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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 6)*

Curtiss-Wright Cor poration

(Name of Issuer)

Common Stock
(Title of Class of Securities)

231561101
(CUSIP Number)

Scott Renwick
Unitrin, Inc.
One East Wacker Drive
Chicago, IL 60601

(312) 6614520

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

August 17, 2001
(Date of Event which Requires Filing of this Stagsm)

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

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

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

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

Act (however, see the Note:



SCHEDULE 13D

CUSI P No. 231561 10 1

1. Nanes of Reporting Persons
I.R S. ldentification Nos. of above persons (entities only).

Unitrin, Inc.
95- 4255452

2. Check the Appropriate Box if a Menber of a G oup (See Instructions)
(a) [ ]
(b)y [ 1

4. Source of Funds (See Instructions)
N A

5. Check if Disclosure of Legal Proceedings |Is Required Pursuant
to ltems 2(d) or 2(e) [ ]

6. Citizenship or Place of Organization

Del awar e
Nunber 7. Sol e Voting Power
of 4,382, 400
Shares e i aoooo
Beneficially 8. Shared Voting Power
Omned by 0
Each e e
Reporting 9. Sol e Dispositive Power
Per son 4,382, 400
L A 1 T e R

11. Aggregate Amount Beneficially Owmed by Each Reporting Person
4,382,400

12. Check if the Aggregate Ampunt in Row (11) Excludes Certain Shares
(See Instructions) [ ]

13. Percent of Class Represented by Anmpunt in Row (11)
43.5%

14. Type of Reporting Person (See |nstructions)
HC, CO



Amendment No. 6 to Schedule 13D

This Amendment No. 6 amends and supplements thed8&h13D originally filed by Unitrin, Inc. ("Unitr") on April 6, 1990, as amended
by Amendment No. 1 thereto, dated February 28, 188&ndment No. 2 thereto, dated March 15, 1996eAdment No. 3 thereto, dated
December 4, 1996, Amendment No. 4 thereto, dataeidber 6, 2000, and Amendment No. 5 thereto, diadary 11, 2001.

Item 1. Security and | ssuer

The class of equity securities to which this ScheddD relates is the common stock, par value $fddGhare (the "Common Stock"), of
Curtiss-Wright Corporation, a Delaware corporatftire "Issuer"). The principal executive officestloé Issuer are located at 1200 Wall Street
West, Lyndhurst, New Jersey 07071.

Item 6. Contracts, Agreements, Under standings or Relationshipswith Respect to Securities of the I ssuer.
Item 6 of the Schedule 13D is hereby restated in its entirety asfollows:

On August 17, 2001, (a) Unitrin and the Issuer aténto a Second Amended and Restated Distribétgmeement (a copy of which is
attached hereto as Exhibit 99.1) (the "Distributhagreement”), and (b) Unitrin, CW Disposition Comgaa wholly-owned subsidiary of
Unitrin, and the Issuer entered into a Second Aradrathd Restated Agreement and Plan of Merger (aa@ophich is attached hereto as
Exhibit 99.2) (the "Merger Agreement”), each of ethivere originally entered into as of November@)@, and filed as exhibits to
Amendment No. 4, dated November 6, 2000, to ScleetBiD, and amended and restated as of Januar@Q1, &nd filed as exhibits to
Amendment No. 5, dated January 11, 2001, to SchelBID. A description of the terms and effects effhstribution Agreement and the
Merger Agreement is included in Item 4 of Amendmidot 4, dated November 6, 2000, to Schedule 13[@.citanges made in the first
amendment and restatement of the Distribution Agesg and Merger Agreement were made primarily iecetechnical changes relating to
the presentation of proposed corporate governamemdments to the Issuer's certificate of incorponaor stockholder approval. The
changes made in the second amendment and restateintles Distribution Agreement and the Merger Agreent were made primarily to
reflect (i) the elimination of a proposed $.25 phare cash dividend that was to be declared bistiuer at the time of the recapitalization and
the related waiver thereof by Unitrin;

(i) the removal of a proposal to implement a diftesg board from the proposed governance amendmegiitshe modification of a proposed
amendment to the Issuer's certificate of incorpamnatelating to the recapitalization to providetthay stockholder vote to eliminate the
special voting rights of the class B common stockild require a vote of the common stock and thescBacommon stock voting as a single
class and not a separate vote of each class df; gteccertain changes to the indemnification pstans contained in the Distribution
Agreement; (v) the elimination of a condition te tiiansactions that provided that the recapitatinaind distribution would not occur if the
corporate governance amendments were not apprgvadriajority of the outstanding shares of the Issu®mmon stock; and (vi) in
recognition and consideration of the unanticipaés@l of time and expense required in connectidah e recapitalization and distribution
include provisions providing for the reimbursembwtUnitrin for up to $1.75 million in documentedtenf-pocket expenses of the Issuer
solely and directly relating to the transactionatemplated by the Distribution Agreement and thedde Agreement, payable at the effective
time of the merger on the distribution date.

The Distribution Agreement and the Merger Agreenagatincorporated by reference into this Item 6 tiedforegoing description is qualifi
in its entirety by reference to the DistributionrAgment and the Merger Agreement.

On May 24, 2001, Unitrin received a ruling from théernal Revenue Service to the effect that, fd8.Jederal income purposes, among ¢
things, (i) the recapitalization pursuant to thertydz Agreement will be a tafkee transaction to Unitrin and the Issuer undettiSe 354 of th
Internal Revenue Code of 1986, as amended (thertiak Revenue Code"); and (ii) the distributionguamnt to the Distribution Agreement
will be tax-free to Unitrin and its stockholdersdem Section 355 of the Internal Revenue Code.

Item 7. Material to be Filed as Exhibits.

Exhi bi t Descri ption

99.1 Second Amended and Restated Distribution
Agreenment, dated as of August 17, 2001, between
Unitrin, Inc. and Curtiss-Wight Corporation.

99. 2 Second Anended and Restated Agreenent and Pl an
of Merger, dated as of August 17, 2001, anong
Unitrin, Inc., CWDisposition Conpany and
Curtiss-Wight Corporation.

Signature

After reasonable inquiry and to the best of my klealge and belief, | certify that the information &m&th in this statement is true, complete
and correct.



DATE: August 17, 2001 UNITRIN, | NC

By: /s/ Scott Renw ck
Scott Renwi ck
Secretary

EXHIBIT INDEX

Exhi bi t Descri ption

99.1 Second Amended and Restated Distribution
Agreenent, dated as of August 17, 2001, between
Unitrin, Inc. and Curtiss-Wight Corporation.

99.2 Second Amended and Restated Agreenment and Pl an
of Merger, dated as of August 17, 2001, anobng
Unitrin, Inc., CWDisposition Conpany and
Curtiss-Wight Corporation.



Exhibit 99.1

Second Amended and Restated
Distribution Agreement

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

dated as of August 17, 2001
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SECOND AMENDED AND RESTATED DISTRIBUTION AGREEMENTthis "Agreement"), dated as November 6, 2000irasdmended
and restated as of January 11, 2001, and as fuathended and restated as of August 17, 2001, betdsETRIN, INC, a Delaware
corporation ("UNITRIN"), and CURTISS-WRIGHT CORPORION, a Delaware 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 hewrsrthe "Common Stock");

WHEREAS, simultaneously with the execution her€siV, UNITRIN and CW DISPOSITION COMPANY, a Delawacerporation and a
wholly owned subsidiary of UNITRIN ("Merger Sub3gre entering into a Second Amended and Restategkefitant and Plan of Merger ds
as of the date hereof (as amended, supplement#tiemvise modified from time to time, the "Recalii@ion Agreement”), pursuant to
which, among other things, Merger Sub will mergéhveind into C-W (the "Merger") with the followingrsequent capital stock changes: (a)
4,382,400 shares of Common Stock held by UNITRINIvé contributed to Merger Sub and, as of the &ffe Time (as defined in the
Recapitalization Agreement), will automatically ¢enceled and retired with no securities or othessimeration issued in exchange therefore,
(b) all the common stock of Merger Sub owned by TRIN will be converted into 4,382,400 shares okavrClass B common stock, par
value $1.00 per share, of C-W ("Class B CommonI&})puvhich class of common stock will be entitledelect at least 80% of the members
of the Board of Directors of C-W and in all othespects will be substantially identical to the Camnn$tock, and (c) all other shares of
Common Stock held by stockholders of C-W will rem&isued and outstanding (the "Recapitalization™);

WHEREAS, the Board of Directors of UNITRIN has detéed 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®e 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 Distrtition 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 anditgekholders 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 effecttt@Distribution will be, to the exte
set forth therein, a tax-free distribution withiretmeaning of Section 355 of the Code (as defimeeih); and

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

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

ARTICLE
DEFINITIONS

Section 1.1 "General". As used in this Agreemdrd,following terms shall have the following mearsing

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

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

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

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

(e) "Business Entity" shall mean any corporatiaartership, limited liability company or other @éptwhich may legally hold title to Asset



(f) "Certificate of Merger" shall have the meansggf forth in the Recapitalization Agreement.
(g) "Class B Common Stock" shall have the meanaidath in the recitals hereto.

