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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 4)*

Curtiss-Wright Cor poration

(Name of Issuer)

Common Stock
(Title of Class of Securities)

231561101
(CUSIP Number)

Scott Renwick
Unitrin, Inc.
One East Wacker Drive
Chicago, IL 60601
(312) 6614520
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

November 6, 2000
(Date of Event which Requires Filing of this Stags)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of ss.55.240.13d-24£),13d-1(f) or 240.13d-1(g), check the followinax. [ ]

Note: Schedules filed in paper format shall incladggned original and five copies of the schedulduding all exhibits. See ss.240.-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be fiked for a reporting person's initial filing on tH&m with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be "filed" forgigpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the
Act (however, see the Notes).

SCHEDULE 13D

CUSIP No. 23156110 1

1. Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (e ntities only).
Unitrin, Inc.
95-4255452
2. Check the Appropriate Box if a Member of a Gro up (See Instructions)

@[]

3. SEC Use Only

4. Source of Funds (See Instructions)

N/A




5. Check if Disclosure of Legal Proceedings Is Re
Items 2(d) or 2(e) []

6. Citizenship or Place of Organization

Delaware
Number of 7. Sole Voting Power
Shares 4,382,400
Beneficially = --------mmeeemmeeeees
Owned by 8. Shared Voting Power
Each 0
Reporting ~ ------mememmee e
Person 9. Sole Dispositive Pow
With 4,382,400

10. Shared Dispositive P
0

11. Aggregate Amount Beneficially Owned by Each Re

4,382,400

12. Check if the Aggregate Amount in Row (11) Excl
(See Instructions) [ ]

13. Percent of Class Represented by Amount in Row

43.8%

14. Type of Reporting Person (See Instructions)

HC, CO

Amendment No. 4 to Schedule 13D

This Amendment No. 4 amends and supplements th
originally filed by Unitrin, Inc. ("Unitrin") on Ap
by Amendment No. 1 thereto, dated February 28, 1996
thereto, dated March 15, 1996, and Amendment No. 3
4,1996.

Iltem 1. Security and Issuer

The class of equity securities to which this S
the common stock, par value $1.00 per share (the "C
Curtiss-Wright Corporation, a Delaware corporation
principal executive offices of the Issuer are locat
West, Lyndhurst, New Jersey 07071.

Item 4. Purpose of Transaction
Item 4 of the Schedule 13D is hereby restated in it

On November 6, 2000, (a) Unitrin and the Issue
Distribution Agreement (a copy of which is attached
(the "Distribution Agreement") and (b) Unitrin, CW
wholly-owned subsidiary of Unitrin ("Merger Sub"),
into an Agreement and Plan of Merger (a copy of whi
Exhibit 99.2) (the "Merger Agreement") in order to
to the holders of common stock, par value $.01 per
"Unitrin Common Stock"), of 100% of Unitrin's equit
in a tax-free distribution. The spin-off is expecte
in the first half of the 2001 calendar year, subjec
things, approval of the tax-free status of the spin
Revenue Service and approval by the stockholders of
approval by the stockholders of the Issuer (other t
recapitalization plan for the Issuer (the "Recapita
necessary to permit the spin-off to be accomplished
The transactions contemplated by the Merger Agreeme
Agreement have been approved by both Unitrin's and
Directors.

Unitrin is the beneficial owner of approximate
or approximately 43.8%, of the Common Stock. In ord
spin-off on a tax-free basis, Unitrin, Merger Sub a
agreed, pursuant to the Merger Agreement, to recapi
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following series of transactions. Pursuant to the M
will contribute 4,382,400 shares of Common Stock (t
to Merger Sub. Merger Sub will be merged with and i
Issuer as the surviving corporation. All the shares
Merger Sub (all of which are owned by Unitrin) will
4,382,400 shares of a newly created Class B common
per share, of the Issuer (the "Class B Common Stock
B Common Stock will be entitled to elect 80% of the
(or the nearest higher whole number), but their rig
identical to those of the holders of the Common Sto
following the Recapitalization. The Class B Common
the New York Stock Exchange. Each outstanding share
than the Contributed Shares) will remain issued and
the Recapitalization. Holders of Common Stock will
of the directors of the Issuer (or the nearest lowe
Issuer will initially continue to have eight direct

be designated a "Common Stock Director" at the time
Recapitalization. Each of the remaining seven direc
be designated a "Class B Director." Each of the Con
automatically be canceled with no securities or oth

in exchange therefor. Unitrin has agreed to vote al
Stock in favor of the Recapitalization and the Gove
described below.

After the Recapitalization, pursuant to the Di
Unitrin will distribute to the holders of record of
a pro rata basis the shares of Class B Common Stock
Recapitalization (the "Distribution"). The declarat
is subject to (a) the receipt of a ruling from the
to the effect that the Distribution and the Recapit
as tax-free transactions for federal income tax pur
Ruling"), (b) the effectiveness of the Form 8-A fil
Exchange Commission to register the Class B Common
the approval of the listing of the Class B Common S
Stock Exchange, subject to official notice of issua
of the Cash Dividend described below and (e) other
forth in the Distribution Agreement and the Merger
declaration and payment of the Distribution is furt
subject to the consummation of the Recapitalization

The Issuer has also agreed to declare, on the
Distribution, and subject to the conditions to the
cash dividend (the "Cash Dividend") in the amount o
holders of Common Stock as of a record date to be d
waived its right to receive its pro rata share of t

In connection with the Recapitalization, the |
its certificate of incorporation to provide for, am
classified Board of Directors, (b) the elimination
stockholders to act by written consent and to call
the requirement of a 66-2/3% vote for (i) its stock
By-Laws and (ii) any amendment to its certificate o
would affect the Governance Provisions, (d) the imp
the Issuer's Board size and (e) the ability to fill
newly created directorships (collectively referred
"Governance Provisions"). The Governance Provisions
solely upon effectiveness of the Recapitalization.
Governance Provisions by the stockholders of the Is
the Recapitalization.

The Issuer has agreed that prior to the second
Distribution, it will (a) maintain its status as a
active conduct of a trade or business and (b) not (
with or into any other corporation, (ii) liquidate
(iii) sell or transfer all or substantially all of
transaction or series of related transactions, (iv)
repurchase any Issuer stock (subject to certain exc
other action or actions (other than the adoption of
plan) which in the aggregate would have the effect
one or more persons to acquire directly or indirect
50 percent or greater interest in the Issuer. The |
that prior to the fifth anniversary of the Distribu
initiate or support, or permit its stockholders to
would in any way alter the ability of the holders o
Stock to (i) elect at least 80% of the directors of
otherwise possess at least 80% of the total combine
classes of Issuer stock entitled to vote. However,
of the actions referred to in clauses (b)(i) throug
immediately preceding sentence, if prior to taking
has obtained (at Unitrin's election) a written opin
substance reasonably acceptable to Unitrin of a law
acceptable to Unitrin and the Issuer, or Unitrin ha
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expense of the Issuer) a supplemental ruling from t
Service, that such action or actions will not resul
failing to qualify as a tax-free distribution.

If the Issuer (or any of its subsidiaries) fai
its obligations described in the foregoing paragrap
take any action on or after the date of the Distrib
to comply, action or omission contributes to a dete
Distribution fails to qualify as a tax-free distrib
certain exceptions, the Issuer will indemnify and h
each member of the consolidated group of which Unit
direct and indirect subsidiary of Unitrin from and
federal, state and local taxes, including any inter
additions to tax, imposed upon or incurred by Unitr
group, any of its direct or indirect subsidiaries o
Unitrin as a result of the failure of the Distribut
tax-free distribution (including any taxes payable
made pursuant to such indemnity). Subject to limite
will also indemnify, defend and hold harmless Unitr
consolidated group of which Unitrin is a member and
indirect subsidiary of Unitrin from and against any
established tax liabilities of Unitrin stockholders
inaccuracy in, or failure of the Issuer to comply w
made by the Issuer to the Internal Revenue Service
request by Unitrin for the IRS Ruling.

Subject to limited exceptions, each of the Iss
agreed that neither it nor any of its officers, dir
representatives, securityholders or agents will sol
encourage inquiries, offers or proposals or any ind
the commencement of negotiations or enter into any
nonpublic information regarding or in connection wi
acquisition by any third party of any shares of cap
from the Issuer or Unitrin, or the acquisition of,
with, the Issuer through any other means (an "Acqui
after the Distribution or the termination of the Di
accordance with its terms. Upon receipt of an unsol
Proposal, each of Unitrin and the Issuer are obliga
of the terms and conditions, if any, of such Acquis
identity of the person making the proposal and to k
promptly advised of all further communications rela
Proposal.

Unitrin has also agreed not to, directly or in
proxies or take similar measures with respect to th
of Common Stock, participate in any group with resp
Common Stock or otherwise attempt to seek control o
consummation of the Recapitalization or the termina
Agreement in accordance with its terms.

The Distribution Agreement and the Merger Agre
under various circumstances, including, but not lim
written consent of the parties, (b) breaches of obl
representations and warranties in the Distribution
Agreement which could result in a material adverse
Unitrin, if following receipt of an Acquisition Pro
Board of Directors is required by its fiduciary dut
to terminate the Distribution Agreement or the Merg
such Acquisition Proposal, (d) by Unitrin, if the B
Issuer (i) no longer recommends the transactions co
Distribution Agreement and the Merger Agreement, (i
recommendation in a manner adverse to Unitrin or (i
recommends an Acquisition Proposal, (e) by Unitrin
stockholders of the Issuer fail to approve the Reca
the case of the Issuer, the Governance Provisions)
consummate the Distribution or the Merger by June 3

The foregoing description is meant to be only
provisions of the Distribution Agreement and the Me
not purport to be complete and it is qualified in i
to the Distribution Agreement and the Merger Agreem
attached as exhibits hereto.

Except as described above, Unitrin has no plan
relate to Item 4(a) through (j).

Item 7. Material to be Filed as Exhibits.
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between Unitrin, Inc. and Curtiss

99.2 Agreement and Plan of Merger, dat
2000, among Unitrin, Inc., CW Dis
Curtiss-Wright Corporation.

Signature
After reasonable inquiry and to the best of my

certify that the information set forth in this stat
and correct.

DATE: November 7, 2000 UNITRIN
By: /s
Scott R
Secreta
EXHIBIT INDEX
Exhibit Description
99.1 Distribution Agreement, dated as

between Unitrin, Inc. and Curtiss

99.2 Agreement and Plan of Merger, dat
2000, among Unitrin, Inc., CW Dis
Curtiss-Wright Corporation.

-Wright Corporation.

ed as of November 6,
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knowledge and belief, |
ement is true, complete

, INC.

/ Scott Renwick

of November 6, 2000,
-Wright Corporation.

ed as of November 6,
position Company and



Distribution Agreement
by and between
Unitrin, Inc.
and
Curtiss-Wright Cor poration

dated as of November 6, 2000
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DISTRIBUTION AGREEMENT, dated as of November 6, 2Qthis "Agreement"), between UNITRIN, INC, a Dek® corporation
("UNITRIN"), and CURTISS-WRIGHT CORPORATION, a Delare corporation ("C-W").

WHEREAS, UNITRIN owns, as of the close of businesghe date hereof, 4,382,400 shares of commoR,gtac value $1.00 per share, of
C-W (the common stock of C-W is referred to hemsrthe "Common Stock");

WHEREAS, simultaneously with the execution her€&siV, UNITRIN and CW DISPOSITION COMPANY, a Delawaterporation and a
wholly owned subsidiary of UNITRIN ("Merger Sub3gre entering into an Agreement and Plan of Mengéné form attached hereto as
Exhibit A-1 (the "Recapitalization Agreement"), puant to which, among other things, Merger Sub mékge with and into C-W (the
"Merger") with the following consequent capital skachanges: (a) 4,382,400 shares of Common StddkdlyeUNITRIN will be contributed

to Merger Sub and, as of the Effective Time (asneeffin the Recapitalization Agreement), will autdioally be canceled and retired with no
securities or other consideration issued in exchdhgrefore, (b) all of the common stock of Mer§ab owned by UNITRIN will be
converted into 4,382,400 shares of a new Classndraan stock, par value $1.00 per share, &/@-Class B Common Stock"), which clas:
common stock will be entitled to elect at least 88Pthe members of the Board of Directors of C-Vd anall other respects will be
substantially identical to the Common Stock, anda{cother shares of Common Stock held by stoaks of C-W will remain issued and
outstanding (the "Recapitalization");

WHEREAS, the Board of Directors of UNITRIN has deteed that it is in the best interests of UNITRANd its stockholders to distribute
the Distribution Date (as defined herein) all thares of Class B Common Stock that UNITRIN wille®® in the Recapitalization, on the
terms and subject to the conditions set forth is igreement, to the holders of record of the comistock, par value $.01 per share, of
UNITRIN ("UNITRIN Common Stock"), as of the Disttition Record Date (as defined herein), on a pm basis (the "Distribution");

WHEREAS, the Board of Directors of C-W has deterdithat it is in the best interests of C-W anditekholders that the Distribution be
consummated, and the Recapitalization is a negeasdrdesirable means to enable the Distributicrctur;

WHEREAS, UNITRIN is expected to receive a rulingrr the Internal Revenue Service to the effecttf@Distribution will be, to the exte
set forth therein, a tax-free distribution withiretmeaning of Section 355 of the Code (as defirediim); and

WHEREAS, each of UNITRIN and C-W has determined thiz necessary and desirable to set forth tivcfal corporate transactions
required to effect the Distribution and the Recaaation and to set forth other agreements thhtgwvern certain other matters following t
Distribution.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained inAthiisement, the parties here
agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 General. As used in this Agreementfah@wing terms shall have the following meanings:

(a) "Action" shall mean any action, suit, arbitoatj inquiry, proceeding or investigation by or brefany court, any governmental or other
regulatory or administrative agency, body or consiois or any arbitration tribunal.

(b) "Acquisition Proposal" shall have the meaniagferth in
Section 4.3(a).

(c) "Affiliate" shall mean, when used with respazh specified person, another person that conistontrolled by, or is under common
control with the person specified. As used her&antrol" means the possession, directly or indiyeof the power to direct or cause the
direction of the management and policies of suakg® whether through the ownership of voting siéiesror other interests, by contract or
otherwise.

(d) "Assets" shall mean assets, properties andsrigcluding goodwill), wherever located (inclugdim the possession of vendors or other
third parties or elsewhere), whether real, personatixed, tangible, intangible or contingent, ack case whether or not recorded or refle
or required to be recorded or reflected on the baaid records or financial statements of any Person

(e) "Business Entity" shall mean any corporatiaartership, limited liability company or other @éptivhich may legally hold title to Assets.
_2-
(f) "Cash Dividend" shall have the meaning settfant Section 2.1(d).

(g9) "Cash Dividend Record Date" shall mean the datermined by the Board of Directors of C-W asréeord date for the determination of
holders of record of Common Stock entitled to reeehe Cash Divident



(h) "Certificate of Merger" shall have the meanggj forth in the Recapitalization Agreement.
(i) "Class B Common Stock" shall have the meangtg@rth in the recitals hereto.

