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Item 5 Other Events.

On November 6, 2000, the Board of Directors of BafWWright Corporation ("Curtiss-Wright") approvadlan to recapitalize Curtiss-Wright
in order to facilitate the distribution by Unitrimc. ("Unitrin") to the holders of its common skoaf 100% of Unitrin's approximately 44%
equity position in Curtiss-Wright in a tax-free wisution. The distribution is expected to be coetetl in the first half of 2001, subject to,
among other things, approval by the Internal Reeebervice of the tax-free status of the distributend approval by the stockholders of
Curtiss-Wright, as well as approval by the stocklead of Curtiss-Wright other than Unitrin voting the matter, of a recapitalization plan for
Curtiss-Wright (the "Recapitalization") that is eesary to permit the distribution to be accomplisbie a tax-free basis.

Unitrin, CW Disposition Company, a wholly owned sigiary of Unitrin ("Merger Sub") and Curtiss-Wrighave entered into an Agreement
and Plan of Merger, dated as of November 6, 2029 Vlerger Agreement"), pursuant to which Unitriitl wontribute the 4,382,400 shares
of the common stock, par value $1 per share, ofi€uWright (the "Common Stock") that it holds (tf@ontributed Shares") to Merger Sub.
Merger Sub will be merged with and into Curtiss-ititi with Curtiss-Wright remaining as the survivicwyporation. All of the shares of
common stock of Merger Sub (all of which are owbgdJnitrin) will then be converted into 4,382,40tases of a newly created Class B
Common Stock, par value $1 per share, of CurtisgW/(the "Class B Common Stock"). Holders of tHags B Common Stock will be
entitled to elect 80% of the directors of Curtissidlit (or the nearest higher whole number). Theaieing shares of Common Stock (other
than the Contributed Shares) will be entitled &ceP0% of the directors of Curtiss-Wright (or thearest lower whole number). Other than
with respect to the election of the Curtiss-WriBlotard of Directors, the rights of the holders a¢f ommon Stock and the Class B Common
Stock will be identical. The Common Stock and thas€ B Common Stock are expected to be listed ®@N#&w York Stock Exchange.
Curtiss-Wright will continue to have eight directoOne director will be designated a "Common Stkctor” at the time of the
Recapitalization. Each of the remaining seven tlimscof Curtiss-Wright will be designated a "Cl&Birector." Each of the Contributed
Shares will automatically be canceled with no siéiesror other consideration issued in exchangeetbe The Recapitalization will be subj
to the approval of (1) a majority of the share€ommon Stock, other than shares held by Unitries@nt in person or by proxy and voting on
such proposal and (2) a majority of the outstandimgres of Common Stock. The Recapitalizationaldd be subject to the approval of the
Governance Provisions described below by the hsldenajority of the outstanding shares of CommaelStUnitrin has agreed to vote all of
its shares of Common Stock in favor of the Rectipétion and the approval of the Governance Pronisi

Unitrin and Curtiss-Wright have entered into a Blsttion Agreement, dated as of November 6, 2006 (Distribution Agreement"),
pursuant to which Unitrin will distribute to thelders of record of its common stock on a pro rasivthe shares of Class B Common Stock
that it receives in the Recapitalization (the "Bimition™). The Distribution is subject to (1) theceipt by Unitrin of a ruling from the Internal
Revenue Service to the effect that the Distributidhqualify as a taxfree distribution for federal income tax purpog@3.the effectiveness
the Form 8-A filed with the Securities Exchange @uission to register the Class B Common Stock utfteSecurities Exchange Act of
1934, (3) the approval of the listing of the Cl&€ommon Stock on the New York Stock Exchange,ettip official notice of issuance, and
(4) such other customary conditions as are set farthe Distribution Agreemer



In connection with the Recapitalization, Curtisgight will seek approval of its stockholders toemd its Restated Certificate of Incorpora
to provide for, among other things, the classifabf its board of directors into three classevisg staggered three-year terms, the
elimination of the stockholders' ability to actWyitten consent and call special meetings andéljairement of a two-thirds vote of its
stockholders to amend certain provisions of thed@®ed Certificate of Incorporation and the By-LaWkese provisions are intended to
improve the ability of the Curtiss-Wright Boardpmtect and advance the interests of Curtiss-Wiagldtits stockholders in the event of an
unsolicited proposal to acquire a significant iatrin Curtiss-Wright (the "Governance Provisions")

Copies of the Merger Agreement, the Distributiorrégment and the press release announcing the ctemsacontemplated by such
agreements are filed herein as Exhibits 10.1, 40d210.3, respectively. Such documents are incatpdby reference into this Item 5 and
foregoing description of the above transactiorguilified in its entirety by reference to such bits.

Item 7. Exhibits.
10.1 Agreenment and Pl an of Merger, dated as of Novenber 6, 2000, anbng
Unitrin, Inc., Curtiss-Wight Corporation and CW Di sposition Company.

10. 2 Di stribution Agreenent, dated as of Novenber 6, 2000 between Unitrin,
Inc. and Curtiss-Wight Corporation.

10. 3 Press Rel ease dated Novenber 6, 2000.



SI GNATURE

Pursuant to the requirenments of the Securities Exchange Act of 1934,

the registrant has duly caused this report to ¢meesi on its behalf by the undersigned, hereuntp authorized.
CURTISS-WRIGHT CORPORATION

DATED: Novenber 8, 2000 By: /s/ Robert A Bosi

Narme: Robert A. Bosi
Title: Vice President - Finance
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Agreement and Plan of Merger
by and among
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Unitrin, Inc.
and CW Disposition Company

dated as of November 6, 20
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Agreement and plan of merger, dated as of nove®h2000 (this "agreement”), among curtigsgght corporation, a delaware corporation
"company"), unitrin, inc., A delaware corporatidnritrin), and cw disposition company, a delaweoeporation and a wholly owned
subsidiary of unitrin ("merger sub").

WHEREAS, UNITRIN owns all the issued and outstagdihares of common stock, par value $.01 per sbaMerger Sub ("Merger Sub
Common Stock"), and 4,382,400 shares (approximdt@dy of the total number of issued and outstandirages) 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 43% of the total number of issued antstanding shares) of Common Stock (the "Coutieith Shares");

WHEREAS, the Company and UNITRIN desire that Mergeb merge with and into the Company (the "Mergenipn the terms and subj

to the conditions set forth in this Agreement is@dance with the General Corporation Law of thetesof Delaware (the "DGCL"), pursuant
to which all the issued and outstanding sharesarfgeélr Sub Common Stock shall be converted intceshafra new Class B common stock,
par value $1.00 per share, of the Company ("ClaS®Bmon Stock"), and all the issued and outstansliages 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 certainditbtons, to distribute all the shares of Class Brfdmon Stock, on a pro rata basis, to
the holders of the common stock of UNITRIN promgtitowing consummation of the Merger (the "Distrtlon"), pursuant to the terms and
conditions of a Distribution Agreement entered ib&tween 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 kieiger Sub by resolutions duly adopted have amatdke terms, and declared the
advisability, of this Agreement and of the Mergand the Company has directed the submission ofifieement 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:

ARTICLE1
THE MERGER

Section 1.1 The Merger

(1) Upon the terms and subject to the conditionthisf Agreement, 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™).

(2) 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 requirgdte 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 sueh later time as is specified in the
Certificate of Merger (the "Effective Time").

(3) At and after the Effective Time, the Mergerlshave the effects set forth in the DGCL. Withdiatiting the foregoing and subject there
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 then(pany and Merger Sub, all as provided under the DGC

Section 1.2 Effect on Capital Stock at the Effeefiime:t the Effective Time



(1) All the shares of Merger Sub Common Stock auding immediately prior to the Effective Time sl converted in the aggregate into
and become 4,382,400 fully paid and non-assesshhtes of Class B Common Stock of the Survivingp@@ation and shall have the rights
and privileges as set forth in the Surviving Cogtimn Certificate of Incorporation (as defined ic8on 2.1).

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

(3) Each share of Common Stock outstanding immelgigtrior to the Effective Time (other than shaiebe canceled in accordance with
Section 1.2(b)) shall remain issued and outstanding each share of Common Stock that immediatédy f the Effective Time was held in
the treasury of the Company shall remain in thasmey of the Company and, in each case, shall theveghts and privileges as set forth in
the Surviving Corporation Certificate of Incorpaoat (as defined in Section 2.1).

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

(1) the Surviving Corporation shall deliver, or sauo be delivered, to UNITRIN a number of ceréfes 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 convensof shares of Merger Sub Common Stock pursuatitd provisions of Section 1.2 (a)
hereof;

(2) the Surviving Corporation shall cancel the shegrtificate or certificates that immediately ptio the Effective Time represented the
shares of Common Stock owned directly by Merger; aub

(3) the share certificates that immediately priotite Effective Time represented shares of CommookShat remain issued and outstanding
or in the treasury of the Company pursuant to 8eci2(c) hereof shall not be exchanged and sbatirtue to represent an equal number of
shares of Common Stock of the Surviving Corporatidthout physical substitution of share certificatd the Surviving Corporation for
existing share certificates of the Compa



(2) Any dividend or other distribution declaredmade with respect to any shares of capital sto¢ckeofCompany, 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@endered its certificates representing CommonkStr 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

(1) In the event the adoption of this Agreement tiedGovernance Provisions (as defined below) jgs@aed by the stockholders of the
Company at the Stockholders Meeting (as definedvbelat the Effective Time the Restated Certificafténcorporation of the Company as in
effect immediately prior to the Effective Time dha¢ amended so as to read in its entirety asosit in Exhibit A-1(a) hereto and as so
amended shall be the Restated Certificate of Iraratjpn of the Surviving Corporation.