(h) "Code" shall mean the Internal Revenue CodE986, as amended, and the Treasury Regulationsupyatad thereunder, including any
successor legislation or regulations.

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

() "C-W Business" shall mean each and every busimenducted at any time prior to, on or afteMfsribution Date by GA/ or any curreni
former, or future Subsidiary of C-W or other Busisd=ntity controlled by C-W, whether or not sucthSdiary is a Subsidiary of C-W or
such Business Entity is controlled by C-W on thiedweereof.

(m) "C-W Group" shall mean C-W and each PersonithatSubsidiary of C-W immediately prior to thes@ibution Date.

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

(o) "C-W Liabilities" shall mean, collectively, arand all Liabilities whatsoever that arise outregult 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-t¥ (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:

(i) any and all Liabilities to which UNITRIN or itsredecessors and successors may become subging &om or based upon its status or
alleged status as a "controlling person” (as ddfiumeder Section 15 of the Securities Act and Se@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 requltiom, information provided by UNITRIN relating
UNITRIN for inclusion in the Proxy Statement (oryammendment thereto) or any such other solicitati@terials 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 resmtiom, information provided by UNITRIN relating tdNITRIN for inclusion in suc
report or document);

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

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

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

(q) "DGCL" shall mean the General Corporation L&whe State of Delaware.
(r) "Distribution" shall have the meaning set fairtithe recitals hereto.

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

(t) "Distribution Date" shall mean the date detereul by the Board of Directors of UNITRIN for the itiray 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 whictRbeapitalization occurs.

(u) "Distribution Record Date" shall mean the dd@¢ermined by the Board of Directors of UNITRINthe record date for the determination
of the holders of record of UNITRIN Common Stockited to receive shares of Class B Common StodkénDistribution,



(v) "Established Liability" shall mean, with respéc each UNITRIN stockholder, the amount of TaaMility (including interest and
penalties) resulting from the Distribution, as @rded by (i) an amended tax return of such UNITRidtkholder reflecting the amount of
such Tax Liability, together with proof of paymeitsuch amount, or (ii) a deficiency notice receivy such UNITRIN stockholder from the
IRS setting forth the amount of such Tax Liabiltiygether with proof of payment of such amount.

(w) "Exchange Act" shall mean the Securities ExdeaAct of 1934, as amended, and the rules andaggu$ promulgated thereunder.

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

(y) "Governmental Authority" shall mean any fedesthte, local, foreign or international court, gmument, department, commission, board,
bureau, agency, official or other regulatory, adstmtive or governmental authority.

(2z) "Governance Amendments" shall have the measghdorth in the Recapitalization Agreement.
(aa) "HSR Act" shall have the meaning set fortBattion 2.3(a)(iii).

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

(cc) "Indemnitee" shall have the meaning set fort8ection 3.3.
(dd) "IRS" shall mean the Internal Revenue Service.
(ee) "IRS Ruling" shall have the meaning set famtBection 2.1(b)(i).

(ff) "Liabilities" shall mean any and all losse&ims, charges, debts, demands, actions, causesiof, suits, damages, obligations,
payments, costs and expenses, sums of money, dascoerckonings, bonds, specialties, indemnitiessimilar obligations, exonerations,
covenants, contracts, controversies, agreemermsiges, omissions, variances, guarantees, makevalgptements and similar obligations,
and other liabilities, including all contractualligiations, whether absolute or contingent, matunednmatured, liquidated or unliquidated,
accrued or unaccrued, known or unknown, whenevgingr and including those arising under any lavie rregulation, Action, threatened or
contemplated Action (including the costs and expsrg demands, assessments, judgments, settleameht®mpromises relating thereto and
attorneys' fees and any and all costs and expemnbassoever reasonably incurred in investigatimgparing or defending against any such
Actions or threatened or contemplated Actions)eort 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.

(99) "Material Adverse Effect” shall mean, withpest to any Person, any change, effect, eventymaate or development that is,
individually or in the aggregate, materially adeets the business, operations, assets, liabiliti@sdition (financial or otherwise), results of
operations or prospects of such Person.

(hh) "Merger" shall have the meaning set forthhia tecitals hereto.
(i) "NYSE" shall mean the New York Stock Exchante.
(i) "NYSE Listing Application" shall mean the apgation to be submitted by C-W to the NYSE for liséing of the Class B Common Stock.

(kk) "Person" shall mean any natural person, Bssirientity, corporation, business trust, joint veatassociation, company, partnership,
other entity or government, or any agency or paitsubdivision thereof.

(I "Proxy Statement" shall have the meaning eethfin the Recapitalization Agreement.
(mm) "Recapitalization” shall have the meaningfegh in the recitals hereto.
(nn) "Recapitalization Agreement” shall have theanieg set forth in the recitals hereto.

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

(pp) "Securities Act" shall mean the Securities 8fc1933, as amended, and the rules and regulgpiamsulgated thereunde



(qqg) "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 classesvoéoship interests of such corporation, partnershigther 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).

(rr) "Tax" or "Taxes" shall mean taxes of any kifelies or other like assessments, customs, dinggsts, 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 tax.

(ss) "Tax Claim" shall have the meaning set fontlSection 3.3.

(tt) "Third Party Claim" shall have the meaning fegth in
Section 3.3.

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

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

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

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

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

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

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

Section 1.2 References; Interpretation. Refereimcgs Agreement to any gender include referemced! genders, and references to the
singular include references to the plural and viesa. The words "include”, "includes” and "“inchugli when used in this Agreement shall be
deemed to be followed by the phrase "without litiota’. Unless the context otherwise requires, eiees in this Agreement to Articles,
Sections, Exhibits and Schedules shall be deenferkrees 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 patar Article, Section or provision of this Agreeme

ARTICLEII
DISTRIBUTION AND OTHER TRANSACTIONS; CERTAIN COVENANTS
AND REPRESENTATIONS AND WARRANTIES

Section 2.1 The Distribution and Other Transactions

(a) The Distribution. Subject to the conditionsfeeth in

Section 2.1(b) of this Agreement, on the Declarafiate, the Board of Directors of UNITRIN shallevocably declare the Distribution upon
the terms set forth in this Agreement. The dedianadnd the payment of the Distribution shall badioned upon and subject to the
consummation of the Recapitalization, and the payrokthe Distribution shall consist of the shané€lass B Common Stock received by
UNITRIN in the Recapitalization, it being understiobnat the Distribution will occur after, but oreteame date as, the filing of the Certificate
of Merger. To effect the Distribution, UNITRIN shahuse the Distribution Agent to distribute, or fistribution Date, on a pro rata bs



and taking into account Section 2.1(c), to the addf record of UNITRIN Common Stock on the Distiion Record Date, the certificates
representing the shares of Class B Common Stoekvest by UNITRIN in the Recapitalization. Duringetperiod commencing on the date
the certificates representing shares of Class BrémmStock are delivered to the Distribution Agemdl @nding upon the date(s) on which
certificates evidencing such shares are maileaktens of record of UNITRIN Common Stock on thetbimition Record Date or on which
fractional shares of Class B Common Stock are @plbehalf of such holders, the Distribution Agemilshold the certificates representing
shares of Class B Common Stock on behalf of sutder®m 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 thetBlmition Agent in connection
with the foregoing, and shall agree, among othieigf) to reimburse the Distribution Agent for iEmsonable costs, expenses and fees in
connection with the Distribution. C-W agrees, fjluested by UNITRIN, to provide such number of dedies evidencing shares of Class B
Common Stock that UNITRIN shall reasonably requirerder to effect the Distribution.

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

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

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

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

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

(v) all conditions to the Recapitalization (inclodithose 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 doe&sonably be expected to prevent the consummatithe Recapitalization immediately
prior to the Distribution and, in the case of thistbbution, the Recapitalization shall have beensummated;

(vi) the Form 8-A shall have been filed with ther@aission;
(vii) the Class B Common Stock shall have been@pgd for listing on the NYSE, subject to officiaitice of issuance;

(viii) each of the representations and warranti¢sgr than the representation and warranty sét forBection 2.3(a)(v) of this Agreement) of
C-W set forth in this Agreement and the Recapigdilon Agreement that are qualified as to mateyialitall be true and correct, and any such
representations and warranties that are not sdfigdashall be true and correct in all materialpests, as of the Declaration Date and the
Distribution Date and UNITRIN shall have receivedadtificate of the chief executive officer of C-&% to the foregoing;

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

(x) all actions and other documents and instrumergsonably necessary in connection with the tinses 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 condition.