(j) "Code" shall mean the Internal Revenue Cod&S#6, as amended, and the Treasury Regulationsupgated thereunder, including any
successor legislation or regulations.

(k) "Commission" shall mean the U.S. Securities Brdhange Commission.
() "Common Stock" shall have the meaning set fantthe recitals hereto.
(m) "C-W" shall have the meaning set forth in tleadiing of this Agreement.

(n) "C-W Business" shall mean each and every basinenducted at any time prior to, on or afteribution Date by C-W or any
current, former, or future Subsidiary of C-W oretlBusiness Entity controlled by C-W, whether or such Subsidiary is a Subsidiary of C-
W or such Business Entity is controlled by C-W be tlate hereof.

(0) "C-W Group" shall mean C-W and each PersonithatSubsidiary of C-W immediately prior to thesibution Date.

(p) "C-W Indemnitees" shall mean C-W, each memlb¢hed C-W Group, each of their respective presedtfarmer directors, officers,
employees and agents and each of the heirs, execstiwcessors and assigns of any of the foregoing.

(q) "C-W Liabilities" shall mean, collectively, arand all Liabilities whatsoever that arise outregult from or are related to the operation of
the C-W

-3-

Business or the ownership of the assets of the Budiness by C-W, any predecessor entity of C-W @hpredecessors thereto) or any
Subsidiary of or Business Entity controlled by spchdecessor, any current, former or future Suaisidif C-W or any Business Entity
controlled by CW, whether such Liabilities arise before, on oeathe Distribution Date and whether known or unkngfixed or contingen
and shall include, without limitation:

(i) any and all Liabilities to which UNITRIN or itsredecessors and successors may become subging &rom or based upon its status or
alleged status as a "controlling person" (as ddfimeder

Section 15 of the Securities Act and Section 2thefExchange Act) of C-W or a stockholder of C-Watiag to (A) the Proxy Statement (or
any amendment thereto) or any other solicitatioteniels or any oral solicitations of proxies (excyp liabilities which C-W incurs as a
result of, and to the extent resulting from, infatian provided by UNITRIN relating to UNITRIN fonclusion in the Proxy Statement (or
amendment thereto) or any such other solicitatiatenmals or oral solicitation); or (B) any othepoet or document filed by C-W with the
Commission at any time before, on or after therihigtion Date (except for liabilities which C-W inis as a result of, and to the extent
resulting from, information provided by UNITRIN eding to UNITRIN for inclusion in such report oradonent);

(i) any Liabilities for a breach by C-W of any regentation, warranty or covenant herein or inRkeeapitalization Agreement; and

(iii) any and all Liabilities which UNITRIN incuras a result of, and to the extent resulting frorfgrimation provided by C-W relating to C-
W for inclusion in any information statement prasddby UNITRIN to its stockholders or any repordocument filed by UNITRIN with the
Commission.

(r) "Declaration Date" shall mean the date on whiidhUNITRIN Board of Directors shall declare thistfibution; provided that the
declaration and the payment of the Distributionlidieaconditioned upon and subject to the consunonatf the Recapitalization, and the
payment of the Distribution shall consist of therds of Class B Common Stock received by UNITRIhi Recapitalization and shall be
after the consummation of the Recapitalizationtenday on which the Recapitalization occurs.

(s) "DGCL" shall mean the General Corporation Ldthe State of Delaware.
-4-
(t) "Distribution" shall have the meaning set foirttthe recitals hereto.

(u) "Distribution Agent" shall mean the distributiagent selected by UNITRIN to effect the Distribaf which shall be C-W's stock transfer
agent.

(v) "Distribution Date" shall mean the date deteved by the Board of Directors of UNITRIN for the itireg of certificates of Class |



Common Stock to stockholders of UNITRIN in the Eitstition. The Distribution Date shall be a datesasn as practicable following the
Declaration Date and shall be the day on whictHRbeapitalization occurs.

(w) "Distribution Record Date" shall mean the ddétermined by the Board of Directors of UNITRINths record date for the determination
of the holders of record of UNITRIN Common Stockited to receive shares of Class B Common StodkénDistribution.

(x) "Established Liability" shall mean, with respég each UNITRIN stockholder, the amount of Taahility (including interest and
penalties) resulting from the Distribution, as @rided by (a) an amended tax return of such UNITRtdkholder reflecting the amount of
such Tax Liability, together with proof of paymeitsuch amount, or (b) a deficiency notice receipgduch UNITRIN stockholder from the
IRS setting forth the amount of such Tax Liabiliiygether with proof of payment of such amount.

(y) "Exchange Act" shall mean the Securities ExgfeaAct of 1934, as amended, and the rules andatgus promulgated thereunder.

(z) "Form 8-A" shall mean a C-W registration staggmnon Form 8-A pursuant to which the Class B Comi&tock shall be registered under
the Exchange Act, including all amendments thereto.

(aa) "Governmental Authority" shall mean any fetlestate, local, foreign or international courtygomment, department, commission, board,
bureau, agency, official or other regulatory, adstmtive or governmental authority.

(bb) "Governance Provisions" shall have the measétdorth in the Recapitalization Agreement.
(cc) "HSR Act" shall have the meaning set forttsaction 2.3(a)(iii).
-5-

(dd) "Indemnifying Party" shall have the meaningfseth in
Section 3.3.

(ee) "Indemnitee" shall have the meaning set fiortBection 3.3.
(ff) "IRS" shall mean the Internal Revenue Service.
(99) "IRS Ruling" shall have the meaning set fantisection 2.1(b)(i).

(hh) "Liabilities" shall mean any and all lossdsjms, charges, debts, demands, actions, causesiof, suits, damages, obligations,
payments, costs and expenses, sums of money, dascoerckonings, bonds, specialties, indemnitiessimilar obligations, exonerations,
covenants, contracts, controversies, agreemermsiiges, omissions, variances, guarantees, makesvagotements and similar obligations,
and other liabilities, including all contractualligiations, whether absolute or contingent, matunednmatured, liquidated or unliquidated,
accrued or unaccrued, known or unknown, whenevgingr and including those arising under any lavie rregulation, Action, threatened or
contemplated Action (including the costs and expermd demands, assessments, judgments, settleameht®@mpromises relating thereto and
attorneys' fees and any and all costs and expambassoever reasonably incurred in investigatimgparing or defending against any such
Actions or threatened or contemplated Actions)eot consent decree of any governmental or otfgarlatory or administrative agency,
body or commission or any award of any arbitratomediator of any kind, and those arising under @mytract, commitment or undertaking,
including those arising under this Agreement orRlieeapitalization Agreement, in each case, whethaot recorded or reflected or required
to be recorded or reflected on the books and recardinancial statements of any person.

(il) "Material Adverse Effect" shall mean, with pect to any Person, any change, effect, eventrmawe or development that is, individue
or in the aggregate, materially adverse to thertassi, operations, assets, liabilities, conditioraffcial or otherwise), results of operations or
prospects of such Person.

(ih "Merger" shall have the meaning set forthlire trecitals hereto.

(kk) "NYSE" shall mean the New York Stock Exchanige,

(I "NYSE Listing Application" shall mean the apgation to be submitted by C-W to the NYSE for liséing of the Class B Common Stock.
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(mm) "Person” shall mean any natural person, Bgsifintity, corporation, business trust, joint veatassociation, company, partnership,
other entity or government, or any agency or prditsubdivision thereof.

(nn) "Proxy Statement" shall have the meaningah fin the Recapitalization Agreeme



(00) "Recapitalization" shall have the meaningfegh in the recitals hereto.
(pp) "Recapitalization Agreement” shall have theanieg set forth in the recitals hereto.

(qg) "Required Consents" shall have the meaninfpstt in
Section 4.5.

(rr) "Securities Act" shall mean the Securities AE1933, as amended, and the rules and regulgtimmsulgated thereunder.

(ss) "Subsidiary" shall mean any corporation, lgditiability company, partnership or other entifyndnich another entity (i) owns, directly or
indirectly, ownership interests sufficient to elaatnajority of the Board of Directors (or persomesforming similar functions) (irrespective of
whether at the time any other class or classesvoéoship interests of such corporation, partnershigther entity shall or might have such
voting power upon the occurrence of any continggocy

(i) is a general partner or an entity performimgitar functions (e.g., a trustee).

(tt) "Tax" or "Taxes" shall mean taxes of any kitaljies or other like assessments, customs, dutigmsts, charges or fees, including incc
gross receipts, ad valorem, value added, exciakprgersonal property, asset, sales, use, lic@ageoll, transaction, capital, net worth and
franchise taxes, withholding, employment, socialsity, workers compensation, utility, severanaedpiction, unemployment compensation,
occupation, premium, windfall profits, transfer agans taxes or other governmental taxes impos@dyable to the United States, or any
state, county, local or foreign government or suis@hin or agency thereof, and in each instance serch shall include any interest, penalties,
additions to tax or additional amounts attributablany such tax.

(uu) "Tax Claim" shall have the meaning set fortlsection 3.3.

(vv) "Third Party Claim" shall have the meaning f&eth in
Section 3.3.

(ww) "UNITRIN Business" shall mean each and evargibess (except for the C-W Business) conductedatime prior to, on or after the
Distribution Date by UNITRIN or any current, former future Subsidiary of UNITRIN (it being understbthat the foregoing does not
include C-W and its Subsidiaries) or any BusinesttyEcontrolled by UNITRIN (it being understoodatithe foregoing does not include C-W
and its Subsidiaries), whether or not such Suhsidéaa Subsidiary of UNITRIN or such Business Bnis controlled by UNITRIN on the
date hereof.

(xx) "UNITRIN Common Stock" shall have the meanswgg forth in the recitals hereto.

(yy) "UNITRIN Group" shall mean UNITRIN and eachrBen (other than any member of the C-W Group)ithatSubsidiary or Affiliate of
UNITRIN immediately prior to the Distribution Date.

(zz) "UNITRIN Indemnitees" shall mean UNITRIN, eactember of the UNITRIN Group, each of their respecpresent and former
directors, officers, employees and agents and efttte heirs, executors, successors and assigasyadf the foregoing, except C-W
Indemnitees who would not otherwise be an UNITRiNdmnitee.

(aaa) "UNITRIN Liabilities" shall mean, collectiyglany and all Liabilities whatsoever that aris¢ @fii result from or are related to the
operation of the UNITRIN Business or the ownerstfithe assets of the UNITRIN Business by UNITRINy @redecessor entity of
UNITRIN (and all predecessors thereto) or any Sliagj of or Business Entity controlled by any spehdecessor, any current, former or
future Subsidiary of UNITRIN or any Business Entigntrolled by UNITRIN (it being understood thaetforegoing does not include C-W
and its Subsidiaries), whether such Liabilitiesatiefore, on or after the Distribution Date anetivbr known or unknown, fixed or
contingent, and shall include, without limitation:

(i) any Liabilities for a breach by UNITRIN of amgpresentation, warranty or covenant herein onénRecapitalization Agreement; and

(if) any and all Liabilities which C-W incurs ag@sult of, and to the extent resulting from, infatian provided by UNITRIN relating to
UNITRIN for inclusion in the Proxy Statement (oryammendment thereto), any other solicitation
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materials or any oral solicitation of proxies oyaaport or document filed by C-W with the Commissi

Section 1.2 References; Interpretation. Refereimcgs Agreement to any gender include referemced! genders, and references to the

singular include references to the plural and viesa. The words "include”, "includes” and "“inchgli when used in this Agreement shall be
deemed to be followed by the phrase "without litigtal’. Unless the context otherwise requires, eiees in this Agreement to Article



Sections, Exhibits and Schedules shall be deenfererees to Articles and Sections of, and Exhihitd Schedules to, this Agreement. Un
the context otherwise requires, the words "heréb®reby" and "herein” and words of similar meaniigen used in this Agreement refer to
this Agreement in its entirety and not to any martr Article, Section or provision of this Agreemte

ARTICLE 2
DISTRIBUTION AND OTHER TRANSACTIONS; CERTAIN COVENANTS
AND REPRESENTATIONS AND WARRANTIES

Section 2.1 The Distribution and Other Transactions

(a) The Distribution. Subject to the conditions feeth in

Section 2.1(b) of this Agreement, on the Declarabiate, the Board of Directors of UNITRIN shallewocably declare the Distribution upon
the terms set forth in this Agreement. The dedlanadnd the payment of the Distribution shall badiboned upon and subject to the
consummation of the Recapitalization, and the payrokthe Distribution shall consist of the shané€lass B Common Stock received by
UNITRIN in the Recapitalization, it being understioibat the Distribution will occur after, but oreteame date as, the filing of the Certificate
of Merger. To effect the Distribution, UNITRIN shahuse the Distribution Agent to distribute, om fistribution Date, on a pro rata basis
and taking into account Section 2.1(c), to the addf record of UNITRIN Common Stock on the Distiion Record Date, the certificates
representing the shares of Class B Common Stoekvest by UNITRIN in the Recapitalization. Duringetperiod commencing on the date
the certificates representing shares of Class BrémmStock are delivered to the Distribution Agemdl @nding upon the date(s) on which
certificates evidencing such shares are maileaktdens of record of UNITRIN Common Stock on thetbimition Record Date or on which
fractional shares of Class B Common Stock are @plbehalf of such holders, the Distribution Agemilshold the certificates representing
shares of Class B Common Stock on behalf of
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such holders. UNITRIN shall deliver to the Distritmn Agent the share certificates representingsttaes of Class B Common Stock held by
UNITRIN. UNITRIN shall enter into an agreement witte Distribution Agent in connection with the fgaeng, and shall agree, among other
things, to reimburse the Distribution Agent forriégmsonable costs, expenses and fees in connegtiothe Distribution. C-W agrees, if
requested by UNITRIN, to provide such number ofifieates evidencing shares of Class B Common StoakUNITRIN shall reasonably
require in order to effect the Distribution.