(2) 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, andCihi@pany waives the condition to its obligatiocémsummate the Merger set forth in
Section 4.1(b) hereof, at the Effective Time that®&d 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) heretalas so amended shall be the Restated
Certificate of Incorporation of the Surviving Corption.

(3) The Restated Certificate of Incorporation @& Burviving Corporation that becomes effective pans to either Section 2.1(a) or 2.1(b)
hereof is herein referred to as the "Surviving @oagion Certificate of Incorporation.”

Section 2.2 By-Laws

(1) In the event the adoption of this Agreement tmedGovernance Provisions is approved by the btidkrs of the Company at the
Stockholders Meeting, at the Effective Time the [Byws of the Company as in effect immediately ptiothe Effective Time shall be
amended so as to read in their entirety as sdt fiorExhibit A-1(c) hereto and as so amended diethe By-Laws of the Surviving
Corporation.



(2) 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, andCithi@pany waives the condition to its obligatiocémsummate 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
so as to read in their entirety as set forth inikixth\-1(d) hereto and as so amended shall be thed@vs of the Surviving Corporation.

(3) The By-Laws of the Surviving Corporation as aghed pursuant to either Section 2.2(a) or 2.2(b3dfeare herein referred to as the
"Surviving Corporation By-Laws."

Section 2.3 Directors and Officers

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

(2) 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 purstatiie Surviving Corporation Certificate
of Incorporation, and each such director shall &ésighated to serve as a Class | Director, ClaB#rdictor or Class Il Director (each as
defined in the Surviving Corporation Certificateln€orporation), such designation to be disclosetthé Proxy Statement.

(3) 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 Compahglsbe the officers of the Surviving
Corporation,



ARTICLE 3
COVENANTSAND REPRESENTATIONS AND WARRANTIES

Section 3.1 Stockholders Meeting. The Company saslsoon as practicable following the date of Mgjseement, 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 approvalrmEndments to the Company's Restated Certifiédtecorporation to be effected by the
Merger, if so approved, providing for, among ottieéngs, (i) the proposed classified Board, (ii) 8ienination of the stockholders' ability to
act by written consent and to call a special meetin

(iii) the requirement of a supermajority vote fé) stockholders to amend the Surviving CorporaéyaLaws and (B) any amendment to the
Surviving Corporation Certificate of Incorporatitimat would affect the Governance Provisions, (M) implementation of limits on Board
size and (v) the ability to fill Board vacancieslarewly created directorships, all as set fortExhibit A-1(a) hereto (the "Governance
Provisions"), to become effective solely upon dffemess of the Merger. The Company shall, thratgyBoard of Directors, recommend to
its stockholders adoption of this Agreement andl stee withdraw, change or modify such recommeratgtprovided, however, that the
Company's Board of Directors may withdraw, changmodify such recommendation if it determines imddaith, after consultation with
outside counsel, that it would be inconsistent wlith Board's fiduciary duties to the stockholddrthe Company not to withdraw, change or
modify such recommendation.

Section 3.2 Filings; Other Actions

(1) Subject to the provisions of this Agreement telDistribution Agreement, the Company shall prepand file with the Securities and
Exchange Commission (the "SEC") a proxy statentbet'(Proxy Statement”) for the solicitation of piesin favor of (i) the adoption of this
Agreement; and (ii) the approval of the GovernaPavisions as amendments to the Company's Restatificate of Incorporation to
become effective solely upon the effectivenessiefMerger. The Company shall not propose to itskétolders the adoption of the
Governance Provisions as independent amendmetits @ompany's Restated Certificate of Incorporatiort only as amendments to bect
effective solely upon the effectiveness of the Merg he Company shall use all reasonable effortat@ the Proxy Statement cleared by the
SEC for mailing in definitive form as promptly asapticable after such filing. The Company and UNINIRhall cooperate with each other in
the preparation of the Proxy Statement and any dment or supplement thereto, and the Company sbafly UNITRIN of the receipt of

any comments of the SEC with respect to the PrdateSient and of any requests by the SEC for anyndment or supplement thereto or for
additional information and shall provide to UNITRp¥omptly copies of all correspondence betweerSthE€ and the Company or any of its
advisors with respect to the Proxy Statement. Tovagany shall give UNITRIN and its counsel appragradvance opportunity to review
and comment upon the Proxy Statement and all regsaio requests for additional information by, seplies to comments of, the SEC, and
shall incorporate therein any reasonable commeNig RIN may deliver to the Company with respect #ter before such Proxy Statement,
response or reply is filed with or sent to the SERe Company agrees to use all reasonable effdtes, consultation with UNITRIN and its
advisors, to respond promptly to all such commefitand requests by, the SEC and to cause the B@atgment to be mailed to the holders
of the Common Stock entitled to vote at the Stoddkies Meeting as soon as reasonably possible folphe execution hereof. UNITRIN
shall provide the Company such information congegrthe business and affairs of UNITRIN and Mergel Ss is reasonably required for
inclusion in the Proxy Statement.

(2) 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 acglired under the Hart-Scott-Rodino Antitrust Immgnments Act of 1976, as amended (the
"HSR Act"), and any other applicable law.

(3) Each of the Company and UNITRIN agrees promiatifurnish to the other all copies of written coomitations (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 baedgncy, authority, tribunal, board or other
governmental entity (each a "Governmental Entity'espect of the transactions contemplated hereby.

(4) At the Stockholders' Meeting, UNITRIN agreewvitite, 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 GovecedProvisions



(5) As soon as reasonably practicable followingcexien of this Agreement, UNITRIN, as the sole &twalder 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 partie

(c) the defending of any lawsuits or other legalgeedings, whether judicial or administrative, trajing this Agreement, the Distribution
Agreement or the consummation of the transactionseenplated hereby or thereby, including seekinlggiee any stay or temporary
restraining order entered by any court or other&somental Entity with respect to the Merger, thgg@dement or the Distribution Agreement
vacated or reversed, (d) the execution and deligkany additional instruments necessary to consatamhe transactions contemplated by
this Agreement and the Distribution Agreement agdcausing all conditions to the parties' obligagito consummate (i) the Merger set forth
in Article 4 hereof and (ii) the Distribution setrth in Section 2.1(b) of the Distribution Agreerhmbe satisfied. The Company and
UNITRIN, upon the other's request, shall providesath information reasonably necessary to accamplie foregoing concerning the party's
business and affairs to the other party.

Section 3.4 The Company hereby represents and ntat@UNITRIN and Merger Sub that:

(1) the Company's Board of Directors has approvetideclared advisable the Merger, this AgreembatDistribution Agreement and the
transactions contemplated hereby and thereby, étasndined that the Merger and the other transaxtontemplated by this Agreement and
the Distribution Agreement are in the best intev@$tthe stockholders of the Company and, subge8ettion 3.1 hereof, has recommended
that the stockholders of the Company vote in faxfdhe adoption of this Agreemel



(2) the Proxy Statement, the form of proxy and atier solicitation materials used in connectiorrehéth and any oral solicitations of
proxies made by the Company shall not contain amsua 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 misleadirarot 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 oraaihg, except that no representation or warrantyade by the Company with respec
information relating to UNITRIN or Merger Sub thatprovided by UNITRIN for inclusion in the Proxya®ement or any such other proxy
material or oral solicitation;

(3) this Agreement has been duly executed andeateli/by the Company and constitutes the valid amtifg agreement of the Company,
enforceable against the Company in accordanceitsiterms, subject to the effects of bankruptcgplaency, 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

(4) subject to the changes in the Company's cagatan contemplated by this Agreement, the caigitibn of the Company is as follows:

(1) 22,500,000 authorized shares of Common Stoekhidh 10,014,161 shares were outstanding at theeadf business on October 16, 2000;
(2) 4,984,149 shares of Common Stock which are inetlde treasury of the Company as the date ofAgigement;

(3) 650,000 authorized shares of preferred stoaithich zero (0) shares are outstanding on theafdtds Agreement; and

(4) no shares of any other class or series of @lagtibck are authorized, issued or outstanc



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:

(1) the Board of Directors of each of UNITRIN anaiger Sub, as applicable, has approved and dedadrashble 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 furtteeporate action will be required on the parUdfITRIN or Merger Sub;

(2) this Agreement has been duly executed andeateli/by UNITRIN and Merger Sub and constitutesvéill and binding agreement of e:
such corporation, enforceable against UNITRIN areftdér Sub in accordance with its terms, subjethiaceffects 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 covenaingood faith and fair dealing;

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

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

(5) Merger Sub was formed by UNITRIN solely for {merposes 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, hantered into any contract, agreement
or other commitment with any person except for @ustry corporate organizational matters or as sigatlif set forth in this Agreement, and
has no liabilities, commitments or obligations of&ind (known or unknown, fixed or contingent)cept for those obligations specifically
set forth in this Agreemer



ARTICLE 4
CONDITIONSTO THE MERGER

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

(1) a proposal to adopt this Agreement shall haenkapproved 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 recoifteoeficially owned by UNITRIN)
present in person or by proxy at the Stockholdeggtiig and voting on such proposal;

(2) a proposal to approve the Governance Provisibai have been approved by a majority of the Comtock outstanding and entitled to
vote thereon;

(3) the waiting period (and any extension therapf)licable to the Merger under the HSR Act shalehexpired or been terminated,;

(4) 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 Distion Agreement or the transactions contemplaézdly 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 dnedpending;

(5) all actions by or in respect of or filings widmy Governmental Entity required to permit thessonmation 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 obtainedsral be in full force and effect, except thosat tivould not reasonably be expected to
have a material adverse effect on any party'staldiconsummate the transactions contemplatetiisyAgreement or the Distribution
Agreement;