(c) Sale of Fractional Shares. UNITRIN shall appdie 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 fhean 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).

(d) Other Actions



(i) UNITRIN shall prepare and mail, at such timedasermined by UNITRIN, to the holders of UNITRIN@mon Stock, such information
concerning C-W, its business, operations and manege the Distribution and the tax consequencegdfi@nd such other matters as
UNITRIN shall reasonably determine or as may beiireg by law. UNITRIN shall give C-W and its couhsgasonably appropriate advance
opportunity to review and comment upon such docusnand 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 pdevany information reasonably
requested by UNITRIN for inclusion in, such mailir@-W represents that all information provided td1TURIN for such mailing shall be true
and correct in all material respects. UNITRIN and\VGwill prepare, and C-W will, to the extent reqedrunder applicable law, file with the
Commission any such documentation, including angetin 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 &V shall each use all reasonable efforts to olsttiinecessary approvals from the
Commission with respect thereto as soon as préadtica

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

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

(iv) C-W shall prepare and file the Form 8-A (whictay include or incorporate by reference informationtained 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 immedidt#lgwing the consummation of the Recapitalizat@mras soon thereafter as practica

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

(vi) On or prior to the Distribution Date, each@NITRIN and C-W shall take those actions and consate those 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).

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

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

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

(x) Prior to the Distribution Date, C-W shall nohand, and the C-W Board of Directors shall not apprany amendment to, C-W's Restated
Certificate of Incorporation or By-Laws, other thizwe Governance Amendments and the amendmentsetibelmted upon the filing of the
Certificate of Merger with the Secretary of Statehe State of Delaware in connection with the Réedization and in accordance with the
terms of the Recapitalization Agreement.

(xi) UNITRIN agrees to be present, and agrees tsedMerger Sub, as applicable, to be present,rsopeor by proxy at each and every
stockholders meeting of C-W at which the Recagi&dion and the Governance Amendments are subnbitté stockholders of C-W for
consideration at such meeting, and to vote, orectube voted, all shares of Common Stock ownegtthyr or indirectly by it and its
Subsidiaries in favor of the Recapitalization aadreof the Governance Amendments and similarlkezate any written consent submitted
by stockholders of C-W in favor of the Recapitdiiaa and each of the Governance Amendments; prdwidat the Governance Amendments
are to become effective solely upon the effectigsre the Merger.

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

Section 2.2 Declaration Date and Distribution Dé&agither Assurances.

(a) The parties agree that the Declaration Datetlam@istribution Date, as applicable, shall ocgsisoon as reasonably practicable following
the satisfaction or waiver of the conditions settfan Section 2.1(b) hereof. The parties shallseatheir respective Boards of Director:



meet on the Declaration Date and each shall takle corporate action at such meeting as shall hénextjto effect the transactions
contemplated hereby and by the RecapitalizatioreAgrent. As soon as reasonably practicable and @veat more than 10 days following
such meeting, C-W shall take all actions requicedansummate the Recapitalization in accordande tivé terms of the Recapitalization
Agreement, including the filing of the Certificaté Merger with the Secretary of State of the StdtBelaware on the Distribution Date.

(b) 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 measonable efforts promptly to obtain the IRSiRypand all consents and approvals, to
enter into all amendatory agreements and to mak#irays and applications that may be requiredtfog consummation of the transactions
contemplated by this Agreement and the Recapitaiz@greement, including all applicable governnat@ind regulatory filings.

Section 2.3 Representations and Warranties.
(&) C-W hereby represents and warrants to UNITRINbdows:

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

(if) Authorization. The execution, delivery and fiemance by C-W of this Agreement and the Recdp#tibn Agreement and the
consummation by C-W of the transactions contemglagreby and thereby have been duly authorizedl lmgeessary corporate action on the
part of C-W, other than the adoption of the Reedigition Agreement and the approval of each ofGbgernance Amendments by the
stockholders of GA/. Each of this Agreement and the Recapitalizafigreement constitutes, and each other agreemeanstonment execute
and delivered or to be executed and delivered By @drsuant to this Agreement or the Recapitalizafigreement will, upon such execution
and delivery, constitute, a legal, valid and birgdabligation of C-W, enforceable against C-W in@dance with its terms, subject to the
effects of bankruptcy, insolvency, fraudulent coraugce, reorganization, moratorium and other sinhdess relating to or affecting creditors'
rights generally, and general equitable princip¥asether considered in a proceeding in equity ¢a&) and an implied covenant of good
faith and fair dealing.

(iii) Consents and Filings. Except (A) for theigj of the Certificate of Merger in connection witle Recapitalization and any other filings
required to be made with the Secretary of Statb@ftate of Delaware, (B) for the NYSE Listing Aipation and any filings in connection
therewith, (C) as required under the Hart-ScottiRod\ntitrust Improvements Act of 1976, as amen(bd "HSR Act"), and (D) for the

filing of the Proxy Statement, the Form 8-A and atiyer reports or documents required to be filedemthe Exchange Act, no material
consent of, or filing with, any Governmental Autitpmwhich has not been obtained or made is requivdzk obtained or made by C-W for or
in connection with the execution and delivery aétAgreement or the Recapitalization Agreement By Cand the consummation by C-W of
the transactions contemplated hereby or thereby.

(iv) Noncontravention. Except in the case of angsemts that will be obtained prior to the DistribatDate, the execution, delivery and
performance of this Agreement and the Recapitadinakgreement by C-W does not, and the consummdyo@-W of the transactions
contemplated hereby and thereby will not, (A) vielany applicable federal, state or local statate, rule or regulation, (B) violate any
provision of the Restated Certificate of Incorpamator By-Laws of C-W or (C) violate any provisiof, or result in the termination or
acceleration of, or entitle any party to acceleeatg obligation or indebtedness under, any mortgiagse, franchise, license, permit,
agreement, instrument, law, order, arbitration awmrdgment or decree to which C-W or any of itb&diaries 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 @@asonably be expected to have a material adeéfieset on C-W's ability to consummate
the transactions contemplated by this Agreemetti@Recapitalization Agreement.

(v) Litigation. There are no actions or suits agai@-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 prevent C-W from complyirithwthe terms and provisions of this Agreementher Recapitalization Agreement.

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

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

(vii) Certain Transactions. Except for transactitimat are described in Schedule 2.3(a)(vii), nei@&V nor any other member of the C-W
Group has engaged in any transaction or taken gy action, or engaged in any negotiations orudisions, involving or relating to the
issuance of stock of C-W or options, warrants beotights to acquire stock of C-W (other than cengatory stock plan issuances). None of
the transactions or other actions, negotiatiordisrussions described in Schedule 2.3(a)(vii) wedertaken by C-W in contemplation of the
Distribution or are related to the Distribution.

(b) UNITRIN hereby represents and warrants -W as follows:



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

(i) Authorization. The execution, delivery and fimance by UNITRIN of this Agreement and the Retzdigation Agreement and the
consummation by UNITRIN of the transactions contkigal hereby and thereby have been duly autholiyedl necessary corporate action
on the part of UNITRIN, other than the formal deatéon of the Distribution. Each of this Agreemeand 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 accordamaéh its terms, subject to the effects of bankryptasolvency, 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

(iif) Consents and Filings. Except (A) for theriidj of the Certificate of Merger in connection wiltle Recapitalization and any other filings
required to be made with the Secretary of Statb@fState of Delaware, (B) as required under thB A&t and (C) for any reports or
documents required to be filed under the Exchange® material consent of, or filing with, any Gommental Authority which has not been
obtained or made is required to be obtained or rbgdgNITRIN for or in connection with the executiand delivery of this Agreement or
Recapitalization Agreement by UNITRIN, and the aonmation by UNITRIN of the transactions contemplatereby or thereby.

(iv) Noncontravention. Except in the case of cotsémat will be obtained on or prior to the Distrilon Date, the execution, delivery and
performance of this Agreement and the 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 acceleeaty obligation or indebtedness under, any mortgagse, franchise, license, permit,
agreement, instrument, law, order, arbitration awprdgment or decree to which UNITRIN or any af 8ubsidiaries is a party or by which
any of them are bound, except for, in the casdanfse (C) above, such violations that, individualtyin the aggregate, would not (I) result
Material Adverse Effect with respect to UNITRIN (@F) reasonably be expected to have a material @éveffect on UNITRIN's ability to
consummate the transactions contemplated by thigelgent or the Recapitalization Agreement.