(b) Conditions to the Declaration and Distributidine UNITRIN Board of Directors shall irrevocablgaare the Distribution, and cause the
Distribution to be effected on the Distribution Bahs soon as reasonably practicable followingétisfaction or waiver, as determined by
UNITRIN in its sole discretion, of the conditionstgorth below (which conditions must be satisfiedvaived on or prior to the Declaration
Date unless any such condition by its terms can balsatisfied after the Declaration Date in whielse such condition must be satisfied or
waived on or prior to the Distribution Date):

(i) the private letter ruling requested from theSIBroviding that, among other things, the Recdpittibn and the Distribution will qualify, to
the extent set forth therein, as tax-free traneastfor federal income tax purposes under Sec86dsand 355 of the Code, respectively (the
"IRS Ruling") shall have been issued and shallioortin effect, such ruling shall be in form antbstance satisfactory to UNITRIN in its
sole discretion, and C-W shall have complied witlpeovisions set forth in the IRS Ruling that aeguired to be complied with prior to the
Declaration Date and the Distribution Date;

(il) no event outside the control of UNITRIN shh#ve occurred or failed to occur that preventddidul consummation of the Distribution;

(iii) the transactions contemplated hereby andheyRecapitalization Agreement shall be in compksimcall material respects with applicable
federal and state securities and other applicalis;|

(iv) each of C-W and UNITRIN shall have receivettié Required Consents;

(v) all conditions to the Recapitalization (inclndithose set forth in Article 4 of the Recapitdiiza Agreement) (other than, in the case of
declaration,
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the declaration and consummation of the Distritghall have been satisfied or waived by the apple party, in the case of the declara
no circumstances shall exist that would reasonbélgxpected to prevent the consummation of thegatiaation immediately prior to the
Distribution and, in the case of the Distributitine Recapitalization shall have been consummated;

(vi) The Cash Dividend (as defined below) shalldbeen declared by the Board of Directors of C-Wstantially simultaneously with the
declaration of the Distribution and no circumstamnskall exist that would reasonably be expectgutdvent prompt payment of the Cash
Dividend,;



(vii) the Form 8-A shall have been filed with ther@mission;
(viii) the Class B Common Stock shall have beerraygd for listing on the NYSE, subject to officiabtice of issuance;

(ix) each of the representations and warrantidgefdhan the representation and warranty set for8ection 2.3(a)(v) of this Agreement) of
C-W set forth in this Agreement and the Recapigdilon Agreement that are qualified as to mateyialitall be true and correct, and any such
representations and warranties that are not sdfigdashall be true and correct in all materialpests, as of the Declaration Date and the
Distribution Date and UNITRIN shall have receivedeatificate of the chief executive officer of C-&%¥ to the foregoing;

(x) C-W shall have performed or complied in all erél respects with all agreements and covenangtsned to be performed by it under this
Agreement and the Recapitalization Agreement atior to the Declaration Date or, if applicableg tistribution Date and UNITRIN shall
have received a certificate of the chief executifficer of C-W as to the foregoing; and

(xi) all actions and other documents and instrumeshsonably necessary in connection with the aidimhs contemplated hereby and by the
Recapitalization Agreement shall have been takexxecuted, as the case may be, in form and sulestaasonably satisfactory to UNITRIN.

The foregoing conditions are for the sole bendflUNITRIN and shall not give rise to or create atuty on the part of UNITRIN to waive or
not waive any such condition.
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(c) Sale of Fractional Shares. UNITRIN shall appdte Distribution Agent as agent for each holderecord of UNITRIN Common Stock
who would otherwise be entitled to receive in thstiibution any fractional share of Class B Comn&tack. The Distribution Agent shall
aggregate all such fractional shares and sell fhean orderly manner as soon as practicable dfeeDistribution Date in the open market
and, after completion of such sales, distributecarata portion of the net proceeds from such sal@sed upon the gross selling price of all
such fractional shares net of all selling expensesach stockholder of UNITRIN who would otherwis®ve received a fractional share.
UNITRIN shall reimburse the Distribution Agent fitg reasonable costs, expenses and fees (otheséiang expenses) in connection with
the sale of fractional shares of Class B Commouksamd the distribution of the proceeds thereafdoordance with this Section 2.1(c).

(d) Special Dividend. (i) Subject to the conditicres forth in clause (ii) below, on the Declaratidate, the Board of Directors of C-W shall
declare a pro rata cash dividend (the "Cash Diwdtfeim the amount of $.25 per share to all holdg#rsecord of Common Stock on the Cash
Dividend Record Date. UNITRIN hereby waives, subjeccompletion of the Distribution, its right teaeive its pro rata share of the Cash
Dividend.

(if) The obligation of the Board of Directors of\@-to declare the Cash Dividend on the DeclaratiateB3hall be conditioned upon the
satisfaction of the conditions set forth in Sectioh(b) hereof (other than the consummation oRbeapitalization and other than clause
(vi) thereof) and in Sections 4.1 and 4.2 of thedpitalization Agreement.

(e) Other Actions.

() UNITRIN shall prepare and mail, at such timedasermined by UNITRIN, to the holders of UNITRIN@mon Stock, such information
concerning C-W, its business, operations and maneage the Distribution and the tax consequencegtii@and such other matters as
UNITRIN shall reasonably determine or as may beiireq by law. UNITRIN shall give C-W and its couhsgasonably appropriate advance
opportunity to review and comment upon such docusend shall consider in good faith any commenW @mely delivers to UNITRIN

with respect to such information. C-W agrees topemate with UNITRIN in the preparation of, and pd®sany information reasonably
requested by UNITRIN for inclusion in, such mailif@-W represents that all information provided td1TURIN for such mailing shall be true
and correct in all material respects. UNITRIN and\VGwill prepare, and
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C-W will, to the extent required under applicalde] file with the Commission any such documentatincluding any no action letters or
other requests for interpretive or regulatory dasise, if any, which UNITRIN reasonably determiaes necessary or desirable to effectuate
the Distribution and the other transactions contated hereby and by the Recapitalization Agreenamd,UNITRIN and C-W shall each use
all reasonable efforts to obtain all necessary @mds from the Commission with respect theretocamsas practicable.

(i) UNITRIN and C-W shall take all such actionmgy be necessary or appropriate under the sesunitiblue sky laws of the United States
(and any comparable laws under any foreign jurtti in connection with the Distribution and thier transactions contemplated hereby
and by the Recapitalization Agreement.

(iii) C-W shall prepare and file, and shall useralisonable efforts to have approved, an applicédtiothe listing on the NYSE of the Class B
Common Stock to be distributed in the Distributisabject to official notice of issuance.

(iv) C-W shall prepare and file the Forr-A (which may include or incorporate by referenciimation contained in the Proxy Stateme



with the Commission as promptly as practicableofwihg the execution hereof, and shall use all neaSke efforts to cause the Form 8-A to
become effective under the Exchange Act immedidtdlgwing the consummation of the Recapitalizat@ras soon thereafter as practica

(v) On or prior to the Distribution Date, C-W shdtlom time to time as and to the extent reasonedrfyested by UNITRIN or requested by
the IRS, provide any documentation, certification®ther information necessary to enable UNITRIMbtain the IRS Ruling.

(vi) On or prior to the Distribution Date, eachWRITRIN and C-W shall take those actions and consae those other transactions in
connection with the Distribution that are contentgdbby the IRS Ruling, the ruling request therefioany related submissions by UNITRIN
to the IRS (which submissions\W-and its counsel shall be given the opportunitsetoew and comment upon in accordance with cl@use
below).

(vii) In addition to those matters specifically $etth above, UNITRIN and C-W also shall take athsonable steps necessary and appropriate
to cause the conditions set forth in Section 2.1dlje satisfied and to effect the
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Distribution on the Distribution Date and the C&stidend prior to the Distribution Date.

(viii) UNITRIN will give C-W and its counsel reasahly appropriate advance opportunity to review emghiment upon filings to be made by
UNITRIN with the Commission or the IRS with respezthe Distribution, this Agreement, the Recajttion Agreement or any of the
transactions contemplated hereby or thereby antiahesider in good faith any comments C-W timesdfiders to UNITRIN with respect to
such filing.

(ix) C-W will give UNITRIN and its counsel reasorglappropriate advance opportunity to review anchiceent upon filings to be made by
C-W with the Commission with respect to the Digttibn, this Agreement, the Recapitalization Agrertrand any of the transactions
contemplated hereby or thereby and shall considgood faith any comments UNITRIN timely deliveasG@-W with respect to such filing.

(x) Prior to the Distribution Date, C-W shall nohend, and the C-W Board of Directors shall not agprany amendment to, C-W's Restated
Certificate of Incorporation or By-Laws, other thitie amendments to be effected upon the filindvefCGertificate of Merger with the
Secretary of State of the State of Delaware in eotion with the Recapitalization and, if applicglilee Governance Provisions in accordance
with the terms of the Recapitalization Agreement.

(xi) UNITRIN agrees to be present, and agrees tsedMerger Sub, as applicable, to be present,rsopeor by proxy at each and every
stockholders meeting of C-W at which the Recaigdion and the Governance Provisions are subniittéte stockholders of C-W for
consideration at such meeting, and to vote, oretube voted, all shares of Common Stock ownestthyr or indirectly by it and its
Subsidiaries in favor of the Recapitalization amel Governance Provisions and similarly to execoyeveritten consent submitted by
stockholders of C-W in favor of the Recapitalizatend the Governance Provisions; provided thaGinieernance Provisions are to become
effective solely upon the effectiveness of the Merg

(xii) On or prior to the Distribution date, each@NITRIN and C-W, as the case may be, shall, fronetto time and to the extent reasonably
requested by the other, provide any documentatienifications or other information to make reqdiféings in connection with the
transactions contemplated by this Agreement anRéeapitalization Agreement.

-14-
Section 2.2 Declaration Date and Distribution Déagither Assurances.

(a) The parties agree that the Declaration Datetlam@istribution Date, as applicable, shall ocgsisoon as reasonably practicable following
the satisfaction or waiver of the conditions settfan Section 2.1(b) hereof . The parties shaliseatheir respective Boards of Directors to
meet on the Declaration Date and each shall takle sorporate action at such meeting as shall hénextjto effect the transactions
contemplated hereby and by the RecapitalizatioreAgrent. Immediately following such meeting, C-Wlistake all actions required to
consummate the Recapitalization in accordance théhlierms of the Recapitalization Agreement, inicigdhe filing of the Certificate of
Merger with the Secretary of State of the StatBelfware.

(b) Subject to each of C-W's and UNITRIN's righteaminate this Agreement in accordance with Sadid0, in case at any time after the
date hereof any further action is reasonably necgss desirable to carry out the Distribution, Becapitalization or any other purpose of
Agreement or the Recapitalization Agreement, tltoper officers of each party to this Agreement stade all such necessary action. Without
limiting the foregoing, UNITRIN and C-W shall usk measonable efforts promptly to obtain the IRSiRypand all consents and approvals, to
enter into all amendatory agreements and to mak#irays and applications that may be requiredtfog consummation of the transactions
contemplated by this Agreement and the RecapitalizaAgreement, including all applicable governnat@ind regulatory filings.

Section 2.3 Representations and Warran



(a) C-W hereby represents and warrants to UNITRINbHows:

(i) Organization; Good Standing. C-W is a corpamatiluly incorporated, validly existing and in gastending under the laws of the State of
Delaware and has all corporate power required bswmmate the transactions contemplated herebyyatitetRecapitalization Agreement.

(if) Authorization. The execution, delivery and fiemance by C-W of this Agreement and the Recdp#tibn Agreement and the
consummation by C-W of the transactions contemglatgeby and thereby have been duly authorized! I¢eessary corporate action on the
part of C-W, other than the adoption of the Reedigiition Agreement and the approval of the GoveceaProvisions by the

-15-

stockholders of GA/. Each of this Agreement and the Recapitalizatigreement constitutes, and each other agreemeanstonment execute
and delivered or to be executed and delivered By @drsuant to this Agreement or the Recapitalizafigreement will, upon such execution
and delivery, constitute, a legal, valid and bigdabligation of C-W, enforceable against C-W in@dance with its terms, subject to the
effects of bankruptcy, insolvency, fraudulent coraugce, reorganization, moratorium and other sinhdess relating to or affecting creditors'
rights generally, and general equitable principtasether considered in a proceeding in equity ¢a&) and an implied covenant of good
faith and fair dealing.

(iii) Consents and Filings. Except (A) for theriidj of the Certificate of Merger in connection wiltle Recapitalization and any other filings
required to be made with the Secretary of StateefState of Delaware, (B) for the NYSE Listing Aipation and any filings in connection
therewith, (C) as required under the Hart-S&uwtlino Antitrust Improvements Act of 1976, as ameh{the "HSR Act") and (D) for the filir
of the Proxy Statement and the Form 8-A and angrattports or documents required to be filed utickeExchange Act, no material consent
of, or filing with, any Governmental Authority whichas not been obtained or made is required tdtaned or made by C-W for or in
connection with the execution and delivery of thggeement or the Recapitalization Agreement by Caw the consummation by C-W of
the transactions contemplated hereby or thereby.

(iv) Noncontravention. Except in the case of angsemts that will be obtained prior to the DistribatDate, the execution, delivery and
performance of this Agreement and the Recapitaizakgreement by C-W does not, and the consummdyo@-W of the transactions
contemplated hereby and thereby will not, (A) vielany applicable federal, state or local statate, rule or regulation, (B) violate any
provision of the Restated Certificate of Incorpamator By-Laws of C-W, or (C) violate any provisiofy or result in the termination or
acceleration of, or entitle any party to acceleeatg obligation or indebtedness under, any mortgiagse, franchise, license, permit,
agreement, instrument, law, order, arbitration a@wprdgment or decree to which C-W or any of itbSdiaries is a party or by which any of
them are bound, except for, in the case of claG¥@ljove, such violations that, individually ortire aggregate, would not (I) result in a
Material Adverse Effect with respect to C-W or @@asonably be expected to have a material adeéfieset on C-W's ability to consummate
the transactions contemplated by this Agreemetti@Recapitalization Agreement.
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(v) Litigation. There are no actions or suits agai@-W pending, or to the knowledge of C-W, threattwhich seek to, and C-W is not
subject to any judgments, decrees or orders whigjojn or rescind the transactions contemplatethisyAgreement or the Recapitalization
Agreement or otherwise prevent C-W from complyirithwthe terms and provisions of this Agreementher Recapitalization Agreement.

(vi) Change of Control Adjustments. Neither the &atalization nor the Distribution or any of théet transactions contemplated hereby or
by the Recapitalization Agreement will (A) constia "change of control" or otherwise result initherease or acceleration of any benefits,
including to employees of C-W, under any agreen@mthich CW or any of its Subsidiaries is a party or by whichr any of its Subsidiarit

is bound or (B) result in any adjustment of the bemof shares subject to, or the terms of, inclgdirercise price, any outstanding employee
stock options of C-W.

(vii) Certain Transactions. Except for transactithmet are described in Schedule 2.3(a)(vii), nei@&V nor any other member of the C-W
Group has engaged, nor will engage, in any traiwaot taken, or will take, any other action, ogaged, or will engage, in any negotiations
or discussions, involving or relating to the isst@nf stock of C-W or options, warrants or othghts to acquire stock of C-W (other than
compensatory stock plan issuances). None of tingadrions or other actions, negotiations or disonssdescribed in Schedule 2.3(a)(vii)
were undertaken by C-W in contemplation of the fibstion or are related to the Distribution.

(b) UNITRIN hereby represents and warrants to Cs/fbflows:

(i) Organization; Good Standing. UNITRIN is a corgibon duly incorporated, validly existing and ioagl standing under the laws of the £
of Delaware and has all corporate power requirezbtsummate the transactions contemplated herebipyathe Recapitalization Agreement.

