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SUBJECT TO COMPLETION

CURTISS-WRIGHT CORPORATION
1200 WALL STREET WEST
LYNDHURST, NEW JERSEY 07071

PRELIMINARY PROXY
, 2001
Dear Stockholder:

In November 2000, Curtisé/right Corporation and Unitrin, Inc., the holderagdproximately 44% of our outstanding capital st@inounce

a series of transactions that will permit Unitindistribute to its stockholders in a tax-free riisttion the approximately 4.4 million shares of
Curtiss-Wright common stock currently held by Uinitdn order for the distribution to be tdsee for U.S. federal income tax purposes, an
other things, Unitrin must own, at the time of thstribution, capital stock of Curtiss-Wright hagithe right to elect at least 80% of our
board, and Unitrin must distribute all of that #dc its stockholders in a single transaction. Adaagly, we are proposing the changes to our
capital structure described in the proxy stateraenbmpanying this letter. In addition, if the distition happens, we will pay a cash dividend
of $.25 per share to all holders of record of ammmon stock, other than Unitrin, which has waivsdight to receive the cash dividend.

You are cordially invited to attend a special magf stockholders of Curtiss-Wright to be held\vdarch 28, 2001, at 10:00 a.m., at the
Renaissance Meadowlands Hotel, 801 Rutherford A&eRutherford, New Jersey. At the special meetmog, will be asked to consider and
vote upon six proposals. The first of these prolsasahe recapitalization that will permit the ta®e distribution by Unitrin. The
recapitalization involves the creation of a newsslaf common stock of Curtiss-Wright having théntitp elect at least 80% of our board. In
the recapitalization Unitrin will receive sharestioi class of stock in exchange for its existihgres. In all other respects the rights of the
holders of the two classes of common stock wilkbbstantially identical, including with respectvimting rights on fundamental transactions
affecting Curtiss-Wright.

As a technical matter, you will be voting to adaptamended and restated agreement and plan of méated as of January 11, 2001, among
Curtiss-Wright, Unitrin and CW Disposition Comparmg, a means to effect the recapitalization. Adoptibthe merger agreement will
constitute approval of amendments to our certiéadtincorporation that are necessary to effectéapitalization.

The recapitalization, the distribution and the tedflatransactions, which are described in the aceoyipg proxy statement, are designed to
provide the following benefits:

The transactions will eliminate the substantialuahce that Unitrin has the ability to exert in teeg voted on by Curtiss-Wright stockholders.
The cash dividend of $.25 per share will provideniediate value to Curtiss-Wright stockholders othan Unitrin.

The transactions will significantly increase treuidity and public float of Curtiss-Wright's capistock by increasing the number of shares
held by public stockholders, other than Unitrimnfrabout 5.6 million shares to about 10 millionrsisaln addition, the transactions will re:
in a broader stockholder base when Unitrin distebuhe Class B common stock to its approximat@@® stockholders, which will
essentially triple our existing 3,700 stockholdas®.

A broader stockholder base, coupled with incredisedlity for our shares, is expected to attraadiidnal analyst coverage of Curti¥gright,
which is expected to enhance the market's awarerfi€srtiss-Wright capital stock and stimulate dachérom new investors.

We expect that an increase in our stockholder Badébroader exposure in the investment communityfagilitate the use of Curtisgvright's
capital stock as an acquisition currency and asiece of capital



The transactions are expected to enhance ouryatailirovide equity incentives to existing managetand top corporate employees, as well
as to potential new management and employees.

You will also be asked to consider and vote upwe firoposals that, if approved, will amend ourifieate of incorporation to provide for a
staggered board and other changes which we beligMeelp foster our long-term growth as an indegemt company following the
recapitalization and distribution and will help fat our stockholders from potentially coerciveabusive takeover tactics and efforts to
acquire control of Curtiss-Wright at a price orterms that are not in the best interests of alti€siWright stockholders. These corporate
governance amendments are described in detaiéindbompanying proxy statement.

THE ACCOMPANYING PROXY STATEMENT PROVIDES INFORMATN ABOUT THE PROPOSED TRANSACTIONS. OUR
BOARD ENCOURAGES YOU TO READ THE ENTIRE PROXY STAMENT AND THE APPENDICES CAREFULLY.

OUR BOARD OF DIRECTORS HAS DETERMINED THAT THE RE®ATALIZATION PROPOSAL AND THE CORPORATE
GOVERNANCE AMENDMENTS ARE ADVISABLE AND IN YOUR BES INTERESTS AND RECOMMENDS THAT YOU VOTE
'FOR' THESE PROPOSALS.

Thank you for your continued support.
Very truly yours,

MARTIN R. BENANTE
Chairman and Chief Executive Officer

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE SFCIAL MEETING, PLEASE FILL IN, SIGN AND PROMPTLY
RETURN YOUR PROXY IN THE ENCLOSED POSTAGE-PAID ENYBPE. YOU MAY REVOKE YOUR PROXY AT ANY TIME
BEFORE IT IS VOTED. EXECUTED BUT UNMARKED PROXIES WL BE VOTED FOR THE ADOPTION OF THE AMENDED AND
RESTATED AGREEMENT AND PLAN OF MERGER AND FOR THERPROVAL OF THE CORPORATE GOVERNANCE
AMENDMENTS. DO NOT SEND ANY CURTIS-WRIGHT STOCK CERTIFICATES IN YOUR PROXY ENVELOPI



CURTISS-WRIGHT CORPORATION
1200 WALL STREET WEST
LYNDHURST, NEW JERSEY 07071

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
, 2001

To the Stockholders of
CURTISS-WRIGHT CORPORATION:

We are giving you naotice that a special meetingtotkholders of Curtiss-Wright Corporation, a Dedagvcorporation, will be held at the
Renaissance Meadowlands Hotel, 801 Rutherford A&eRutherford, New Jersey on March 28, 2001, a2d.&:m., local time, for the
following purposes:

(1) Recapitalization Proposal. To approve the adopif an amended and restated agreement and piaarger, dated as of January 11, 2
among Curtiss-Wright, Unitrin and CW Dispositionr@oeany, a newly formed, wholly owned subsidiary afitdn. The merger agreement
provides for a recapitalization of Curtiss-Wrightolving the creation of a new class of commonlstafcCurtiss-Wright having the right to
elect at least 80% of the Curtiss-Wright boardicéctors. The recapitalization is being proposethtilitate the tax-free distribution by
Unitrin to its stockholders of its approximately?44nterest in Curtiss-Wright. In the recapitalipati Unitrin will effectively exchange the
4,382,400 shares of Curtiss-Wright common stocH bglit for an equal number of shares of Class Broon stock of Curtiss-Wright. The
exchange will be effected through the merger of BMposition Company with and into Curtiss-Wright.

(2) Corporate Governance Amendments. You are asmlasked to approve a number of proposals thatdyd approved, amend our
certificate of incorporation at the effective timthe merger of CW Disposition Company with antbi€urtiss-Wright as follows:

(a) Classified Board Proposal. To approve an amendito our certificate of incorporation to dividetboard of directors into three classes,
with one class of directors to be elected each gadreach class to serve for a three-year term.

(b) Board Size Proposal. To approve an amendmemirtoertificate of incorporation to place a lirit the size of the board and require,
subject to some exceptions, that board vacancigsi@enly created directorships be filled only by temaining board members.

(c) Written Consent Proposal. To approve an amentitoeour certificate of incorporation to eliminabe ability of our stockholders to act
written consent.

(d) Special Meeting Proposal. To approve an amentitoeour certificate of incorporation to eliminate ability of our stockholders to call
special meetings.

(e) Supermajority Voting Proposal. To approve amadment to our certificate of incorporation to rieguapproval of 66 2/3% of the
outstanding shares of our stock entitled to vobéing together as a single class, to alter, amessgind or repeal our by-laws by action of our
stockholders or to adopt or modify the provisiohsur certificate of incorporation relating to:

the classified board, the size of the board andillivey of board vacancies and newly created diveships;
the inability of our stockholders to act by writteonsent;
the inability of our stockholders to call speciaatings of the stockholders; and

the ability of our stockholders to modify any oétprovisions of the certificate of incorporatiorsdebed above, including the 66 2/3% voting
requirement.

Approval of each of the corporate governance amemdsris a condition to our obligation to compldte tecapitalization. None of the
corporate governance amendments will become eféeatiless the recapitalization is completed. Tlieses of business are more fully
described in the proxy statement accompanyingnbiice.



Unitrin has agreed to vote its shares of Curtisggircommon stock in favor of the recapitalizatfmoposal and each of the corporate
governance amendments.

OUR BOARD OF DIRECTORS HAS DETERMINED THAT THE RE®ATALIZATION PROPOSAL AND THE CORPORATE
GOVERNANCE AMENDMENTS ARE ADVISABLE AND IN YOUR BES INTERESTS AND RECOMMENDS THAT YOU VOTE
'FOR' THESE PROPOSALS.

Stockholders of Record

Only holders of record of common stock at the clofSleusiness on February 16, 2001 are entitledtima of and to vote at the special
meeting. A list of those holders will be availabde examination by any stockholder at the specieéting and at the offices of Curtiggright,
1200 Wall Street West, Suite 501, Lyndhurst, Nerg&e 07071, during ordinary business hours dutiegén-day period prior to the special
meeting date.

All stockholders are cordially invited to attene timeeting in person. Stockholders who plan to ditha meeting in person are nevertheless
requested to sign and return their proxies to enthat their stock will be represented at the megethould they be prevented unexpectedly
from attending.

THIS IS AN IMPORTANT SPECIAL MEETING THAT AFFECTS Y OUR INVESTMENT IN
CURTISS-WRIGHT.
By order of the board of directors,

BRIAN D. O'NEILL
Secretary

IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE SFCIAL MEETING, PLEASE FILL IN, SIGN AND PROMPTLY
RETURN YOUR PROXY IN THE ENCLOSED POSTAGE-PAID ENYPPE. YOU MAY REVOKE YOUR PROXY AT ANY TIME
BEFORE IT IS VOTED. EXECUTED BUT UNMARKED PROXIES WL BE VOTED FOR THE ADOPTION OF THE AMENDED AND
RESTATED AGREEMENT AND PLAN OF MERGER AND FOR THERPROVAL OF THE CORPORATE GOVERNANCE
AMENDMENTS. DO NOT SEND ANY CURTIS-WRIGHT STOCK CERTIFICATES IN YOUR PROXY ENVELOPI
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QUESTIONS AND ANSWERS ABOUT THE RECAPITALIZATION AN D THE
CORPORATE GOVERNANCE AMENDMENTS

Q: WHAT AM | BEING ASKED TO VOTE UPON IN THE RECAPI TALIZATION?

A: You are being asked to adopt a merger agreepreniding for the recapitalization of Curtiss-WrigfThis will involve the creation of a
new class of common stock of Curtiss-Wright. Thes etass of common stock will be called Class B camrstock and will have the right to
elect 80% of our directors or the next highest whalmber. The holders of shares of common stodkhaile the right to elect the remaining
members of the Curtisékight board of directors. Shares of Class B comstonk will be issued to Unitrin in the recapitaliion in exchang
for the approximately 4.4 million shares of Curi&sight common stock currently held by Unitrin. thn will then distribute the Class B
common stock to its stockholders in the distribotio

Q: WHAT WILL | RECEIVE IN THE RECAPITALIZATION?

A: After the recapitalization is completed, eaabc&holder of Curtiss-Wright other than Unitrin wilttain its shares of Curtiss-Wright and
receive a cash dividend of $.25 per share.

Q: OTHER THAN THE VOTING RIGHTS FOR THE BOARD OF DI RECTORS, IS THERE ANY DIFFERENCE BETWEEN A
SHARE OF COMMON STOCK AND A SHARE OF CLASS B COMMON STOCK?

A: No. In all other respects the rights of the loflof the common stock and the Class B commolk stdcbe identical, including with
respect to voting rights on fundamental transastafifiecting Curtiss-Wright.

Q: WHAT STOCKHOLDER APPROVALS ARE NEEDED FOR THE RE CAPITALIZATION PROPOSAL?

A: The recapitalization requires the affirmativeevof the holders of a majority of the outstandshgres of Curtiss-Wright common stock. In
addition, although not required by law, our boaad determined, and Unitrin has agreed, that thepitadization will happen only if approved
by a majority of the shares of our common stockeothan shares held by Unitrin, voting on the p#edization in person or by proxy at the
special meeting. Unitrin has agreed to vote itseshaf Curtiss-Wright common stock in favor of tleeapitalization proposal.

Q: WHY IS CURTISS-WRIGHT PROPOSING THE CORPORATE GO VERNANCE AMENDMENTS?