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

(vi) Plan or Series of Related Transactions. Athefdate hereof, there is not, and as of the Didiion Date, there will not be (except as
permitted pursuant to Section 4.3 hereof and dieddo C-W in accordance with the terms of Secti@nand except for the contemplated
Distribution), any agreement, understanding, areamgnt or substantial negotiations involving UNITRANd concerning the acquisition by
any party or parties of C-W or UNITRIN'S interestG-W.

Section 2.4 Certain Post-Distribution Transactions.

(@) (i) C-W and UNITRIN shall each comply with, asldall cause its Subsidiaries to comply with, atiebwise not take, and prevent any of
its Subsidiaries from taking, during the relevamte period, any action inconsistent with any repn¢ation made by such respective party to
the IRS in connection with the request by UNITRtY the IRS Ruling (other than, in the case of Cthé, representation contained in Section
IV.B.18 of the request for the IRS Ruling, providédt C-W has not breached its obligations undeti@® 2.4(b) hereof that relate to Section
355(e) of the Code), and (ii) until two years aftex Distribution Date, C-W will maintain its statas a company engaged in the active
conduct of a trade or business, as defined in @&e8%5(b) of the Code.

(b) C-W agrees that (i) prior to the two year aendary of the Distribution Date, it shall not (Agrge or consolidate with or into any other
corporation, (B) liquidate or partially liquidate?) sell or transfer all or substantially all of &ssets (within the meaning of Rev. Proc. 77-37,
1977-2 C.B. 568) in a single transaction or sesfesansactions or (D) redeem or otherwise repwselany CW stock (other than as descrik

in Section 4.05(1)(b) of Rev. Proc. 96-30, 1996:B.®96), and (ii) prior to the date that is sixmtits after the Distribution Date, it shall not
take any action or actions (including, but not temito, entering into any agreements, understasdargangements or substantial negotiations
and including the issuance of options to acquiveksbf C-W or securities that are convertible istock of C-W) (other than the adoption of a
stockholder rights plan in customary form and annegwts thereof), which in the aggregate would hheesffect of causing or permitting one
or more persons to acquire directly or indirecttyck representing a 50 percent or greater int¢vagiin the meaning of

Section 355(e) of the Code) in C-W, unless priaiatang any such action or actions set forth irusés (i) or (ii), at the election of UNITRIN,
either C-W has obtained (and provided to UNITRINyréten opinion in form and substance reasonabteptable to UNITRIN and C-W, or
UNITRIN has obtained (at the expense of C-W) a krppntal ruling from the IRS, that such action ctians will not result in (1) the
Distribution failing to qualify under Section 35%(@f the Code or (2) the C-W shares failing to @yals qualified property for purposes of
Section 355(c)(2) of the Code by reason of Se@kf#(e) of the Code; provided, however, that ifdlson or actions in question (1) occur
after the date that is six months after the Distidn Date, (Il) were not, and are not similar tdi@ns that were, the subject of any agreement,
understanding, arrangement or substantial negmtigfprior to that time and (l1l) would not resudta direct or indirect acquisition of a 50%
greater interest in @V stock within the meaning of Section 355(e) of @me but for any increase in UNITRIN's voting powsth respect ti
Common Stock as a result of the Recapitalizatioen the written opinion or supplemental ruling dissa in clause (2) above will not be
required. (-W further agrees that prior to the five year anrséaey of the Distribution Date, it shall not intieor support, or permit i



stockholders to vote on, any action that wouldrig way alter the ability of the holders of the Gl& Common Stock to (i) elect at least 80%
of the members of the Board of Directors of C-Witfte extent, and in the manner set forth in, thet&®ed Certificate of Incorporation and
By-Laws of C-W, as in effect immediately after t@nsummation of the Recapitalization) or (ii) othise possess at least 80% of the total
combined voting power of all classes oMCstock entitled to vote (as described in Secti68(8) of the Code), unless prior to taking any ¢
action, UNITRIN has obtained (at the expense &WVLa supplemental ruling from the IRS, that suctioacor actions will not result in (A) t
Distribution failing to qualify under Section 35%(@f the Code or (B) the C-W shares failing to dfyads qualified property for purposes of
Section 355(c)(2) of the Code by reason of Se@k#s(e) of the Code. UNITRIN agrees to cooperaté @HW in obtaining any opinion
pursuant to the terms of this clause (b) or, ac#is® may be, to use all reasonable efforts inmbtaany supplemental ruling pursuant to the
terms of this clause (b), including, where appraigri by providing written representations as tdualcevents that transpired prior to the
Distribution Date.

ARTICLE I
INDEMNIFICATION

Section 3.1 Indemnification by C-W.

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

(b) Subject to Section 3.1(d)(i), C-W shall, to fhest extent permitted by law, indemnify, defesnatd hold harmless (i) UNITRIN,

(if) each member of the consolidated group of coapons of which UNITRIN is the common parent caitamn (within the meaning of
Section 1504 of the Code) and (iii) each diredndirect Subsidiary of UNITRIN (each Person refdrte in clauses (ii) and (iii), a "UNITRI
Member") from and against (A) any actual LiabilidfyUNITRIN or any UNITRIN Member (including any ail Liability for Taxes to the
extent that, in the absence of any Liability fox&a resulting from a determination that the Disitidn fails to qualify under Section 355(a)
the Code or that the C-W shares fail to qualifgaalified property for purposes of Section 355(c){2the Code by reason of Section 355(e)
of the Code, such Liability would otherwise havemeeduced or eliminated by a net operating lodsicteon (within the meaning of Section
172 of the Code and the Treasury regulations timelen)), and (B) any Established Liability of angdtholder of UNITRIN (it being
understood that any Established Liability of argckholder of UNITRIN shall be deemed to be an ddtiability of UNITRIN for purposes

of determining C-W's indemnification obligation bander, regardless of whether such stockholdertygtuas or pursues a valid claim for
such Established Liability against UNITRIN), in @éazase arising from any inaccuracy in, or failupgbW to comply with, any
representation or undertaking made by C-W to th&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 couttitn 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 desled in this clause (b) arises as a result of laothW Failure and a UNITRIN failure, and
each such failure is an independent cause of siadiility 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\W on the one hand and UNITR
on the other with respect to such Liability or Editthed Liability.

(c) If C-W (or any of its Subsidiaries) fails to comply wihy 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 thatDiistribution fails to qualify under Secti
355(a) of the Code or that the C-W shares failualify as qualified property for purposes of Seetdb5(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 haddrhless UNITRIN and each UNITRIN
Member from and against (i) any and all federalesand local Taxes, including any interest, pésaflir additions to Tax, imposed upon or
incurred by UNITRIN and any UNITRIN Member and @y Established Liability of any stockholder of LTRIN (it being understood that
any Established Liability of any stockholder of UNIN shall be deemed to be a UNITRIN Tax Liabilfgs defined below) for purposes of
determining C-W's indemnification obligation herdan regardless of whether such stockholder agthals or pursues a valid claim for such
Established Liability against UNITRIN), in each eass 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 su¢tiTRIN 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 restlotf 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¢itbi between themselves in such proportion ¢
appropriate to reflect the relative fault of C-Wttve one hand and UNITRIN on the other with respesuch UNITRIN Tax Liability.

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

(i) C-W shall not be required to indemnify and hbktmless, and shall have no liability to, UNITRéNany UNITRIN Member for any
UNITRIN Tax Liability that would not have been imgexd or incurred but for the increase in UNITRINing power with respect to
Common Stock as a result of the Recapitalizatioovided, however, that C-W shall be required teemaify and hold UNITRIN and any
UNITRIN Member harmless for any UNITRIN Tax Lialtylithat would not have been imposed or incurredftauthe aggregation of (A) the
increase in UNITRIN's voting power with respecthie Common Stock as a result of the Recapitalinatitd (B) the direct or indire



acquisition of C-W stock or securities pursuantlfpa transaction that occurs (or is the subjeenyfagreement, understanding, arrangement
or substantial negotiations) prior to the date thaix months after the Distribution Date or (2yansaction that occurs after the date that i
months after the Distribution Date but is similarttransaction that was the subject of an agregmederstanding, arrangement or
substantial negotiations that occurred prior todate that is six months after the Distribution®aind

(if) Subject to the proviso hereto, C-W shall bétexd to rely without limitation on any represetibms made by UNITRIN in (A) Section 2.3
(b)(vi) hereof or (B) its letter request for theSMRuling with respect to sales by UNITRIN stocklesklof stock or securities of UNITRIN or
C-W, and in the event that any such representationsot true, correct and complete in all respeeiisject to the proviso hereto, C-W shall
not indemnify UNITRIN or any UNITRIN Member for ayNITRIN Tax Liability that would not have been inted but for the failure of
any such representations to be true, correct amglete in all respects; provided, however, that Gl not be entitled to rely on, and will
not be relieved of its indemnification obligatiomsreunder as a result of inaccuracies or failurgsriincompleteness 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 actjdd-W has actual knowledge of any such inaccurfaijyyre or incompleteness.

