you will, and you wéluse your Representatives to, immediately redadior destroy
such inadvertently produced Evaluation Materials.

24 Information Request Procedures; No Contatbu agree that, without the prior written conseinthe
Company Board, all communications from you or yRepresentatives regarding the proposed Transaaticoding,
without limitation, inquiries, requests for addital information, requests for access to personnetter business
contacts, requests for facility tours or discussionquestions regarding procedures, will be subohibnly to the
persons listed in Annex Aereto or to such other person or persons as gpalgifdesignated in writing by the
Company for such purposes, except that you or gounsel may direct questions regarding this |ettgeement to
Davis Wright Tremaine LLP. You agree that you witit, and you will cause your Representatives nanhtbate or
maintain contact with (i) subject to the precedsegtence, the Company’s Representatives, regaadyngnatters
related to the possible Transaction, employmemingements or understandings, any rollover of eqthtgy
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process or discussions of the Company Board orelated matters, or (ii) any customer, supplieerisor, licensee
other business partner of the Company or any alubsidiaries or joint ventures with respect to aratters related to
the Company or any of its subsidiaries or jointtuess or any of the foregoing persons’ businessessets, in either
case except with the prior written consent of, sigervision by, the Company Board or a designatgurdsentative
the Company Board.

2.5 Return and Destruction of Evaluation Materi#flyou decide that you do not wish to participetehe
Transaction, you will promptly inform the Companiytioat decision. In that case, or at any time ugharequest of tr
Company for any reason, you will promptly (i) delivo the Company all Evaluation Material furnisiogdor on
behalf of the Company or any of its Representatares (ii) deliver to the Company or destroy allestkvaluation
Material, in each case without keeping any copreshole or part thereof in any medium whatsoepeoyided,
however, that you and your Representatives shall be edttt retain the minimum number of copies of thalkatior
Material to the extent necessary to comply withliapple Law, which shall be used solely for suchpmses. In the
event of such a decision or request, you shallecans of your authorized officers to deliver to @@mpany a
certificate stating that you have complied withddlthe requirements of this Paragraph 2.5. Nostéthding the return
or the destruction of the Evaluation Material a tarmination of discussions regarding the Tramsacyou and your
Representatives will continue to be bound by yaut #heir obligations of confidentiality (includingjthout
limitation, with respect to any Evaluation Materigstroyed or returned pursuant to this Paragrapbraany
Evaluation Material retained pursuant to the provesthe first sentence of this Paragraph 2.5)ahdr obligations
hereunder.

2.6 Accuracy of Evaluation MaterialYou understand and agree that none of the Compla@yzompany
Board or any of their Representatives is makinghail be deemed to make or have made any représena
warranty, express or implied, as to the accuraaoarpleteness of the Evaluation Material. You agine¢ none of the
Company, the Company Board or any of their Reptasigas shall have any liability to you or any aiuy
Representatives relating to or resulting from the of the Evaluation Material, including, withoumitation, for any
conclusions that you, any of your Representativemng other person derive from the Evaluation Mate©nly those
representations or warranties that are made ima diefinitive written agreement (if any) providifay the Transactio
(which, for avoidance of doubt, shall not includeean sheet, letter of intent or other similar ftostent) (a “
Definitive Transaction Agreemetit, when, as and if executed and delivered, angestito such limitations and
restrictions as may be specified therein, will haag legal effect.

2.7 Ownership of Evaluation MateriaNothing herein, nor any disclosure contemplateehby, shall be
deemed to transfer to you or any other personrmeyast in, or confer in you or any other personraght (including,
without limitation, intellectual property right) ey, the Evaluation Material whatsoever beyond thozests and
rights expressly provided for in this letter agreemn

2.8 Term. The obligations of each party hereto set fortthia Paragraph 2 shall terminate and be of no
further force or effect on the date that is thi®@eygars from the date hereof.
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3. Non-Solicitation; Non-Hire.

In consideration of the Evaluation Material beingiished to you, for a period of two (2) years frthra date
hereof, you will cause your Representatives whaarare of this letter agreement (other than thandypadvisors
taking action on behalf of an unrelated personeutlbreach of any of the other terms of this ledigmeement) not to,
directly or indirectly, without obtaining the priaritten consent of the Company, solicit for empl@nt any current
or former officers, employees or independent cabdra of the Company or any of its affiliates anjoventures
(whether or not such person would commit any bredcduch persos contract of service in leaving such employn
or service); provided however, that the restriction on solicitation above sl restrict your ability to conduct
generalized searches for officers or employeesskyofi advertisements in periodicals of generaliteon.

4, Standstill; Securities Laws.