(i) Authorization. The execution, delivery and fimance by UNITRIN of this Agreement and the Retzdigation Agreement and the
consummation by UNITRIN of the transactions contkatgul hereby and thereby have been duly authokiyeadl necessary corporate action
on the part of UNITRIN, other than the formal deatéon of the Distribution. Each of this Agreemand the Recapitalization Agreement
constitutes, and each other agreement or instruexauiuted and delivered or to be executed andatelivby UNITRIN pursuant to this
Agreement or th:
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Recapitalization Agreement will, upon such exequtind delivery, constitute, a legal, valid and bigdobligation of UNITRIN, enforceable
against UNITRIN in accordance with its terms, sabje the effects of bankruptcy, insolvency, fraledd conveyance, reorganization,
moratorium and other similar laws relating to deafing creditors' rights generally, and generaiitdple principles (whether considered in a
proceeding in equity or at law) and an implied ces@ of good faith and fair dealing.

(iii) Consents and Filings. Except (A) for therigj of the Certificate of Merger in connection wiltle Recapitalization and any other filings
required to be made with the Secretary of Statb@fState of Delaware, (B) as required under thB A&t and (C) any reports or documents
required to be filed under the Exchange Act, noemalt consent of, or filing with, any Governmenfalthority which has not been obtainec
made is required to be obtained or made by UNITRINbr in connection with the execution and delwef this Agreement or the
Recapitalization Agreement by UNITRIN, and the aonmation by UNITRIN of the transactions contemplatereby or thereby.

(iv) Noncontravention. Except in the case of cotsémat will be obtained on or prior to the Distrilon Date, the execution, delivery and
performance of this Agreement and the Recapitainaigreement by UNITRIN does not, and the consutionaby UNITRIN of the
transactions contemplated hereby and thereby will(#\) violate any applicable federal, state ardlostatute, law, rule or regulation, (B)
violate any provision of the Certificate of Incorption or Bytaws of UNITRIN or (C) violate any provision of, eesult in the termination ¢
acceleration of, or entitle any party to acceleeaty obligation or indebtedness under, any mortgagse, franchise, license, permit,
agreement, instrument, law, order, arbitration awardgment or decree to which UNITRIN or any af 8ubsidiaries is a party or by which
any of them are bound, except for, in the casdanfse (C) above, such violations that, individualtyin the aggregate, would not (I) result
Material Adverse Effect with respect to UNITRIN (@F) reasonably be expected to have a material @éveffect on UNITRIN's ability to
consummate the transactions contemplated by thigelgent or the Recapitalization Agreement.

(v) Litigation. There are no actions or suits agaldNITRIN pending, or to the knowledge of UNITRINreatened which seek to, and
UNITRIN is not subject to any judgments, decreesrders which, enjoin or rescind the transactiargemplated by this Agreement or the
Recapitalization Agreement or otherwise prevent TRIN from complying with the terms and provisiorfltis Agreement or the
Recapitalization Agreement.
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(vi) Plan or Series of Related Transactions. Athefdate hereof, there is not, and as of the Digiion Date, there will not be (except as
permitted pursuant to Section 4.3 hereof and dieddo C-W in accordance with the terms of Secti@nand except for the contemplated
Distribution), any agreement, understanding, areamgnt or substantial negotiations involving UNITRANd concerning the acquisition by
any party or parties of C-W or UNITRIN'S interestG-W.

Section 2.4 Certain Post-Distribution Transactions.

(@) (i) C-W and UNITRIN shall each comply with, asldall cause its Subsidiaries to comply with, atiebwise not take, and prevent any of
its Subsidiaries from taking, during the relevamtet period, any action inconsistent with any repn¢ation made by such respective party to
the IRS in connection with the request by UNITRBY the IRS Ruling, and (ii) until two years aftbetDistribution Date, C-W will maintain
its status as a company engaged in the active coofla trade or business, as defined in Secti&@{l§of the Code.

(b) C-W agrees that (i) prior to the two year aendary of the Distribution Date, it shall not (Aerge or consolidate with or into any other
corporation, (B) liquidate or partially liquidate;) sell or transfer all or substantially all of @ssets (within the meaning of Rev. Proc. 77-37,
1977-2 C.B. 568) in a single transaction or sesfdsansactions, (D) redeem or otherwise repurchayeC-W stock (other than as described
in Section 4.05(1)(b) of Rev. Proc. 96-30, 1996:B.696), or (E) take any other action or actiavthé€r than the adoption of a stockholder
rights plan in customary form) (including the isso@ of options to acquire stock of C-W or secusitleat are convertible into stock of C-W)
which in the aggregate (not taking into accountRlieeapitalization) would have the effect of causingermitting one or more persons to
acquire directly or indirectly stock representinfCapercent or greater interest (within the meawihg§ection 355(e) of the Code) in C-W, and
(ii) prior to the five year anniversary of the Dibution Date, it shall not initiate or support, @ermit its stockholders to vote on, any action
that would in any way alter the ability of the hetd of the Class B Common Stock to (A) elect ati88% of the members of the Board of
Directors of C-W (to the extent, and in the mars®rforth in, the Restated Certificate of Incorpioraand By-Laws of C-W, as in effect
immediately after the consummation of the Recapétibn) or (B) otherwise possess at least 80%eftdtal combined voting power of all
classes of C-W stock entitled to vote (as describeédkction 368(c) of the Code), unless prior tdrntg any such action set forth in the
foregoing clauses (i) and (i), at the electiorUMITRIN, either C-W has obtained (and provided to
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UNITRIN) a written opinion in form and substancasenably acceptable to UNITRIN of a nationally igguiaed law firm reasonably
acceptable to UNITRIN and C-W, or UNITRIN has obh&d (at the expense of C-W) a supplemental ruliog fthe IRS, that such action or
actions will not result in (1) the Distribution Faig to qualify under Section 355(a) of the Codé2jrthe C-W shares failing to qualify as
qualified property for purposes of Section 355(k}{Pthe Code by reason of Section 355(e) of thdeC&NITRIN agrees to cooperate with
C-W in obtaining such opinion or, as the case ngyduse all reasonable efforts in obtaining arghsupplemental ruling, including, where
appropriate, by providing written representatiossaafactual events that transpired prior to thstfibution Date



ARTICLE 3
INDEMNIFICATION

Section 3.1 Indemnification by C-W.

(a) C-W shall, to the fullest extent permitted bw| indemnify, defend and hold harmless the UNITRitlemnitees from and against any and
all C-W Liabilities or third party allegations of @ Liabilities.

(b) C-W shall, to the fullest extent permitted byv| indemnify, defend and hold harmless (i) UNITR(N each member of the consolidated
group of corporations of which UNITRIN is the commparent corporation (within the meaning of Secti604 of the Code) and (iii) each
direct or indirect Subsidiary of UNITRIN (each Pamgeferred to in clauses (ii) and

(iii), a "UNITRIN Member") from and against (A) amactual Liability of UNITRIN or any UNITRIN Membs(including any actual Liability
for Taxes to the extent that, in the absence oflaalyility for Taxes resulting from a determinatitrat the Distribution fails to qualify under
Section 355(a) of the Code or that the C-W shait$df qualify as qualified property for purposdsSection 355(c)(2) of the Code by reason
of Section 355(e) of the Code, such Liability woottierwise have been reduced or eliminated by apetating loss deduction (within the
meaning of Section 172 of the Code and the Treaggylations thereunder)), or (B) any Establish&bility of any stockholder of

UNITRIN (it being understood that any Establisheahlility of any stockholder of UNITRIN shall be deed to be an actual Liability of
UNITRIN for purposes of determining C-W's indemgdiion obligation hereunder, regardless of wheshieh stockholder actually has or
pursues a valid claim for such Established Liapaigainst UNITRIN), in each case arising from amgcicuracy in, or failure by C-W to
comply with, any representation or undertaking
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made by CW to the IRS in connection with the request by URIN for the IRS Ruling (other than any representatir undertaking (expre
or otherwise) contained in Part 11l.B of UNITRIN&tter request for the IRS Ruling) (referred todieras a "C-W Failure" (it being
understood that a Clause (d) Failure (as defindmeshall not constitute a C-W Failure for purpe®é this Article 3)); provided, however,
that, notwithstanding the foregoing, C-W shall matemnify UNITRIN or any UNITRIN Member for any Lldlity or Established Liability
that results solely from a UNITRIN Failure (as defil in Section 3.2(b) hereof) (except to the extesit any such UNITRIN Failure is in
respect of a representation based in whole oriinupemn information provided by C-W); and providéatther, that if any Liability or
Established Liability described in this clause dhses as a result of both a C-W Failure and a WiNTfailure, and each such failure is an
independent cause of such Liability or Establishiadbility, then C-W and UNITRIN shall allocate sutkability or Established Liability
between themselves in such proportion as is apiatepo reflect the relative fault of C-W on theedmand and UNITRIN on the other with
respect to such Liability or Established Liability.

(c) If C-W (or any of its Subsidiaries) fails to comply wihy of its obligations under Section 2.4(a) ordbdve or takes any action or fails
take any action, and such failure to comply, actipomission contributes to a determination thatBhstribution fails to qualify under
Section 355(a) of the Code or that the C-W shait$df qualify as qualified property for purposdsSection 355(c)(2) of the Code by reason
of Section 355(e) of the Code (each a "355 Fail(itddeing understood that a Clause (d) Failurdl stod constitute a 355 Failure for purpo:
of this Article 3)), then C-W shall, to the fullesttent permitted by law, indemnify, defend anddhiwhrmless UNITRIN and each UNITRIN
Member from and against (i) any and all federalesand local Taxes, including any interest, pésaflir additions to Tax, imposed upon or
incurred by UNITRIN and any UNITRIN Member and @y Established Liability of any stockholder of LTRIN (it being understood that
any Established Liability of any stockholder of UNIN shall be deemed to be a UNITRIN Tax Liabil{as defined below) for purposes of
determining C-W's indemnification obligation herden regardless of whether such stockholder agthal or pursues a valid claim for such
Established Liability against UNITRIN), in each eaas a result of the failure of the Distributiorgtaalify under Section 355(a) of the Code
the application of Section 355(e) (any such Taterest, penalty or addition to Tax, together witly auch Established Liability, a "UNITRIN
Tax Liability"); provided, however, that, notwitlastding the foregoing, C-W shall not indemnify UNIMRor any UNITRIN Member for any
UNITRIN Tax Liability that results solely from a URRIN Failure (except to the extent that any sudtiTRIN Failure is in respect of a
representation based in

-21-

whole or in part upon information provided by C-Véd provided, further, that if any UNITRIN Tax biéity described in this clause (c)
arises as a result of both a 355 Failure and a BMFailure, and each such failure is an indepehdause of such UNITRIN Tax Liability,
then C-W and UNITRIN shall allocate such UNITRINXTlaability between themselves in such proportisnsaappropriate to reflect the
relative fault of C-W on the one hand and UNITRINtbe other with respect to such UNITRIN Tax Li&kil

(d) Notwithstanding any other provision of this A&gment:

(i) C-W shall not be required to indemnify and hbktmless, and shall have no liability to, UNITRéNany UNITRIN Member for any
UNITRIN Tax Liability that would not have been imged or incurred but for the increase in UNITRIN3ing power with respect to
Common Stock as a result of the Recapitalizatiod; a

(i) Subject to the proviso hereto, C-W shall béitted to rely without limitation on any represetibas made by UNITRIN in (A)
Section 2.3(b)(vi) hereof or (B) its letter requisstthe IRS Ruling with respect to sales by UNITNRitockholders of stock or securities of
UNITRIN or C-W, and in the event that any such representatignaat true, correct and complete in all respestibject to the proviso here



C-W shall not indemnify UNITRIN or any UNITRIN Menab for any UNITRIN Tax Liability that would not haween incurred but for the
failure of any such representations to be trueecbiand complete in all respects; provided, howetat C-W shall not be entitled to rely on,
and will not be relieved of its indemnification @ations hereunder as a result of inaccuracieailurés in, or incompleteness of, the
representations made by UNITRIN in its letter resjfer the IRS Ruling with respect to sales by URIN stockholders of stock or securities
of UNITRIN or C-W if, before taking or failing taake any action, C-W has actual knowledge of an} sn&ccuracy, failure or
incompleteness.

The exceptions to C-W's indemnification obligatitreseunder that are referred to in subclausesidi)i@ of this clause (d) are referred to
herein as "Clause (d) Failures."

(e) Any indemnity payment made by C-W pursuantitioee clause (b) or (c) above shall be made onften-tax basis, based on the actual tax
position of UNITRIN, the UNITRIN Member or UNITRINtockholder, as the case may be, in the taxablesyeh indemnity payment is
received and taking into account the deductibflityfederal income tax purposes of any state takles.aggregate amount to be paid
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by C-W pursuant to its indemnity obligations settidn clauses (b), (c),
(d), (e) and (f) of this Section 3.1 shall not eet&135 million.

(f) In the event that C-W and UNITRIN are jointialble under either clause (b) or (c) above, C-Wl&warequired to indemnify and pay
UNITRIN or a UNITRIN Member, with respect to an &llished Liability of a UNITRIN stockholder, for @Fs proportionate share of such
Established Liability (if any) only if, and to thextent that, UNITRIN shall have agreed (in forms@zably satisfactory to C-W) to pay such
UNITRIN stockholder for UNITRIN's proportionate gkaof such Established Liability. In the event tb&ITRIN does not actually pay such
UNITRIN stockholder for UNITRIN's proportionate gkaof such Established Liability, then UNITRIN witimburse C-W for any amounts
paid by C-W to UNITRIN in respect of C-W's proporiate share of such Established Liability.

Section 3.2 Indemnification by UNITRIN.

(a) UNITRIN shall, to the fullest extent permittley law, indemnify, defend and hold harmless the CAdémnitees from and against any and
all UNITRIN Liabilities or third party allegationsf UNITRIN Liabilities.

(b) UNITRIN shall, to the fullest extent permittbgl law, indemnify, defend and hold harmless C-W aach member of the consolidated
group of corporations of which C-W is the commongpd corporation (within the meaning of Section 499 the Code) (each a C-W
Member") from and against any actual Liability oMZor any CW Member arising from any inaccuracy in, or faillme UNITRIN to comply
with, any representation or undertaking made by TRIN to the IRS in connection with the request MITRIN for the IRS Ruling or
pursuant to Section 2.3(b)(vi) hereof (referreti¢éoein as a "UNITRIN Failure"); provided, howeveirat, notwithstanding the foregoing,
UNITRIN shall not indemnify C-W or any C-W Membarfany liability that results solely from a C-W kae or a 355 Failure (except to the
extent that any such failure is in respect of aeegntation based in whole or in part upon inforomaprovided by UNITRIN); and provided,
further, that if any Liability described in thisaglse (b) arises as a result of both a UNITRIN Faiand a C-W Failure and/or a 355 Failure,
and each such failure is an independent causecbflsability, then UNITRIN and C-W shall allocatach Liability between themselves in
such proportion as is appropriate to reflect thatine fault of UNITRIN on the one hand and C-Wtbe other with respect to such Liability.
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Section 3.3 Treatment of Payments. UNITRIN agreehsider in good faith treating for federal in@tax purposes any indemnity
payments it receives pursuant to this Agreemepagments to which Section 301 of the Code applies.

