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Section 5 — Corporate Governance and Management

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

AZZ incorporated (“AZZ”) announced that, on August 27, 2011, Darren L. Caldwell, Vice President of the Electrical
and Industrial Products Segment of AZZ, resigned from his position as Vice President effective as of February 29,
2012. AZZ accepted Mr. Caldwell’s resignation effective as of August 31, 2011.

In connection with this resignation, AZZ and Mr. Caldwell have entered into an Agreement for Severance Benefits
and for Release, Waiver and Nondisclosure, dated as of August 27, 2011 (the “Severance Agreement”). Under the
Severance Agreement, AZZ agreed to pay to Mr. Caldwell (i) severance benefits in the amount of $119,250, (ii) a pro
rata portion of the cash incentive that would otherwise be payable to Mr. Caldwell under AZZ’s Senior Management
Bonus Plan for the fiscal year ended February 29, 2012 and (iii) the COBRA premiums incurred by Mr. Caldwell for
himself and his dependents during the periods of 18 months and 36 months, respectively, following the termination of
benefits under AZZ’s Benefits Plan. A more detailed description of AZZ’s Senior Management Bonus Plan is provided
in the Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission by AZZ on June 3, 2011.
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