(6) prior to the Effective Time, the Board of Diters 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



(7) all representations and warranties of UNITR&8t ferth in the Distribution Agreement (other titae representation and warranty set forth
in

Section 2.3(b)(v) of the Distribution Agreementpaall representations and warranties of UNITRIN 8efger Sub set forth in this
Agreement that are qualified as to materiality sbaltrue and correct, and any such representatiodsvarranties that are not so qualified
shall be true and correct in all material respeadsf the Effective Time, and the Company shaleha&ceived a certificate executed by the
chief executive officer of UNITRIN to such effect;

(8) all covenants to have been performed at orr poithe Effective Time by UNITRIN and Merger Subirpuant to this Agreement and all
covenants to have been performed at or prior td&ffective Time by UNITRIN pursuant to the Distriimn Agreement shall have been
performed by UNITRIN and Merger Sub in all materegpects at or prior to the Effective Time, arel @ompany shall have received a
certificate executed by the chief executive officBUNITRIN to such effect;

(9) each of the Company and UNITRIN shall have iresmball the Required Consents (as defined in tis¢ribution Agreement);

(10) the Class B Common Stock shall have been apgrfor listing on the New York Stock Exchange,.Jrsubject to official notice of
issuance;

(11) no event outside the control of the Comparatl stave occurred or failed to occur that prevehéslawful consummation of the
Recapitalization;

(12) the transactions contemplated hereby and é&yptktribution Agreement shall be in compliancalinmaterial respects with applicable
federal and state securities and other applicalws;|

(13) all actions and other documents and instrusneggtsonably necessary in connection with the adimns 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



(14) either (i) the private letter ruling from threernal Revenue Service, providing that, amongiothings, the Recapitalization and the
Distribution will qualify, to the extent set fortherein, as tax-free transactions for federal ine¢ax purposes under Sections 354 and 355 of
the Code, respectively (the "IRS Ruling"), shaédeen issued and shall continue in effect, sulthg, insofar as it relates to the tax-free
nature of the Recapitalization, shall be in fornd anbstance satisfactory to the Company in its digleretion, and UNITRIN shall have
complied with all provisions set forth in the IRGIRg that are required to be complied with priothe Declaration Date and the Distribution
Date (each as defined in the Distribution Agreemimorder for the Recapitalization to qualify ata-free transaction or (ii) if the IRS

Ruling is not obtained, each of UNITRIN and the Q@amy shall have received a written opinion in f@ana substance satisfactory to it of a
nationally recognized law firm mutually acceptatddJNITRIN 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 IR®Bu@ls it relates to the tax-free nature of thedpaalization.

The foregoing conditions are for the sole bendfthe Company and shall not give rise to or creaie 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 conditse forth in Section 4.2(a) may not be
waived) of the following conditions:

(1) a proposal to adopt this Agreement shall haenkapproved 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 recoifteoeficially owned by UNITRIN)
present in person or by proxy at the Stockholdeggtihig and voting on such proposal;

(2) the waiting period (and any extension theragf)licable to the Merger under the HSR Act shalehexpired or been terminate



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

(4) 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 thergier or the Distribution shall have been institutydany Governmental Entity before any
court, arbitrator or other Governmental Entity d&mdpending;

(5) all actions by or in respect of or filings wigny 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 contemplatedibyAigreement or the Distribution
Agreement;

(6) at the Effective Time, all conditions to thectigation 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 circuntashall 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;

(7) all representations and warranties of the Caomsat forth in the Distribution Agreement (othiean the representation and warranty set
forth in

Section 2.3(a)(v) of the Distribution Agreementjidhis Agreement that are qualified as to mateyialall be true and correct, and any such
representations and warranties that are not sdfigdashall be true and correct in all materialpests, as of the Effective Time, and UNITF
shall have received a certificate executed by tief @xecutive officer of the Company to such effand

(8) 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 effe



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

ARTICLES
TERMINATION

Section 5.1 Termination

(1) This Agreement may be terminated and the Memggr be abandoned at any time prior to the Effeciivne (notwithstanding any
approval of this agreement by the stockholderb@f@ompany):

(1) by mutual written consent of the Company andTRIN;

(2) by either the Company or UNITRIN, if there diz any law or regulation that makes consummatiche Merger illegal or otherwise
prohibited or if any judgment, injunction, orderd®cree enjoining the Company or Merger Sub fromsammating the Merger is entered i
such judgment, injunction, order or decree shatbbee final and nonappealable;

(3) by either the Company or UNITRIN, if there dhad any law or regulation that makes consummaticthe 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;

(4) by either the Company or UNITRIN, if after ateamn the matter by the Company's stockholdenseaStockholders 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;

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



(6) by either the Company or UNITRIN, to the extdre Company or UNITRIN, as applicable, is alloviederminate the Distribution
Agreement pursuant to Section 5.10(a)(iii) or 5a)(¢)(C) thereof, as applicable.

(2) This Agreement shall terminate automaticallyhwut 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 Agreerh@nterminated pursuant to
Section 5.1, this Agreement shall become void dnbeffect with no liability on the part of anynpahereto.

ARTICLE 6
MISCELLANEOUS

Section 6.1 Notices. All notices and other commatiéns 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,

(c) Federal Express or similar carrier, freightgaiel, for next business day delivery, or (d) eleaitr transmission, provided that confirmation
of transmission and receipt is confirmed to eaatyt the following respective addresses (or ahsather address for a party as shall be
specified by like notice):

ToUNITRIN:

UNITRIN, INC.

One East Wacker Drive
Chicago, lllinois 60601
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, Illinois 60601

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esc



ToMerger Sub:

CW DISPOSITION COMPANY
c/o UNITRIN, INC.

One East Wacker Drive
Chicago, Illinois 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, lllinois 60606

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esq.

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) 455-2502

Attn: Caroline B. Gottschalk, Es



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

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

Section 6.4 Counterparts; Effictiveness. This Agreet may be signed in any number of counterpaaits) ef which shall be an original, with
the same effect as if the signatures thereto aretdvavere upon the same instrument. This Agreestealt become effective when each party
hereto shall have received counterparts hereoédi@py the other party hereto.

Section 6.5 Amendments. Any provision of this Agneait may be amended or waived prior to the Effectiime (whether before or after
approval of matters presented in connection withMierger by the stockholders of the Company) ifl anly if, such amendment or waiver is
in writing and signed, in the case of an amendnanthe Company and UNITRIN or, in the case of &aea 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 further approval of such shadters without obtaining such further approvasoeéh stockholders.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized 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 O ficer

UNITRIN, INC.

By /s/ Eric J. Draut

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

CW DISPOSITION COMPANY

By /s/ Eric J. Draut

Name: Eric J. Draut
Title: President



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

dated as of November 6, 20
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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 effecttfi@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 Reajzaition and to set forth other agreements thhtgwivern certain other matters following t
Distribution.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained inAfiisement, 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:

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

(2) "Acquisition Proposal” shall have the meaniagfsrth in Section 4.3(a).

(3) "Affiliate" shall mean, when used with respezt specified person, another person that contsotontrolled 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 suekgre whether through the ownership of voting siéiesror other interests, by contract or
otherwise.

(4) "Assets" shall mean assets, properties andsrigcluding goodwill), wherever located (includim 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 baoid records or financial statements of any Person

(5) "Business Entity" shall mean any corporaticatipership, limited liability company or other @ntivhich may legally hold title to Assel



(6) "Cash Dividend" shall have the meaning setfartSection 2.1(d).

(7) "Cash Dividend Record Date" shall mean the datermined by the Board of Directors of C-W asréieord date for the determination of
holders of record of Common Stock entitled to ree¢he Cash Dividend.

(8) "Certificate of Merger" shall have the meanggj forth in the Recapitalization Agreement.
(9) "Class B Common Stock" shall have the meanaidath in the recitals hereto.

(10) "Code" shall mean the Internal Revenue Codi986, as amended, and the Treasury Regulationsupgated thereunder, including any
successor legislation or regulations.

(11) "Commission" shall mean the U.S. Securitied Brchange Commission.
(12) "Common Stock" shall have the meaning sehfuorthe recitals hereto.
(13) "C-W" shall have the meaning set forth in bieading of this Agreement.

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

(15) "C-W Group" shall mean C-W and each Persohisha Subsidiary of C-W immediately prior to thes®ibution Date.

(16) "C-W Indemnitees" shall mean C-W, each menabéhne C-W Group, each of their respective presaotformer directors, officers,
employees and agents and each of the heirs, execstiwcessors and assigns of any of the foreg



(17) "C-W Liabilities" shall mean, collectively, prand all Liabilities whatsoever that arise outrefult from or are related to the operation of
the C-W Business or the ownership of the assetiseo€-W Business by C-W, any predecessor entity-o¥ (and all predecessors thereto) or
any Subsidiary of or Business Entity controlledsligh predecessor, any current, former or futuresifigsy of 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:

(1) any and all Liabilities to which UNITRIN or ifsredecessors and successors may become subging &om or based upon its status or
alleged status as a "controlling person” (as ddfineder Section 15 of the Securities Act and Se@id of the Exchange Act) of C-W or a
stockholder of C-W relating to (A) the Proxy Statarh(or any amendment thereto) or any other satioit materials or any oral solicitations
of proxies (except for liabilities which @ incurs as a result of, and to the extent reqyltiom, information provided by UNITRIN relating
UNITRIN for inclusion in the Proxy Statement (oryammendment thereto) or any such other solicitatiaerials or oral solicitation); or (B)
any other report or document filed by C-W with emmission at any time before, on or after theribigtion Date (except for liabilities
which CW incurs as a result of, and to the extent resyiftiom, information provided by UNITRIN relating tdNITRIN for inclusion in suc
report or document);

(2) any Liabilities for a breach by C-W of any repentation, warranty or covenant herein or in theaRitalization Agreement; and

(3) any and all Liabilities which UNITRIN incurs asresult of, and to the extent resulting frompiniation provided by C-W relating to C-W
for inclusion in any information statement providgdUNITRIN to its stockholders or any report orcdment filed by UNITRIN with the
Commission.