Section 3.4 Procedures for Indemnification. (d))If claim or demand is made against C-W, any titlémnitee, any C-W Member,
UNITRIN, any UNITRIN Indemnitee or any UNITRIN Merab (each, an "Indemnitee") by any person who isanmrty to this Agreement
(each a "Third Party Claim") as to which such Indése is entitled to indemnification pursuant tstAgreement, such Indemnitee shall
notify the party which is or may be required purdua the terms hereof to make such indemnificattba "Indemnifying Party") in writing,
and in reasonable detail, of the Third Party Clpnemptly (and in any event within 15 business daj®r receipt by such Indemnitee of
written notice of the Third Party Claim; providéghwever, that failure to give such notification khat affect the indemnification provided
hereunder except to the extent the IndemnifyingyPsrall have been actually prejudiced as a refudtich failure. Thereafter, the Indemnitee
shall deliver to the Indemnifying Party, promptgn¢l in any event within five business days) afterihdemnitee's receipt thereof, copies of
all notices and documents (including court papersgived by the Indemnitee relating to the ThirdyP&laim.

If a Third Party Claim is made against an Indeneitéth respect to which a claim for indemnificatisrmade pursuant to Section 3.1 or
Section 3.2 hereof, the Indemnifying Party shalehétled to participate in the defense thereof, @ntiso chooses and acknowledges in
writing its obligation to indemnify the Indemnitéeerefor, to assume the defense thereof with cdsesected by the Indemnifying Party;
provided that such counsel is not reasonably objett by the Indemnitee. Should the IndemnifyingyPso elect to assume the defense of a
Third Party Claim, the Indemnifying Party shalltiin 30 days (or sooner if the nature of the TiRedty Claim so requires), notify the
Indemnitee of its intent to do so, and the Indeging Party shall thereafter not be liable to thédmnitee for legal or other expenses
subsequently incurred by the Indemnitee in conogatiith the defense thereof; provided, that sudemnitee shall have the right to emp



counsel to represent such Indemnitee if, in sudermitee's reasonable judgment, a conflict of @gebetween such Indemnitee and such
Indemnifying Party exists in respect of such claitrich would make representation of both such patiieone counsel inappropriate, and in
such event the reasonable fees and expenses o$apatate counsel shall be paid by such Indemifiparty. If the Indemnifying Party
assumes such defense, the Indemnitee shall haviglthéo participate in the defense thereof andrtiploy counsel, subject to the proviso of
the preceding sentence, at its own expense, separat
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from the counsel employed by the Indemnifying Pattieing understood that the Indemnifying Patglscontrol such defense. The
Indemnifying Party shall be liable for the fees axgenses of counsel employed by the Indemnitearfpiperiod during which the
Indemnifying Party has failed to assume the defémseeof. If the Indemnifying Party so elects tewrse the defense of any Third Party
Claim, all of the Indemnitees shall cooperate it Indemnifying Party in the defense or prosecutiwreof, including by providing or
causing to be provided, records and witnessesasa®reasonably practicable after receiving aguest therefor from or on behalf of the
Indemnifying Party.

Unless otherwise required by law, in no event aillindemnitee admit any liability with respectdo settle, compromise or discharge, any
Third Party Claim without the Indemnifying Partpsor written consent (which will not be unreasolyabithheld); provided, however, that
the Indemnitee shall have the right to settle, cmmise or discharge such Third Party Claim withitiet consent of the Indemnifying Party if
the Indemnitee releases the Indemnifying Party fisrmdemnification obligation hereunder with respto such Third Party Claim and such
settlement, compromise or discharge would not etiseradversely affect the Indemnifying Party. i tihdemnifying Party acknowledges in
writing liability for a Third Party Claim (as betwa the Indemnifying Party and the Indemnitee) Itliiemnifying Party shall be permitted to
enter into, and the Indemnitee will agree to, agtylament, compromise or discharge of a Third Param that the Indemnifying Party may
recommend and that by its terms obligates the Imifging Party to pay the full amount of the liabjlin connection with such Third Party
Claim and releases the Indemnitee completely imeotion with such Third Party Claim and that wontd otherwise adversely affect the
Indemnitee; provided, however, that the Indemnitesy refuse to agree to any such settlement, conipeoon discharge if the Indemnitee
agrees that the Indemnifying Party's indemnificatibligation with respect to such Third Party Clahall not exceed the amount that would
be required to be paid by or on behalf of the Indiégmg Party in connection with such settlememimpromise or discharge; and provided
further that the Indemnifying Party shall not agre@any other settlement, compromise or dischafgeThird Party Claim not described
above without the prior written consent of the Imihéee, such consent not to be unreasonably withifehn Indemnifying Party elects not to
assume the defense of a Third Party Claim, or failsotify an Indemnitee of its election to do sopaovided herein, such Indemnitee may
compromise, settle or defend such Third Party Clénsuch case, the Indemnifying Party shall bpwasible for the cost of such
compromise, settlement or defense.

Notwithstanding the foregoing, the Indemnifying tyahall not be
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entitled to assume the defense of any Third PaayrC(and shall be liable for the reasonable fewbexpenses of counsel incurred by the
Indemnitee in defending such Third Party Clainthé Third Party Claim seeks an order, injunctioothier equitable relief or relief for other
than money damages against the Indemnitee whicintlennitee reasonably determines, after confessittig its counsel, cannot be separ:
from any related claim for money damages. If swphitable relief or other relief portion of the TthiParty Claim can be so separated from
that for money damages, the Indemnifying Partyldie@entitled to assume the defense of the porttating to money damages.

(b) In the event any Tax Claim (as defined belawdisposed of pursuant to the provisions of thigiSe 3.4 or a Final Determination has
been made in circumstances that give rise to aLiability or an Established Liability on the paft NITRIN, any UNITRIN Member or an
UNITRIN stockholder, as the case may be, then Chdll pay to UNITRIN all amounts in respect of argxTClaim within twenty (20)
business days after such Tax Claim is disposed sfich Final Determination has been made. For pagpof this Section 3.4(b), (i) "Tax
Claim" shall mean any notice of deficiency, progbaédjustment, adjustment, assessment, audit, eationinsuit, dispute or other written
claim which is commenced or initiated against UNINNRany UNITRIN Member or any UNITRIN stockholdeiittvrespect to Taxes that are
attributable to the Recapitalization or Distributiand which result from any act or acts of C-WterJubsidiaries described in Section 2.4 of
this Agreement or the breach by C-W of any repriedim or warranty set forth in this Agreement &ii)d'Final Determination” shall mean
(1) the entry of a decision of a court of compefarisdiction at such time as an appeal may nodoig taken from such decision or (2) the
execution of a closing agreement or its equivabetiveen the particular taxpayer and the partiael@vant taxing authority.

Section 3.5 Remedies Not Exclusive. The remediesiged in this Article 3 shall be cumulative andiimot preclude assertion by any
Indemnitee of any other rights or the seeking gf amd all other remedies against any IndemnifyiagyP

Section 3.6 Subrogation. In the event of paymerdrbyndemnifying Party to any Indemnitee in coniwectvith any Third Party Claim, such
Indemnifying Party shall be subrogated to and sitalid in the place of such Indemnitee as to aeptsvor circumstances in respect of which
such Indemnitee may have any right or claim regpt;msuch Third Party Claim. Such Indemnitee statlperate with such Indemnifying
Party in a reasonable manner, and at the costx@ahse of such Indemnifying Party, in prosecuting subrogated right or claim.
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Section 3.7 Indemnification Payments. Indemnifizatiequired by this Article 3 shall be made by pai¢ payments of the amount ther



during the course of the investigation or defeaseand when bills are received or loss, liabiitgim, damage or expense is incurred.

ARTICLE 4
COVENANTS

Section 4.1 Access to Information.

(&) Other than in circumstances in which indematfimn is sought pursuant to Article 3 (in which eithe provisions of such Article will
govern), from and after the Distribution Date, eatiC-W and UNITRIN shall afford to the other ansl authorized accountants, counsel and
other designated representatives reasonable ateesg normal business hours, subject to appraprigdtrictions for classified, privileged or
confidential information, to the personnel, projestbooks and records of such party and its Sigvid to the extent such access is
reasonably required by the other party in ordgyeidorm its obligations under this Agreement or Rezapitalization Agreement or to comply
with such party's financial, tax and other repaytibligations.

(b) A party providing information or access to infation to the other party under this Article 4lkba entitled to receive from the recipient,
upon the presentation of invoices therefor, paysiéartsuch amounts, relating to supplies, disbuesgmand other out-gfecket expenses,
may be reasonably incurred in providing such infation or access to information.

(c) For a period of two years following the Distrtion Date, C-W shall provide to UNITRIN: (i) proriyp following the date (the "Target
Date"), as of which there has been an aggregateeha the outstanding equity or capital strucufr€-W (measured during the period
beginning on the Distribution Date and ending anTlarget Date and not taking into account the Re&adagation or transfers of shares by C-
W stockholders, unless C-W patrticipates in suchsfiers or such transfers are reported on a Sché8leor 13G under the Exchange Act)
that accounts for at least 10% of the total outtitanequity of C-W as of the Distribution Date weit notice of such change and (ii) after the
Target Date, reasonably detailed reports delivprethptly following the occurrence of each additibclzange or changes (if any) in the
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outstanding equity or capital structure of C-W {liadiividually or in the aggregate (not taking irtocount the Recapitalization or transfers of
shares by C-W stockholders, unless C-W participatesch transfers or such transfers are reponeal 8chedule 13D or 13G under the
Exchange Act), account for at least 5% of the totastanding equity of C-W as of the DistributioatB.

Section 4.2 Confidentiality. Each of C-W and itdbSidiaries and UNITRIN and its Subsidiaries shakf, and shall cause its employees,
consultants, advisors and agents to keep, confaleiitinformation concerning the other partiestspossession, its custody or under its
control (except to the extent that (a) such infdramais then in the public domain through no faflsuch party, (b) such information has b
lawfully acquired from other sources by such partyc) this Agreement or the Recapitalization Agneet or any other agreement entered
into pursuant hereto or thereto permits the ustisslosure of such information) and each partylsiat (without the prior written consent of
the other) otherwise release or disclose suchrimditipn to any other Person, except such party'g#aadnd attorneys, unless compelled to
disclose such information by judicial or adminisitra process or unless such disclosure is requiyddw and such party has used all
reasonable efforts to consult with the other affdqiarty or parties prior to such disclosure, anslich case shall exercise all reasonable
efforts to obtain reliable assurance that suchrinégion will be accorded confidential treatment.

Section 4.3 No Solicitation.

(a) Subject to Sections 4.3(b) and 4.3(c), eaddMIfTRIN and CW agree not to directly or indirectly, through asfficer, director, employe
representative, securityholder or agent solicitiate or encourage any inquiries, offers or prg®®sr any indication of interest or the
commencement of negotiations or continue any ctirregotiations or conduct any negotiations or emiter any agreement or provide any
nonpublic information regarding or in connectionttwéiny proposal for the acquisition by any thirdtpaf any shares of capital stock of C-W
from C-W or UNITRIN (other than issuances of comnstock by CW pursuant to employee stock plans in the ordicaryrse of business)
the acquisition of, or business combination witAM@hrough any other means including a merger oclpase of assets (an "Acquisition
Proposal) until the earlier to occur of the teration of this Agreement or the time at which thetBbution is consummated; provided,
however, that UNITRIN and @ may respond to any unsolicited inquiries or pigle solely to indicate that it is bound by thisti®m 4.3. If
either of C-W or UNITRIN receives any such inquinyproposal, then C-W or UNITRIN, as the case mayshall inform the
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other of the terms and conditions, if any, of sinfuiry or proposal and the identity of the Persmaking the proposal and shall keep such
party promptly advised of all further communicasaelating to such inquiry or proposal.

(b) UNITRIN shall be relieved of its obligationsdar Section
4.3(a) (in the case of clause (iii) below, onlythe extent set forth therein) if:

(i) the Board of Directors of C-W shall or shalsadve to (A) not recommend, or withdraw its apptawarecommendation of, the
Recapitalization, the Recapitalization Agreemdris Agreement or any of the transactions conteragl#itereby or hereby, (B) modify any
such approval or recommendation in a manner adverns&lITRIN or (C) approve, recommend or enter iaty agreement for ar



Acquisition Proposal,

(i) C-W breaches or fails to comply with any of inhaterial obligations set forth in this Agreementhe Recapitalization Agreement and fails
to cure such breach or failure within 30 days felleg notice from UNITRIN; or

(iii) after receipt of a bona fide written Acquisih Proposal, the Board of Directors of UNITRINgood faith determines, after consultation
with its outside counsel, that it would be incotesig with the Board's fiduciary duties to stockresklof UNITRIN not to commence
discussions or negotiations with, or provide nonigubformation(other than nonpublic informationtivirespect to GA/) to the person makii
such Acquisition Proposal; provided, however, thai TRIN shall only be released from its obligatiamsder Section 4.3(a) pursuant to this
Section 4.3(b)(iii) with respect to such AcquisitiBroposal.

(c) C-W shall be relieved of its obligations un&earction 4.3(a) (to the extent specifically setiart this Section 4.3(c)) if after receipt of a
bona fide written Acquisition Proposal, the Boafdiarectors of CW in good faith determines, after consultation withoutside counsel, th

it would be inconsistent with the Board's fiducialyties to stockholders of C-W not to commenceudismns or negotiations with, or provide
nonpublic information to, the person making suclyéisition Proposal; provided, however, that C-Wilisbialy be released from its
obligations under Section 4.3(a) pursuant to tlisti®n 4.3(c) with respect to such Acquisition Rrsq.

Section 4.4 Certain Other Agreements. During théodecommencing on the date hereof and continuintd the earlier of the termination of
this Agreement or the consummation of the Recapittdbn, UNITRIN hereby agrees that it shall netgddhat
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it shall cause each of its Affiliates not to, withidhe prior approval of the Board of Directors®iV, directly or indirectly, (a) make, or in a
way participate in, any "solicitation" of "proxiefds such terms are defined or used in Reguladénuhder the Exchange Act) to consent or
vote or seek to advise or influence any Person regpect to the voting of any shares of CommonkSid) form, join or in any way
participate in any Group (other than with respedtd Affiliates) with respect to any of the shacdsCommon Stock; (c) otherwise act, either
alone or in concert with others, to seek contraCédV, including by submitting any written consemffirtherance of the foregoing or calling a
special meeting of C-W stockholders; (d) publiciyatbse any intention, proposal, plan or arrangeéméth respect to any foregoing; or (e)
make any demand, request or proposal to amendewaiterminate any provision of this

Section 4.4.