A: We believe that after the recapitalization afstribution, we will be vulnerable to unsolicitettempts to acquire control of our company.
We believe that the corporate governance amendmélhtselp foster our long-term growth as an indegent company following the
recapitalization and the distribution and will h@lmtect our stockholders from potentially abudsdeeover tactics to acquire control of
Curtiss-Wright at a price or on terms that areindhe best interests of all Curtiss-Wright stodkleos.

Q: WHAT STOCKHOLDER APPROVALS ARE NEEDED FOR THE CO RPORATE GOVERNANCE AMENDMENTS?

A: Each of the corporate governance amendmentsresaine affirmative vote of the holders of a miyoof the outstanding shares of
common stock. Unitrin has agreed to vote its shaf€urtiss-Wright common stock in favor of eachitod corporate governance
amendments.

Q: WILL THE CORPORATE GOVERNANCE AMENDMENTS BE IMPL EMENTED EVEN IF THE RECAPITALIZATION AND
DISTRIBUTION DO NOT HAPPEN?

A: No.
Q: WHAT IF | DO NOT VOTE?

A: If you fail to respond, it will have the samdegdt as a vote against the recapitalization anaéiporate governance amendments. If you
respond and do not indicate how you want to vater proxy will be counted as a vote in favor of teeapitalization and the corporate
governance amendments. If you respond and abstainvioting, your proxy will have the same effeceagote against the recapitalization
the corporate governance amendments.

Q: CAN | CHANGE MY VOTE AFTER | HAVE DELIVERED MY P ROXY?

A: Yes. You can change your vote at any time bejong proxy is voted at the special meeting. Yon da this in one of three ways. First,
you can revoke your proxy. Second, you can subméva



proxy. If you choose either of these two methodsi snust submit your notice of revocation or youvreoxy to the secretary of Curtiss-
Wright before the special meeting. If your shanesteeld in an account at a brokerage firm or bgol, should contact your brokerage firm or
bank to change your vote. Third, if you are a hotafeecord, you can attend the special meetingvabel in person.

Q: SHOULD | SEND IN MY STOCK CERTIFICATES NOW?

A: No. Other than Unitrin, stockholders of Curti&ight will not be exchanging share certificatelea®e do not send in your stock
certificates with your proxy.

Q: WILL THE SHARES OF CURTISS-WRIGHT COMMON STOCK C ONTINUE TO BE LISTED ON THE NEW YORK STOCK
EXCHANGE?

A: Following the recapitalization and distributighares of Curtiss-Wright common stock will contrio be listed on the New York Stock
Exchange under the symbol 'CW.' The Class B comstmrk is expected to be listed on the New York Stexchange under the symbol
'CW-B.'

Q: WHEN DO YOU EXPECT THE RECAPITALIZATION AND DIST RIBUTION TO BE COMPLETED?

A: The recapitalization and the distribution canbetcompleted until the Internal Revenue Servicei$sued a letter ruling to Unitrin. We are
not able to predict with certainty when the lettding will be issued.

Q: WHEN WILL | RECEIVE THE CASH DIVIDEND?

A: On the date that Unitrin declares the distribatiwe will declare the cash dividend of $.25 gears. You will receive the cash dividend as
soon as possible following the completion of theapstalization and distribution.

Q: WHO CAN HELP ANSWER MY QUESTIONS?

A: If you have any questions about the recapittiimaor how to submit your proxy, or if you needdé@sbnal copies of this proxy statement or
the enclosed proxy card or voting instructions, ghauld contact:

Innisfree M&A, Incorporated 501 Madison Avenue, I261.

New York, New York 10022
Call Toll Free: 888-750-5834
Call Collect: 212-750-5833



SUMMARY

This summary highlights selected information in pinexy statement and may not contain all the inftiom that is important to you. You
should carefully read this entire proxy statemertt the other documents we refer to for a more cetapinderstanding of the transactions. In
particular, you should read the documents attatt#uis proxy statement, including the merger agremt, the distribution agreement and the
two versions of our certificate of incorporatiordany-laws, which are attached as Appendices A,&, C-2, D-1 and D-2.

CURTISS-WRIGHT CORPORATION

We are a diversified provider of highly engineepedducts and services to the motion control, flemtool and metal treatment industries. |
motion control segment designs, develops and matués flight control actuation systems and comptserincipally for the aerospace
industry. The flow control segment designs, manwfas, refurbishes and tests highly engineeredegalsed to control the flow of liquids
and gases and to provide safety relief in highganesapplications. The metal treatment segmentiggevmetal-treating services, with its
principal services being 'shot peening' and 'hreatihg.' Approximately half of our sales are rethto the aerospace industry while the bal
of our activity is spread over a number of markéxtst principal executive offices are located at@ ¥@all Street West, Suite 501, Lyndhurst,
New Jersey 07071, (201) €-8400.

UNITRIN, INC.

Unitrin, through its subsidiaries, is engaged ireéhbusinesses: property and casualty insurafearid health insurance and consumer
finance. Unitrin's property and casualty insuraswesidiaries comprise a network of regional insuggrerating mainly in the southern,
midwestern, western and northwestern regions obthited States. Unitrin's life and health insurasgbsidiaries mainly focus on providing
individual life and health insurance products tstomers who desire fundamental protection for thedwes and their families. Unitrin's
subsidiary, Fireside Thrift Co., is engaged in¢basumer finance business, with its principal bessnbeing the financing of used automotl
and other personal loans. Unitrin's principal exeeuoffices are located at One East Wacker Di@tacago, Illinois 60601, (312) 661-4600.

Background and Proposed Transactions

Curtiss-Wright and Unitrin, the holder of approxils 44% of Curtiss-Wright's outstanding capitalcst, have previously announced a series
of transactions that will permit Unitrin to disttite to its stockholders in a tax-free distributibe approximately 4.4 million shares of Curtiss-
Wright common stock currently held by Unitrin. Irder to permit this distribution to be tax-free fdS. federal income tax purposes, Curtiss-
Wright proposes to make the changes to its caglitatture described in this proxy statement. Intéid if the distribution happens, Curtiss-
Wright will pay a cash dividend of $.25 per sharall holders of record of Curtiss-Wright commoac$t, other than Unitrin, which has
waived its right to the cash dividend.

At the special meeting, you will be asked to coesihd vote upon the following matters:

Recapitalization Proposal. You are being askegprave the adoption of an amended and restate@émgre and plan of merger, dated as of
January 11, 2001, among Curtiss-Wright, Unitrin @W Disposition Company, a newly formed and wholiyned subsidiary of Unitrin. The
merger agreement provides for a recapitalizatioBwtiss-Wright involving the creation of a newsdaof common stock of Curtiss-Wright
called Class B common stock. The recapitalizatsolpeing proposed because current U.S. federal iad¢armlaw requires that, in order for the
distribution to be tax-free to Unitrin and its stbolders, among other things, Unitrin must owrthattime of the distribution, capital stock of
CurtissWright having the right to elect at least 80% of board of directors, and must distribute all atthtock to its stockholders in a sin
transaction. First, Unitrin will contribute to CWidposition Company all of its Curtiss-Wright comm&tock. Second, CW Disposition
Company will



merge with and into Curtiss-Wright and the shafesoexmon stock of CW Disposition Company held byittim will be converted into
4,382,400 shares of Class B common stock of CeMiigght. Each Curtiss-Wright stockholder other thamitrin will retain its shares of
Curtiss-Wright common stock. All shares of Curtisight common stock held by CW Disposition Compavilf be canceled in accordance
with the merger agreement. We refer to these trdiose in this proxy statement as the recapitabmat

The holders of shares of Class B common stockbeilentitled to elect at least 80% of our boardigfadors. The holders of shares of
common stock will have the right to elect the remrag members of our board of directors. In all oftespects the rights of the holders of the
common stock and the Class B common stock wildeatical, including with respect to voting rights fundamental transactions affecting
Curtiss-Wright. The minimum number of directorsaumr board will be set at five so that the holddrsammon stock will always be entitled
to elect at least one director. All of the ClassdBnmon stock issued to Unitrin in the recapital@atvill be distributed by Unitrin to its
stockholders immediately following the recapitalian. See 'Proposal One: The Recapitalization agldtBd Transactions -- Description of
the Recapitalization Amendments' on page 17 anscijgion of the Merger Agreement and Distributiegreement -- The Merger
Agreement -- Recapitalization and Merger' on page 2

If the recapitalization proposal is approved areldther conditions described in the merger agreearahthe amended and restated
distribution agreement, dated as of January 111 20&ween Curtiss-Wright and Unitrin are met, tlenfollowing additional transactions
will be effected after the recapitalization:

Cash Dividend. On the date that Unitrin declaresdistribution, which we will refer to as the dealgon date, Curtiss-Wright will declare a
cash dividend in the amount of $.25 per share.diidend will be paid to all holders of record ofidiss-Wright common stock other than
Unitrin, which has waived its right to receive ttash dividend. See 'Proposal One: The Recapitmiizand Related Transactions -- Tax
Matters -- Cash Dividend' on page 23 and 'Descnipdif the Merger Agreement and Distribution Agreatne The Distribution Agreement’
on page 27.

Distribution. Immediately following the completiaf the recapitalization, Unitrin will distribute fts stockholders, in proportion to the
number of Unitrin shares they hold, all of the €lsanf Class B common stock that Unitrin receiveth@recapitalization. See 'Proposal One:
The Recapitalization and Related Transactions'ame 2 and 'Description of the Merger AgreementRisttibution Agreement -- The
Distribution Agreement’ on page 27.

Corporate Governance Amendments. You are also lasiked to approve a number of proposals that wifudgproved, amend our certifice
of incorporation as follows:

Classified Board Proposal. If this proposal is appd, our certificate of incorporation will be andex to divide the board of directors into
three classes, with one class of directors to éetedl each year and each class to serve for aybezderm.

Board Size Proposal. If this proposal is approeen,certificate of incorporation will be amendecdbtace a limit on the size of the board and
require, subject to some exceptions, that boardn@es and newly created directorships be filldgt by the remaining board members.

Written Consent Proposal. If this proposal is appth our certificate of incorporation will be ameddo eliminate the ability of our
stockholders to act by written consent.

Special Meeting Proposal. If this proposal is appd) our certificate of incorporation will be ameddo eliminate the ability of our
stockholders to call special meetings.

Supermajority Voting Proposals. If this proposahmroved, our certificate of incorporation will amended to require approval of 66 2/3%
of the outstanding shares of our stock entitledati®, voting together as a single class, to aerend, rescind or repeal our by-laws by
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action of our stockholders or to adopt or modifg grovisions of our certificate of incorporatiotaténg to:
the classified board, the size of the board andiliivey of board vacancies and newly created diveships,
the inability of our stockholders to act by writteonsent,

the inability of our stockholders to call specia@tings of the stockholders, and

the ability of our stockholders to modify any oétprovisions of the certificate of incorporatiorsdebed above, including the 66 2/3% voting
requirement.

See 'Proposals Two, Three, Four, Five and Six: @atp Governance Amendments -- The Corporate GamesnAmendments' on page 34.
Expected Benefits of the Transactions to Curtiss-Wght and its Stockholders

The recapitalization, the distribution and the tedfatransactions described in this proxy staterasntlesigned to produce the following
benefits:

The transactions will eliminate the substantialuahce that Unitrin has the ability to exert in teeg voted on by Curtiss-Wright stockholders.
The cash dividend of $.25 per share will provideniediate value to Curtiss-Wright stockholders othan Unitrin.

The transactions will significantly increase thguidity and public float of Curtiss-Wright's capistock by increasing the number of shares
held by public stockholders, other than Unitrimnfrabout 5.6 million shares to about 10 millionrsisaln addition, the transactions will re:
in a broader stockholder base when Unitrin distabuhe Class B common stock to its approximatd@®@ stockholders which will
essentially triple our existing 3,700 stockholdas®.

A broader stockholder base, coupled with incredisedtity for our shares, is expected to attraadiidnal analyst coverage of Curti¥¢right,
which is expected to enhance the market's awarerfi€srtiss-Wright capital stock and stimulate dachérom new investors.

We expect that an increase in our stockholder Badébroader exposure in the investment communityfadilitate the use of Curtisgvright's
capital stock as an acquisition currency and amiece of capital.

The transactions are expected to enhance ouryatailirovide equity incentives to existing managetand top corporate employees, as well
as to potential new management and employees.

The corporate governance amendments will help fastelongterm growth as an independent company followingréfovapitalization and tt
distribution and will help protect our stockholdémem potentially coercive or abusive takeoveritacand efforts to acquire control of Curtiss-
Wright at a price or on terms that are not in thsthinterests of all Curtiss-Wright stockholders.