(18) "Declaration Date" shall mean the date on whitee UNITRIN Board of Directors shall declare tistribution; provided that the
declaration and the payment of the Distributionlidteconditioned upon and subject to the consuriunatf the Recapitalization, and the
payment of the Distribution shall consist of tharss of Class B Common Stock received by UNITRIthim Recapitalization and shall be
after the consummation of the Recapitalizationtenday on which the Recapitalization occi



(19) "DGCL" shall mean the General Corporation Lafwthe State of Delaware.
(20) "Distribution" shall have the meaning set lfiari the recitals hereto.

(21) "Distribution Agent" shall mean the distributiagent selected by UNITRIN to effect the Disttibn, which shall be GA's stock transfe
agent.

(22) "Distribution Date" shall mean the date detesd by the Board of Directors of UNITRIN for theaiting of certificates of Class B
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.

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

(24) "Established Liability" shall mean, with resp& each UNITRIN stockholder, the amount of Taadility (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 Liabiltiygether with proof of payment of such amount.

(25) "Exchange Act" shall mean the Securities ErgeaAct of 1934, as amended, and the rules andatémns promulgated thereunder.

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

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

(28) "Governance Provisions" shall have the measé@tdorth in the Recapitalization Agreeme



(29) "HSR Act" shall have the meaning set fortlsaction 2.3(a)(iii).
(30) "Indemnifying Party" shall have the meaningfeeth in Section 3.3.
(31) "Indemnitee" shall have the meaning set fort8ection 3.3.

(32) "IRS" shall mean the Internal Revenue Service.

(33) "IRS Ruling" shall have the meaning set fantisection 2.1(b)(i).

(34) "Liabilities" shall mean any and all lossésjms, charges, debts, demands, actions, causesiof, suits, damages, obligations,
payments, costs and expenses, sums of money, dascoeckonings, bonds, specialties, indemnitiessimilar obligations, exonerations,
covenants, contracts, controversies, agreemermsiiges, omissions, variances, guarantees, makesvagotements and similar obligations,
and other liabilities, including all contractualligfations, whether absolute or contingent, maturednmatured, 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 experd demands, assessments, judgments, settleameht®mpromises relating thereto and
attorneys' fees and any and all costs and expenbassoever reasonably incurred in investigatimgparing or defending against any such
Actions or threatened or contemplated Actions)eoat 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 recmrdinancial statements of any person.

(35) "Material Adverse Effect" shall mean, with pest to any Person, any change, effect, eventraawe or development that is,
individually or in the aggregate, materially adwets the business, operations, assets, liabiliti@sdition (financial or otherwise), results of
operations or prospects of such Person.

(36) "Merger" shall have the meaning set forthhie tecitals hereto.

(37) "NYSE" shall mean the New York Stock Excharige,



(38) "NYSE Listing Application" shall mean the ajgition to be submitted by C-W to the NYSE for lis&ing of the Class B Common
Stock.

(39) "Person” shall mean any natural person, Bgsilmtity, corporation, business trust, joint veatassociation, company, partnership,
other entity or government, or any agency or prditsubdivision thereof.

(40) "Proxy Statement"” shall have the meaningah fin the Recapitalization Agreement.

(41) "Recapitalization” shall have the meaningfegh in the recitals hereto.

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

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

(44) "Securities Act" shall mean the Securities 8fc1933, as amended, and the rules and regulgpimmsulgated thereunder.

(45) "Subsidiary" shall mean any corporation, leditiability company, partnership or other entifyadiich another entity (i) owns, directly
indirectly, ownership interests sufficient to elaanajority of the Board of Directors (or persoersfprming similar functions) (irrespective of
whether at the time any other class or classesvneoship interests of such corporation, partnershipther entity shall or might have such
voting power upon the occurrence of any continggocyii) is a general partner or an entity perfarghsimilar functions (e.g., a trustee).

(46) "Tax" or "Taxes" shall mean taxes of any kiledjes or other like assessments, customs, dutig®sts, charges or fees, including
income, gross receipts, ad valorem, value adderisexeal or personal property, asset, salesliosase, payroll, transaction, capital, net
worth and franchise taxes, withholding, employmsatial security, workers compensation, utilityesance, production, unemployment
compensation, occupation, premium, windfall profitansfer and gains taxes or other governmentaktanposed or payable to the United
States, or any state, county, local or foreign gowveent or subdivision or agency thereof, and irheastance such term shall include any
interest, penalties, additions to tax or additiarabunts attributable to any such t



(47) "Tax Claim" shall have the meaning set fortfsection 3.3.
(48) "Third Party Claim" shall have the meaningfeeth in Section 3.3.

(49) "UNITRIN Business" shall mean each and evasiess (except for the C-W Business) conductatyatime 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.

(50) "UNITRIN Common Stock" shall have the meangag forth in the recitals hereto.

(51) "UNITRIN Group" shall mean UNITRIN and eachr&an (other than any member of the C-W Group) ighatSubsidiary or Affiliate of
UNITRIN immediately prior to the Distribution Date.

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

(53) "UNITRIN Liabilities" shall mean, collectivelyany and all Liabilities whatsoever that arise @fijtresult from or are related to the
operation of the UNITRIN Business or the ownerstifithe assets of the UNITRIN Business by UNITRINy @redecessor entity of
UNITRIN (and all predecessors thereto) or any Sliasj 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 thaétforegoing does not include C-W
and its Subsidiaries), whether such Liabilitiesafefore, on or after the Distribution Date anetivbr known or unknown, fixed or
contingent, and shall include, without limitation:

(1) any Liabilities for a breach by UNITRIN of angpresentation, warranty or covenant herein ohénRecapitalization Agreement; a



(2) any and all Liabilities which C-W incurs asesult of, and to the extent resulting from, infotima provided by UNITRIN relating to
UNITRIN for inclusion in the Proxy Statement (oryammendment thereto), any other solicitation mater any oral solicitation of proxies
or any report or document filed by C-W with the Guission.

Section 1.2 References: Interpretations. Refereinciéss Agreement to any gender include referencedl genders, and references to the
singular include references to the plural and vieesa. The words "include”, "includes” and "“inchugli 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 Articles,
Sections, Exhibits and Schedules shall be deenfererees to Articles and Sections of, and Exhibitd Schedules to, this Agreement. Un
the context otherwise requires, the words "heréb®reby" and "herein" and words of similar meanivitgen 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

(1) The Distribution. Subject to the conditions fath in Section 2.1(b) of this Agreement, on beclaration Date, the Board of Directors of
UNITRIN shall irrevocably declare the Distributiopon the terms set forth in this Agreement. Thdadation and the payment of the
Distribution shall be conditioned upon and subfedhe consummation of the Recapitalization, ardpélyment of the Distribution shall
consist of the shares of Class B Common Stockveddiy UNITRIN in the Recapitalization, it beingderstood that the Distribution will
occur after, but on the same date as, the filintp@fCertificate of Merger. To effect the Distrilaut, UNITRIN shall cause the Distribution
Agent to distribute, on the Distribution Date, opra rata basis and taking into account Sectiofc®.fo the holders of record of UNITRIN
Common Stock on the Distribution Record Date, thificates representing the shares of Class B Com8tock received by UNITRIN in
the Recapitalization. During the period commenanghe date the certificates representing shar&€ass B Common Stock are delivered to
the Distribution Agent and ending upon the date(syvhich certificates evidencing such shares arnéethto holders of record of UNITRIN
Common Stock on the Distribution Record Date ombich



fractional shares of Class B Common Stock are @olbehalf of such holders, the Distribution Agemtlshold the certificates representing
shares of Class B Common Stock on behalf of sutter® UNITRIN shall deliver to the Distribution Agt the share certificates represen
the shares of Class B Common Stock held by UNITRINITRIN shall enter into an agreement with thetblmtion Agent in connection
with the foregoing, and shall agree, among othiaigh) to reimburse the Distribution Agent for iEmsonable costs, expenses and fees in
connection with the Distribution. C-W agrees, ifluested by UNITRIN, to provide such number of iedtes evidencing shares of Class B
Common Stock that UNITRIN shall reasonably requirerder to effect the Distribution.