Section 4.5 Public Announcements. Each of UNITRHY £ agrees that no public release or announcemegecoing the Recapitalizati
or the Distribution shall be issued by either pavithout the prior written consent of the other {@hshall not be unreasonably withheld),
except as such release or announcement may beaedpyilaw or the rules or regulations of any UshiBtates securities exchange or the
Nasdaq Stock Market, in which case the party regluio make the release or announcement shall usaabnable efforts to allow each ot
party reasonable time to comment on each releagermmuncement in advance of such issuance.

Section 4.6 Required Consents. Each of UNITRIN @A shall use all reasonable efforts to obtairoathe consents, waivers or
authorizations required in connection with the ctetipn of the Recapitalization and the Distributiarcluding, without limitation, (a) any
material governmental approvals and consents na&gessconsummate the Distribution and the ottendactions contemplated hereby and
by the Recapitalization Agreement and (b) thosesents listed on Schedule 4.6 (collectively, thediiteed Consents").

Section 4.7 Litigation Cooperation. Each of UNITRaNd C-W shall use reasonable efforts to make @bvlailto the other party, upon written
request and at the expense of the other partgffiters, directors, employees and agents as wsg®e® the extent such Persons may
reasonably be required in connection with any Acaasing out of (a) the business of such othetypard its predecessors, if any, in which
the requesting party may from time to time be imed! provided that such Action does not involveaine by either of UNITRIN or C-W
against the other or (b) the matters containeceti® 2.4 and Article 3 hereof.
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Section 4.8 Other Matters. Each of UNITRIN and Gshiéll negotiate in good faith to execute priortte Distribution Date such further
certificates, agreements and other documents vareiheasonably necessary to consummate or implaéhetransactions contemplated
hereby and by the Recapitalization Agreement.

ARTICLES
MISCELLANEOUS

Section 5.1 Complete Agreement; Construction. Rgieeement and the Recapitalization Agreement, @liolyithe Exhibits and Schedules
hereto and thereto, shall constitute the entireemgent between the parties with respect to theesubijatter hereof and thereof and shall
supersede all previous negotiations, commitmendsnaitings with respect to such subject matter.

Section 5.2 Counterparts. This Agreement may belggd in one or more counterparts, all of whichldteconsidered one and the same
agreement, and shall become effective when oneooe such counterparts have been signed by eatle pirties and delivered to the other
parties.



Section 5.3 Survival of Agreements. Except as otfsr contemplated by this Agreement, all covenasfsesentations, warranties and
agreements of the parties contained in this Agreésteall survive the Distribution Date.

Section 5.4 Expenses. Except as otherwise setifotths Agreement or in the Recapitalization Agnest, all costs and expenses incurred in
connection with the preparation, execution, deijhamd implementation of this Agreement and the Realization Agreement, and the
Distribution and the other transactions contempl&iereby and thereby shall be charged to and paidebparty incurring such costs and
expenses.

Section 5.5 Notices. All notices and other commatigns hereunder shall be in writing, shall be @ffee when received, and shall be duly
given if delivered by (a) hand delivery, (b) U.Saimpostage prepaid, for first class delivery,Kederal Express or similar carrier, freight
prepaid, for next business day delivery, or (dEteémic transmission, provided that confirmatiortrainsmission and receipt is confirmed, to
each party at the following respective addresseat(such other address for a party as shall befsgeby like notice):
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ToUNITRIN:

UNITRIN, Inc.

One East Wacker Drive
Chicago, Illinois 60601
Fax: (312) 661-4690

Attn: Chief Financial Officer

with a copy to:

UNITRIN, Inc.

One East Wacker Drive
Chicago, lllinois 60601
Fax: (312) 661-4941
Attn: General Counsel

and with a copy to:

Skadden, Arps, Slate, Meagher & Flom (lllinois) 3®&st Wacker Drive
Suite 2100

Chicago, Illinois 60601

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esq.

To C-W:

CURTISS-WRIGHT CORPORATION
1200 Wall Street West

Lyndhurst, New Jersey 07071

Fax: (201) 896-4021

Attn: General Counsel
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with a copy to:

Simpson Thacher & Bartlett

425 Lexington Avenue

New York, New York 1001

Fax: (212) 455-2502

Attn: Caroline B. Gottschalk, Esq.

Section 5.6 Waivers. The failure of any party tguiee strict performance by any other party of anyvision in this Agreement will not wai'
or diminish that party's right to demand strictfpanance thereafter of that or any other provisiereof.

Section 5.7 Amendments. This Agreement may not bdified or amended except by an agreement in wgrigned by each of the parties
hereto.



Section 5.8 Assignment. This Agreement shall naigségnable, in whole or in part, directly or ireditly, by any party hereto without the
prior written consent of the other party heretaj any attempt to assign any rights or obligatiansireg under this Agreement without such
consent shall be void.

Section 5.9 Successors and Assigns. The provisiotigs Agreement shall be binding upon, inurehie benefit of and be enforceable by the
parties and their respective successors and pethatsigns.

Section 5.10 Termination.
(a) Prior to the filing of the Certificate of Mengehis Agreement may be terminated:
(i) by mutual written consent of UNITRIN and C-W;

(i) by either UNITRIN or C-W if the other party ia breach of any of its obligations or represdotet and warranties herein or under the
Recapitalization Agreement, which breach would ltdala Material Adverse Effect on such party afjering effect to the Distribution, and
such other party fails to cure such breach witlsirdays following notice;

(iii) by C-W if, following receipt of an Acquisitio Proposal, the Board of Directors of C-W is regdiby its fiduciary duties to stockholders
of C-W to
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terminate this Agreement or the Recapitalizatiome®gnent and accept such Acquisition Proposal; gealthat in such event C-W shall pay
the reasonable documented out-of-pocket fees gmehers incurred by UNITRIN in connection with tAgreement, the Recapitalization
Agreement and the transactions contemplated henethyhereby in an aggregate amount of up to $2lBmibut only to the extent that
UNITRIN does not agree to, or otherwise vote inofaef, such Acquisition Proposal;

(iv) by UNITRIN if (A) the Board of Directors of @¥ shall or shall resolve to (I) not recommend, dhdraw its approval or
recommendation of, the Recapitalization, the Realpation Agreement, this Agreement or any oftifamsactions contemplated thereby or
hereby,

(I modify any such approval or recommendatiomimanner adverse to UNITRIN or (lll) approve, recoemd or enter into an agreement
any Acquisition Proposal, (B) the stockholders eéf\Cshall not approve the Recapitalization or (Q)ofeing receipt of an Acquisition
Proposal, the Board of Directors of UNITRIN is red by its fiduciary duties to stockholders of URIN to terminate this Agreement and
accept such Acquisition Proposal; provided thain(khe case of clause (A) above, C-W shall payr#fasonable documented out-of-pocket
fees and expenses incurred by UNITRIN in conneatiith this Agreement, the Recapitalization Agreetraamd the transactions contemple
hereby or thereby in an aggregate amount of ug2® &illion and (Il) in the case of clause (C) aboUNITRIN shall pay the reasonable
documented out-of-pocket fees and expenses incbyr€W in connection with this Agreement, the Retaization Agreement and the
transactions contemplated hereby and thereby aggregate amount of up to $2.3 million; or

(v) by either UNITRIN or C-W if the Recapitalizatias not consummated by June 30, 2001; providedhigaright shall not be available to
any party that is in material breach of its obligas under this Agreement or the Recapitalization.

(b) This Agreement shall terminate automaticallyhwut any action on the part of C-W or UNITRIN hetevent the Recapitalization
Agreement is terminated in accordance with its germ

(c) Except as specifically set forth in clausegldve and for any liability in respect of any bieaf this Agreement or the Recapitalization
Agreement by either party, no party shall have latylity of any kind to any other party or any ettperson as a result of
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the termination of this Agreement. After the filin§the Certificate of Merger relating to the Reitalfzation, this Agreement may not be
terminated except by an agreement in writing signetoth parties.

Section 5.11 Subsidiaries. Each of the partiestbeteall cause to be performed, and hereby guasiie performance of, all actions,
agreements and obligations set forth herein togofopned by any Subsidiary of such party or by antity that is contemplated to be a
Subsidiary of such party on or after the DistribatDate (it being understood that C-W and its Slibses shall not be considered a
Subsidiary of UNITRIN).

Section 5.12 Third Party Beneficiaries. Except @vided in Article 3 relating to Indemnitees, tiigreement is solely for the benefit of the
parties hereto and should not be deemed to copter third parties any remedy, claim, liability,mdiursement, claim of action or other right
in excess of those existing without reference e Atgreement.

Section 5.13 Title and Headings. Titles and heaglingections herein are inserted for the converiefireference only and are not inten



to be a part of or to affect the meaning or intet@tiion of this Agreement.

Section 5.14 Exhibits and Schedules. The Exhilnits Schedules shall be construed with and as agraitpart of this Agreement to the same
extent as if the same had been set forth verbatimin

Section 5.15 GOVERNING LAW. THIS AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH TH
LAWS OF THE STATE OF DELAWARE APPLICABLE TO CONTRALS MADE AND TO BE PERFORMED IN THE STATE OF
DELAWARE.

Section 5.16 Consent to Jurisdiction. Each of thrtigs irrevocably submits to the exclusive jurisidin of any state court of the State of
Delaware and the United States District Court figr District of Delaware, for the purposes of aniy, siction or other proceeding arising out
of this Agreement or any transaction contemplately. Each of the parties agrees to commencedionasuit or proceeding relating
hereto in such Delaware court. Each of the paftigber agrees that service of any process, summmartise or document by U.S. registered
mail to such party's respective address set fdrtiveshall be effective service of process for attjon, suit or proceeding in Delaware with
respect to any matters to which it has submittgdriediction in this Section 5.16. Each of thetjw irrevocably and unconditionally waives
any objection
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to the laying of venue of any action, suit or pextieg arising out of this Agreement or the transastcontemplated hereby in such Delaware
court and hereby further irrevocably and uncondaity waives and agrees not to plead or claim ysarch court that any such action, suit or
proceeding brought in any such court has been htdagn inconvenient forum.

Section 5.17 Severability. In the event any onmore of the provisions contained in this Agreensttuld be held invalid, illegal or
unenforceable in any respect, the validity, legaditd enforceability of the remaining provisionsiasned herein and therein shall not in any
way be affected or impaired thereby; provided, heevethat the consummation of the Recapitalizaoronditioned upon and is not
severable from the Distribution, and that the [hsition is not severable from the Recapitalizatidne parties shall endeavor in good-faith
negotiations to replace the invalid, illegal or nfegceable provisions with valid provisions, th@eemic effect of which comes as close as
possible to that of the invalid, illegal or unerdfeable provisions.
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IN WITNESS WHEREOF, the parties have caused thieedgent to be duly executed as of the day andfiystabove written.
UNITRIN, INC

By: /s/ Eric J. Draut

Name: Eric J. Draut
Title: Senior Vice President and
Chi ef Financial Oficer

CURTISSWRIGHT CORPORATION

By: /s/ Martin R Benante

Name: Martin R Benante
Title: Chairman and Chi ef Executive Oficer
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AGREEMENT AND PLAN OF MERGER, dated as of NovembBeR000 (this "Agreement"), among CURTISS-WRIGHTREDRATION,
a Delaware corporation (the "Company"), UNITRINQN a Delaware corporation ("UNITRIN"), and CW DIS8ITION COMPANY, a
Delaware corporation and a wholly owned subsidadriyNITRIN ("Merger Sub").

WHEREAS, UNITRIN owns all the issued and outstagdhares of common stock, par value $.01 per sbaherger Sub ("Merger Sub
Common Stock"), and 4,382,400 shares (approximdids of the total number of issued and outstandhages) of common stock, par value
$1.00 per share, of the Company ("Common Stock");

WHEREAS, prior to the effectiveness of the Merges defined below), UNITRIN plans to contribute tefder Sub 4,382,400 shares
(approximately 44% of the total number of issued antstanding shares) of Common Stock (the "Coumteith Shares");

WHEREAS, the Company and UNITRIN desire that Mergeb merge with and into the Company (the "Mergespn the terms and subji
to the conditions set forth in this Agreement ic@dance with the General Corporation Law of theesof Delaware (the "DGCL"), pursuant
to which all the issued and outstanding sharesearfyelr Sub Common Stock shall be converted intoeshafra new Class B common sto



par value $1.00 per share, of the Company ("Cla€@Bmon Stock"), and all the issued and outstanslieges of Common Stock (other than
the Contributed Shares held by Merger Sub, whietil §le canceled with no securities or other consitifen issued in exchange therefor) s
remain issued and outstanding;

WHEREAS, UNITRIN has agreed, subject to certaindittons, to distribute all the shares of Class Brfdmon Stock, on a pro rata basis, to
the holders of the common stock of UNITRIN promgdtffowing consummation of the Merger (the "Distriton"), pursuant to the terms and
conditions of a Distribution Agreement entered ibetween the Company and UNITRIN dated as of the ldareof (the "Distribution
Agreement"), which provides for the Distributiondarertain other matters;

WHEREAS, the Boards of Directors of the Company kiedger Sub by resolutions duly adopted have apgidke terms, and declared the
advisability, of this Agreement and of the Mergand the Company has directed the submission oRiiisement to its stockholders for
adoption; and

WHEREAS, the Merger is intended to constitute aganization within the meaning of Section 368(af) of the Internal Revenue Code of
1986, as amended (the "Code").

NOW, THEREFORE in consideration of the premisesthednutual agreements and provisions herein auedaithe parties hereto agree
follows:

ARTICLE 1
THE MERGER

Section 1.1 The Merger.

(a) Upon the terms and subject to the conditiorthisfAgreement, at the Effective Time (as defibetbw), Merger Sub shall be merged with
and into the Company in accordance with the DGChengupon the separate corporate existence of M8igeshall cease, and the Company
shall be the surviving corporation (the "Survivi@grporation™).

(b) Following satisfaction or waiver of all conditis to the Merger, but only on the Distribution ®éds defined in the Distribution
Agreement), the Company shall file a Certificatéverger (the "Certificate of Merger") with the Setary of State of the State of Delaware
and make all other filings or recordings requirgdie DGCL in connection with the Merger. The Margkall become effective at such time
as the Certificate of Merger is duly filed with tBecretary of State of the State of Delaware suah later time as is specified in the
Certificate of Merger (the "Effective Time").

(c) At and after the Effective Time, the Mergerlshave the effects set forth in the DGCL. Withdiatiting the foregoing and subject thereto,
from and after the Effective Time, the Survivingr@aration shall possess all the rights, privilegesyers and franchises and be subject to all
the restrictions, disabilities and duties of therpany and Merger Sub, all as provided under the DGC
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Section 1.2 Effect on Capital Stock at the Effeefiime. At the Effective Time:

(a) All the shares of Merger Sub Common Stock antding immediately prior to the Effective Time dt@ converted in the aggregate into
and become 4,382,400 fully paid and non-assesshhtes of Class B Common Stock of the Survivingp@@tion and shall have the rights
and privileges as set forth in the Surviving Cogtimn Certificate of Incorporation (as defined iec8on 2.1).