Conditions to the Transactions and Other Proposals

The recapitalization, the cash dividend of $.25gb&re and the distribution will only happen if@fithe necessary conditions are satisfied or
waived. These conditions include, among other shitige receipt of a ruling from the Internal Reve@ervice and the approval of the
recapitalization proposal by the vote set forttobelnder ' -- Required Vote' on page 6. In addijttbe recapitalization will not happen unless
each of the corporate governance amendments ded@tipve is approved by our stockholders. Howevehave the ability to waive this
condition to the recapitalization. None of the aogie governance amendments will be implementegsarthe recapitalization is completed.
For a description of the other conditions to theapatalization and the distribution, see 'Desoniptdf the
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Merger Agreement and Distribution Agreement -- Merger Agreement -- Conditions to the Merger' ogea4 and ' -- The Distribution
Agreement -- Conditions to the Declaration and fiistion' on page 27.

Board of Directors Recommendation

OUR BOARD OF DIRECTORS HAS DETERMINED THAT THE RE®ATALIZATION PROPOSAL AND THE CORPORATE
GOVERNANCE AMENDMENTS ARE ADVISABLE AND IN YOUR BES INTERESTS AND RECOMMENDS THAT YOU VOTE
'FOR' EACH OF THESE PROPOSALS. See 'Proposal Ohe: T

Recapitalization and Related Transactions -- Recenatation of the Curtiss-Wright Board' on page 20 ‘®@noposals Two, Three, Four, Five
and Six:

Corporate Governance Amendments -- Recommendatitre €Curtiss-Wright Board' on page 38.

Required Vote

Each outstanding share of Curtiss-Wright commookst® entitled to one vote on each proposal. Uiidaware law, adoption of the merger
agreement and approval of each of the corporatergance amendments requires the affirmative votleoholders of a majority of the
outstanding Curtiss-Wright common stock entitledate on such proposal. In addition, although equired by law, our board of directors
has determined and Unitrin has agreed that theitatiaation will happen only if the holders of ajarity of the shares of Curtiss-Wright
common stock voting on the recapitalization propasthe special meeting, other than shares heldrifrin, vote to adopt the merger
agreement. Throughout this proxy statement, whenrefez to the approval of the recapitalization eg by our stockholders we are

referring to both the adoption of the merger agre@minder Delaware law and the vote describeddrptbvious sentence. See 'Proposal One:
The Recapitalization and Related Transactions guiRed Vote' on page 20 and 'Proposals Two, Tliteer, Five and Six: Corporate
Governance Amendments -- Required Vote' on page 37.

Unitrin has agreed to vote its shares of Curtisggircommon stock in favor of the recapitalizatpmoposal and each of the corporate
governance amendments.

Appendices to be Read Carefully

The merger agreement is attached as Appendix higgptoxy statement. The distribution agreemeattasched as Appendix B. We have
attached two versions of the certificate of incoghion. Appendix C-1 includes the recapitalizat'onendments and the corporate governance
amendments, which will become effective if the ptaization proposal and all of the corporate goae@mce amendments are approved.
Appendix C-2 includes the recapitalization amendisiand shows how our certificate of incorporatidt kead if only some of the corporate
governance amendments are approved but CurtisshWrigives the approval of all of the corporate gn@ace amendments as a condition to
the recapitalization. We have also attached tweigas of the by-laws. Appendix D-1 includes amenudim@dopted in connection with our
board's approval of the recapitalization proposakall as changes to our by-laws relating solelgheocorporate governance amendments,
which will become effective if the recapitalizatiproposal and all of the corporate governance aments are approved. Appendix D-2
includes amendments adopted in connection wittboard's approval of the recapitalization proposal shows how our by-laws will read if
only some of the corporate governance amendmeatgpgroved but Curtiss-Wright waives the appro¥alllof the corporate governance
amendments as a condition to the recapitalization.

WE ENCOURAGE YOU TO READ THIS PROXY STATEMENT, THAERGER AGREEMENT, THE DISTRIBUTION AGREEMENT
AND BOTH VERSIONS OF THE CERTIFICATE OF INCORPORAJN AND BY-LAWS CAREFULLY IN THEIR ENTIRETY.
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THE SPECIAL MEETING

This proxy statement is being furnished by Curthésght, on or about February 22, 2001, in connectidgth the solicitation of proxies by our
board of directors for use at a special meetingta¢kholders related to the recapitalization atated transactions and the corporate
governance amendments. When we talk about theadpreeting in this proxy statement, we are alserrifg to any adjournments or
postponements of the special meeting.

DATE, TIME AND PLACE OF THE SPECIAL MEETING OF STOC KHOLDERS

The special meeting of stockholders will be heldarch 28, 2001 at 10:00 a.m., local time, at tea&ssance Meadowlands Hotel, 801
Rutherford Avenue, Rutherford, New Jersey 07070.

RECOMMENDATION OF THE BOARD OF DIRECTORS OF CURTISS -WRIGHT IN FAVOR OF THE PROPOSALS

Recapitalization Proposal. Our board of direct@s tletermined that the merger agreement and thpitalization are advisable and in the
best interests of Curtiss-Wright and its stockhidd@HE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTEOR' THE
APPROVAL OF THE RECAPITALIZATION PROPOSAL.

Corporate Governance Amendments. Our board oftdirebas determined that each of the classifieddopposal, the board size proposal,
the written consent proposal, the special meetinggsal and the supermajority voting proposal issable and in the best interests of
CurtissWright and its stockholders. THE BOARD OF DIRECTORECOMMENDS THAT YOU VOTE 'FOR' APPROVAL OF EACH C
THE CORPORATE GOVERNANCE AMENDMENTS.

RECORD DATE AND SHARES ENTITLED TO VOTE

Only holders of record of Curtiss-Wright's commadmck at the close of business on the record ddighais February 16, 2001, will be
entitled to notice of, and to vote at, the spegiakting or any adjournments or postponements dffibeial meeting. A list of the stockholders
of record will be available for inspection at theesial meeting and at our headquarters locatedCG Wall Street West, Suite 501, Lyndhu
New Jersey 07071, during ordinary business hourthéotel-day period prior to the special meeting. As of ¢hese of business on the record
date, there were 10,046,869 shares of common stgskanding and entitled to vote at the specialtimgeheld of record by approximately
stockholders. A majority of these shares, preseperson or represented by proxy, will constitutgiarum for the transaction of business.

VOTING OF PROXIES

The proxy accompanying this proxy statement iscgelil on behalf of your board of directors for as¢he special meeting. Stockholders are
requested to complete, date and sign the acconmmapyoxy card and promptly return it in the enctbsavelope. So long as they are not
revoked, all properly executed proxies receivedhytissWright prior to the vote at the special meeting Wé voted at the special meeting
accordance with the instructions indicated on ttoxips or, if no direction is indicated, to apprdkie recapitalization proposal and each o
corporate governance amendments. You may revokepyouy at any time before its use by deliveringhe secretary of Curtiss-Wright at
the above address, written notice of revocatioa duly executed proxy bearing a later date, orttmnding the special meeting and voting in
person.

VOTE REQUIRED

Each outstanding share of Curtiss-Wright commookst® entitled to one vote on each of the propoaatsany other matter which properly
comes before the special meeting.

Recapitalization Proposal. Adoption of the merggeament requires the affirmative vote of the hiddd a majority of the outstanding she
of our common stock entitled to vote thereon. Idi&oin, even though not required by law, our boaad required, and Unitrin has agreed,
the



recapitalization will be implemented only if theltiers of a majority of the shares of our commowlstzoting on the recapitalization proposal
in person or by proxy at the special meeting, othan Unitrin, vote to adopt the merger agreement.

Classified Board Proposal. The classified boargpsal requires the affirmative vote of the hold&ra majority of the outstanding shares of
our common stock.

Board Size Proposal. The board size proposal regttire affirmative vote of the holders of a majoat the outstanding shares of our
common stock.

Written Consent Proposal. The written consent psaprequires the affirmative vote of the holdersiofiajority of the outstanding shares of
our common stock.

Special Meeting Proposal. The special meeting malp@quires the affirmative vote of the holdersiohajority of the outstanding shares of
our common stock.

Supermajority Voting Proposal. The supermajoritying proposal requires the affirmative vote of Hudders of a majority of the outstanding
shares of our common stock.

Shares Held by Unitrin and by Curtiss-Wright Ex@seiOfficers and Directors. As of the record datd the date of this proxy statement,
Unitrin owned 4,382,400 shares of common stockiesgmting approximately 44% of the shares outstanals of these dates. In addition, as
of the record date, current executive officers dineictors of CurtisdV/right beneficially owned an additional 298,245 rgsaof common stoc
representing approximately 3% of the shares oudstgnCurtiss-Wright expects that all executivaasfs and directors will vote in favor of
each of the proposals being submitted for stocldradgbproval.

Vote by Unitrin. Unitrin has agreed with Curtiss{ght to vote or cause to be voted all shares ofrnomstock owned by it and any of its
subsidiaries, representing approximately 44% ofilstanding shares of common stock, to approvesttepitalization proposal and each of
the corporate governance amendments.

QUORUM, ABSTENTIONS AND BROKER NON-VOTES

The required quorum for the transaction of busira$be special meeting is the presence in persby proxy of a majority of the shares of
common stock issued and outstanding and entitledtm at the special meeting. If your shares ale inean account at a brokerage firm or
bank, you must instruct them on how to vote yowrsh. If an executed proxy card is returned byoldaror bank holding shares which
indicates that the broker or bank does not haweetionary authority to vote for approval of theapitalization proposal and/or the corporate
governance amendments, this will be consideree ta broker non-vote. Abstentions and broker noessetich will be included in
determining the number of shares present at theiadpeeeting for the purpose of determining thespree of a quorum. Because under
applicable law approval of the recapitalizationgwsal and each of the corporate governance amensinggquires the affirmative vote of a
majority of the outstanding shares of common stttitled to vote thereon, abstentions and brokervaies will have the same effect as
votes against each of the proposals. Curtiss-WeghttUnitrin have agreed that the approval of deapitalization proposal will also require
the approval of the holders of a majority of thargls of Curtiss-Wright's common stock that aregares person or by proxy at the special
meeting and vote on the proposal, other than steeleisby Unitrin. Abstentions and broker non-voigl not be counted in that vote and
therefore will not have any effect on the specpgdraval condition for the recapitalization proposal

The actions proposed in this proxy statement arenadters that can be voted on by brokers holdiveges for beneficial owners without the
owners' specific instructions. Accordingly, all le¢icial owners of common stock are urged to indttheir brokers how to vote.

SOLICITATION OF PROXIES AND EXPENSES

We have engaged Innisfree M&A, Incorporated tosiass in soliciting proxies from banks, brokers andinees. Innisfree M&A,
Incorporated will be paid fees of approximately $#®, plus out of pocket expenses. In additiondihectors, officers and employees of
Curtiss-Wright may solicit



proxies from stockholders by telephone, facsimilengerson. Following the original mailing of thpsoxy statement and other solicitation
materials, Curtiss-Wright will request banks, bnskeustodians, nominees and other record holddsward copies of this proxy statement
and other solicitation materials to people on whuelgalf they hold shares of common stock and taesgauthority for the exercise of prox
by the record holders on behalf of those peopl¢hdse cases, Curtiss-Wright, upon the requesteofdcord holders, will reimburse those
holders for their reasonable expenses incurredmmection with requesting authority to vote.

THE MATTERS TO BE CONSIDERED AT THE SPECIAL MEETINGRE OF GREAT IMPORTANCE TO THE STOCKHOLDERS OF
CURTISS-WRIGHT. ACCORDINGLY, YOU ARE URGED TO REABND CAREFULLY CONSIDER THE INFORMATION
PRESENTED IN THIS PROXY STATEMENT AND THE ATTACHMENS, AND TO COMPLETE, DATE, SIGN AND PROMPTLY
RETURN THE ENCLOSED PROXY CARD IN THE ENCLOSED POSGE-PAID ENVELOPE. NO PHYSICAL SUBSTITUTION OF
STOCK CERTIFICATES WILL BE REQUIRED AS A RESULT ORHE RECAPITALIZATION, AND YOUR EXISTING
CERTIFICATES WILL CONTINUE TO REPRESENT YOUR SHAREH COMMON STOCK AFTER THE RECAPITALIZATION.

WHO CAN HELP ANSWER YOUR QUESTIONS
If you have questions about the proposals in tlegystatement, you should contact:
Innisfree M&A, Incorporated 501 Madison Avenue, I261.