(2) Conditions to the Declaration and Distributidine UNITRIN Board of Directors shall irrevocablgaare the Distribution, and cause the
Distribution to be effected on the Distribution Baas soon as reasonably practicable following#tisfaction or waiver, as determined by
UNITRIN in its sole discretion, of the conditionstgorth below (which conditions must be satisfogdvaived 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):

(1) the private letter ruling requested from th&Iproviding that, among other things, the Recapitibn 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 shallicortin 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;

(2) no event outside the control of UNITRIN shale occurred or failed to occur that prevents dlngul consummation of the Distribution;

(3) the transactions contemplated hereby and birduapitalization Agreement shall be in compliaimcall material respects with applicable
federal and state securities and other applicalws;|

(4) each of W and UNITRIN shall have received all the Requi@mhsents



(5) all conditions to the Recapitalization (inclngithose set forth in Article 4 of the Recapitdiiza Agreement) (other than, in the case of
declaration, the declaration and consummation@fitstribution) shall have been satisfied or wailsgdhe applicable party, in the case of
declaration, no circumstances shall exist that doeasonably be expected to prevent the consummeattitne Recapitalization immediately
prior to the Distribution and, in the case of thistBbution, the Recapitalization shall have beensuimmated;

(6) The Cash Dividend (as defined below) shall hasen declared by the Board of Directors of C-Wstaittially simultaneously with the
declaration of the Distribution and no circumstanskall exist that would reasonably be expectgutdvent prompt payment of the Cash
Dividend,;

(7) the Form 8-A shall have been filed with the @aission;
(8) the Class B Common Stock shall have been apgréor listing on the NYSE, subject to official rea of issuance;

(9) each of the representations and warrantiegfaottan the representation and warranty set far@eiction 2.3(a)(v) of this Agreement) of C-
W set forth in this Agreement and the Recapitaliraf\greement that are qualified as to materiagll 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 receivedaatificate of the chief executive officer of C-&% to the foregoing;

(10) CW shall have performed or complied in all materéspects with all agreements and covenants required performed by it under tf
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

(11) all actions and other documents and instrusneggtsonably necessary in connection with the adimns contemplated hereby and by the
Recapitalization Agreement shall have been takerxecuted, 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 ahyy on the part of UNITRIN to waive or
not waive any such conditio



(3) Sale of Fractional Shares. UNITRIN shall appdire 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&tock. The Distribution Agent shall
aggregate all such fractional shares and sell ihean orderly manner as soon as practicable dfteDistribution 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 expentesach stockholder of UNITRIN who would otherwisgve 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).

(4) Special Dividend. (i) Subject to the conditizes forth in clause

(i) below, on the Declaration Date, the Board @fedtors of C-W shall declare a pro rata cash éindtl(the "Cash Dividend") in the amount
of $.25 per share to all holders of record of Comr8tock on the Cash Dividend Record Date. UNITRéxehy waives, subject to
completion of the Distribution, its right to receiits pro rata share of the Cash Dividend.

(i) The obligation of the Board of Directors of \W@-to declare the Cash Dividend on the Declaratiatehall be conditioned upon the
satisfaction of the conditions set forth in Sect®bh(b) hereof (other than the consummation oRbeapitalization and other than clause (vi)
thereof) and in Sections 4.1 and 4.2 of the Reabigation Agreement.

(5) Other Actions.

(1) UNITRIN shall prepare and mail, at such timedatermined by UNITRIN, to the holders of UNITRINb@mon Stock, such information
concerning C-W, its business, operations and manege the Distribution and the tax consequencegdfi@nd 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 docusnend 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 mailir@-W represents that all information provided td1TRIN for such mailing shall be true
and correct in all material respects. UNITRIN anrdVGwill prepare, and C-W will, to the extent reqedrunder applicable law, file with the
Commission any such documentation, including angctmn letters or other requests for interpretiveegulatory assistance, if any, which
UNITRIN reasonably determines are necessary oralgsito effectuate the Distribution and the otin@nsactions contemplated hereby and
by the Recapitalization Agreement, and UNITRIN &@lV shall each use all reasonable efforts to ol#hinecessary approvals from the
Commission with respect thereto as soon as présic



(2) UNITRIN and C-W shall take all such action aaynbe necessary or appropriate under the secusitielsie sky laws of the United States
(and any comparable laws under any foreign jurtghi in connection with the Distribution and thier transactions contemplated hereby
and by the Recapitalization Agreement.

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

(4) C-W shall prepare and file the Form 8-A (whiohy include or incorporate by reference informatontained in the Proxy Statement)
with the Commission as promptly as practicableofeihg the execution hereof, and shall use all neaste 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

(5) On or prior to the Distribution Date, C-W shétbm time to time as and to the extent reasonedfyested by UNITRIN or requested by
the IRS, provide any documentation, certificationsther information necessary to enable UNITRINbtain the IRS Ruling.

(6) On or prior to the Distribution Date, each dfilIRIN and C-W shall take those actions and consaterthose other transactions in
connection with the Distribution that are contengdbby 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).

(7) In addition to those matters specifically seth above, UNITRIN and @V also shall take all reasonable steps necessdrg@propriate t
cause the conditions set forth in Section 2.1(l)esatisfied and to effect the Distribution on Bistribution Date and the Cash Dividend
prior to the Distribution Date



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

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

(10) Prior to the Distribution Date, C-W shall rashend, and the C-W Board of Directors shall notraypg any amendment to, W's Restate
Certificate of Incorporation or By-Laws, other thitie amendments to be effected upon the filindvefGertificate 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.

(11) UNITRIN agrees to be present, and agreesuseclerger Sub, as applicable, to be present,rsoper by proxy at each and every
stockholders meeting of C-W at which the Recaigdion and the Governance Provisions are subnitittéte 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 thaGineernance Provisions are to become
effective solely upon the effectiveness of the Merg

(12) On or prior to the Distribution date, eacHINMITRIN and C-W, as the case may be, shall, franetto 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 anéRéeapitalization Agreemer



Section 2.2 Declaration Date and Distribution D&esther Assurances

(1) The parties agree that the Declaration Datet@distribution Date, as applicable, shall ocasiisoon as reasonably practicable following
the satisfaction or waiver of the conditions settfan Section 2.1(b) hereof . The parties shalisgatheir 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 thvéhierms of the Recapitalization Agreement, inicigdhe filing of the Certificate of
Merger with the Secretary of State of the StatBelware.

(2) Subject to each of C-W's and UNITRIN's righteaminate this Agreement in accordance with Sadid 0, 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 reasonable efforts promptly to obtain the IRSiRyiand all consents and approvals, to
enter into all amendatory agreements and to mak#irays and applications that may be requiredtfoe consummation of the transactions
contemplated by this Agreement and the Recapitaiz@greement, including all applicable governnat@ind regulatory filings.

Section 2.3 Representations and Warranties
(1) C-W hereby represents and warrants to UNITRINodows:

(1) Organization; Good Standing. C-W is a corporatiuly incorporated, validly existing and in gastednding under the laws of the State of
Delaware and has all corporate power required tswmmate the transactions contemplated herebyyatitelRecapitalization Agreement.

(2) Authorization. The execution, delivery and pemiance by C-W of this Agreement and the Recapéttin Agreement and the
consummation by C-W of the transactions contemglagreby and thereby have been duly authorizedl ljgeessary corporate action on the
part of C-W, other than the adoption of the Reedigiition Agreement and the approval of the GovwecedProvisions by the stockholders of
C-W. Each of this Agreement and the Recapitalirafigreement constitutes, and each other agreemémstoument executed and delivered
or to be executed and delivered by C-W pursuatitisoAgreement or the Recapitalization Agreemettit wpon such execution and delivery,
constitute, a legal, valid and binding obligatidrGaW, enforceable against C-W in accordance wvigthiarms, subject to the effects of
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and other similar laws liafato or affecting creditors' rights
generally, and general equitable principles (whetl@sidered in a proceeding in equity or at lamg an implied covenant of good faith and
fair dealing.



(3) Consents and Filings. Except (A) for the filiothe Certificate of Merger in connection wittetRecapitalization 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&utlino Antitrust Improvements Act of 1976, as amah{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 utiteeExchange 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.

(4) Noncontravention. Except in the case of anyseats that will be obtained prior to the DistribbutiDate, 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 stalate, rule or regulation, (B) violate any
provision of the Restated Certificate of Incorpmmator By-Laws of C-W, or (C) violate any provisiof, or result in the termination or
acceleration of, or entitle any party to acceleeaty obligation or indebtedness under, any mortgagse, franchise, license, permit,
agreement, instrument, law, order, arbitration awmrdgment 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 (1) result in a
Material Adverse Effect with respect to C-W or (i@asonably be expected to have a material adeieszt on C-W's ability to consummate
the transactions contemplated by this Agreemetti@mRecapitalization Agreement.

(5) Litigation. There are no actions or suits aga®-W pending, or to the knowledge of C-W, thraattwhich 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 preven-W from complying with the terms and provisions lostAgreement or the Recapitalization Agreem



(6) Change of Control Adjustments. Neither the Réetization nor the Distribution or any of the ethransactions 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.

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

(2) UNITRIN hereby represents and warrants to Ca/ffoHlows:

(1) Organization; Good Standing. UNITRIN is a caqt@mn duly incorporated, validly existing and iaggl standing under the laws of the
State of Delaware and has all corporate power redid consummate the transactions contemplatebihend by the Recapitalization
Agreement.

(2) Authorization. The execution, delivery and peniance by UNITRIN of this Agreement and the Retzdigation Agreement and the
consummation by UNITRIN of the transactions contkaigul hereby and thereby have been duly autholkiyeadl 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 the Recapitalization Agreement wilon such execution and delivery, constitute, allegdid and binding obligation of
UNITRIN, enforceable against UNITRIN in accordamh its terms, subject to the effects of bankryptnsolvency, fraudulent conveyan
reorganization, moratorium and other similar laglating to or affecting creditors' rights generaind general equitable principles (whether
considered in a proceeding in equity or at law) andmplied covenant of good faith and fair dealing

(3) Consents and Filings. Except (A) for the filiothe Certificate of Merger in connection wittetRecapitalization and any other filings
required to be made with the Secretary of StatheState of Delaware, (B) as required under thR A8t and (C) any reports or documents
required to be filed under the Exchange Act, noemialt consent of, or filing with, any Governmenfalthority which has not been obtainec
made is required to be obtained or made by UNITRIMNbr in connection with the execution and delwef this Agreement or the
Recapitalization Agreement by UNITRIN, and the aonsation by UNITRIN of the transactions contempdatereby or thereb



(4) Noncontravention. Except in the case of corss#rat will be obtained on or prior to the Distiilon Date, the execution, delivery and
performance of this Agreement and the Recapitainakgreement by UNITRIN does not, and the consutionaby UNITRIN of the
transactions contemplated hereby and thereby will () violate any applicable federal, state ardiostatute, law, rule or regulation, (B)
violate any provision of the Certificate of Incorption or Bytaws of UNITRIN or (C) violate any provision of, agsult in the termination «
acceleration of, or entitle any party to acceleeatg obligation or indebtedness under, any mortgiagse, franchise, license, permit,
agreement, instrument, law, order, arbitration awardgment or decree to which UNITRIN or any of 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 thiselgent or the Recapitalization Agreement.