(b) Each of the Contributed Shares shall automiitibe canceled and retired and shall cease td,efs no stock of the Surviving
Corporation or other consideration shall be deédein exchange therefor.

(c) Each share of Common Stock outstanding immeligtrior to the Effective Time (other than shat@®e canceled in accordance with
Section 1.2(b)) shall remain issued and outstanding each share of Common Stock that immediatédy fo the Effective Time was held in
the treasury of the Company shall remain in thastney of the Company and, in each case, shall theeveghts and privileges as set forth in
the Surviving Corporation Certificate of Incorpaoat (as defined in Section 2.1).

Section 1.3 Share Certificates.
(a) As soon as practicable after the Effective Time

(i) the Surviving Corporation shall deliver, or sauo be delivered, to UNITRIN a number of certfis issued in the names of such persons,
in each case, as UNITRIN shall direct, represenitirthe aggregate 4,382,400 shares of Class B Can8tuxk of the Surviving Corporation
which UNITRIN has the right to receive upon convansof shares of Merger Sub Common Stock pursuatite provisions of Section 1.2

(@) hereof;



(i) the Surviving Corporation shall cancel the heertificate or certificates that immediatelyoprio the Effective Time represented the
shares of Common Stock owned directly by Merger; ol

(iii) the share certificates that immediately priorthe Effective Time represented shares of Com8took that remain issued and outstanding
or in the treasury of the Company pursuant to 8eci2(c) hereof shall not be exchanged and sbatirue to represent an equal number of
shares of Common Stock of the
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Surviving Corporation without physical substitutiohshare certificates of the Surviving Corporationexisting share certificates of the
Company.

(b) Any dividend or other distribution declaredmade with respect to any shares of capital sto¢chk@fCompany, whether the record date for
such dividend or distribution is before or aftes taffective Time, shall be paid to the holder aforel of such shares of capital stock on such
record date, regardless of whether such holdesin@sndered its certificates representing CommonkSar received certificates representing
Class B Common Stock pursuant to Section 1.3(a)(i).

ARTICLE 2
THE SURVIVING CORPORATION

Section 2.1 Certificate of Incorporation.

(@) In the event the adoption of this Agreement tiedGovernance Provisions (as defined below) is@aped by the stockholders of the
Company at the Stockholders Meeting (as defineovbelat the Effective Time the Restated Certifiaafténcorporation of the Company as in
effect immediately prior to the Effective Time shag¢ amended so as to read in its entirety asostht in Exhibit A-1(a) hereto and as so
amended shall be the Restated Certificate of lraratjpn of the Surviving Corporation.

(b) In the event the adoption of the GovernanceiBians is not approved, but the adoption of thigegement is approved, by the stockhol:
of the Company at the Stockholders Meeting, andCthi@pany waives the condition to its obligatiocémsummate the Merger set forth in
Section 4.1(b) hereof, at the Effective Time thest®ed Certificate of Incorporation of the Compasyin effect immediately prior to the
Effective Time shall be amended so as to readsiaritirety as set forth in Exhibit A-1(b) hereta@las so amended shall be the Restated
Certificate of Incorporation of the Surviving Corption.

(c) The Restated Certificate of Incorporation af 8urviving Corporation that becomes effective pang to either Section 2.1(a) or 2.1(b)
hereof is herein referred to as the "Surviving @oagion Certificate of Incorporation.”
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Section 2.2 By-Laws.

(@) In the event the adoption of this Agreement tiiedGovernance Provisions is approved by the btuidkrs of the Company at the
Stockholders Meeting, at the Effective Time the [Byws of the Company as in effect immediately ptaothe Effective Time shall be
amended so as to read in their entirety as sét fiofExhibit A-1(c) hereto and as so amended die@the By-Laws of the Surviving
Corporation.

(b) In the event the adoption of the GovernanceiBians is not approved, but the adoption of thiggement is approved, by the stockhol
of the Company at the Stockholders Meeting, andChimpany waives the condition to its obligatioctmsummate the Merger set forth in
Section 4.1(b) hereof, at the Effective Time thelByvs of the Company as in effect immediately ptiothe Effective Time shall be amen
S0 as to read in their entirety as set forth iniBixth\-1(d) hereto and as so amended shall be thed@vs of the Surviving Corporation.

(c) The By-Laws of the Surviving Corporation as awhed pursuant to either Section 2.2(a) or 2.2(b@dfeare herein referred to as the
"Surviving Corporation By-Laws."

Section 2.3 Directors and Officers.

(&) The Surviving Corporation's board of directsingall consist of 8 members. From and after thedffe Time, until the earlier of their
removal or resignation or until their successoesauly elected or appointed and qualified in acano# with applicable law, the directors of
the Surviving Corporation shall consist of the dices of the Company in office at the Effective €inkEach such director shall be designated
to serve as a Director or a Class B Director (eectiefined in the Surviving Corporation Certificafdncorporation), such designation to be
mutually agreed between UNITRIN and the Companydisdosed in the Proxy Statement (as defined below

(b) In the event the adoption of the GovernanceiBians is approved by the stockholders of the Camymat the Stockholders Meeting, at the
Effective Time the directors of the Surviving Coration shall be divided into three classes purst@ttie Surviving Corporation Certifica



of Incorporation, and each such director shall &sighated to serve as a Class | Director, ClaB#rdictor or Class Il Director (each as
A-5
defined in the Surviving Corporation Certificatelo€orporation), such designation to be disclosetthé Proxy Statement.

(c) From and after the Effective Time, until theliea of their removal or resignation or until theuccessors are duly appointed and qualified
in accordance with applicable law and the Survivimgporation By-Laws, the officers of the Compahwglsbe the officers of the Surviving
Corporation.

ARTICLE 3
COVENANTSAND REPRESENTATIONS AND WARRANTIES

Section 3.1 Stockholders Meeting. The Company saalsoon as practicable following the date of Agseement, duly call, give notice of,
convene and hold a meeting of its stockholders'(#teckholders Meeting") for the purpose of consgitg as two separate proposals: (a) the
adoption of this Agreement; and (b) the approvarmendments to the Company's Restated Certifiédteorporation to be effected by the
Merger, if so approved, providing for, among ottieéngs, (i) the proposed classified Board, (ii) 8lienination of the stockholders' ability to
act by written consent and to call a special meefiiii) the requirement of a supermajority vote 8) stockholders to amend the Surviving
Corporation By-Laws and (B) any amendment to thevi8ing Corporation Certificate of Incorporationathwould affect the Governance
Provisions, (iv) the implementation of limits ond&d size and (v) the ability to fill Board vacars&nd newly created directorships, all as set
forth in Exhibit A-1(a) hereto (the "Governance Provisions"), to bexeiffective solely upon effectiveness of the Merdgée Company sha
through its Board of Directors, recommend to it&kholders adoption of this Agreement and shalwittdraw, change or modify such
recommendation; provided, however, that the ComigaByard of Directors may withdraw, change or mpdifich recommendation if it
determines in good faith, after consultation withside counsel, that it would be inconsistent whith Board's fiduciary duties to the
stockholders of the Company not to withdraw, chamgeodify such recommendation.

Section 3.2 Filings; Other Actions.

(a) Subject to the provisions of this Agreement enredDistribution Agreement, the Company shall prepand file with the Securities and
Exchange Commission (the "SEC") a proxy statentést'(Proxy Statement”) for the solicitation of piescin favor of (i) the adoption of this
Agreement; and (ii) the approval of the GovernaPozvisions as amendments to the Company's Restateificate of
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Incorporation to become effective solely upon tfieativeness of the Merger. The Company shall moppse to its stockholders the adoption
of the Governance Provisions as independent amartdrteethe Company's Restated Certificate of Inm@iion, but only as amendments to
become effective solely upon the effectiveneshiefMerger. The Company shall use all reasonabteteffo have the Proxy Statement
cleared by the SEC for mailing in definitive form promptly as practicable after such filing. Thex@any and UNITRIN shall cooperate w
each other in the preparation of the Proxy Stat¢med any amendment or supplement thereto, an@dhgany shall notify UNITRIN of th
receipt of any comments of the SEC with respethéoProxy Statement and of any requests by thefBE&hy amendment or supplement
thereto or for additional information and shall yidee to UNITRIN promptly copies of all corresponderbetween the SEC and the Company
or any of its advisors with respect to the Proxgt&nent. The Company shall give UNITRIN and itsrsal appropriate advance opportunity
to review and comment upon the Proxy Statemengdiimndsponses to requests for additional infornmakig, and replies to comments of, the
SEC, and shall incorporate therein any reasonatstereents UNITRIN may deliver to the Company withpes thereto, before such Proxy
Statement, response or reply is filed with or $erthe SEC. The Company agrees to use all reasopéfblts, after consultation with
UNITRIN and its advisors, to respond promptly tbsaich comments of, and requests by, the SEC acause the Proxy Statement to be
mailed to the holders of the Common Stock entittedote at the Stockholders Meeting as soon a®naddy possible following the executi
hereof. UNITRIN shall provide the Company such infation concerning the business and affairs of URIN and Merger Sub as is
reasonably required for inclusion in the Proxy &ta¢nt.

(b) Each of the Company and UNITRIN shall prompélgd in any event within fifteen business daysrafte execution and delivery of this
Agreement, make all filings or submissions as acgiired under the Hart-Scott-Rodino Antitrust Immnments Act of 1976, as amended (the
"HSR Act"), and any other applicable law.

(c) Each of the Company and UNITRIN agrees promfatifurnish to the other all copies of written commications (and to advise one
another of the substance of all material oral comications) received by it, or any of its affiliatesrepresentatives, from, or delivered by any
of the foregoing to, any federal, state, localnteinational court, commission, governmental bedgncy, authority, tribunal, board or other
governmental entity (each a "Governmental Entiily')espect of the transactions contemplated hereby.
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(d) At the Stockholders' Meeting, UNITRIN agreewvtite, or cause to be voted, all shares of Comntock®wned by it and any of its
subsidiaries or affiliates in favor of the adoptimfrthis Agreement and the approval of the GovetedProvisions



(e) As soon as reasonably practicable followingcakien of this Agreement, UNITRIN, as the sole &towlder of Merger Sub, shall execute
and deliver to Merger Sub in accordance with Sac2i®8 of the DGCL a written consent to adoptiothig Agreement.

Section 3.3 Reasonable Efforts. Upon the termssabgkct to the conditions set forth in this Agreetmeach of the parties hereto agrees to
use all reasonable efforts to take, or cause tak®En, all actions, and to do, or cause to be dameto assist and cooperate with the other
parties in doing, all things necessary, properdwisable to obtain the adoption of this Agreememt the approval of the Governance
Provisions by the stockholders of the Company aseroplated by Sections 4.1(a), 4.1(b) and 4.2(sdfeind to consummate, as soon as
practicable following such approval, the Merger #mel other transactions contemplated by this Ageserand the Distribution Agreement,
including, but not limited to (a) the obtainingalf necessary actions, waivers, consents and aglsréfom all Governmental Entities and the
making of all necessary registrations and filingsl(ding filings with Governmental Entities) arttettaking of all reasonable steps as may be
necessary to obtain an approval or waiver frontp@void an action or proceeding by, any Governaleftity (including those in connecti
with the HSR Act), (b) the obtaining of all necayseonsents, approvals or waivers from third part{e) the defending of any lawsuits or
other legal proceedings, whether judicial or adstiative, challenging this Agreement, the DistribntAgreement or the consummation of
the transactions contemplated hereby or therelojuding seeking to have any stay or temporary a@strg order entered by any court or
other Governmental Entity with respect to the Mergieis Agreement or the Distribution Agreementaiad or reversed, (d) the execution
delivery of any additional instruments necessargaiesummate the transactions contemplated by thiseknent and the Distribution
Agreement and (e) causing all conditions to théigslrobligations to consummate (i) the Mergerfegh in Article 4 hereof and

(i) the Distribution set forth in Section 2.1(b)the Distribution Agreement to be satisfied. Then@pany and UNITRIN, upon the other's
request, shall provide all such information reabbnaecessary to accomplish the foregoing concegrttie party's business and affairs to the
other party.
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Section 3.4 Representations and Warranties of dmpany. The Company hereby represents and wat@mdsI TRIN and Merger Sub that:

(a) the Company's Board of Directors has approweddeclared advisable the Merger, this AgreembstDistribution Agreement and the
transactions contemplated hereby and thereby, étasndined that the Merger and the other transaxzttontemplated by this Agreement and
the Distribution Agreement are in the best interedtthe stockholders of the Company and, subgeSection 3.1 hereof, has recommended
that the stockholders of the Company vote in faafdhe adoption of this Agreement;

(b) the Proxy Statement, the form of proxy and atier solicitation materials used in connectionrélgth and any oral solicitations of
proxies made by the Company shall not contain amgue statement of a material fact or omit to stateaterial fact necessary in order to
make the statements made, in light of the circuntgts.under which they were made, not misleadirgrt any statement necessary to
correct any statement in any earlier communicatitth respect to any solicitation of a proxy for avfythe matters to be voted upon at the
Stockholders Meeting which has become false oraadihg, except that no representation or warrantydde by the Company with respec
information relating to UNITRIN or Merger Sub thatprovided by UNITRIN for inclusion in the Proxyaement or any such other proxy
material or oral solicitation;

(c) this Agreement has been duly executed andetelivby the Company and constitutes the valid amdiry agreement of the Company,
enforceable against the Company in accordanceitsitarms, subject to the effects of bankruptcgplmency, fraudulent conveyance,
reorganization, moratorium and other similar laelating to or affecting creditors' rights generaltyd general equitable principles (whether
considered in a proceeding in equity or at law) andmplied covenant of good faith and fair degliagd

(d) subject to the changes in the Company's cégatadn contemplated by this Agreement, the caigitibn of the Company is as follows:
(i) 22,500,000 authorized shares of Common Stockioéh 10,014,161 shares were outstanding at tieeabf business on October 16, 2000;
(i) 4,984,149 shares of Common Stock which are irethe treasury of the Company as the date efAlgreement;
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(iii) 650,000 authorized shares of preferred stoiclhich zero (0) shares are outstanding on the dithis Agreement; and
(iv) no shares of any other class or series oftabgiock are authorized, issued or outstanding.