New York, New York 10022
Call Toll Free: 888-750-5834
Call Collect: 212-750-5833

STOCKHOLDERS SHOULD NOT SEND
ANY STOCK CERTIFICATES WITH THEIR PROXY CARDS
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CERTAIN CONSIDERATIONS
You should carefully consider the factors describelbw before voting on the proposals set fortthia proxy statement.

THE TAX-FREE DISTRIBUTION BY UNITRIN RESULTS IN POENTIALLY SIGNIFICANT LIMITATIONS ON OUR BUSINESS
OPERATIONS AND COULD POTENTIALLY RESULT IN SIGNIFIGNT LIABILITIES TO CURTISS-WRIGHT

We have agreed that, if the recapitalization asttiution are completed, until two years after disribution, we will not merge or
consolidate with or into any other corporationtaike any other actions that would cause or permétar more persons to acquire stock
representing a 50% or greater interest in Curtisgf¥, unless, before taking any of these actianhshe election of Unitrin, we obtain a legal
opinion or a ruling from the Internal Revenue Seevihat those actions will not result in the dmition failing to qualify as a tax-free
distribution. We have agreed, as set forth in ik&idution agreement, to indemnify Unitrin for gjiféeed taxes that may become payable by
Unitrin, each member of the consolidated groupasporations of which Unitrin is the common pareotporation and each direct and indit
subsidiary of Unitrin or its stockholders, if owti@ns give rise to the imposition of those taxdss indemnification obligation is limited to a
total of $135 million. As a result of this agreernand the indemnification obligation, we may beiothnt to pursue or undertake acquisitions
and other transactions that become available wittertwo-year period following the recapitalizatiamd distribution, unless we obtain a legal
opinion or an additional ruling from the Internad\Rnue Service addressing any proposed transattiese risks and restrictions may make
Curtiss-Wright less attractive to a potential acouiSee 'Proposal One: The Recapitalization andt&® Transactions -- Curtiss-Wright's
Reasons for the Recapitalization and Related Tchioss' on page 14 and ' -- Tax Matters -- Rechpdtion and Distribution' on page 21.

STOCK SALES FOLLOWING THE DISTRIBUTION MAY AFFECT O UR STOCK PRICE

The Unitrin stockholders who receive shares of €Bgommon stock in the distribution may sell alasubstantial portion of these shares in
the public market, which could result in downwardgsure on our stock price.

POTENTIAL ANTI-TAKEOVER EFFECTS OF THE CORPORATE GO VERNANCE AMENDMENTS

The corporate governance amendments, togethetthéthy-laws amendments, the stockholders' riglats filat we expect our board to adopt
in connection with the recapitalization and digitibn and the business combination statute of Datewaw already in effect, as described
under 'Proposals Two, Three, Four, Five and Sixp@@ate Governance Amendments -- Purpose and Efté¢he Corporate Governance
Amendments' on page 32, may discourage unsolitalezbver bids from third parties or efforts to reréncumbent management or our
board of directors, or make these actions morécdlifto accomplish, even if a substantial numbfestockholders feel this would be in their
best interests.

If the classified board proposal and the board gipposal are adopted, a third party seeking tlacepa majority of our board of directors
would not be able to do so at any single meetingi@tkholders. It would take two annual meetingsafthird party to obtain control of
Curtiss-Wright by replacing a majority of our boarfddirectors.

The written consent proposal and the special mg@tioposal might lengthen the amount of time rexfuito take stockholder action. The
elimination of the ability of stockholders to agt Wwritten consent and to call a special meeting @élay stockholders in taking some actions
and will require stockholders to wait until the aahmeeting or until a special meeting is calledh® chairman, the president or the board to
take these actions. This may deter or delay sokemtar bids.

The supermajority voting proposal permits a miryooit the stockholders to block an attempt to amanipeal some of the provisions of our
certificate of incorporation, even if the holdefsaanajority of our stock were to vote in favorafepeal or amendment of this provision. The
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supermajority voting provision also permits a mityoof the stockholders to block an attempt by siackholders to amend or repeal our by-
laws.

OWNERSHIP OF CURTISS-WRIGHT COMMON STOCK BY THE SIN GLETON GROUP LLC

The Singleton Group LLC currently holds approxinha®1% of the equity securities of Unitrin and willvn the same percentage of the Class
B common stock following the distribution. If thésttibution of the Class B common stock to the &tan Group LLC occurs, the Singleton
Group LLC may have the opportunity to exert sultsaaimfluence over the election of the Class Bediors.

FORWARD-LOOKING STATEMENTS MAY PROVE INACCURATE

Forward-looking statements in this proxy statensatmade pursuant to the safe harbor provisiotiseoPrivate Securities Litigation Reform
Act of 1995. Forward-looking statements are sulfjecisks and uncertainties that could cause acasallts to differ materially from those
expressed or implied. These forward-looking stat@mmclude declarations regarding the currenhinteelief or expectations of Curtiss-
Wright and its management, as well as factorsghatrally affect the aerospace, defense contraatidgnetal treatment industries. You are
cautioned that any forward-looking statements, Wisigeak only as of the date of this proxy statepaetnot guarantees of future
performance and involve a number of risks and uat#ies that could materially affect actual resuRlease refer to our current filings with
the Securities and Exchange Commission. See "WmreCan Find More Information' on page 43.
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PROPOSAL ONE:
THE RECAPITALIZATION AND RELATED TRANSACTIONS

BACKGROUND OF THE RECAPITALIZATION AND THE TRANSACT IONS

Unitrin and its predecessors in interest (prindipd@kledyne, Inc. and its subsidiaries) have hetdiastantial equity position in Curtiss-Wright
since 1977. Unitrin is engaged through its subsieaprimarily in the business of selling insurapeeducts to individuals, families and
businesses and it also provides thrift and loadyets through one of its subsidiaries. In the 1880s and early 1990s, Teledyne decided to
separate its insurance and consumer finance bgsis&®m its manufacturing businesses. Accordinglfebruary of 1990, Teledyne formed
Unitrin as a wholly owned subsidiary and holdingngany for its remaining insurance and consumenfirasubsidiaries, which together
owned the shares of Curtiss-Wright common stockeruily held by Unitrin, in order to effect this seption. In April of 1990, Teledyne
distributed its entire interest in Unitrin to itoskholders.

Early last year, Unitrin management indicated totiSs-Wright that, with the death of Dr. Henry Sigtgn, the former chairman of Unitrin
and Teledyne, and the retirement of Dr. George Repa former director of Unitrin and chairman loé¢ tboard of directors of Teledyne, both
of whom had actively managed Unitrin's interesCimtiss-Wright, Unitrin could no longer maintais interest in Curtiss-Wright without
diluting the focus of Unitrin's current managemfeam Unitrin's core insurance business. Unitrirttier indicated to Curtiss-Wright that,
although it had made no determination to do sotrignivas considering a distribution to its stocldets of its Curtiss-Wright stock if it could
do so on a tax-free basis. Unitrin indicated thatds considering the distribution for a numbereasons, including:

improving the ability of Unitrin's management tafs on its core insurance business;
avoiding the possibility of having to consolidataitdin's interest in Curtiss-Wright for accountipgrposes; and
providing Unitrin a tax-efficient means to dispaxets interest in Curtiss-Wright.

Unitrin's management reviewed with Curtiss-Wrightanagement the potential terms of a possible ratiaation, including the impact on
Curtiss-Wright's capital structure and stockholteghts, the benefits that would accrue to Cuitdésght and its stockholders as a result of a
recapitalization and distribution and the restooti on conduct and indemnification provisions fowick Unitrin would seek Curtiss-Wright's
agreement.

In response, Curtiss-Wright engaged independerisadvto assist management and its board in camsgda possible recapitalization and
distribution by Unitrin of its Curtiss-Wright commastock. Curtiss-Wright also asked its advisoradsist it in evaluating the potential impact
of any announcement by Unitrin that it had detepdito distribute its Curtiss-Wright common stodle potential transactions that might be
undertaken by Unitrin if it were to decide to divés Curtiss-Wright common stock in any other saction and the potential impact on
Curtiss-Wright of any other divestiture. Curtissigit engaged Salomon Smith Barney Inc. as its firdmadvisor and Simpson Thacher &
Bartlett as its legal advisor to help structureamsaction that would be in the best interestswfi€s-Wright's stockholders.

Curtiss-Wright and its advisors carefully evaluatteel recapitalization and distribution and the g@esmpact that these transactions would
have on Curtiss-Wright's existing public stockhotdé\lthough Unitrin had not indicated to Curtisgiihit any plans to dispose of its Curtiss-
Wright shares other than in a tax-free distributiGartiss-Wright and its advisors also considerégeiotransactions that could be effected by
Unitrin if a tax-free distribution could not be acaplished. Curtiss-Wright believed that some oftth@sactions that Unitrin could undertake
might not be in the best interests of Curtiss-Wigyhther stockholders. For example, Curtiss-Wrigglteved that a sale by Unitrin of its
approximately 44% interest in Curtiss-Wright codldert Curtiss-Wright from its longerm strategic objective without producing any eaic
other stockholders. Curtiss-Wright also believeat #tny public market sales by Unitrin of Curtissiyflit common stock could have a
depressing effect on the Curtiss-Wright commonisoie.
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On September 18, 2000, at a regularly schedulediboaeting, Curtis§¥right's management and advisors presented to#edof directors
summary of the basic terms of a recapitalizatio @istribution. Management and the advisors disdisgth the board the possible actions
Unitrin could take if Curtis§Aright did not choose to pursue these transactieamd whether those transactions would be in theib&sests ¢
all Curtiss-Wright stockholders. Management alsdeneed with the board a summary of the provisioh€artiss-Wright's certificate of
incorporation and by-laws and of Delaware law ttatld provide Curtiss-Wright and its board the iaptio react and respond to unsolicited
overtures to acquire control of Curtiss-Wright unttee present circumstances as well as if the r&degation and distribution were
completed. This review demonstrated Curtiss-Wrigitiinerability to these types of overtures, whind board believed could arise both as a
result of a potential announcement by Unitrin ibattended to distribute its interest in Curtissigtt to its stockholders and as a result of the
completion of the distribution, when Curtiss-Wrigtduld no longer have the benefit of the stab#ifforded by the presence of a 44%
stockholder. Curtiss-Wright's management and advigen discussed possible amendments to CurtigghVércertificate of incorporation

and by-laws to address this vulnerability, andatieantages and disadvantages of adopting a stalgkisbtights plan at that time or at the
time of announcing any agreement with Unitrin. ®aard believed that the amendments to the cettfichincorporation and by-laws, as
well as a rights plan, would foster the long-temvgth of Curtiss-Wright as an independent corporatind protect Curtiss-Wright
stockholders from potentially coercive or abusalesbver tactics and efforts to acquire a contrglimerest in Curtiss-Wright at a price or on
terms that are not in the best interests of alti€sHWright stockholders. Following an extensivecdission about these matters, our board
indicated to management its interest in pursuiggtthnsactions, and instructed management to emtenegotiations with Unitrin regarding
specific terms. Our board also directed managemoeriintinue to consider the feasibility of adoptamgtockholders' rights plan.

Between September 18, 2000 and November 1, 200@jruand its advisors and Curtiss-Wright and iiwigors negotiated the terms of the
merger agreement and the distribution agreementvankkd together to develop the request for aretténg from the Internal Revenue
Service. At the same time, Curtiss-Wright's managrgmand its legal and financial advisors begaretetbp the terms of a stockholders'
rights plan to be considered by our board at the it considered the approval of the proposed itadegation and distribution. Curtiss-
Wright, assisted by its financial and legal advds@onducted extensive negotiations with UnitnmtHe course of these negotiations, Unitrin
and Curtiss-Wright both agreed to various accomodsatwith respect to the terms of the agreementgatticular, Unitrin agreed at Curtiss-
Wright's request to the following:

to waive its share of the $.25 per share cash eliddo be declared by Curtiss-Wright at the timéhefrecapitalization;
to forgo its request for a discretionary terminafight;

to provide that the recapitalization and distribativould not occur if the corporate governance aimemts were not approved by the requ
vote; and

to place a limit of a total of $135 million on Cisg-Wright's potential tax indemnification obligats.