(5) Litigation. There are no actions or suits agaldNITRIN pending, or to the knowledge of UNITRIreatened which seek to, and
UNITRIN is not subject to any judgments, decreesrders which, enjoin or rescind the transactiamgemplated by this Agreement or the
Recapitalization Agreement or otherwise prevent TRIN from complying with the terms and provisiorfgltis Agreement or the
Recapitalization Agreement.

(6) Plan or Series of Related Transactions. Afefdate hereof, there is not, and as of the Digidh 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

(1) (i) C-W and UNITRIN shall each comply with, asball cause its Subsidiaries to comply with, atiterwise not take, and prevent any of
its Subsidiaries from taking, during the relevamet period, any action inconsistent with any repnéation 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.

(2) 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 &issets (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.(96), 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 secuwsitleat are convertible into stock of C-W)
which in the aggregate (not taking into accountRleeapitalization) would have the effect of causingermitting one or more persons to
acquire directly or indirectly stock representingCapercent 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 atti8@% 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 th



consummation of the Recapitalization) or (B) othiseapossess at least 80% of the total combinedygiwer of all classes of C-W stock
entitled to vote (as described in Section 368(adhefCode), unless prior to taking any such actetrforth in the foregoing clauses (i) and (ii),
at the election of UNITRIN, either C-W has obtairfadd provided to UNITRIN) a written opinion in farand substance reasonably
acceptable to UNITRIN of a nationally recognized f&dm reasonably acceptable to UNITRIN and C-WUNITRIN has obtained (at the
expense of C-W) a supplemental ruling from the IfR&t such action or actions will not result in {i¢ Distribution failing to qualify under
Section 355(a) of the Code or (2) the C-W sharifisdato qualify as qualified property for purposesSection 355(c)(2) of the Code by
reason of Section 355(e) of the Code. UNITRIN agteecooperate with C-W in obtaining such opinionas the case may be, to use all
reasonable efforts in obtaining any such suppleateanling, including, where appropriate, by prowigiwritten representations as to factual
events that transpired prior to the Distributiortéa

ARTICLE 3
INDEMNIFICATION

Section 3.1 Indemnification by C-W

(1) CW shall, to the fullest extent permitted by landémnify, defend and hold harmless the UNITRIN Indéees from and against any &
all C-W Liabilities or third party allegations of @ Liabilities.

(2) C-W shall, to the fullest extent permitted byl 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 Secfi&04 of the Code) and (iii) each
direct or indirect Subsidiary of UNITRIN (each Pamgeferred to in clauses (ii) and (iii), a "UNITRMember") from and against (A) any
actual Liability of UNITRIN or any UNITRIN Membeiirfcluding any actual Liability for Taxes to the ert that, in the absence of any
Liability for Taxes resulting from a determinatithmat the Distribution fails to qualify under SectiB55(a) of the Code or that the C-W shares
fail to qualify as qualified property for purposafsSection 355(c)(2) of the Code by reason of $acB55(e) of the Code, such Liability wo
otherwise have been reduced or eliminated by aperating loss deduction (within the meaning oft®acl72 of the Code and the Treasury
regulations thereunder)), or (B) any Establisheabllity of any stockholder of UNITRIN (



being understood that any Established Liabilityoy stockholder of UNITRIN shall be deemed to baetual Liability of UNITRIN for
purposes of determining C-W's indemnification o#fign hereunder, regardless of whether such stéd&hactually has or pursues a valid
claim for such Established Liability against UNITR| in each case arising from any inaccuracy irfadure by C-W to comply with, any
representation or undertaking made by C-W to tt&ilRconnection with the request by UNITRIN for IRS Ruling (other than any
representation or undertaking (express or othejweisatained in Part 111.B of UNITRIN's letter recgtdfor the IRS Ruling) (referred to herein
as a "C-W Failure” (it being understood that a €&a(d) Failure (as defined below) shall not conttitn C-W Failure for purposes of this
Article 3)); provided, however, that, notwithstanglithe foregoing, C-W shall not indemnify UNITRIM @any UNITRIN Member for any
Liability or Established Liability that results sy from a UNITRIN Failure (as defined in Sectio2(®) hereof) (except to the extent that any
such UNITRIN Failure is in respect of a represeatebased in whole or in part upon information pded by C-W); and provided, further,
that if any Liability or Established Liability desibed in this clause (b) arises as a result of oW Failure and a UNITRIN failure, and
each such failure is an independent cause of siadfility or Established Liability, then C-W and UNRIN shall allocate such Liability or
Established Liability between themselves in suapprtion as is appropriate to reflect the relafaudt of C\WW on the one hand and UNITR
on the other with respect to such Liability or Editshed Liability.

(3) If C-W (or any of its Subsidiaries) fails to comply wéhy of its obligations under Section 2.4(a) orgbdve or takes any action or fails
take any action, and such failure to comply, actipomission contributes to a determination thatBhstribution fails to qualify under Secti
355(a) of the Code or that the C-W shares failualify as qualified property for purposes of Seetgb5(c)(2) of the Code by reason of
Section 355(e) of the Code (each a "355 Failutdidling understood that a Clause (d) Failure staltonstitute a 355 Failure for purpose:
this Article 3)), then C-W shall, to the fullesttert permitted by law, indemnify, defend and hoddrhless UNITRIN and each UNITRIN
Member from and against (i) any and all federalesand local Taxes, including any interest, pésflir 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 Liabilfgs 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 Codt¢
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 whole or in part upon mé&dion provided by C-W); and provided, further ttfiany UNITRIN Tax Liability
described in this clause (c) arises as a restlothf a 355 Failure and a UNITRIN Failure, and eswoth failure is an independent cause of
such UNITRIN Tax Liability, then GA and UNITRIN shall allocate such UNITRIN Tax Li#ibi between themselves in such proportion ¢
appropriate to reflect the relative fault c-W on the one hand and UNITRIN on the other wittpees to such UNITRIN Tax Liability



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

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

(2) Subject to the proviso hereto, C-W shall bétledtto rely without limitation on any represerndais made by UNITRIN in (A) Section 2.3
(b)(vi) hereof or (B) its letter request for theSmRRuling with respect to sales by UNITRIN stocklesklof stock or securities of UNITRIN or
C-W, and in the event that any such representatiomsiot true, correct and complete in all respettisject to the proviso hereto, C-W shall
not indemnify UNITRIN or any UNITRIN Member for ariyNITRIN Tax Liability that would not have been imted but for the failure of
any such representations to be true, correct amglete in all respects; provided, however, that Ghll not be entitled to rely on, and will
not be relieved of its indemnification obligatidmsreunder as a result of inaccuracies or failuresriincompleteness of, the representations
made by UNITRIN in its letter request for the IR8IiRg with respect to sales by UNITRIN stockholdefstock or securities of UNITRIN «
C-W if, before taking or failing to take any actjddW has actual knowledge of any such inaccuriaijyre 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."

(5) Any indemnity payment made by C-W pursuantitibez clause (b) or (c) above shall be made onftan-tax basis, based on the actual tax
position of UNITRIN, the UNITRIN Member or UNITRINtockholder, as the case may be, in the taxablesygeh indemnity payment is
received and taking into account the deductibflityfederal income tax purposes of any state takles.aggregate amount to be paid by C-W
pursuant to its indemnity obligations set fortltiauses (b), (c), (d), (e) and (f) of this SectBoh shall not exceed $135 millic



(6) In the event that C-W and UNITRIN are jointighle 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@aably satisfactory to C-W) to pay such
UNITRIN stockholder for UNITRIN's proportionate gkaof such Established Liability. In the event tbdITRIN 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

(1) UNITRIN shall, to the fullest extent permitteygl law, indemnify, defend and hold harmless th&/Cademnitees from and against any
all UNITRIN Liabilities or third party allegationsf UNITRIN Liabilities.

(2) 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 (referred to herein 48BITRIN Failure"); provided, however, that, notiwdéitanding the foregoing, UNITRIN shall
not indemnify C-W or any C-W Member for any liabjlthat results solely from a C-W Failure or a Fzblure (except to the extent that any
such failure is in respect of a representation dasevhole or in part upon information provided BWITRIN); and provided, further, that if
any Liability described in this clause (b) arisesaaesult of both a UNITRIN Failure and a C-W &agland/or a 355 Failure, and each such
failure is an independent cause of such Liabittign UNITRIN and C-W shall allocate such Liabiligtween themselves in such proportion
as is appropriate to reflect the relative faulUMITRIN on the one hand anc-W on the other with respect to such Liabili