Section 3.5 Representations and Warranties of UNTahd Merger Sub. Each of UNITRIN and Merger Soibtly and severally represent
and warrant to the Company that:

(a) the Board of Directors of each of UNITRIN ane@ifder Sub, as applicable, has approved and dedargsiable the Merger, this
Agreement, the Distribution Agreement and the tmatisns contemplated hereby and thereby, and, dtheras contemplated by Section 3.2
(e) hereof, no stockholder approval or other furtteporate action will be required on the parUdfITRIN or Merger Sub;

(b) this Agreement has been duly executed andeateli/by UNITRIN and Merger Sub and constitutesvéill and binding agreement of e



such corporation, enforceable against UNITRIN arefdér Sub in accordance with its terms, subjethieéceffects of bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh @her similar laws relating to or affecting dtets' rights generally and general
equitable principles (whether considered in a pedagg in equity or at law) and an implied covenafngood faith and fair dealing;

(c) UNITRIN owns all outstanding capital stock oeiyer Sub free and clear of any claims, liens cuetbrances and no other person holds
any capital stock of Merger Sub nor has any rigtgdquire any equity interest in Merger Sub;

(d) as of immediately prior to the Effective Tinadl, of the Contributed Shares shall be owned beizdfff and of record by Merger Sub, free
and clear of any claims, liens or encumbrances; and

(e) Merger Sub was formed by UNITRIN solely for fherposes of effectuating the Merger upon the teantssubject to the conditions of t
Agreement; Merger Sub has no employees, will havassets other than the Contributed Shares, hanteed into any contract, agreement
or other commitment with any person except for @unstry corporate organizational matters or as sipallif set forth in this
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Agreement, and has no liabilities, commitmentshidigations of any kind (known or unknown, fixedaontingent), except for those
obligations specifically set forth in this Agreenhen

ARTICLE 4
CONDITIONSTO THE MERGER

Section 4.1 Conditions to the Obligation of the @amy. The obligation of the Company to consumntageMerger is subject to the
satisfaction (or waiver by the Company, except thatcondition set forth in Section 4.1(a) may b@waived) of the following conditions:

(a) a proposal to adopt this Agreement shall haenlapproved by the holders of (i) a majority & @ommon Stock outstanding and entitled
to vote thereon and (ii) a majority of the share€ommon Stock (other than shares held of recofteoeficially owned by UNITRIN)
present in person or by proxy at the Stockholdeggtihg and voting on such proposal;

(b) a proposal to approve the Governance Provisbali have been approved by a majority of the Com@&tock outstanding and entitled to
vote thereon;

(c) the waiting period (and any extension therepflicable to the Merger under the HSR Act shaliehexpired or been terminated;

(d) no court, arbitrator or other Governmental grghall have issued any order, injunction, decreether legal restraint or prohibition, and
there shall not be any statute, rule or regulatiestraining or prohibiting the consummation of kerger or the Distribution and no
proceeding challenging this Agreement or the Dbstibn Agreement or the transactions contemplagzdly or thereby or seeking to
prohibit, alter, prevent or materially delay thergier or the Distribution shall have been institutydany Governmental Entity before any
court, arbitrator or other Governmental Entity dxedpending;

(e) all actions by or in respect of or filings wahy Governmental Entity required to permit thestonmation of the Merger (other than the
filing of the Certificate of Merger in compliancativthe DGCL) and the other transactions contersgldily this Agreement and the
Distribution Agreement shall have been obtainedsiradl be in full force and effect, except thosat tivould not reasonably be
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expected to have a material adverse effect on arty's ability to consummate the transactions coptated by this Agreement or the
Distribution Agreement;

(f) prior to the Effective Time, the Board of Ditecs of UNITRIN shall have declared the Distributigsubject to the prior consummation of
the Recapitalization (as defined in the Distribntigreement)), all conditions to the Distributiaet forth in the Distribution Agreement, ott
than the prior consummation of the Recapitalizatgirall have been satisfied or waived, no circuntsashall exist that would reasonably be
expected to prevent the consummation of the Digioh immediately following the Merger, and the Bilsution Agreement shall remain in
full force and effect;

(9) all representations and warranties of UNITR&8tferth in the Distribution Agreement (other thtae representation and warranty set forth
in Section 2.3(b)(v) of the Distribution Agreemeat)d all representations and warranties of UNITBI Merger Sub set forth in this
Agreement that are qualified as to materiality shaltrue and correct, and any such representagiodsvarranties that are not so qualified
shall be true and correct in all material respeassf the Effective Time, and the Company shalkh&ceived a certificate executed by the
chief executive officer of UNITRIN to such effect;

(h) all covenants to have been performed at orr poithe Effective Time by UNITRIN and Merger Subrpuant to this Agreement and all
covenants to have been performed at or prior t&ffertive Time by UNITRIN pursuant to the Distriflon Agreement shall have be



performed by UNITRIN and Merger Sub in all materisdpects at or prior to the Effective Time, anel @ompany shall have received a
certificate executed by the chief executive officEUNITRIN to such effect;

(i) each of the Company and UNITRIN shall have nes all the Required Consents (as defined in tiséribution Agreement);

(j) the Class B Common Stock shall have been amorder listing on the New York Stock Exchange, Jistibject to official notice of
issuance;

(k) no event outside the control of the Companyl $tave occurred or failed to occur that prevehtslawful consummation of the
Recapitalization;

A-12

() the transactions contemplated hereby and byikgibution Agreement shall be in compliance limaaterial respects with applicable
federal and state securities and other applicalws;|

(m) all actions and other documents and instrumeasonably necessary in connection with the tdinses contemplated hereby and by the
Distribution Agreement shall have been taken orcetexl, as the case may be, in form and substaasemnably satisfactory to the Company;
and

(n) either (i) the private letter ruling from thetérnal Revenue Service, providing that, amongrdtiiegs, the Recapitalization and the
Distribution will qualify, to the extent set fortherein, as tax-free transactions for federal inedax purposes under Sections 354 and 355 of
the Code, respectively (the "IRS Ruling"), shaWvé&deen issued and shall continue in effect, sulihg, insofar as it relates to the tax-free
nature of the Recapitalization, shall be in forrd anbstance satisfactory to the Company in itsdigleretion, and UNITRIN shall have
complied with all provisions set forth in the IRSIIRg that are required to be complied with priothie Declaration Date and the Distribution
Date (each as defined in the Distribution Agreememorder for the Recapitalization to qualify ata&-free transaction or (ii) if the IRS

Ruling is not obtained, each of UNITRIN and the @amy shall have received a written opinion in f@ana substance satisfactory to it of a
nationally recognized law firm mutually acceptatldJNITRIN and the Company (it being agreed thaa@®len, Arps, Slate, Meagher &

Flom (lllinois) and Simpson Thacher & Bartlett wélach be deemed to be mutually acceptable to UNNTaRId the Company for purposes of
this clause (n)), to the same effect as the IRBuls it relates to the tax-free nature of theaRéalization.

The foregoing conditions are for the sole bendfthe Company and shall not give rise to or creaig duty on the part of the Company to
waive or not waive any such condition.

Section 4.2 Conditions to the Obligations of UNINRAnd Merger Sub. The obligations of UNITRIN andrlyer Sub to consummate the
Merger are subject to the satisfaction (or waiwetJINITRIN and Merger Sub, except that the conditseh forth in Section 4.2(a) may not be
waived) of the following conditions:

(a) a proposal to adopt this Agreement shall haenlapproved by the holders of (i) a majority & @ommon Stock outstanding and entitled
to vote thereon and (ii) a majority of the share€@mmon Stock (other than shares held of record or
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beneficially owned by UNITRIN) present in personbyrproxy at the Stockholders Meeting and votingsaoh proposal;
(b) the waiting period (and any extension therapf)licable to the Merger under the HSR Act shalehexpired or been terminated,;

(c) the IRS Ruling shall have been issued and sbalinue in effect, such ruling shall be in formdasubstance satisfactory to UNITRIN in
sole discretion, and the Company shall have comhpli¢h all provisions set forth in the IRS Rulirftpt are required to be complied with prior
to the Declaration Date and the Distribution Date;

(d) no court, arbitrator or other Governmental §rghall have issued any order, injunction, deareather legal restraint or prohibition, and
there shall not be any statute, rule or regulatiestraining or prohibiting the consummation of kherger or the Distribution and no
proceeding challenging this Agreement or the Dbstibn Agreement or the transactions contemplagzdly or thereby or seeking to
prohibit, alter, prevent or materially delay thergler or the Distribution shall have been institubgdany Governmental Entity before any
court, arbitrator or other Governmental Entity d&mdpending;

(e) all actions by or in respect of or filings wiahy Governmental Entity required to permit thestonmation of the Merger (other than the
filing of the Certificate of Merger in complianceattvthe DGCL) and the other transactions contensgldly this Agreement and the
Distribution Agreement shall have been obtainedsiradl be in full force and effect, except thosat tivould not reasonably be expected to
have a material adverse effect on any party'stabdiconsummate the transactions contemplatedibyigreement or the Distribution
Agreement



(f) at the Effective Time, all conditions to thectiration of the Distribution and the Distributieat forth in the Distribution Agreement, other
than the prior consummation of the Recapitalizatgirall have been satisfied or waived, no circuntahall exist that would reasonably be
expected to prevent the consummation of the Digiobh immediately following the Merger, and the Bilsution Agreement shall remain in
full force and effect;

(9) all representations and warranties of the Camsat forth in the Distribution Agreement (othiean the representation and warranty set
forth in Section 2.3(a)(v) of the Distribution Agmaent) and this Agreement that are qualified asdteriality shall be true and correct, and
any such representations and warranties that

A-14

are not so qualified shall be true and correctlimaterial respects, as of the Effective Time, &I TRIN shall have received a certificate
executed by the chief executive officer of the Campto such effect; and

(h) all covenants to have been performed at orr poithe Effective Time by the Company pursuarthie Agreement or the Distribution
Agreement shall have been performed at or pritheécEffective Time by the Company in all materedpects, and UNITRIN shall have
received a certificate executed by the chief exeeufficer of the Company to such effect.

The foregoing conditions are for the sole bendflUNITRIN and Merger Sub and shall not give risetacreate any duty on the part of
UNITRIN or Merger Sub to waive or not waive any kuwondition.

ARTICLES
TERMINATION

Section 5.1 Termination.

(a) This Agreement may be terminated and the Mergsr be abandoned at any time prior to the Effecfiime (notwithstanding any
approval of this agreement by the stockholderf@fCompany):

(i) by mutual written consent of the Company andIURIN;

(i) by either the Company or UNITRIN, if there dlnae any law or regulation that makes consummatiotne Merger illegal or otherwise
prohibited or if any judgment, injunction, orderdecree enjoining the Company or Merger Sub fromsammating the Merger is entered i
such judgment, injunction, order or decree shatbbge final and nonappealable;

(iii) by either the Company or UNITRIN, if thereahbe any law or regulation that makes consummatdfcthe Distribution illegal or
otherwise prohibited or if any judgment, injunctiamder or decree enjoining UNITRIN from consummagtthe Distribution is entered and
such judgment, injunction, order or decree shatbb®e final and nonappealable;
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(iv) by either the Company or UNITRIN, if after ate on the matter by the Company's stockholdettseaBtockholders Meeting, the
conditions set forth in Sections 4.1(a) and (bebérin the case of the Company, and Section 4t&{gof, in the case of UNITRIN, are not
satisfied;

(v) by either the Company or UNITRIN, if the Mergemot consummated by June 30, 2001; providedtitistight shall not be available to
any party that is in material breach of its obligas under this Agreement or the Distribution Agneat; or

(vi) by either the Company or UNITRIN, to the extéime Company or UNITRIN, as applicable, is allowederminate the Distribution
Agreement pursuant to Section 5.10(a)(iii) or 5a)(¥¢)(C) thereof, as applicable.

(b) This Agreement shall terminate automaticallyhwiit any action on the part of the Company, UNNRF Merger Sub in the event the
Distribution Agreement is terminated accordingtsotérms.

Section 5.2 Effect of Termination. If this Agreerhenterminated pursuant to Section 5.1, this Agreet shall become void and of no effect
with no liability on the part of any party hereto.

ARTICLEG6
MISCELLANEOUS

Section 6.1 Notices. All notices and other commatidns hereunder shall be in writing, shall be @ffee when received and shall be duly
given if delivered by (a) hand delivery, (b) U.SaiM postage prepaid, for first class delivery,Kederal Express or similar carrier, frei



prepaid, for next business day delivery, or (ditémic transmission, provided that confirmatiortrainsmission and receipt is confirmed to
each party at the following respective addresseat(such other address for a party as shall befsgeby like notice):

ToUNITRIN:

UNITRIN, INC.
One East Wacker Drive
Chicago, lllinois 60601
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Fax: (312) 661-4690
Attn: Chief Financial Officer

with a copy to:

UNITRIN, INC.

One East Wacker Drive
Chicago, Illinois 60601
Fax: (312) 661-4941
Attn: General Counsel

and with a copy to:

Skadden, Arps, Slate, Meagher & Flom (lllinois) 3&@st Wacker Drive
Suite 2100

Chicago, lllinois 60601

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esq.

ToMerger Sub:

CW DISPOSITION COMPANY
c/o UNITRIN, INC.

One East Wacker Drive
Chicago, lllinois 60601

Fax: (312) 661-4690

Attn: Chief Financial Officer

with a copy to:

Skadden, Arps, Slate, Meagher & Flom (lllinois) 3&@st Wacker Drive
Suite 2100

Chicago, Illinois 60606

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esq.
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Tothe Company:

CURTISSWRIGHT CORPORATION
1200 Wall Street West

Lyndhurst, New Jersey 07071

Fax: (201) 896-4021

Attn: General Counsel

with a copy to:

Simpson Thacher & Bartlett
425 Lexington Avenue
New York, New York 1001
Fax: (212) 45-2502



Attn: Caroline B. Gottschalk, Esq.

Section 6.2 Successors and Assigns. The provisibties Agreement shall be binding upon and inorthe benefit of the parties hereto and
their respective successors and assigns; proviggdbd party may assign, delegate or otherwisafisamny of its rights or obligations under
this Agreement without the consent of the othetyplagreto.

Section 6.3 Governing Law. This Agreement shalttestrued in accordance with and governed by the & the State of Delaware.

Section 6.4 Counterparts; Effectiveness. This Agrera may be signed in any number of counterpaatsh ef which shall be an original, wi
the same effect as if the signatures thereto aretdhevere upon the same instrument. This Agreestealt become effective when each party
hereto shall have received counterparts hereoédigy the other party hereto.

Section 6.5 Amendments. Any provision of this Agneet may be amended or waived prior to the Effectiime (whether before or after
approval of matters presented in connection wighMterger by the stockholders of the Company) ifl anly if, such amendment or waiver is
in writing and signed, in the case of an amendnianthe Company and UNITRIN or, in the case of &es by the party against whom such
waiver is to be effective; provided that after #uoption of this Agreement by the stockholdershef€ompany, there shall be no amendment
that by law requires
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further approval of such stockholders without atitag such further approval of such stockholders.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers as of the
day and year first above written.

CURTISSWRIGHT CORPORATION

By /s/ Martin R Benante

Name: Martin R Benante
Title: Chairman and Chi ef Executive Oficer

UNITRIN, INC.

By /s/ Eric J. Draut

Name: Eric J. Draut
Title: Senior Vice President and
Chief Financial Oficer

CW DISPOSITION COMPANY

By /s/ Eric J. Draut

Name: Eric J. Draut
Title: President
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