4.1 Standstill. You hereby represent and warrant that you and gffiliates do not beneficially own any
shares of the common stock of the Company. In denafion of the Evaluation Material being furnistiegou, you
hereby agree that, for a period of two (2) yeavmfthe date hereof, unless invited in advance &yCihmpany Board
to do so (which invitation will be expressly settfoin a written instrument from, and duly authedzby, the Compar
Board), you will not, and you will cause your Reg@rtatives (other than third party advisors takiation on behalf ¢
an unrelated person without breach of any of theraierms of this letter agreement) not to, diyectlindirectly,
acting alone or as part of a group: (i) acquirégraio acquire, or agree to acquire, directly alinactly, by purchase or
otherwise, (a) any securities (whether equity, delattherwise) of the Company or any of its sulasids (or beneficie
ownership thereof, as such term is used pursuditi® 13d-3 under the Exchange Act), (b) any rightote or to
direct the voting of any voting or equity secust@ the Company or any of its subsidiaries, omlafg) direct or
indirect rights to acquire any securities of then@any or any of its subsidiaries or any derivasgeurities with
economic equivalents of ownership of any of sudusges; (ii) enter into or agree, offer, propaseseek to enter
into, or otherwise be involved in or part of, ditg@r indirectly, any acquisition transaction dher business
combination relating to all or part of the Compamyany of its subsidiaries (whether by way of mergensolidation,
purchase, exchange, recapitalization, restructwimgherwise) or any acquisition transaction fboapart of the
assets of the Company or any of its businessasbsidiaries; (iii) make, or in any way participatedirectly or
indirectly, any “solicitation” of “proxies” (as shderms are used in the rules of the SecuritiesExathiange
Commission) to vote, or seek to advise or influeaimg person or entity with respect to the votingamiy voting
securities of the Company; (iv) form, join or inyamay participate in a “group” (within the meaniafjSection 13(d)
(3) of the Exchange Act) with respect to any sdmsiof the Company or any of its subsidiaries;s@@k or propose,
alone or in concert with others, to influence ontcol the management or policies of the Compangnyrof its
subsidiaries or to become, designate, replacenoove a member of the board of directors of the Camgpor any of
its subsidiaries; (vi) directly or indirectly ent@to any discussions, negotiations, agreementsngements or
understandings with any other person with respeanhy of the foregoing activities or propose anguch activities to
any other person; (vii) advise, assist, encouragact as a financing source for or otherwise ihireany other person
in connection any of the foregoing activities; i{Miisclose (other than, to the extent otherwisenpiged hereby, to the
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Company or its Representatives) any intention, plasrrangement inconsistent with any of the fonegio(ix) reques
that the Company, the Company Board or any of tRepresentatives, directly or indirectly, (A) amamndvaive any
provision of this Paragraph 4.1 (including thisugla (ix)) or (B) otherwise consent to any actiaoimsistent with any
provision of this Paragraph 4.1 (including thisuga (ix)); (x) take any action that might requiie Company or any
of its Representatives to make a public announcenegarding any of the activities referred to iaudes (i)-(viii) of
this Paragraph 4.1 (other than disclosures otheraspressly permitted by this letter agreementjxidragree to take
any of the foregoing actions.

4.2 Prohibition on Voting RestrictionsFor a period of two (2) years from the date hkngidless
consented to in advance by the Company Board sodwhich invitation will be expressly set forthanwritten
instrument from, and duly authorized by, the Conypaard), you shall not, and you shall cause yoepresentatives
(other than third party advisors not taking actonyour behalf or at your direction) not to, enteo any exclusivity,
lock-up or other agreement, arrangement or undwistg, whether written or oral, with any currentfaiure
shareholder of the Company or other person thatheasght to vote or direct the voting of votingcsirities of the
Company that is intended or could reasonably be&eg to limit, restrict, restrain or otherwise mrgn any manner,
directly or indirectly, the ability of such perstm(i) vote any voting securities of the Companpddfeially owned by
such person (or with respect to which such persberwise has the right to vote or to the directwbng of such
voting securities) in favor of, or (ii) tender asych voting or equity securities of the Company ity offer made in
connection with, any transaction involving the Camy.

4.3 Securities Laws You understand and agree that you are awarehangou will advise your
Representatives, that the U.S. federal and statgises laws prohibit, and certain foreign lawsynpaohibit, any
person who has material, non-public informationudt@ocompany from purchasing or selling securiiesuch
company or from communicating such informationng ather person under circumstances in whichreéasonably
foreseeable that the person is likely to purchaselb such securities. You will, and will causauy®epresentatives
comply with U.S. federal and state securities lamg foreign laws in connection with the receipEgaluation
Material contemplated hereby.