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

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

(f) In the event that C-W and UNITRIN are jointiglble 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 formsaaably 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.

(&) UNITRIN shall, to the fullest extent permittbd law, indemnify, defend and hold harmless the @Adémnitees from and against any and
all UNITRIN Liabilities or third party allegationsf UNITRIN Liabilities.

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

Section 3.3 Treatment of Payments. UNITRIN agreetsider 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. (g))I& claim or demand is made against C-W, any témnitee, 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 Indése is entitled to indemnification pursuant tstAgreement, such Indemnitee shall
notify the party which is or may be required purdua the terms hereof to make such indemnificagtba "Indemnifying Party") in writing,
and in reasonable detail, of the Third Party Clpnamptly (and in any event within 15 business daf®r receipt by such Indemnitee of
written notice of the Third Party Claim; providégywever, that failure to give such notification khat affect the indemnification provided
hereunder except to the extent the IndemnifyingyPsrall have been actually prejudiced as a refudtich failure. Thereafter, the Indemnitee
shall deliver to the Indemnifying Party, prompthn¢l in any event within five business days) afterlndemnitee'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 shalehétled to participate in the defense thereof, @ntiso chooses and acknowledges in
writing its obligation to indemnify the Indemnité®erefor, 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 shallthin 30 days (or sooner if the nature of the TiRedty Claim so requires), notify the
Indemnitee of its intent to do so, and the Indeging Party shall thereafter not be liable to thédmnitee for legal or other expenses
subsequently incurred by the Indemnitee in conogatiith the defense thereof; provided, that sudemnitee shall have the right to emp



counsel to represent such Indemnitee if, in sudermitee's reasonable judgment, a conflict of @gebetween such Indemnitee and such
Indemnifying Party exists in respect of such claitrich would make representation of both such patiieone counsel inappropriate, and in
such event the reasonable fees and expenses o$apatate counsel shall be paid by such Indemifiparty. If the Indemnifying Party
assumes such defense, the Indemnitee shall haviglthéo participate in the defense thereof andrtiploy counsel, subject to the proviso of
the preceding sentence, at its own expense, sedavat the counsel employed by the IndemnifyingyRatr being understood that the
Indemnifying Party shall control such defense. Tiaemnifying Party shall be liable for the fees axgenses of counsel employed by the
Indemnitee for any period during which the Indeminifj Party has failed to assume the defense thelfabe Indemnifying Party so elects to
assume the defense of any Third Party Claim, athefindemnitees shall cooperate with the Indenmgfyarty in the defense or prosecution
thereof, including by providing or causing to beyided, records and witnesses as soon as reasqguralelycable after receiving any request
therefor 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 fitsrmdemnification 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, agtflament, compromise or discharge of a Third Param that the Indemnifying Party may
recommend and that by its terms obligates the Imifging Party to pay the full amount of the liabjlin connection with such Third Party
Claim and releases the Indemnitee completely imeotion with such Third Party Claim and that wontd otherwise adversely affect the
Indemnitee; provided, however, that the Indemnitesy refuse to agree to any such settlement, conipeoon discharge if the Indemnitee
agrees that the Indemnifying Party's indemnificatbligation with respect to such Third Party Clahall not exceed the amount that would
be required to be paid by or on behalf of the Indiégmg Party in connection with such settlememimpromise or discharge; and provided
further that the Indemnifying Party shall not agre@ny other settlement, compromise or dischafgeThird Party Claim not described
above without the prior written consent of the Imihéee, such consent not to be unreasonably withifehn Indemnifying Party elects not to
assume the defense of a Third Party Claim, or failsotify an Indemnitee of its election to do sopaovided herein, such Indemnitee may
compromise, settle or defend such Third Party Clénsuch case, the Indemnifying Party shall bpwasible for the cost of such
compromise, settlement or defense.

Notwithstanding the foregoing, the Indemnifying t§ahall not be entitled to assume the defensawfThird 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, adrire 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.

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

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

Section 3.6 Subrogation. In the event of paymerdrbyndemnifying Party to any Indemnitee in coniwectvith any Third Party Claim, such
Indemnifying Party shall be subrogated to and sttalid in the place of such Indemnitee as to aeptsvor circumstances in respect of which
such Indemnitee may have any right or claim regpt;msuch Third Party Claim. Such Indemnitee statlperate with such Indemnifying
Party in a reasonable manner, and at the costx@ahse of such Indemnifying Party, in prosecuting subrogated right or claim.

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

ARTICLE IV
COVENANTS

Section 4.1 Access to Information.

(a) Other than in circumstances in which indematiimn is sought pursuant to Article 3 (in which e#he provisions of such Article will
govern), from and after the Distribution Date, eatl-W and UNITRIN shall afford to the other and itstaarized accountants, counsel ¢



other designated representatives reasonable atwesg normal business hours, subject to apprapriedtrictions for classified, privileged or
confidential information, to the personnel, projestbooks and records of such party and its Sigvid to the extent such access is
reasonably required by the other party in ordgyeidorm its obligations under this Agreement or Rezapitalization Agreement or to comply
with such party's financial, tax and other repaytibligations.

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

(c) For a period of two years following the Distrtion Date, C-W shall provide to UNITRIN: (i) protiypfollowing the date (the "Target
Date"), as of which there has been an aggregateeha the outstanding equity or capital strucafr€-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 suchsfiers or such transfers are reported on a Sché8leor 13G under the Exchange Act)
that accounts for at least 10% of the total outlitapequity 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 additibclaange or changes (if any) in the
outstanding equity or capital structure of C-W {liadiividually or in the aggregate (not taking irtocount the Recapitalization or transfers of
shares by C-W stockholders, unless C-W participatesch transfers or such transfers are repontea $chedule 13D or 13G under the
Exchange Act), account for at least 5% of the totastanding equity of C-W as of the DistributioatB.

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

Section 4.3 No Solicitation.

(a) Subject to Sections 4.3(b) and 4.3(c), eaddMIfTRIN and CW agree not to directly or indirectly, through asfficer, director, employe
representative, securityholder or agent solicitiate or encourage any inquiries, offers or prat®®r any indication of interest or the
commencement of negotiations or continue any ctirregotiations or conduct any negotiations or emiter any agreement or provide any
nonpublic information regarding or in connectionttwéiny proposal for the acquisition by any thirdtpaf any shares of capital stock of C-W
from C-W or UNITRIN (other than issuances of comnstock by CW pursuant to employee stock plans in the ordicaryrse of business)
the acquisition of, or business combination witAiMGhrough any other means including a merger oclpase of assets (an "Acquisition
Proposal) until the earlier to occur of the teration of this Agreement or the time at which thetBbution is consummated; provided,
however, that UNITRIN and @ may respond to any unsolicited inquiries or pigle solely to indicate that it is bound by thistim 4.3. If
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 ooposal and the identity of the Person making tlep@sal and shall keep such party promptly
advised of all further communications relating tels inquiry or proposal.

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

(i) the Board of Directors of C-W shall or shalsadve to (A) not recommend, or withdraw its appitawarecommendation 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 adverns&lITRIN or (C) approve, recommend or enter iatty agreement for any
Acquisition Proposal;

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

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

(c) C-W shall be relieved of its obligations un&erction

4.3(a) (to the extent specifically set forth instlfiection 4.3(c)) if after receipt of a bona fidgtten Acquisition Proposal, the Board of
Directors of C-W in good faith determines, aftensaltation with its outside counsel, that it wobklinconsistent with the Board's fiduciary
duties to stockholders of C-W not to commence disituns or negotiations with, or provide nonpubfifrmation to, the person making such
Acquisition Proposal; provided, however, th-W shall only be released from its obligations un8lection 4.3(a) pursuant to this Sectior



(c) with respect to such Acquisition Proposal.

Section 4.4 Certain Other Agreements. During théodecommencing on the date hereof and continuintd the earlier of the termination of
this Agreement or the consummation of the Recapittibn, UNITRIN hereby agrees that it shall netgddhat 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 ExchandgtAconsent 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 amggoing; or (e) make any demand, request
or proposal to amend, waive or terminate any pronisf this Section 4.4.

Section 4.5 Public Announcements. Each of UNITRHY €W agrees that no public release or announcemergecoing the Recapitalizati
or the Distribution shall be issued by either pavithout the prior written consent of the other {@fhshall 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 lusasbnable efforts to allow each ot
party reasonable time to comment on each releagemmuncement in advance of such issuance.