On November 1, 2000, our board of directors megetioer with representatives of Simpson Thacher &l®&haand Salomon Smith Barney, to
consider the draft merger agreement, the corpg@ternance amendments, the draft distribution agee¢ the proposed stockholders' rights
plan and other matters related to the proposeddrdions. At this meeting, presentations were nigdepresentatives of Simpson Thacher &
Bartlett and Salomon Smith Barney regarding th@psed transactions, and our board of directorsdaglestions of the representatives
regarding the proposed transactions. Our boardcalssidered the implications of deciding to pursurel of deciding not to pursue, the
proposed transactions. Our board expressed resgrvabout the scope of the indemnity obligatiobeéassumed by Curtiss-Wright reflected
in the draft distribution agreement, as well asghsence of any standstill provisions governingiihis activities pending completion of the
transactions. Accordingly, no formal action wasetalat this meeting.
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Subsequent to the November 1, 2000 meeting of oard) Curtiss-Wright management continued negotiativith Unitrin regarding the
terms of the proposed recapitalization and distisiouand Unitrin and Curtisg¥right agreed to changes to the draft distribuigreement ar
merger agreement that had been presented to ord bodNovember 1 which addressed our board's p@éhcioncerns. These changes are
reflected under 'Description of the Merger Agreetreamd Distribution Agreement -- The Distribution riegment -- Other Agreements --
Standstill Agreement’ on page 28 and ' -- Inderoaifon Against Tax and Other Liabilities' on page 2

On November 6, 2000, our board of directors mefptebnically, together with representatives of SiompShacher & Bartlett and Salomon
Smith Barney, to consider the final terms of thegee agreement and the distribution agreement.

After a careful evaluation of the proposed trarisastand their anticipated effect on Curtifsight and its stockholders, the board of direc
determined that the merger agreement, includingdbapitalization amendments described under éscBption of the Recapitalization
Amendments' on page 17, and the corporate goveeremendments, are advisable and in the best itdere€urtiss-Wright and its
stockholders and approved the merger agreementetheitalization and the corporate governance dments and determined to
recommend that the Curtisgright stockholders vote for the adoption of thergee agreement and the corporate governance ametslmée
board of directors also determined that the stoldkdre’ rights plan was in the best interests ofti€sHWright and its stockholders and
approved the adoption of the stockholders' righaa,pvhich was effected by means of a distributibrights to the Curtiss-Wright
stockholders on November 21, 2000.

Between November 6 and January 11, 2001, Curtisghtvand Unitrin agreed to make some technical gharto the merger agreement and
the distribution agreement relating to the pred@ntaf the corporate governance amendments fekktidder approval. Accordingly, the
Curtiss-Wright board, by unanimous written congtated as of January 11, 2001, subsequently detedntimat the merger agreement, as
amended, and each of the corporate governance amatslare advisable and in the best interests dis€tWright and its stockholders and
approved the merger agreement, as amended, andfhehcorporate governance amendments. The odher determined to recommend
that the stockholders of Curtiss-Wright vote 'F@R adoption of the merger agreement and eacleafdtporate governance amendments.

Our board believes that the recapitalization astrithution suit the purposes of both Unitrin andt3s\Wright. The transactions allow for tl
orderly transfer of Unitrin's large ownership irgstrto its stockholders, leaving Curtiss-Wrightasidely held public company. Among other
things, the transactions may make it more likebt gl Curtiss-Wright stockholders would share iy @aremium associated with any transfer
of a substantial amount of Curtiss-Wright commatkt In addition, the cash dividend of $.25 perst@ovides immediate value to Curtiss-
Wright stockholders other than Unitrin. The trarigats also allow Unitrin to dispose of its inter@sCurtiss-Wright and deliver value to its
stockholders, while at the same time providing gdbr Curtiss-Wright stockholders.

Salomon Smith Barney provided to Curtiss-Wrightiaeand assistance regarding the structuring aamthpig of the transactions, including
assistance in evaluating potential alternativesaations and the impact of the recapitalizatiortCantiss-Wright and its stockholders. In
addition, Salomon Smith Barney advised Curtiss-Wrig its negotiation of the principal terms anahditions of the transactions. Salomon
Smith Barney will receive customary fees for itevime as financial advisor to Curtiss-Wright in oction with the transactions. Salomon
Smith Barney also has provided and provides adweicgurtissWright from time to time on other matters, for whit¢ receives customary fe:

CURTISS-WRIGHT'S REASONS FOR THE RECAPITALIZATION A ND RELATED TRANSACTIONS

Our board of directors has determined that the sreagreement, the recapitalization and the corpgyaternance amendments and the re
transactions are advisable and are in the besestteof Curtiss-Wright and the Curtiss-Wright &toalders. In reaching their conclusion, our
board of directors considered a number of facteckiding the following:

Expected Benefits of the Transactions to Curtissgirand its Stockholders.
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The transactions will eliminate the substantialuahce that Unitrin has the ability to exert in teeg voted on by Curtiss-Wright stockholders.
The cash dividend of $.25 per share will provideniediate value to Curtiss-Wright stockholders othan Unitrin.

The transactions will significantly increase treuidity and public float of Curtiss-Wright's capistock by increasing the number of shares
held by public stockholders other than Unitrin fraimout 5.6 million shares to about 10 million skate addition, the transactions will result
in a broader stockholder base when Unitrin distebuhe Class B common stock to its approximat@@® stockholders, which will
essentially triple our existing 3,700 stockholdas®.

A broader stockholder base, coupled with incredisedlity for our shares, is expected to attraadiidnal analyst coverage of Curti¥gright,
which is expected to enhance the market's awarefi€srtiss-Wright capital stock and to stimulatsthnd from new investors.

We expect that an increase in our stockholder badeébroader exposure in the investment communityfacilitate the use of Curtisgvright's
capital stock as an acquisition currency and asiece of capital.

The transactions are expected to enhance ouryatailirovide equity incentives to existing managetand top corporate employees, as well
as to potential new management and employees.

The transactions are expected to be the leastpdigeumethod for Unitrin to dispose of its ownegshiterest in Curtiss-Wright. Alternative
transactions could have resulted in one or mogelarew Curtis§¥right stockholders or could have involved pubkides that could adverst
affect Curtiss-Wright's stock price.

The corporate governance amendments will helpf@stelongterm growth as an independent company followingdvapitalization and tf
distribution and will help protect our stockholdé&msm potentially coercive or abusive takeoveritacand efforts to acquire control of Curtiss-
Wright at a price or on terms that are not in thsthinterests of all Curtiss-Wright stockholders.

Economic and Financial Factors. Our board consttidre economic and financial factors associateH thi¢ transactions, including the effect
of the recapitalization and the distribution on &xpected trading price of both classes of Cudisitht common stock following the
distribution and the impact on Curtiss-Wright'safiicial position following the distribution. In thisgard they considered the following
factors:

The recapitalization and the distribution are strced to be tax-free to Curtiss-Wright stockholders

The advice of Salomon Smith Barney that, all ofaets being equal, the trading characteristicsuti€sWright's equity securities, includir
trading volume and liquidity, institutional sharédiogs, research analyst coverage and stock pridledmprove compared to the trading
characteristics if the transactions do not occur.

The transactions will not have any material impatCurtiss-Wright's financial position followingeafistribution.

Governance Matters. Our board considered thatrasudt of the recapitalization and the distribati@urtisswright might be more vulnerat
to third parties seeking to acquire control of @GsAWright as a result of the elimination of Umitsi approximately 44% ownership stake. In
that regard they considered the following factors:

The restrictions on Curtiss-Wright's ability to enthke a sale of Curtids#ight and other transactions for two years follogvthe distribution
which, if undertaken, could impair the tax-freetigsaof the distribution to Unitrin and its stocktets.

Curtiss-Wright's obligation to indemnify Unitrin the event that Curtiss-Wright takes actions whegult in the distribution failing to qualify
as a tax-free distribution, and the circumstances
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under which this indemnity obligation would applydescribed under ' -- Tax Matters Recapitalizagiod Distribution' on page 21 and
'Description of the Merger Agreement and DistribotAgreement -- The Distribution Agreement -- OtAgreements -- Indemnification
Against Tax and Other Liabilities' on page 28.

The benefits of having the protections of the coapmgovernance amendments in place following ibigiloution when Curtiss-Wright may
be vulnerable to potentially coercive or abusivetaver tactics and efforts to acquire control oftiSs-Wright at a price or on terms that are
not in the best interests of all Curtiss-Wrightckfwolders, particularly during the first two ye&ofiowing the distribution, when the risk to
Curtiss-Wright of liability under the tax indemnity greatest.

The risk that the dual class structure could leea person or group gaining control of our boardbguiring a majority of the Class B
common stock, and the fact that this risk woulddsuced if the corporate governance amendmengpaeved.

The potential impact of the recapitalization ameadts, the corporate governance amendments antbthéslders' rights plan expected to
be adopted following the recapitalization on thaitgtof a third party to acquire control of Curti®Vright at a price or on terms not in the t
interests of our stockholders.

The fact that the ability of the holders of Classddnmon stock to elect at least 80% of our boatdnet provide those holders with
materially different rights than Unitrin currenfhpssesses because as the holder of approximagépfithe outstanding Curtiss-Wright
common stock, Unitrin currently has the abilityeixert substantial influence in the election of baard.

The fact that the corporate governance amendmehtsoivbe implemented unless the adoption of trexgar agreement is approved by a
majority of the shares of Curtiss-Wright commorcktaoting on the adoption of the merger agreemetiteaspecial meeting, other than
shares held by Unitrin.

Negative Factors. In addition, our board of direstmonsidered and balanced against the potentigfite of the recapitalization and relal
transactions a number of potentially negative fa;timcluding the following:

There may be a short-term adverse impact on thkenprice of Curtiss-Wright's common stock resgjtfrom any sales of Curtiss-Wright
Class B common stock by Unitrin stockholders whieree Class B common stock in the distribution.

The transactions potentially limit the ability ofi@iss-Wright to undertake some types of transastior a period of time in the future which,
if pursued or undertaken, could impair the tax-fnature of the distribution to Unitrin and its tbolders and give rise to an indemnification
obligation of Curtiss-Wright to Unitrin.

An acquisition of Curtiss-Wright at any time withiwo years following the distribution could, in seraircumstances, trigger significant tax
liability to Unitrin and its stockholders, for wiicCurtiss-Wright may be responsible under its indigyrobligation to Unitrin. This potential
tax liability is itself a potentially negative faet and also could reduce the likelihood of an &itjan of Curtiss-Wright within this time
period. See ' -- Tax Matters -- Recapitalizatiod Bxistribution' on page 21.

The factors described above were considered byaand of directors in its assessment of the traisec The board of directors did not
guantify or attach any particular weight to theioas factors that it considered in reaching itedeination that the transactions are advisable
and in the best interests of Curtiss-Wright andtit&kholders. Different members of our board mayehassigned different weights to
different factors. In reaching its determinatioay board of directors took the various factors imégount collectively and did not perform a
factor-by-factor analysis.
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DESCRIPTION OF THE RECAPITALIZATION AMENDMENTS

If the stockholders of Curtiss-Wright approve tli®ption of the merger agreement, Curtiss-Wrighdtsificate of incorporation will, upon
filing the certificate of merger with the SecretafyState of the State of Delaware, be amendedestdted to include the recapitalization
amendments described below and included in Appesdicl and C-2. As a result, adoption by the stolckdrs of the merger agreement will
constitute approval of the recapitalization amenuohsieT he recapitalization amendments include tleagbs necessary to permit the
distribution to be tax-free to Unitrin and its stbolders.

For the distribution to be tax-free to Unitrin ait&lstockholders, current U.S. federal income &ax tequires, among other things, that Unitrin
own, at the time of the distribution, capital stafkCurtiss-Wright having the right to elect atd€80% of the board of directors, and that
Unitrin distribute all of that stock to its stockbers in a single transaction. Accordingly, theaygitalization amendments create a new Cla
common stock of Curtiss-Wright that is entitlecetect at least 80% of our board of directors. Thimmum number of directors on our board
will be set at five so that the holders of commtotk will always be entitled to elect at least alirector. All of the Class B common stock
will be distributed by Unitrin to its stockholdgpsomptly following the recapitalization in the disution.

The recapitalization amendments also:
provide for the designation of common stock dirextind Class B common stock directors and relatgttens; and

provide that vacancies on our board may be fillely by the directors, or if there are no directdmgthe stockholders, of the class, whether
common stock or Class B common stock, in whichvidieancy exists.

The recapitalization amendments also modify theasenf our existing authorized but unissued pretesteck to allow the board to determine
all the rights of any series of preferred stockluding with respect to voting and priority for diends and distributions upon liquidation. The
following is a discussion of the material termgha# recapitalization amendments.