Section 3.3 Treatment of Payments. UNITRIN agreensider 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 Mereb (each, an "Indemnitee™) by any person who isanumrty to this Agreement
(each a "Third Party Claim") as to which such Indége 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; providégywever, that failure to give such notification khnat affect the indemnification provided
hereunder except to the extent the IndemnifyingyPsrall have been actually prejudiced as a refidtch 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 Inden@itéth respect to which a claim for indemnificatisrmade pursuant to Section 3.1 or
Section 3.2 hereof, the Indemnifying Party shalehstled to participate in the defense thereof, @ntiso chooses and acknowledges in
writing its obligation to indemnify the Indemnitégerefor, to assume the defense thereof with cdsesected by the Indemnifying Party;
provided that such counsel is not reasonably objeitt 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 employ
counsel to represent such Indemnitee if, in sudenmitee's reasonable judgment, a conflict of @giebetween 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 Indemujfiparty. If the Indemnifying Party
assumes such defense, the Indemnitee shall havigltéo participate in the defense thereof andrtgploy counsel, subject to the proviso of
the preceding sentence, at its own expense, segavat the counsel employed by the IndemnifyingyRéir being understood that the
Indemnifying Party shall control such defense. Tiaemnifying Party shall be liable for the fees i



expenses of counsel employed by the Indemnitearfpperiod during which the Indemnifying Party feited to assume the defense thereof.
If the Indemnifying Party so elects to assume thfeise of any Third Party Claim, all of the Indetees shall cooperate with the
Indemnifying Party in the defense or prosecuti@rébf, including by providing or causing to be pd®d, records and witnesses as soon as
reasonably practicable after receiving any reqtnesefor from or on behalf of the Indemnifying Bart

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. & 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, agtjlement, compromise or discharge of a Third P@rym 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 Claihall 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 agr@@ny other settlement, compromise or dischafgeThird Party Claim not described
above without the prior written consent of the Imihtee, 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 defen



Notwithstanding the foregoing, the Indemnifying tyahall not be entitled to assume the defensewiTaird Party Claim (and shall be liat

for the reasonable fees and expenses of counsetéucby the Indemnitee in defending such ThirdyP@taim) if the Third Party Claim see

an order, injunction or other equitable relief elief for other than money damages against thenimitee which the Indemnitee reasonably
determines, after conferring with its counsel, carire separated from any related claim for moneyatges. If such equitable relief or other
relief portion of the Third Party Claim can be sparated from that for money damages, the Indemmgjfiyarty shall be entitled to assume

defense of the portion relating to money damages.

(2) In the event any Tax Claim (as defined belawdisposed of pursuant to the provisions of thiiSe 3.4 or a Final Determination has
been made in circumstances that give rise to a fability or an Established Liability on the parft OUNITRIN, any UNITRIN Member or an
UNITRIN stockholder, as the case may be, then Chall pay to UNITRIN all amounts in respect of argxXTClaim within twenty (20)
business days after such Tax Claim is disposed sfich Final Determination has been made. For p@pof this Section 3.4(b), (i) "Tax
Claim" shall mean any notice of deficiency, progbadjustment, 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-WtsrSubsidiaries 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 competarisdiction at such time as an appeal may nodotg 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 remediegiged in this Article 3 shall be cumulative andkimot 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 sttalid in the place of such Indemnitee as to aeptswor circumstances in respect of which
such Indemnitee may have any right or claim retpt;msuch Third Party Claim. Such Indemnitee statlperate with such Indemnifying
Party in a reasonable manner, and at the costxgehse of such Indemnifying Party, in prosecuting subrogated right or clair



Section 3.7 Indemnification Payments. Indemnifimatiequired by this Article 3 shall be made by pei¢ payments of the amount thereof
during the course of the investigation or defeaseand when bills are received or loss, liabiitgim, damage or expense is incurred.

ARTICLE 4
COVENANTS

Section 4.4 Access to Information

(2) Other than in circumstances in which indemaifien is sought pursuant to Article 3 (in which ewthe provisions of such Article will
govern), from and after the Distribution Date, eatiC-W and UNITRIN shall afford to the other ansl &uthorized accountants, counsel and
other designated representatives reasonable atwesg normal business hours, subject to appraprigdtrictions for classified, privileged or
confidential information, to the personnel, profstbooks and records of such party and its Sigvsd 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.

(3) 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.

(4) For a period of two years following the Distriton Date, C-W shall provide to UNITRIN: (i) proripfollowing the date (the "Target
Date"), as of which there has been an aggregatemeha 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 R&adagation or transfers of shares by C-
W stockholders, unless C-W patrticipates in suchstiers or such transfers are reported on a Sché8dleor 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 additibcleange or changes (if any) in the
outstanding equity or capital structure of C-W tladividually 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 reponteal $chedule 13D or 13G under the
Exchange Act), account for at least 5% of the totastanding equity of -W as of the Distribution Dat:



Section 4.5 Confidentiality. Each of C-W and itdSidiaries and UNITRIN and its Subsidiaries shakf, and shall cause its employees,
consultants, advisors and agents to keep, confaetiitinformation 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 Agneat or any other agreement entered
into pursuant hereto or thereto permits the ustismiosure of such information) and each partylsiatl (without the prior written consent of
the other) otherwise release or disclose suchrimdition to any other Person, except such party'g@adnd 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 aéfidgiarty or parties prior to such disclosure, anslich case shall exercise all reasonable
efforts to obtain reliable assurance that suchrinédion will be accorded confidential treatment.

Section 4.6 No Solicitation.

(2) Subject to Sections 4.3(b) and 4.3(c), eaddITRIN and C-W agree not to directly or indirecttirough any officer, director,
employee, representative, securityholder or agaitits initiate or encourage any inquiries, offersproposals or any indication of interest or
the commencement of negotiations or continue amgntinegotiations or conduct any negotiationsnteieinto any agreement or provide ¢
nonpublic information regarding or in connectionttwany 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 oclase 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 psgie solely to indicate that it is bound by thigti®e 4.3. Ii
either of C-W or UNITRIN receives any such inquinyproposal, then C-W or UNITRIN, as the case mayshall inform the other of the
terms and conditions, if any, of such inquiry coosal and the identity of the Person making tlepasal and shall keep such party promptly
advised of all further communications relating ti@ls inquiry or proposa



(3) UNITRIN shall be relieved of its obligationsdar Section 4.3(a) (in the case of clause (iiipbelonly to the extent set forth therein) if:

(1) the Board of Directors of C-W shall or shabaobre to (A) not recommend, or withdraw its apptawarecommendation of, the
Recapitalization, the Recapitalization Agreemeris Agreement or any of the transactions conteragltiereby or hereby, (B) modify any
such approval or recommendation in a manner adverd&lITRIN or (C) approve, recommend or enter iatty agreement for any
Acquisition Proposal,

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

(3) after receipt of a bona fide written AcquisitiBroposal, the Board of Directors of UNITRIN inogbfaith 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.

(4) C-W shall be relieved of its obligations un&ection 4.3(a) (to the extent specifically settart 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 this

Section 4.3(c) with respect to such Acquisitiongorsal.

Section 4.7 Certain Other Agreements. During théodecommencing on the date hereof and continuintd the earlier of the termination of
this Agreement or the consummation of the Recapittibn, UNITRIN hereby agrees that it shall netddhat it shall cause each of its
Affiliates not to, without the prior approval ofé¢tBoard of Directors of C-W, directly or indirectia) make, or in any way participate in, any
"solicitation" of "proxies” (as such terms are defi or used in Regulation 14A under the Exchandgtdconsent or vote or seek to advis
influence any Person with respect to the votingrof shares of Common Stock; (b) form, join or iy amy participate in any Group (other
than with respect to its Affiliates) with respeatany of the shares of Common Stock; (c) otheratdeeither alone or in concert with others,
to seek control of C-W, including by submitting amsitten consent in furtherance of the foregoingalting a special meeting of C-W
stockholders; (d) publicly disclose any intentipmposal, plan or arrangement with respect to amgoing; or (e) make any demand, request
or proposal to amend, waive or terminate any pronisf this Section 4.4.

Section 4.8 Public Announcements. Each of UNITRHY €W agrees that no public release or announcemegtcoing 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 lusasabnable efforts to allow each ot
party reasonable time to comment on each releagermmuncement in advance of such issue



Section 4.9 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 Distributiancluding, 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 4.10 Litigation Cooperation Each of UNITRANd C-W shall use reasonable efforts to make avlailto the other party, upon written
request and at the expense of the other partgffiters, directors, employees and agents as wite® the extent such Persons may
reasonably be required in connection with any Actaaising out of (a) the business of such othetypnd 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.

Section 4.11 Other Matters. Each of UNITRIN and Gshll negotiate in good faith to execute prioth® Distribution Date such further
certificates, agreements and other documents wareiheasonably necessary to consummate or implaéhetrtansactions contemplated
hereby and by the Recapitalization Agreement.

ARTICLES
MISCELLANEOUS

Section 5.4 Complete Agreement; Construction. Rgeeement and the Recapitalization Agreement, dinlyithe Exhibits and Schedules
hereto and thereto, shall constitute the entireement between the parties with respect to thesubjatter hereof and thereof and shall
supersede all previous negotiations, commitmerdsaaitings with respect to such subject matter.

Section 5.5 Counterparts. This Agreement may bewgd in one or more counterparts, all of whicHldk&considered one and the same
agreement, and shall become effective when oneooe such counterparts have been signed by eatie pirties and delivered to the other
parties.

Section 5.6 Survival of Agreements. Except as etz contemplated by this Agreement, all covenasfsesentations, warranties and
agreements of the parties contained in this Agreg¢steall survive the Distribution Date.

Section 5.7 Expenses. Except as otherwise setifotths Agreement or in the Recapitalization Agnemt, 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&ereby and thereby shall be charged to and paidebparty incurring such costs and
expenses.

Section 5.8 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,

(c) Federal Express or similar carrier, freightgatel, for next business day delivery, or (d) eleaitr transmission, provided that confirmation
of transmission and receipt is confirmed, to eaamttypat the following respective addresses (ouahther address for a party as shall be
specified by like notice’



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, 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, 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 Counst



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 5.9 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 5.10 Amendments. This Agreement may nohbdified or amended except by an agreement inngrgigned by each of the parties
hereto.

Section 5.11 Assignments. This Agreement shalbeatssignable, in whole or in part, directly oriiadtly, by any party hereto without the
prior written consent of the other party heretal any attempt to assign any rights or obligatiansireg under this Agreement without such
consent shall be void.