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

Section 4.7 Litigation Cooperation. Each of UNITRaNd C-W shall use reasonable efforts to make @bvlailto the other party, upon written
request and at the expense of the other partgffiters, directors, employees and agents as wsg®e® the extent such Persons may
reasonably be required in connection with any Acaasing out of (a) the business of such othetypard its predecessors, if any, in which
the requesting party may from time to time be imed! provided that such Action does not involvdaine by either of UNITRIN or C-W
against the other or (b) the matters containeckirti®n 2.4 and Article 3 hereof.

Section 4.8 Other Matters. Each of UNITRIN and Gshiéll negotiate in good faith to execute priortte Distribution Date such further
certificates, agreements and other documents warelheasonably necessary to consummate or implaéhetrtansactions contemplated
hereby and by the Recapitalization Agreement.

ARTICLE YV
MISCELLANEOUS

Section 5.1 Complete Agreement; Construction. Rgeeement and the Recapitalization Agreement, @liolyithe Exhibits and Schedules
hereto and thereto, shall constitute the entiree@mgent between the parties with respect to theesubjatter hereof and thereof and shall
supersede all previous negotiations, commitmerdsaaitings with respect to such subject matter.

Section 5.2 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 eatle pirties and delivered to the other
parties.

Section 5.3 Survival of Agreements. Except as otfser contemplated by this Agreement, all covenasfmesentations, warranties and
agreements of the parties contained in this Agreg¢isteall survive the Distribution Date.

Section 5.4 Expenses. Except as otherwise setifotths Agreement or in the Recapitalization Agnemt, all costs and expenses incurred in
connection with the preparation, execution, deihamd implementation of the Recapitalization, thiseement, the Recapitalization
Agreement, the Distribution and the other transasticontemplated hereby and thereby shall be ctidogend paid by the party incurring
such costs and expenses.

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

ToUNITRIN:

UNITRIN, Inc.

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

Attn: Chief Financial Office



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:

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, Esq.

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

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

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

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

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

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

(iii) by C-W if, following receipt of an Acquisitio Proposal, the Board of Directors of C-W is regdiby its fiduciary duties to stockholders
of C-W to terminate this Agreement or the Recajzitdiion Agreement and accept such Acquisition Psapgrovided that in such event C-W
shall pay the reasonable documented out-of-poelest &ind expenses incurred by UNITRIN in connectiitin this Agreement, the
Recapitalization Agreement and the transactionsecoplated hereby and thereby in an aggregate anodwpt to $2.3 million, but only to the
extent that UNITRIN does not agree to, or otherwisi in favor of, such Acquisition Proposal,

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



hereby, (Il) modify any such approval or recomméintiain a manner adverse to UNITRIN or (Ill) appepvecommend or enter into an
agreement for any Acquisition Proposal, (B) thekimlders of C-W shall not approve the Recapitétiraor (C) following receipt of an
Acquisition Proposal, the Board of Directors of URIN is required by its fiduciary duties to stockdters of UNITRIN to terminate this
Agreement and accept such Acquisition Proposalkiigedl that (I) in the case of clause (A) above, Givdll pay the reasonable documented
out-ofpocket fees and expenses incurred by UNITRIN imeation with this Agreement, the Recapitalizatiagrédement and the transactit
contemplated hereby or thereby in an aggregate anwdwp to $2.3 million and (I1) in the case ohake (C) above, UNITRIN shall pay the
reasonable documented out-of-pocket fees and egpémsurred by C-W in connection with this Agreem#éme Recapitalization Agreement
and the transactions contemplated hereby and tharein aggregate amount of up to $2.3 million; or

(v) by either UNITRIN or C-W if the Recapitalizatias not consummated by October 26, 2001; provitledif the conditions set forth in
Section 4.1(a) and 4.2(a) of the Recapitalizatigne&ment shall have been satisfied by October @&l But the Recapitalization shall not
have been consummated by such date, then the &raset forth in this clause (v) shall be extehtiethe date that is 30 days after the
Stockholders Meeting at which the conditions sehfin Section 4.1(a) and 4.2(a) of the Recapiétiin Agreement were satisfied; provided,
further, that this right shall not be availableatty party that is in material breach of its obligas under this Agreement or the
Recapitalization Agreement.

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

(c) Except as specifically set forth in clausedlbdve or the Recapitalization Agreement and forleijlity in respect of any breach of this
Agreement or the Recapitalization Agreement byegifharty, no party shall have any liability of adgd to any other party or any other
person as a result of the termination of this Agreet. After the filing of the Certificate of Mergeglating to the Recapitalization, this
Agreement may not be terminated except by an agreeim writing signed by both parties.

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

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

Section 5.13 Title and Headings. Titles and healingections herein are inserted for the converieifireference only and are not intended
to be a part of or to affect the meaning or intergtion of this Agreement.

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

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

Section 5.16 Consent to Jurisdiction. Each of tutigs irrevocably submits to the exclusive jursidin of any state court of the State of
Delaware and the United States District Court figr District of Delaware, for the purposes of anig, 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 fdrtiva shall be effective service of process for atjon, suit or proceeding in Delaware with
respect to any matters to which it has submittgdriediction in this Section 5.16. Each of thetjw irrevocably and unconditionally waives
any objection to the laying of venue of any actisuit or proceeding arising out of this Agreementhe transactions contemplated hereby in
such Delaware court and hereby further irrevocablg unconditionally waives and agrees not to pt@azaim in any such court that any s
action, suit or proceeding brought in any such tbas been brought in an inconvenient forum.

Section 5.17 Severability. In the event any onmore of the provisions contained in this Agreensduld be held invalid, illegal or
unenforceable in any respect, the validity, legaditd enforceability of the remaining provisionsiasned herein and therein shall not in any
way be affected or impaired thereby; provided, heevethat the consummation of the Recapitalizaoronditioned upon and is not
severable from the Distribution, and that the Olistfion is not severable from the Recapitalizatibne parties shall endeavor in good-faith
negotiations to replace the invalid, illegal or nfegceable provisions with valid provisions, th@eaemic effect of which comes as close as
possible to that of the invalid, illegal or unerdeable provisions.

WITNESS WHEREOF, the parties have caused this Ages to be duly executed as of the day and yestrdbyove written.

UNITRIN, INC.



/sl Eric J. Draut

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

CURTISSWRIGHT CORPORATION

/s/ Martin R Benante

Nare: Martin R Benante
Title: Chairman and Chief Executive Oficer
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SECOND AMENDED AND RESTATED AGREEMENT AND PLAN OF ERGER (this "Agreement"), dated as of Novembe0®(2 as
first amended and restated as of January 11, 20@flas further amended and restated as of Augug007, among CURTISS-WRIGHT
CORPORATION, a Delaware corporation (the "CompanyNITRIN, INC., a Delaware corporation ("UNITRIN"and CW DISPOSITION
COMPANY, a Delaware corporation and a wholly owsetisidiary 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 (approximd#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 44% 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 "Mergenpn 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 sharesarfgelr Sub Common Stock shall be converted intoeshafra new Class B common stock,
par value $1.00 per share, of the Company ("Cla€@Bmon Stock"), and all the issued and outstanslieges of Common Stock (other than
the Contributed Shares held by Merger Sub, whietil §le canceled with no securities or other consitifen issued in exchange therefor) s
remain issued and outstanding;

WHEREAS, UNITRIN has agreed, subject to certainditions, to distribute all the shares of Class Britmon Stock, on a pro rata basis



the holders of the common stock of UNITRIN promgdtffowing consummation of the Merger (the "Distriton"), pursuant to the terms and
conditions of a Second Amended and Restated Dusinito Agreement entered into between the Compady AiTRIN and dated as of the
date hereof (as amended, supplemented or othemadédied from time to time, the "Distribution Agneent"), which provides for the
Distribution and certain other matters;

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

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

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

ARTICLE
THE MERGER

Section 1.1 The Merger.

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

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

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

Section 1.2 Effect on Capital Stock at the Effezfiime.
At the Effective Time:

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

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

(c) Each share of Common Stock outstanding immeligtrior to the Effective Time (other than shat@®e canceled in accordance with
Section 1.2(b)) shall remain issued and outstanding each share of Common Stock that immediatédy 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.
(a) As soon as practicable after the Effective T(img in any event on the date the Effective Tiroeuss):

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

(i) the Surviving Corporation shall cancel the sheertificate or certificates that immediatelygprio the Effective Time represented the
shares of Common Stock owned directly by Merger; aub

(iii) the share certificates that immediately priorthe Effective Time represented shares of Com8took that remain issued and outstanc



or in the treasury of the Company pursuant to
Section 1.2(c) hereof shall not be exchanged aalll @bntinue to represent an equal number of shafr€®@mmon Stock of the Surviving
Corporation without physical substitution of sheegtificates of the Surviving Corporation for exigt share certificates of the Company.