Authorization of Common Stock and Class B CommatistThe 23,150,000 shares of authorized capiteksdf Curtiss-Wright will be
divided among three classes of capital stock: 1% shares of common stock, 11,250,000 sharétast B common stock and 650,000
shares of preferred stock. The authorized numbshafes of any class of capital stock of Cufgsght may be increased or decreased by
vote of a majority of the outstanding shares ofitestock of Curtiss-Wright. The common stock @hd Class B common stock will have the
same rights except for the fact that the holdeth®iClass B common stock will have the power ézteht least 80% of our board, or the next
highest whole number, and the holders of commocksigll have the power to elect 20% of our boandth® next lowest whole number. If
approved by our board, the special class votingtsigf the common stock and Class B common stottk i@spect to the election of directors
may be terminated by a majority of the outstandihgres of the common stock and the Class B cominok, s/oting together as a single
class, at any annual or special meeting of stocldrslheld at any time after the fifth anniversdrthe distribution. Except as described above
and except as required by law, the holders of dmenson stock and Class B common stock will vote tiogieas one class on all other matters,
including acquisitions and other fundamental tratisas, with each share of common stock and ClassrBmon stock having one vote.

Creation of Common Stock and Class B Common Stagkckrs. Currently, our board has one class @fadars. The recapitalization
amendments would amend the certificate of incopmmao provide for two classes of directors. Ummmpletion of the recapitalization, S.
Marce Fuller would be designated the ‘common stiiactor' and the remaining seven directors woeldiésignated 'Class B common stock
directors.' In future elections, the director dasigd a common stock director will be elected lgyttblders of the common stock and the
directors designated as Class B common stock dirutill be elected by the holders of the ClasoBimon stock.

17



Filling of Board Vacancies. The recapitalizationeardments would amend the certificate of incorporato provide that any vacancy in the
office of a common stock director or Class B commtutk director will be filled only by the vote tife majority of the remaining directors
the class in which the vacancy exists, or the saigaining director in the class, unless there areemaining directors in the class, in which
case the vacancy will be filled by the vote of sheckholders entitled to elect the members of thescin which the vacancy exists. All newly
created directorships resulting from an increag@énauthorized number of directors will first Bimeated to a class and then filled only by
vote of the majority of the directors in the classvhich the newly created directorships existthar sole remaining director in the class, ur
there are no directors in the class, in which theamewly created directorships will be filled netvote of the stockholders entitled to elect
members of that class. If there is only one comstonk director and he or she resigns, dies ommwed for cause, it is possible that there
will be no common stock director until the next aahmeeting of stockholders.

Modification of Preferred Stock. Our certificatein€orporation already provides for the creatiors@fies of preferred stock by our board of
directors and allows our board of directors to deire most of the terms of each series of prefestedk that it authorizes. This 'blank check’
preferred stock power allows our board to authdtieeissuance of preferred stock without furtheitoacby our stockholders, unless action is
required by applicable law or the rules of any exaye on which our securities may be listed. Howewer certificate of incorporation
requires that each share of preferred stock hagevote in all matters submitted to a vote of oockholders. It also requires that all series of
preferred stock be on a parity with respect tod#inids, distributions and rights upon liquidatiancbnnection with the recapitalization, we
propose to modify the 'blank check' preferred stomker to permit our board to set all the righteath series of preferred stock and to fix
relative rights, preferences, privileges and restms applicable to each series of preferred stoxkeliminate any restrictions on the board's
flexibility to set those terms, including with resy to voting power and priority with respect typeent of dividends and distributions of
assets upon liquidation. The blank check prefestedk power could discourage a person from acauidinrtiss-Wright's common stock or
Class B common stock because of the possibilityadhaboard would issue the preferred stock witmtethat significantly disadvantage the
rights of Curtiss-Wright's common stockholders &8 B common stockholders.

DESCRIPTION OF BY-LAWS AMENDMENTS

In connection with the proposed recapitalizatiod distribution, our board has also approved amemndsite our by-laws. Under the terms of
our existing certificate of incorporation, our diters have the power to amend our by-laws withtadldholder approval. As a result, separate
stockholder approval is not required to adopt twalivs amendments. The by-laws amendments will ineceffective at the time of the
recapitalization. Even if the recapitalization pospl is not approved, our board may choose to imgie those by-laws amendments
described below that are not directly related toretapitalization.

We refer you to the full text of the amendmentsuo by-laws which were approved in connection wiith recapitalization proposal and are
referred to in this proxy statement as the rechgpétiion by-laws amendments.

The recapitalization by-laws amendments requirg #itaany annual meeting of stockholders, the aolpinations of persons for election to
the board to be considered and business to be ctatwill be the nominations made or business bdrbbgfore the meeting:

pursuant to Curtiss-Wright's notice of meeting;
by or at the direction of the Curtiss-Wright boaod,;

by a stockholder of Curtiss-Wright who is a stodklleo of record at the time of giving of the notjm®vided for in the byaws, who is entitle
to vote at the meeting and who complies with thiicegprocedures set forth below.
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For nominations and other business to be propedydht before an annual meeting of stockholdersyant to the third point above, the
stockholder must give written notice to the secyetd Curtiss-Wright not later than 90 days norieathan 120 days prior to the anniversary
date of the immediately preceding annual meetiiigpel date of the annual meeting is more than 3@ tafore or more than 70 days after the
anniversary date of the immediately preceding mgethe stockholder must give written notice natieathan 120 days prior to the annual
meeting and not later than the close of businesb@iater of the day that is 90 days prior todhaual meeting or 10 days following the date
on which public announcement of the annual meairigst given. The notice must set forth:

as to nominations, all information relating to freposed nominee that is required to be disclose@uRegulation 14A under the Securities
Exchange Act of 1934;

as to other business, a description of the busidesised to be brought before the meeting, thedkahy proposal to be presented to the
stockholders and the reasons for conducting thimésss at the meeting;

the name and address, as they appear on Curtigg®¥8rbooks, of the stockholder who is proposirglibsiness, and the name and address o
the beneficial owner, if any, on whose behalf tbenmation or proposal is made;

the number and class of shares of stock of Cuwleght that are owned by the stockholder, or theefieial owner on whose behalf the
nomination or proposal is made;

a representation that the stockholder is a holtlexanrd of stock of Curtiss-Wright entitled to ecdt the meeting and intends to appear in
person or by proxy at the meeting to propose ttginless or nomination;

any material interest of the stockholder of recamd the beneficial owner, if any, on whose beliafgroposal is made, in the business; and

a representation as to whether the stockholdezaufrd or the beneficial owner, if any, intendsaa part of a group which intends, to solicit
proxies in support of the nominee or proposal.

The recapitalization by-laws amendments also peothict at any special meeting of the stockholde@uatiss-Wright, the only business that
may be brought before the special meeting is tlsinless specified in the notice of special mee#wgordingly, the stockholders of Curtiss-
Wright may not raise any other matters for consitlen at a special meeting.

With respect to an election of directors to be latld special meeting of the stockholders as détedrby Curtiss-Wright's notice of special
meeting, a stockholder may make a nomination putsiganotice given not earlier than 120 days piiothe special meeting and not later t
the close of business on the later of the dayish@® days prior to the special meeting or 10 dalfswing the date on which public
announcement of the special meeting is first made.

This amendment may preclude nominations or the wotmaf business by stockholders at a particularistolders meeting if the proper
procedures are not followed, and may discouragketar a third party from attempting to obtain cohtf Curtiss-Wright, even if this attempt
might be viewed as beneficial to Curtiss-Wrightitsystockholders.

The presiding officer of the meeting will determisued declare to the meeting whether the businesgpveperly brought before the meeting
accordance with the procedures described abovenagdieclare the nominations or the business agroperly brought before the meeting
and not recognize the bringing of the nominationthe business.

The stockholder bringing a nomination or busineszdcordance with the above requirements must appéae annual or special meeting of
stockholders to present the nomination or busitebge considered at the meeting.

In addition to the provisions described above rdwapitalization by-laws amendments contain changesssary to conform the by-laws to
our certificate of incorporation if the recapitaion proposal is approved.
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CERTAIN OTHER CHANGES TO OUR CERTIFICATE OF INCORPO RATION AND BY-LAWS

Our board also approved amendments to our cettfigincorporation and by-laws that are not reldatethe proposed recapitalization or
corporate governance amendments. These modifisagiantechnical or procedural changes which conforourrent Delaware law or best
practices.

We are proposing one technical change to our et of incorporation. Our directors, officers,@ayees and representatives are currently
entitled to indemnification against claims or sdi@sactions taken in their employment or represtwe capacity. We are required to pay in
advance any expenses incurred in defending aghiest proceedings. The proposed amendment to difice¢e of incorporation would

allow for advance payment only when the indemnifiadty has provided an undertaking to repay all@msadvanced if it is determined that
the party is not entitled to indemnification.

We intend to make the following changes to ourdys:
we have removed the provision directing the boarcall a special meeting when an annual meetingibabeen called,;
we have increased the board's quorum requirememit tivo to three;

we have provided that a committee of the boardretttbrs may replace an absent or disqualified negrobthe committee at any committee
meeting, even without a quorum;

we have provided that when determining which stotdrs are entitled to notice for a stockholderstimg, the board may not set a record
date that is less than ten days before the meeéting;record date is set, then the record dat# haclose of business on the day before the
notice is given; and

we have provided that when determining which stotdrs are entitled to dividends or other rights, board may not set a record date prior
to the adoption of the resolution to set the difitep record date is set, then the record datd bleathe close of business on the day that the
resolution was adopted.

RECOMMENDATION OF THE CURTISS-WRIGHT BOARD

OUR BOARD OF DIRECTORS HAS APPROVED THE MERGER AGREENT AND THE RECAPITALIZATION PROPOSAL AND
HAS DETERMINED THAT THE MERGER AGREEMENT AND THE REAPITALIZATION PROPOSAL ARE ADVISABLE AND IN
THE BEST INTERESTS OF CURTISS-WRIGHT AND ITS STOCRHDERS. OUR BOARD RECOMMENDS THAT THE
STOCKHOLDERS OF CURTISSVYRIGHT VOTE 'FOR' THE ADOPTION OF THE MERGER AGREHEWT AND THE APPROVAL OF
THE RECAPITALIZATION PROPOSAL.

REQUIRED VOTE

Each outstanding share of Curtiss-Wright commonksi® entitled to one vote on each matter which maperly come before the special
meeting. Under Delaware law, adoption of the meeggeement requires the affirmative vote of a niigjaf the outstanding shares of
Curtiss-Wright common stock, including shares hHmsldUnitrin. Unitrin currently owns approximately %of Curtiss- Wright's outstanding
common stock and has agreed to vote these shai@soinof adoption of the merger agreement. In @it although not required by law, our
board has required, and Unitrin has agreed, tieatabapitalization will be implemented only if thelders of a majority of the shares of
Curtiss-Wright common stock voting in person ordogxy at the special meeting on the adoption ofntleeger agreement, other than Unitrin,
vote to adopt the merger agreement.

EFFECTS OF THE RECAPITALIZATION ON OUTSTANDING SHAR ES

CurtissWright's common stock and Class B common stockiveille the same rights except for voting rights wéi$pect to the election of o
board of directors. The holders of Class B comntonkswill be entitled to elect 80% of the boarddifectors or, if 80% is not a whole
number, then the nearest higher whole number ettiirs. If, in the future, there are shares ofa@hgr class or series of stock which by its
terms is entitled to vote with the Class B commimtls for the election of

20



directors, the holders of shares of that clasenes of stock will be entitled to vote with thea€6 B common stock for the election of the
directors of Curtiss-Wright. The holders of comnsock will be entitled to elect the remaining dimgs of Curtiss-Wright. If, in the future,
there are shares of any other class or serie®df sthich by its terms is entitled to vote with t@mmon stock for the election of directors,
the holders of shares of the class or series okstdll be entitled to vote with the common stock the election of the remaining directors of
Curtiss-Wright. On all other matters requiring acgholder vote, including acquisitions and otherdamental transactions, the holders of
common stock and Class B common stock will votetogr as a single class on a one-share, one-vsite ba

TAX MATTERS -- RECAPITALIZATION AND DISTRIBUTION
Unitrin has requested a ruling from the Internav&wie Service to the effect that, for U.S. federame tax purposes, among other things:

the cash dividend of $.25 per share will be treated distribution to the stockholders of Curtissgim governed by Section 301 of the
Internal Revenue Code;

the recapitalization will be a tax-free transactiorunitrin and Curtiss-Wright under Section 354tu# Internal Revenue Code; and

the distribution will be tax-free to Unitrin andistockholders under
Section 355 of the Internal Revenue Code.