5. Certain Additional Restrictions

5.1 No Partnering Neither you nor your affiliates nor any of youefgesentatives have or will, without
the prior written consent of the Company Boardeemtto, directly or indirectly, any discussionsgetiations,
agreements, arrangements or understandings witpemspn (other than your Representatives), withaeisto a
possible Transaction or a transaction involving assets of the Company or that could otherwise$igch person’s
decisions or actions with respect to a possibleJaation.

5.2 Prohibition on Exclusive Arrangement¥ou have not and will not, directly or indirectignter into
any agreement, arrangement or understanding, whetiteen or oral, with any potential financing soea or sources
which may reasonably be expected to limit, restrestrain, otherwise impair in any manner, diseotl indirectly, the
ability of such financing source or sources to peviinancing or other assistance to any othewyparany other
transaction involving the Company.
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6. Miscellaneous.

6.1 Breach. You shall be responsible for ensuring that yoepisentatives adhere to the terms of this
letter agreement as if such persons were origiadigs hereto, you shall be responsible for angdiref this letter
agreement by you or any of your Representativebyan agree, at your sole expense, to take albredde measures
to avoid any prohibited or unauthorized disclosurese of the Evaluation Material or other breatthis letter
agreement by any of your Representatives. The dimggbligation shall not limit the remedies avhi&@ato the
Company for any breach of this letter agreemerdrbyof your Representatives.

6.2 Process You understand and agree that: (i) unless antlaubDiefinitive Transaction Agreement has
been executed and delivered by the Company andwyme, of the Company, the Company Board nor artlyesf
Representatives will be under any legal obligadbany kind whatsoever with respect to the Transacand except
as arising pursuant to such a Definitive Transactigreement, neither you nor any of your Represemsshall have
and you hereby waive for yourself and on their ifebay claims whatsoever against the CompanyCibi@pany
Board or any of their Representatives arising dwtrgelating to the Transaction; (ii) no Infornaiiprovided,
including any statements made, to you or any of yRepresentatives prior to, in the course of ottierpurpose of
negotiations relating to a Transaction, will congé an offer by the Company or on the Companyrabienor will
you or any of your Representatives claim that arghdnformation forms the basis of any contrachgmreement
(including, without limitation, an agreement inmriple), to engage in any transaction with you, yoa hereby waive
any claims to the contrary; (iii) the Company Boardl the Company reserve the right, in their s@erdtion, to both
reject any and all proposals made by you or anyoaf Representatives with regard to a Transactaiica to
terminate discussions and negotiations with yoanyrof your Representatives at any time for angarar no reaso
(iv) the Company, the Company Board or any of tRapresentatives may enter into negotiations aswlidsions wit|
any other parties for a possible transaction i éiethe Transaction with you and enter into amdgfie agreement wit
respect thereto without prior notice to you or ahyour Representatives; (v) the Company BoardtaadCompany
may change in any way in their sole discretionGoenpany’s processes or procedures for considenmd tansaction
or any transaction in lieu of the Transaction withprior notice to you or any of your RepresenedimVi) the
Company Board and the Company retain the righeterdine, in their sole discretion, what Informatibwill make
available to you or any of your Representatives; @i) any passwords provided to you in connectioti an
electronic data room (* EDR), if any, will be used only by the individuals ¥thom such passwords are issued, and
that should you desire additional individuals toess the EDR, you will request additional passwéwdsuch
individuals.

6.3 Modification and Waiver This letter agreement may be modified or waively by a separate writin
by the Company and you expressly so modifying aviwg this letter agreement. It is understood agiekad that no
failure or delay by the Company, or the CompanyrBaa behalf of the Company, in exercising any tiglower or
privilege hereunder shall operate as a waiver tiern®r shall any single or partial exercise thépreclude any other
or further exercise thereof or the exercise of @tmer right, power or privilege hereunder.
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6.4 Severability. The illegality, invalidity or unenforceability @ny provision of this letter agreemen
any jurisdiction shall not affect the legality, \htly or enforceability of any other provision dfi$ letter agreement or
the legality, validity or enforceability of suchgwision of this letter agreement in any other igson. In the event
that any of the provisions of this letter agreensdail be held by a court or other tribunal of cetent jurisdiction to
be illegal, invalid or unenforceable, such prowisichall be deemed limited or eliminated only ®rhinimum extent
necessary so that this letter agreement shallwiberemain in full force and effect.

6.5 Entire Agreement This letter agreement contains the entire agreebetween the Company and you
concerning the subject matter hereof and supersgdevious agreements, written or oral, to tkieet relating to
the exchange of Evaluation Material contemplate@lneor any consideration, discussions or negotiatof a
Transaction.