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

ARTICLE I
THE SURVIVING CORPORATION

Section 2.1 Certificate of Incorporation.

(@) In the event the adoption of this Agreement@ach of the Board Size Proposal, the Written QunBeoposal, the Special Meeting
Proposal and the Supermajority Voting Proposali{ekefined below) are approved by the stockholdéteeCompany at the Stockholders
Meeting (as defined below), at the Effective Tirhe Restated Certificate of Incorporation of the @any as in effect immediately prior to
the Effective Time shall be amended so as to nedd entirety as set forth in Exhibit A-1(a) hereind as so amended shall be the Restated
Certificate of Incorporation of the Surviving Corption.

(b) In the event the adoption of any of the Boamk $roposal, the Written Consent Proposal, theigp®leeting Proposal or the
Supermajority Voting Proposal is not approved,thetadoption of this Agreement is approved, bystieekholders of the Company at the
Stockholders Meeting, at the Effective Time thetRiesl Certificate of Incorporation of the Companyiraeffect immediately prior to the
Effective Time shall be amended so as to readiaritirety as set forth in Exhibit A-1(b) heretathwsuch changes thereto as are set forth in
Exhibit A-1(b) hereto to reflect such of the Govanoe Amendments (as defined below), if any, as Ineagpproved by the vote of the holders
of a majority of the outstanding shares of Commtatl§ and as so amended shall be the Restatedi€eetiof Incorporation of the Survivit
Corporation.

(c) The Restated Certificate of Incorporation @& 8urviving 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.

(@) In the event the adoption of this Agreementeaich of the Board Size Proposal, the Written QuinBeoposal, the Special Meeting
Proposal and the Supermajority Voting Proposabpmoved by the stockholders of the Company abthekholders Meeting, at the
Effective Time the By-Laws of the Company as ireeffimmediately prior to the Effective Time shadl dmended so as to read in their
entirety as set forth in Exhibit A-1(c) hereto aaglso amended shall be the By-Laws of the Survi€iogoration.

(b) In the event the adoption of any of the Boamk $roposal, the Written Consent Proposal, thei@pkleeting Proposal or the
Supermajority Voting Proposal is not approved,thetadoption of this Agreement is approved, bystieekholders of the Company at the
Stockholders Meeting, at the Effective Time the [Byws of the Company as in effect immediately ptathe Effective Time shall be
amended so as to read in their entirety as sét fiofExhibit A-1(d) hereto, with such changes the®s are set forth in Exhibit A-1(d) hereto
to reflect the By-laws amendments relating to sofctihe Governance Amendments, if any, as may beoapd by the vote of the holders of a
majority of the outstanding shares of Common Stackl, as so amended shall be the By-Laws of thenSgvCorporation.

(c) The By-Laws of the Surviving Corporation as ahed 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.

(a) The Surviving Corporation's board of directsisall consist of 8 members. From and after thedffe Time, until the earlier of their
removal or resignation or until their successoesduly 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

(b) 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 Survivlayporation By-Laws, the officers of the Compahwglsbe the officers of the Surviving
Corporation.

ARTICLE I
COVENANTSAND REPRESENTATIONS AND WARRANTIES



Section 3.1 Stockholders Meeting. The Company saalsoon as practicable following the date of Agseement, duly call, give notice of,
convene and hold a meeting of its stockholders'(#teckholders Meeting") for the purpose of consgitg as five separate proposals: (a) the
adoption of this Agreement; (b) the approval ohamendment to the Company's Restated Certificaltecofporation placing limits on the si
of the Company's board and requiring, subject ttagelimitations, that board vacancies and newdated directorships be filled only by
remaining board members (the "Board Size Propggal)'the approval of an amendment to the Compdg&tated Certificate of
Incorporation eliminating the ability of stockhotdeo act by written consent (the "Written Conderdposal"); (d) the approval of an
amendment to the Company's Restated Certificaltecofporation eliminating the ability of stockhotddo call a special meeting (the
"Special Meeting Proposal); and (e) the approvarmamendment to the Company's Restated Ceréfmfalincorporation requiring a
supermajority vote to amend the Surviving CorporaBy-Laws by stockholder action or to amend thevising Corporation Certificate of
Incorporation (the "Supermajority Voting Proposaii’a manner that would affect matters coveredheyBoard Size Proposal, the Written
Consent Proposal, the Special Meeting ProposdleoStipermajority Voting Proposal if adopted, alsesforth in Exhibit A-1(a) hereto
(collectively, the "Governance Amendments"), todrae effective solely upon effectiveness of the Merdhe Company shall, through its
Board of Directors, recommend to its stockholdelsption of this Agreement and the approval of tliwé&nance Amendments and shall not
withdraw, change or modify such recommendationyigied, however, that the Company's Board of Dinecinay withdraw, change or
modify such recommendation if it determines in gdaith, after consultation with outside counsetth would be inconsistent with the
Board's fiduciary duties to the stockholders of @mmpany not to withdraw, change or modify suclonemendation.

Section 3.2 Filings; Other Actions.

(a) Subject to the provisions of this Agreement tredDistribution 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 each of the &oance Amendments as amendments to the Compaasstat&l Certificate of
Incorporation to become effective solely upon tfieativeness of the Merger. The Company shall moppse to its stockholders the adoption
of any of the Governance Amendments as indeperadeehdments to the Company's Restated Certificdtecofporation, but only as
amendments to become effective solely upon thetfEness of the Merger. The Company shall useeaonable efforts to have the Proxy
Statement cleared by the SEC for mailing in défiaiform as promptly as practicable after sucim@liThe Company and UNITRIN shall
cooperate with each other in the preparation oPtluxy Statement and any amendment or supplemergtth and the Company shall notify
UNITRIN of the receipt of any comments of the SEithwespect to the Proxy Statement and of any retgu®y the SEC for any amendment
or supplement thereto or for additional informaterd shall provide to UNITRIN promptly copies of @rrespondence between the SEC
the Company or any of its advisors with respet¢héProxy Statement. The Company shall give UNITRIN its counsel appropriate
advance opportunity to review and comment uporPtioay Statement and all responses to requestsiéhti@al information by, and replies
to comments of, the SEC, and shall incorporatestheany reasonable comments UNITRIN may delivaheoCompany with respect thereto,
before such Proxy Statement, response or repiledswith or sent to the SEC. The Company agreeséoall reasonable efforts, after
consultation with UNITRIN and its advisors, to resd promptly to all such comments of, and requiegishe SEC and to cause the Proxy
Statement to be mailed to the holders of the Com8tonk entitled to vote at the Stockholders Meetingoon as reasonably possible
following the execution hereof. UNITRIN shall prae the Company such information concerning thertass and affairs of UNITRIN and
Merger Sub as is reasonably required for inclugicihe Proxy Statement.

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

(c) Each of the Company and UNITRIN agrees promjatifurnish to the other all copies of written commitcations (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, localmteinational court, commission, governmental baedgncy, authority, tribunal, board or other
governmental entity (each a "Governmental Entity'espect of the transactions contemplated hereby.

(d) At the Stockholders' Meeting, UNITRIN agreewvtie, 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 each ofGogernance Amendments.

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

Section 3.3 Reasonable Efforts. Upon the termssabgkct to the conditions set forth in this Agreatmeach of the parties hereto agrees to
use all reasonable efforts to take, or cause tak®mn, all actions, and to do, or cause to be dame to assist and cooperate with the other
parties in doing, all things necessary, properdwisable to obtain the adoption of this Agreemgnthe stockholders of the Company as
contemplated by Sections 4.1(a) and 4.2(a) hemmbt@consummate, as soon as practicable follostirodp approval, the Merger and the o
transactions contemplated by this Agreement an®isieibution Agreement, including, but not limitéal (a) the obtaining of all necessary
actions, waivers, consents and approvals from @le@hmental Entities and the making of all necassagistrations and filings (including
filings with Governmental Entities) and the takiofgall reasonable steps as may be necessary timavtapproval or waiver from, or to avc
an action or proceeding by, any Governmental Efititgluding those in connection with the HSR A¢bB) the obtaining of all necessary
consents, approvals or waivers from third par{iesthe defending of any lawsuits or other legalggedings, whether judicial or
administrative, challenging this Agreement, thetiibsition Agreement or the consummation of the seations contemplated hereby or
thereby, including seeking to have any stay or amy restraining order entered by any court oeotBovernmental Entity with respect to
the Merger, this Agreement or the Distribution Agresnt vacated or reversed, (d) the execution aliMedeof any additional instruments
necessary to consummate the transactions contexdpigtthis Agreement and the Distribution Agreengert (e) causing all conditions to-



parties' obligations to consummate (i) the Mergeiferth in Article 4 hereof and (ii) the Distribon set forth in
Section 2.1(b) of the Distribution Agreement toda¢isfied. The Company and UNITRIN, upon the othexquest, shall provide all such
information reasonably necessary to accomplistidtegoing concerning the party's business andraffaithe other party.