To preserve the tax-free status of the distributmbnitrin and its stockholders, we have agreed, hor a period of two years after the date of
the distribution, we will maintain our status ascenpany engaged in the active conduct of a tradeisiness. If we fail to comply with this
obligation, take any action or fail to take anyuiegd action, and that failure to comply, actioroamission contributes to a determination that
the distribution fails to qualify under Section 8&pof the Internal Revenue Code or that the CGastisight shares fail to qualify as qualified
property for purposes of

Section 355(c)(2) of the Internal Revenue Codedagon of Section 355(e) of the Internal RevenueeCed will be required to indemnify
Unitrin, the members of its consolidated group @sdirect and indirect subsidiaries:

for all federal, state and local taxes, including aterest, penalty or additions to tax incurredngposed upon Unitrin, the members of its
consolidated group and its direct and indirect gliases, and

for any established tax liabilities of Unitrin skbholders resulting from the distribution evidendsd(i) an amended tax return of the Unitrin
stockholder reflecting the amount of the tax ligpjltogether with proof of payment of the amouont(ii) a deficiency notice received by the
Unitrin stockholder from the Internal Revenue Segvietting forth the amount of the tax liabilitggether with proof of payment of the
amount.

Under Section 355(e) of the Internal Revenue Ctigedistribution will be taxable to Unitrin if thdistribution is part of a plan or series of
related transactions pursuant to which one or meople acquire directly or indirectly stock reprageg a 50% or greater interest, based on
either vote or value, in Unitrin or Curtiss-Wrigltcquisitions that occur during the period begimniwo years before the distribution and
ending two years after the distribution are subjea rebuttable presumption that they are paatgfn. If Unitrin becomes subject to tax
under Section 355(e), its tax liability will be lealsupon the difference between the fair marketevalithe Class B common stock at the time
of the distribution and its adjusted basis in tteels at that time, and this tax liability will balsstantial.

Accordingly, under the distribution agreement, @sAWright has agreed that, until two years atterdistribution date, it will not:
merge or consolidate with or into any other corgiora

liquidate or partially liquidate,

sell or transfer all or substantially all of itssass in a single transaction or series of transasti

redeem or otherwise repurchase any Cuktisigtht capital stock, except as permitted undertibernal Revenue Service procedures applic
to spin-offs, or
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take any other action or actions, other than tlop@oin of a stockholders' rights plan in custornfaryn,

which, in the aggregate, but not taking into act¢dhbe recapitalization, would have the effect aisiag or permitting one or more people to
acquire directly or indirectly stock representin§(®#6 or greater interest, within the meaning oft®ac355(e) of the Internal Revenue Code,
in Curtiss-Wright, unless prior to taking any antiet forth in the list above, at the election oittin, either Curtiss-Wright has obtained, and
provided to Unitrin, a written opinion in form asdbstance reasonably acceptable to Unitrin of iamelty recognized law firm reasonably
acceptable to Unitrin and Curtiss-Wright, or Umithias obtained, at the expense of Curtiss-Wrigbtipgplemental ruling from the Internal
Revenue Service, that the action will not result in

the distribution failing to qualify under SectioB&a) of the Internal Revenue Code or

the Curtiss-Wright shares failing to qualify as lified property for purposes of Section 355(c)(2}he Internal Revenue Code by reason of
Section 355(e) of the Code.

Unitrin has agreed to cooperate with Curtiss-Wrightbtaining this opinion or, as the case maytbeise all reasonable efforts in obtaining
any supplemental ruling, including, where apprdpridy providing written representations as todatevents that occurred prior to the
distribution date.

We have also agreed to indemnify Unitrin, each mamali the consolidated group of corporations ofaltinitrin is the common parent
corporation and each direct and indirect subsidiétynitrin for:

all federal, state and local taxes, including artgriest, penalty or additions to tax incurred gpased upon Unitrin, the members of its
consolidated group or its direct or indirect sulziés, and

any established tax liabilities of any stockhold&Unitrin evidenced by

(i) an amended tax return of the Unitrin stockholddlecting the amount of the tax liability, toget with proof of payment of the amount or
(i) a deficiency notice received by the Unitrimsikholder from the Internal Revenue Service sefiimtp the amount of the tax liability,
together with proof of payment of the amount,

arising from any inaccuracy in, or failure by Csstiwright to comply with any representation or utaldng made by Curtiss-Wright to the
Internal Revenue Service in connection with theriml Revenue Service ruling request, subject tmesexceptions.

Curtiss-Wright will not be obligated to indemnifynitrin, the members of its consolidated group asdlirect or indirect subsidiaries for any
liability that results solely from an inaccuracydnfailure by Unitrin to comply with any represatibn or undertaking by Unitrin to the
Internal Revenue Service in connection with therimdl Revenue Service ruling request. Furthemyflability arises as a result of both:

either (i) our taking or failing to take any actithrat contributes to the distribution not beingatesl as a tax-free transaction or (ii) an
inaccuracy in, or failure by us to comply with, ampresentation or undertaking made by us to tterrdal Revenue Service in connection \
Internal Revenue Service ruling request, and

an inaccuracy in or failure by Unitrin to complyttviany representation or undertaking by Unitrithi® Internal Revenue Service in
connection with the Internal Revenue Service rufieguest and each failure is an independent cdusech liability,

then Curtiss-Wright and Unitrin will allocate thesulting liability among themselves in a proportibat reflects the relative fault of each
party.

Curtiss-Wright will not be obligated to indemnifynitrin for any Unitrin tax liability that would ndtave been imposed or incurred but for:
the increase in Unitrin's voting power with respiecits Curtiss-Wright stock as a result of theatalization, or

the failure of any representation made by Unitijin(the Internal Revenue Service ruling requegfarding sales by Unitrin stockholders of
stock or securities of Unitrin or Curtiss-Wright
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or (ii) in the distribution agreement regarding #ieence of a plan or arrangement on the part itfilVto dispose of its interest in Curtiss-
Wright to be true, correct and complete.

Curtiss-Wright's maximum tax indemnification obliiga under the distribution agreement is limitecattotal of $135 million.
TAX MATTERS -- CASH DIVIDEND

Unitrin has requested a ruling from the InternaV&wue Service that the cash dividend of $.25 pareswill be treated as a distribution to the
stockholders of Curtiss-Wright governed by Sec8601 of the Internal Revenue Code. If so, the cagblehd will be taxable as ordinary
income to individual stockholders of Curtiss-Wrighkbr corporate holders of Curtiss-Wright commarckt the cash dividend, to the extent
treated as ordinary income, will be eligible fddaidends-received' deduction, subject to limdat and exclusions provided by the Internal
Revenue Code.

INTERESTS OF OUR OFFICERS AND DIRECTORS IN THE RECAPITALIZATION

In considering the recommendation of our boardifatiors, you should be aware that some of oucerf§i and directors may have interests in
the recapitalization that are or may be differeotr, or in addition to, the interests of the Cw&right public stockholders. As of February
16, 2001, the directors of Curtiss-Wright and tkeagitive officers of Curtiss-Wright beneficially oed an aggregate of 298,245 shares of
CurtissWright common stock, including shares that may dzuaed upon the exercise of outstanding stockooptexercisable within 60 da

of the record date. As of February 16, 2001, ndrteeodirectors of Curtis®¥right beneficially owned any shares of common IsticUnitrin.

The merger agreement provides that our board etttirs following the recapitalization will consafteight members. Each member of our
board will remain a director of our board followittte completion of the transactions. S. Marce Fulid become the common stock director
upon completion of the transactions. Our remainiingctors will become the Class B directors upompgletion of the transactions. The
composition of our board otherwise will not be afésl by the recapitalization or the distributiorcept that if the classified board proposal is
adopted, the board of directors will be dividedittiree classes at our next annual meeting. SeedRd Directors and Management of
Curtiss-Wright' on page 42.

NEW YORK STOCK EXCHANGE APPROVALS

We are in the process of obtaining the necessamoagl from the New York Stock Exchange in ordeligbthe shares of Class B common
stock. Our common stock is currently listed onftlev York Stock Exchange under the symbol 'CW.'dwiihg the recapitalization and
distribution, the common stock will continue toltsted on the New York Stock Exchange under thelitCW' and the Class B common
stock is expected to be listed on the New York Etxchange under the symbol 'CW-B."

FEDERAL SECURITIES LAW CONSEQUENCES

All shares of Class B common stock received by &idaf Unitrin common stock following the recapitation and distribution will be freely
transferable, except that shares of Class B constamk received by people who are deemed to bésddfl of Curtiss-Wright may be resold
by them only in transactions permitted by the regmbvision of Rule 144 promulgated under the SgesarAct of 1933, as amended, or
otherwise in compliance with, or pursuant to anmnepion from, the registration requirements of tle@ities Act.

NO APPRAISAL RIGHTS

Holders of Curtiss-Wright common stock are nottéadito appraisal rights under Section 262 of tlea&al Corporation Law of the State of
Delaware in connection with the recapitalizatiorany of the other transactions discussed in trogypstatement.
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DESCRIPTION OF THE MERGER AGREEMENT
AND DISTRIBUTION AGREEMENT

Curtiss-Wright and Unitrin have entered into a neermgreement and a distribution agreement whichgeilern the terms of the
recapitalization, the cash dividend and the diatrdn.

THE MERGER AGREEMENT

The following is a summary of the material termdhef merger agreement, a copy of which is attaesefippendix A. This summary does
contain all of the terms of the merger agreemelitstAckholders are urged to read carefully thegaeagreement in its entirety.

RECAPITALIZATION AND MERGER

The recapitalization will be implemented by a mergeCW Disposition Company into Curti88right. The merger agreement provides fol
amendment of Curtiss-Wright's certificate of inamngttion to provide for the Class B common stockwal as other amendments to
implement the corporate governance amendmentgpibaed.

If the merger agreement is adopted by the stoclkensldf Curtiss-Wright, including by a majority dioise stockholders present in person or by
proxy and voting on the recapitalization proposé#ter than Unitrin, Curtiss-Wright's certificateintorporation will be amended to create the
Class B common stock. The approval of each of thparate governance amendments is a conditioretodmpletion of the recapitalization,
but may be waived by Curtiss-Wright. In no evenit thie corporate governance amendments be implerdentless the recapitalization and
distribution are completed.

Unitrin has agreed to vote, or cause to be votktheshares of common stock owned by it andlitssgliaries in favor of the adoption of the
merger agreement and each of the corporate govegraanendments.

MERGER AND EXCHANGE OF SHARES

The merger agreement provides that before the itediaation, Unitrin will contribute all 4,382,406hares of Curtiss-Wright's common stock
held by it to CW Disposition Company. At the efigettime of the merger, CW Disposition Company Wil merged into Curtiss-Wright and
the separate corporate existence of CW Dispos@immpany will cease and Curtiss-Wright will be thievéving corporation. All of the shares
of CW Disposition Company common stock outstandingnediately before the effective time of the mengdt be converted into 4,382,400
shares of Curtiss-Wright's Class B common stockh ed the shares of Curtiss-Wright common stockl i CW Disposition Company will
automatically be canceled and retired, and eactr atiare of Curtiss-Wright common stock will remasued and outstanding. As a result of
and following the recapitalization, Unitrin will ow4,382,400 shares of Class B common stock. Edmr stockholder of Curtiss-Wright will
own the same number of shares of common stockoagniéd before the recapitalization.

CONDITIONS TO THE MERGER

Conditions to Both Parties' Obligations. Neithernee Unitrin nor CW Disposition Company are oblig@to complete the recapitalization
unless the following conditions are satisfied orwed, except that none of us may waive the requstedkholder approvals with respect to
merger agreement:

the adoption of the merger agreement by the holafers
a majority of the Curtiss-Wright common stock oaitsting and entitled to vote thereon, and

a majority of the shares of Curtiss-Wright commtock, other than shares held of record or bendifjaiavned by Unitrin, that are present in
person or by proxy at the special meeting and gatim the recapitalization proposal;

the expiration or termination of the applicable tiveyj period under the Hart-Scott-Rodino Antitrustprovements Act of 1976;
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the absence of any law, order or injunction prahilgi and any proceeding challenging, the comptetibthe recapitalization or the
distribution; and

the completion of all actions or filings with ang\gernmental entity required to permit the compleidd the recapitalization, except those that
would not reasonably be expected to have a matetiadrse effect on any party's ability to compthagetransactions.

These conditions are for the benefit of Curtiss¢ivtior Unitrin, as applicable, and do not give tis@r create any duty on the part of Curtiss-
Wright or Unitrin, as applicable, to waive or noaiwe any of these conditions.