6.6 Remedies It is further understood and agreed that moneyadges may not be a sufficient remedy for
any breach of this letter agreement by you or dryoar Representatives and, in addition to all otleenedies that the
Company or any of its Representatives may havanabl in equity and without limiting any of the égoing, the
Company and any of its Representatives shall h#ezhto equitable relief, including, without linaition, injunction
and specific performance, as a remedy for any buetch and you hereby waive any requirement foséoeiring or
posting of any bond in connection with such remédytwithstanding anything to the contrary containmethis letter
agreement and without limiting any of the Comparottser rights and remedies available in conneaiibh this letter
agreement, if a court of competent jurisdictioredeiines that you or any of your Representativesdhssched any
provision of this letter agreement, you shall ladle for and pay to the Company on demand any desreagarded,
and the reasonable legal fees and expenses indyrbeg Company in connection with such breacHuting any
litigation related thereto and any appeal therefrom

6.7 Governing Law; VenueThis letter agreement shall be governed by andtooed in accordance with
the laws of the State of Delaware without givinfgef to the conflicts of law provisions thereof.eTparties hereto
hereby irrevocably and unconditionally consenti® $ole and exclusive jurisdiction of, and waiveg ahjection to the
laying of venue in, the U.S. federal and state tcsitiing in the City of Wilmington (collectivelythe “ Delaware
Courts”) for any action, suit or proceeding arising ofiborelating to this letter agreement, and agraetm
commence any action, suit or proceeding relatecttb@xcept in a Delaware Court. Each of the pahereto further
agrees that service of any process, summons, ratidecument by registered mail to its addres$ostt on the first
page of this letter agreement shall be effectiveise of process for any action, suit or proceedingught against it in
any Delaware Court.

6.8 Assignment; Binding EffectYou may not assign your rights or obligations emitthis letter agreeme
to any person. The Company may assign its righdsoatigations, in whole or in part, under thisdethgreement to
any person. This letter agreement shall be bindpan you and your respective successors and pedwiisigns and
shall inure to the benefit of, and be enforcealylelie Company and its respective successors aghas

6.9 Expenses All costs and expenses incurred in connectioh wiis letter agreement and the
consideration by the parties of the Transactiocluioing, without limitation,
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all fees of law firms, commercial banks, investmegumtks, accountants, public relations firms, expenid consultant
shall be paid by the party incurring such costquesse.

6.10 Headings Headings included in this letter agreement ard¢hfe convenience of the parties only and
shall be given no substantive or interpretive dffec

6.11 Counterparts; Signaturedhis letter agreement may be executed in oneove wounterparts, each of
which shall be deemed to be an original but alvbich together shall constitute one and the saisteument. This
letter agreement or any counterpart may be exeautddielivered by facsimile copies or electroram&mission, each
of which shall be deemed to be an original.

{Remainder of page intentionally left blank}
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Please confirm your agreement with the foregoingigping and returning one copy of this letter agrent to
the undersigned, whereupon this letter agreemetitldcome a binding agreement between you an@onepany.

Very truly yours,
WILLIAMS CONTROLS, INC.
By: /s/ Patrick Cavanaugh

Name: Patrick Cavanagh
Title: Chief Executive Officer

Accepted and agreed as of
this 5th day of July, 2012:

CURTISS-WRIGHT CONTROLS, INC.

By: /s/ Brian Freeman
Name: Brian Freemg
Title: Vice President Technology & Market Developme
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HOULIHAN LOKEY — NEW YORK
245 Park Avenue, 20th Floor

New York, NY 10167

Phone: (212) 497-4100

Annex A

Company Representatives

Name Office Information

Jim Lavelle

Managing Director

Assistant Tel: (212) 49-4107

Tana Dippolito Fax: (212) 497-7976

(212) 497-7911 Mobile:  (203) 858-4632

TDippolito@HL.com Email: JLavelle@HL.con

Gene Bazemore

Senior Vice President

Assistant Tel: (212) 49°-7842

(212) 497-7911 Fax: (212) 497-7976

Tana Dippolito Mobile:  (917) 605-1163

TDippolito@HL.com Email: EBazemore@HL.cor

Disha Mehta

Associate

Assistant Tel: (212) 49-4249

Tana Dippolito Fax: (212) 497-7976

(212) 497-7911 Mobile:  (512) 944-7280

TDippolito@HL.com Email: DMehta@HL.corr

Bill Bronander

Financial Analyst Tel: (212) 49-7879
Fax: (212) 497-7976
Mobile:  (201) 669-9149
Email: BBronander@HL.con
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