Section 5.12 Successors and Assigns. The provisiotiis Agreement shall be binding upon, inuréh benefit of and be enforceable by the
parties and their respective successors and pethatsigns.

Section 5.13 Termination3.
(2) Prior to the filing of the Certificate of Mengehis Agreement may be terminated:
(1) by mutual written consent of UNITRIN and C-W;

(2) by either UNITRIN or C-W if the other partyiis breach of any of its obligations or represeotasiand 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;

(3) by C-W if, following receipt of an AcquisitioRroposal, the Board of Directors of-s required by its fiduciary duties to stockhaklef
C-W to terminate this Agreement or the RecapittiimaAgreement and accept such Acquisition Propgsalided that in such event C-W
shall pay the reasonable documented out-of-poelest &ind expenses incurred by UNITRIN in conneatiitin this Agreement, the
Recapitalization Agreement and the transactionsecoplated hereby and thereby in an aggregate anobwpt to $2.3 million, but only to the
extent that UNITRIN does not agree to, or otherwis in favor of, such Acquisition Propos



(4) by UNITRIN if (A) the Board of Directors of @/ shall or shall resolve to (I) not recommend, @hdraw its approval or recommendati
of, the Recapitalization, the Recapitalization Agrent, this Agreement or any of the transactioméecoplated thereby or hereby, (1) mod
any such approval or recommendation in a mannegradwo UNITRIN or (Ill) approve, recommend or entéo an agreement for any
Acquisition Proposal, (B) the stockholders of C-él not approve the Recapitalization or (C) foliog/receipt of an Acquisition Proposal,
the Board of Directors of UNITRIN is required by fiduciary duties to stockholders of UNITRIN tarteénate this Agreement and accept
such Acquisition Proposal; provided that (1) in tteese of clause (A) above, C-W shall pay the resslerdocumented out-of-pocket fees and
expenses incurred by UNITRIN in connection witlstAigreement, the Recapitalization Agreement andréresactions contemplated hereby
or thereby in an aggregate amount of up to $2.Bamiand (Il) in the case of clause (C) above, URIN shall pay the reasonable docume
out-of-pocket fees and expenses incurred by C-@imection with this Agreement, the Recapitalizatgreement and the transactions
contemplated hereby and thereby in an aggregate@mbup to $2.3 million; or

(5) by either UNITRIN or C-W if the Recapitalizatios 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.

(3) 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

(4) Except as specifically set forth in clausegldve and for any liability in respect of any bireat this Agreement or the Recapitalization
Agreement by either party, no party shall have latbylity of any kind to any other party or any ettperson as a result of the termination of
this Agreement. After the filing of the Certificaté Merger relating to the Recapitalization, thigrAement may not be terminated except by
an agreement in writing signed by both part



Section 5.14 Subsidiaries. Each of the partiestbeteall cause to be performed, and hereby guasiie performance of, all actions,
agreements and obligations set forth herein todofopned by any Subsidiary of such party or by anijty 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 5.15 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 copfer third parties any remedy, claim, liability,mdiursement, claim of action or other right
in excess of those existing without reference e Agreement.

Section 5.16 Title and Headings. Titles and healingections herein are inserted for the converiefireference only and are not intended
to be a part of or to affect the meaning or intet@tion of this Agreement.

Section 5.17 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 verbatimimn

Section 5.18 Governing Law. THIS AGREEMENT SHALL EEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE APPLICABLE TO CONTRALS MADE AND TO BE PERFORMED IN THE STATE OF
DELAWARE.

Section 5.19 Consent to Jurisdiction. Each of thrtigxs 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 the parties irrevocably amcbuditionally waives any objection to the layirfgvenue of any action, suit or proceeding
arising out of this Agreement or the transactiomstemplated hereby in such Delaware court and lgdrether irrevocably and
unconditionally waives and agrees no



plead or claim in any such court that any suctoactuit or proceeding brought in any such cousttheen brought in an inconvenient forum.

Section 5.20 Severability. In the event any onmore of the provisions contained in this Agreenstuld be held invalid, illegal or
unenforceable in any respect, the validity, legaitd enforceability of the remaining provisionsit@ined 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 [hsifion is not severable from the Recapitalizatidne parties shall endeavor in good-faith
negotiations to replace the invalid, illegal or ofteceable provisions with valid provisions, th@eemic effect of which comes as close as
possible to that of the invalid, illegal or unerdeable provisions.

IN WITNESS WHEREOF, the parties have caused thireAgnent to be duly executed as of the day andfiysaabove written.
UNITRIN, INC

By: Eric J. Draut Name: Eric J. Draut
Title:Senior Vice President and Chief FinancialiCdf

CURTISSWRIGHT CORPORATION

By: Martin R. Benante Name: Martin R. Benante
Title:Chairman and Chief Executive Offic
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Curtiss-Wright Announces a Recapitalization PlaR¢éomit Tax-Free Distribution of Unitrin Equity brest; Plans Special Cash Dividend

Lyndhurst, New Jersey - November 6, 2000 - Cuiisgght Corporation (NYSE:

CW), today announced a plan pursuant to which &ssfiright will be recapitalized to facilitate a thee distribution by Unitrin of its
approximately 44% equity position in Curtiss-Wrighhe Company's Board of Directors has approveaggeement with Unitrin, Inc.
(NASDAQ: UNIT) providing for the recapitalizatiomd distribution. In addition, Curtiss-Wright's Bdaof Directors has approved a special
cash dividend of $0.25 cents per share, to be payalall Curtiss-Wright shareholders, other thanittih, in conjunction with the
contemplated distribution. The distribution and@gkdividend are expected to be completed in itts¢ half of 2001, subject to the receipt of
a letter ruling from the Internal Revenue Serviséathe tax-free status of the distribution andrapal of the recapitalization plan by a
majority of Curtiss-Wright's stockholders and a onty of Curtiss-Wright's non-Unitrin stockholdersting on the proposal.

Unitrin owns approximately 4.4 million or 44% ofetloutstanding Curtiss-Wright shares. Under thepitai&zation plan, and in order to meet
certain tax requirements, these shares will beangbd for an equivalent number of shares of a ness@ Common Stock of Curtisgright
which will be entitled to elect 80 percent of CsstiWright's Board of Directors. The Class B sharishe immediately distributed by Unitrin
to its stockholders in a tax-free distribution. Traders of the remaining outstanding shares ofi€ukVright will be entitled to elect up to
20% of the Board of Directors of Curtiss-Wright.eTéxisting Curtiss-Wright Directors will continug $erve as the Board of Directors after
the spin-off. Other than the right to elect Direstdahe two classes of stock will vote as a clagsépt as required by law) and will be equal in
all other respects. The new Class B Common Stoekpected to be listed on the New York Stock Exglean

In connection with its approval of the recapitafiaa and spin-off, Curtiss-Wright also announcedtibn by its Directors of a stockholders'
rights plan. The rights plan will enhance the &pitif Curtiss-Wright's Board to protect the intésesf stockholders in the event of an
unsolicited proposal to acquire a significant ingtrin CurtissA/right at a price that does not reflect its faituea Adoption of the rights plan
not a response to any known effort to acquire tbegany.



Also in connection with the recapitalization, Csstiwright will seek approval of its shareholdergeftain amendments to its Restated
Certificate of Incorporation providing for, amonther things, the classification of its Board of &jtors into three classes serving staggered
three-year terms, the elimination of the stockhddability to act by written consent or call a sipémeeting and the requirement of a two-
thirds vote of shareholders to amend certain pironssof the Restated Certificate of Incorporati@pproval of these amendments will also be
a condition to the recapitalization.

The recapitalization and spin-off transactions hagen approved by both the Unitrin and Curtiss-WirBjoards of Directors. Completion of
the transaction is contingent upon, among otheagt)iapproval of the tax-free status of the distidn by the Internal Revenue Service;
approval of the recapitalization plan by holder£aftiss-Wright shares other than Unitrin votingtba proposal; and approval by all
shareholders of Curtiss-Wright (including Unitrf)the proposed amendments to Curtiss-Wright's€RestCertificate of Incorporation.

Martin Benante, Curtiss-Wright's Chairman and CEieécutive Officer, stated, "We are extremely péebt® make this announcement. The
recapitalization, distribution and special dividesil add value for all Curtiss-Wright shareholdefFsirthermore, these actions provide for a
wider distribution of Unitrin's holding that shoultiprove the liquidity of our stock to the long+tebenefit of Curtiss-Wright and our
shareholders. We have been very appreciative afitpport received from Unitrin during their longrterelationship as a major investor in
Curtiss-Wright. We support their actions to distitiotheir holdings in Curtiss-Wright to their owmaseholders."

CurtissWright Corporation is a diversified provider of hlg engineered products and services to the Mdiontrol, Flow Control and Meti
Treatment industries. The firm employs approximagP80 people. More information on Curtiss-Wrighn be found on the Internet at
www.curtisswright.com.

Forward-looking statements in this release are npagiguant to the Safe Harbor provisions of the@®eBecurities Litigation Reform Act of
1995. Such forward-looking statements are subgecettain risks and uncertainties that could caaseal results to differ materially from
those expressed or implied. Readers are cautiowiett place undue reliance on these forward-lookitagements, which speak only as of the
date hereof. Such risks and uncertainties inclbdeare not limited to: a reduction in anticipateders; an economic downturn; changes il
competitive marketplace and/or customer requirement inability to perform customer contracts atcpated cost levels; and other factors
that generally affect the business of aerospaceaaies. Please refer to the Company's current 8i6gsfunder the Securities and Exchange
Act of 1934, as amended, for further information.
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