Section 3.4 Representations and Warranties of dmpany. The Company hereby represents and wat@mdsI TRIN and Merger Sub that:

(a) the Company's Board of Directors has approweddzclared advisable the Merger, this AgreembatDistribution Agreement and each
of the Governance Amendments and the transactmmtemplated hereby and thereby, has determinedhtbdfierger and each of the
Governance Amendments and the other transactiarieroplated by this Agreement and the Distributiggréement are in the best interests
of the stockholders of the Company and, subje8ection 3.1 hereof, has recommended that the shtiisds of the Company vote in favor of
the adoption of this Agreement and each of the Bamce Amendments;

(b) the Proxy Statement, the form of proxy and atier solicitation materials used in connectionréldth and any oral solicitations of
proxies made by the Company shall not contain amgue statement of a material fact or omit to stateaterial fact necessary in order to
make the statements made, in light of the circuntgts.under which they were made, not 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 oraahg, except that no representation or warrantydde by the Company with respec
information relating to UNITRIN or Merger Sub thatprovided by UNITRIN for inclusion in the Proxya®ement or any such other proxy
material or oral solicitation;

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

(d) subject to the changes in the Company's cégatadn contemplated by this Agreement, the caigitibn of the Company is as follows:
(i) 22,500,000 authorized shares of Common Stoakloéh 10,071,740 shares were outstanding at tieeabf business on July 13, 2001;
(i) 4,926,470 shares of Common Stock which are irethe treasury of the Company as of July 131200

(iii) 650,000 authorized shares of preferred stoftkwhich zero (0) shares are outstanding on the dithis Agreement; and

(iv) no shares of any other class or series oftabgiock are authorized, issued or outstanding.

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

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

(b) this Agreement has been duly executed andeteld/by UNITRIN and Merger Sub and constitutesvéilel and binding agreement of e
such corporation, enforceable against UNITRIN arefdér Sub in accordance with its terms, subjethieéceffects of bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh @her similar laws relating to or affecting dtets' rights generally and general
equitable principles (whether considered in a pedagg in equity or at law) and an implied covenafngood faith and fair dealing;

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

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

(e) Merger Sub was formed by UNITRIN solely for fheposes of effectuating the Merger upon the teantssubject to the conditions of t
Agreement; Merger Sub has no employees, will hawvassets other than the Contributed Shares, hanteed into any contract, agreement
or other commitment with any person except for @unstry corporate organizational matters or as sipallif set forth in this Agreement, and
has no liabilities, commitments or obligations af&ind (known or unknown, fixed or contingent)cept for those obligations specifically
set forth in this Agreement.

ARTICLE IV
CONDITIONSTO THE MERGER

Section 4.1 Conditions to the Obligation of the @amy. The obligation of the Company to consumntag¢eMerger is subject to tf



satisfaction (or waiver by the Company, except thatcondition set forth in Section 4.1(a) may b@twaived) of the following conditions:

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

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

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

(d) all actions by or in respect of or filings wiginy 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;

(e) prior to the Effective Time, the Board of Dites of UNITRIN shall have declared the Distributisubject to the prior consummation of
the Recapitalization (as defined in the DistribntAgreement)), all conditions to the Distributiaet forth in the Distribution Agreement, ott
than the prior consummation of the Recapitalizatghrall have been satisfied or waived, no circunt@ahall 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;

(f) all representations and warranties of UNITREN forth in the Distribution Agreement (other ththe representation and warranty set forth
in Section 2.3(b)(v) of the Distribution Agreemeat)d all representations and warranties of UNITBIN Merger 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;

(9) 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 matergpects at or prior to the Effective Time, arel @ompany shall have received a
certificate executed by the chief executive officBUNITRIN to such effect;

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

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

() no event outside the control of the Companylidteve occurred or failed to occur that prevehtslawful consummation of the
Recapitalization;

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

() all actions and other documents and instrumegdsonably necessary in connection with the taitses 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

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

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

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

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



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 waiwetINITRIN and Merger Sub, except that the conditse forth in Section 4.2(a) may not be
waived) of the following conditions:

(a) a proposal to adopt this Agreement shall haenlapproved by the holders of (i) a majority & @ommon Stock outstanding and entitled
to vote thereon and (ii) a majority of the share€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;

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

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

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

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

(f) immediately prior to the Effective Time, all editions to the declaration of the Distribution ghd Distribution set forth in the Distribution
Agreement, other than the prior consummation oRBeapitalization, shall have been satisfied ovei no circumstance shall exist that
would reasonably be expected to prevent the conatimmof the Distribution immediately following tiMerger, and the Distribution
Agreement shall remain in full force and effect;

(9) all representations and warranties of the Campsat forth in the Distribution Agreement (othiean the representation and warranty set
forth in Section 2.3(a)(v) of the Distribution Agmaent) and this Agreement that are qualified asdteriality shall be true and correct, and
any such representations and warranties that argomgualified shall be true and correct in all eni@ respects, as of the Effective Time, and
UNITRIN shall have received a certificate executgdhe chief executive officer of the Company talseffect; and

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

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

ARTICLE YV
TERMINATION

Section 5.1 Termination.

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

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

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

(iii) by either the Company or UNITRIN, if thereahbe any law or regulation that makes consummaticthe Distribution illegal or
otherwise prohibited or if any judgment, injunctiamnder or decree enjoining UNITRIN from consummagtthe Distribution is entered and
such judgment, injunction, order or decree shatbb®e final and nonappealab



(iv) by either the Company or UNITRIN, if after ate on the matter by the Company's stockholdettseaBtockholders Meeting, the
conditions set forth in Section 4.1(a) hereof hia tase of the Company, and Section 4.2(a) hdrethfe case of UNITRIN, are not satisfied,;

(v) by either the Company or UNITRIN, if the Mergemot consummated by October 26, 2001; provitiatif the conditions set forth in
Section 4.1(a) and 4.2(a) hereof shall have betsfied by October 26, 2001 but the Merger shatllmve been consummated by such date,
then the time period set forth in this clause fglsbe extended to the date that is 30 days #ifeeStockholders Meeting at which the
conditions set forth in Section 4.1(a) and 4.2@kbf were satisfied; provided, further, that tiiggt shall not be available to any party that is
in material breach of its obligations under thiségment or the Distribution Agreement; or

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

(b) 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 Agreerhenterminated pursuant to Section 5.1, this Agreet shall become void and of no effect
with no liability on the part of any party hereto.

ARTICLE VI
MISCELLANEOUS

Section 6.1 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.Sai postage prepaid, for first class delivery,kedderal Express or similar carrier, freight
prepaid, for next business day delivery, or (dritic transmission, provided that confirmatiortrainsmission and receipt is confirmed to
each party at the following respective addresseat(such other address for a party as shall befggeby 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.

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 210(



Chicago, Illinois 60606
Fax: (312) 407-0411
Attn: Brian W. Duwe, Esq.

Tothe Company:

CURTISS-WRIGHT 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, Esq.

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; providgab 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 shalttestrued in accordance with and governed by tle &f the State of Delaware.

Section 6.4 Counterparts; Effectiveness. This Agrere may be signed in any number of counterpaats) ef which shall be an original, wi
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 amendntanthe 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 staters without obtaining such further approvasoeth stockholders.

Section 6.6 Expenses. Except as otherwise setifotths Agreement or in the Distribution Agreemeaidt costs and expenses incurred in
connection with the preparation, execution, delineand implementation of the Merger, this Agreeméhrg,Distribution Agreement, the
Distribution and the other transactions contempl&ereby and thereby shall be charged to and paidebparty incurring such costs and
expenses, provided, that UNITRIN will reimburse @empany for up to One Million Seven Hundred Fiftyousand Dollars ($1,750,000) in
documented out-of-pocket expenses that are satelydaectly related to the Merger, this Agreeméme, Distribution Agreement, the
Distribution and the transactions contemplated thesnd thereby, with such reimbursement payahlleeaEffective Time on the Distribution
Date.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers as of the
day and year first above written.

CURTISSWRIGHT CORPORATION

By /sl Martin R Benante

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

UNITRIN, INC.

By /sl Eric J. Draut

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

CW DISPOSITION COMPANY



By /sl Eric J. Draut

Name: Eric J. Draut
Title: President
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