Conditions to Curtiss-Wright's Obligations. In atitzh, we are not obligated to complete the recépétdon unless the following additional
conditions are satisfied or waived by us:

the approval of each of the corporate governana@ndments by the holders of a majority of the comstock outstanding and entitled to
vote on the corporate governance amendments;

the declaration of the distribution by the boardliméctors of Unitrin, subject to the completiontioé recapitalization, the satisfaction of all
conditions to the distribution set forth in thetdlsution agreement, other than the completiorhefriecapitalization, the absence of any
circumstance that would reasonably be expectedeteept the completion of the distribution immediafellowing the recapitalization, and
the distribution agreement remaining in full fomred effect;

Unitrin's representations and warranties in th&ibistion agreement, other than the representatm@hwarranty relating to actions, suits or
judgments that seek to enjoin or rescind the tretiwss, and Unitrin and CW Disposition Companyjsresentations and warranties in
merger agreement that are qualified as to matriadiing true and correct and any representatindsaarranties that are not qualified as to
materiality being true and correct in all materedpects as of the effective time of the merger@udiss-Wright having received a certificate
executed by the chief executive officer of Unitiinthis effect;

Unitrin and CW Disposition Company having perfornadidcovenants in the merger agreement and Uriiving performed all covenants in
the distribution agreement in all material respettsr prior to the effective time of the merged @urtissWright having received a certifice
executed by the chief executive officer of Unitiinthis effect;

the receipt by Curtiss-Wright and Unitrin of allnsents required in connection with the completibthe transactions, and any material
governmental approvals and consents needed to etartpk transactions;

the approval of the Class B common stock for lgstam the New York Stock Exchange, subject to ddficiotice of issuance;
no event outside the control of Curtiss-Wright Imavoccurred or failed to occur that prevents legahpletion of the recapitalization;
the compliance of the transactions in all mategapects with applicable federal and state seearithd other applicable laws;

the completion, in form or substance reasonabigfaatory to Curtiss-Wright, of all actions and etldlocuments and instruments reasonably
necessary in connection with the transactions; and

either: (i) the issuance of the Internal RevenuwiBe letter ruling and compliance by Unitrin wigh provisions of the ruling required to be
complied with prior to the date of the declaratidrihe distribution and the distribution, or (et receipt by Curtiss-Wright and Unitrin of a
written legal opinion to the same effect as thenguif the ruling is not obtained.

These conditions are for the sole benefit of Cst¥iright and do not give rise to or create any dutythe part of Curtiss-Wright to waive or
not to waive any of these conditions.

Conditions to Unitrin's Obligations. In additionnpittin and CW Disposition Company are not obligatedonsummate the recapitalization
unless the following additional conditions are Sf&id or waived by them:
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the issuance of the Internal Revenue Service Ieiterg and the compliance by Curtiss-Wright withpovisions set forth in the Internal
Revenue Service letter ruling that are requiredet@omplied with prior to the dates of the declarabf the distribution and the distribution;

the satisfaction or waiver of all the conditionghie declaration of the distribution and the disttion, other than the completion of the
recapitalization, the absence of any circumstahatewould reasonably be expected to prevent thepksion of the distribution immediately
following the merger and the full force and effetthe distribution agreement;

Curtiss-Wright's representations and warrantighéndistribution agreement, other than the reptasen and warranty relating to actions,
suits or judgments that seek to enjoin or resdidttansactions, and the merger agreement thguatiied as to materiality being true and
correct, and CurtisgVright's representations and warranties that aremalified as to materiality being true and cotiecall material respec
as of the effective time of the merger and Unibd@ving received a certificate executed by the atwefcutive officer of Curtiss-Wright to this
effect; and

Curtiss-Wright having performed all covenants ia therger agreement or the distribution agreememt @ttior to the effective time of the
merger in all material respects and Unitrin havieceived a certificate executed by the chief exeeudfficer of Curtiss-Wright to this effect.

These conditions are for the sole benefit of Unitsnd CW Disposition Company and do not give risertcreate any duty on the part of
Unitrin or CW Disposition Company to waive or noaiwe any of these conditions.

TERMINATION

The merger agreement, and, as a result, the disbtbagreement, may be terminated and the redizptian may be abandoned at any time
before the effective time of the merger, notwithsliag any approval of the merger agreement by tihekkolders of Curtiss-Wright:

by mutual written consent of Curtiss-Wright and ttni

by either Curtiss-Wright or Unitrin, if the compil@t of the merger or the distribution is illegalatherwise prohibited or if any judgment,
injunction, order or decree enjoining Curtiss-Wtigh CW Disposition Company from completing the gegror Unitrin from completing the
distribution is entered and becomes final and npeajable;

by either Curtiss-Wright or Unitrin, if, in the aasf Curtiss-Wright, the required Curtiss-Wrigtaatholder approvals for the recapitalization
proposal and the corporate governance amendmentsapobtained or, if, in the case of Unitrin, thguired Curtiss-Wright stockholder
approval for the recapitalization proposal is natiained;

by either Curtiss-Wright or Unitrin, if the mergsrnot completed by June 30, 2001, but this righitdt available to any party in material
breach of its obligations under the merger agre¢mmethe distribution agreement; or

by either Curtiss-Wright or Unitrin, if its board fequired by its fiduciary duties to terminate dh&tribution agreement or, in the case of
Curtiss-Wright, the merger agreement, to accett@nnative proposal by a third party.

The merger agreement terminates automaticallyeifdibtribution agreement is terminated accordinigstterms. Likewise, the distribution
agreement terminates automatically if the mergeeegent is terminated according to its terms.

OTHER AGREEMENTS

Under the merger agreement, Curtiss-Wright andrloréigree to provide to the other party, subjedinited conditions, access to corporate
records and information. Each party has also agieedercise all reasonable efforts promptly taobany necessary consents and approvals
and to take actions as may be necessary or desi@bbtain these consents and approvals.
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THE DISTRIBUTION AGREEMENT

Curtiss-Wright and Unitrin have entered into thstidibution agreement providing for, among othendsi, the distribution and the cash
dividend. The following is a summary of the matetémms of the distribution agreement, a copy ofchtis attached as Appendix B. This
summary does not contain all of the terms of tis¢rithution agreement. All stockholders are urgerkt carefully the distribution agreement
in its entirety.

THE DISTRIBUTION

Unitrin will appoint a distribution agent to didirite to the holders of record of Unitrin commorcktm proportion to the number of Unitrin
shares they hold on the record date for the digioh, all shares of Class B common stock held hitrih on the date of the distribution. The
distribution agent will aggregate all fractionabhsbs of Class B common stock that would otherwesdibtributed and sell them in an orderly
manner after the date of the distribution in theromarket and, after completion of the sales, itligi the pro rata portion of the net proceeds
from these sales to each stockholder of Unitrin wioald otherwise have received a fractional share.

CONDITIONS TO THE DECLARATION AND DISTRIBUTION

The board of directors of Unitrin will irrevocabtieclare the distribution and cause the distributiaccur, as soon as reasonably practicable
following the satisfaction or waiver, as determitsgdUnitrin in its sole discretion, of the condii®set forth below. These conditions must be
satisfied or waived on or prior to the time of ttexlaration of the dividend, unless the conditian only be satisfied after the declaration of
the dividend, in which case the condition mustatéstied or waived on or prior to the time of thistdbution:

the issuance of the Internal Revenue Service Iaitirg and the ruling being satisfactory to Umitend the compliance by Curti®gright with
all provisions in the Internal Revenue Serviceelettiling to be complied with prior to the decléaatof the distribution and the distribution;

no event outside the control of Unitrin that pretgethe legal completion of the distribution havoagurred,;

the compliance of the transactions contemplateth&ynerger agreement and the distribution agreeimeit material respects with
applicable federal and state securities and othgicable laws;

the receipt by Curtiss-Wright and Unitrin of allnsents required in connection with the completibthe transactions, and any material
governmental approvals and consents needed to etartpke transactions;

the satisfaction or waiver of all conditions to tieeapitalization, other than, in the case of thelaration of the distribution, the declaration
and completion of the distribution, and no circuanses existing that would reasonably be expectpdeteent the completion of the
recapitalization immediately prior to the distrilaurt and, in the case of the distribution, the réedipation having been completed;

the declaration of the cash dividend by our boddirectors substantially simultaneously with trexkiration of the distribution by the board
of directors of Unitrin and the absence of anyuinstances that would reasonably be expected t@eprgvompt payment of the cash
dividend;

the filing of a registration statement on Form 8efjistering the Class B common stock under the B&suExchange Act of 1934, including
all amendments with the Securities and Exchangertiiesion;

the approval of the Class B common stock for Igstim the New York Stock Exchange, subject to dafficiotice of issuance;

Curtiss-Wright's representations and warrantiegostt in the distribution agreement and the meeggeement that are qualified as to
materiality being true and correct, and any
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representations and warranties that are not gedlés to materiality being true and correct inradterial respects, as of the date of the
declaration and the date of the distribution andriznhaving received a certificate of the chiekentive officer of Curtiss-Wright to this
effect;

Curtiss-Wright having performed or complied inmalhterial respects with all agreements and covemaqgtsred to be performed by it under
the distribution agreement and the merger agreeateatprior to the date of the declaration, ogpplicable, the date of the distribution and
Unitrin having received a certificate of the chésicutive officer of Curtiss-Wright to this effeetad

all actions and other documents and instrumentoredly necessary in connection with the transasttmntemplated by the distribution
agreement and the merger agreement, in form arslesute reasonably satisfactory to Unitrin havingrbken or executed.

These conditions are for the sole benefit of Unibiiut do not give rise to or create any duty onpidwe of Unitrin to waive or not waive any of
these conditions.

Each of Curtiss-Wright and Unitrin has agreed thatdeclaration of the distribution and the disttibn will occur as soon as reasonably
practicable following the satisfaction or waivertbé conditions to the distribution. The partieséhnagreed to cause their respective boards of
directors to meet on the date of the declaratiahefdistribution to take any corporate actiorhatmeeting required to effect the transactions
contemplated by the distribution agreement andrteeger agreement. Immediately following these mgsti CurtissA/right will complete th
recapitalization in accordance with the terms efrterger agreement, including the filing of thetifieate of merger relating to the
recapitalization with the Secretary of State of $itete of Delaware.

CASH DIVIDEND

The distribution agreement provides that, subj@sioime conditions, on the date of the declaratfahendistribution, our board of directors
will declare the cash dividend to all holders afarl of Curtiss-Wright's common stock as of theordadate determined by the board of
directors. Unitrin has agreed to waive its righteoeive the cash dividend.

We are not obligated to declare or pay the casideliv unless the conditions to the declaratiomefdistribution and the recapitalization are
satisfied.

OTHER AGREEMENTS

Voting Agreement by Unitrin. Unitrin has agreed®present, and to cause CW Disposition Compab faresent, in person or by proxy at
each and every stockholders meeting of Curtiss-N¥iagywhich the recapitalization proposal and theporate governance amendments are
submitted to the stockholders and to vote, or céube voted, all shares of common stock ownecd:tyrer indirectly by it and its
subsidiaries in favor of the recapitalization preploand each of the corporate governance amendnifespproved by our stockholders, the
corporate governance amendments will become eftectily if the merger occurs.

Standstill Agreement. Unitrin has agreed that,luhé distribution agreement is terminated or #eapitalization is complete, it will not, an
will cause its affiliates not to, without the priapproval of our board:

solicit proxies with respect to the Curtiss-Wrigbimmon stock;

participate in any group of related people wittpezs to the Curtiss-Wright common stock;
act, alone or with others, to seek control of GgriVright;

disclose any intention with respect to any of thes@dstill provisions; or

request that Curtiss-Wright waive any of thesedstl provisions.

Indemnification Against Tax and Other Liabilitiéghe distribution agreement provides that Unitri &urtiss-Wright will comply with and
not take any action during the relevant time petiat is inconsistent with the representations madke Internal Revenue Service in
connection with the
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requests for the Internal Revenue Service ruliregdieed under 'Proposal One:

The Recapitalization and Related Transactions x-Matters -- Recapitalization and Distribution' page 22. In order to preserve the tax-free
status of the distribution, we have agreed to namur status as a company engaged in the aaiivduct of a trade or business, as define
Section 355(b) of the Internal Revenue Code, timtilsecond anniversary of the distribution.

In addition, under Section 355(e) of the Internal&iue Code, the distribution will be taxable tatkimif the distribution is part of a plan or
series of related transactions pursuant to whiehamrmore persons acquire directly or indirecthcktrepresenting a 50% or greater interest,
based on either vote or value, in Unitrin or Csri§¥right. Acquisitions that occur during the pertmehinning two years before the
distribution and ending two years after the disttifn are subject to a rebuttable presumptionttit are part of such a plan. If Unitrin
becomes subject to tax under Section 355(e),xthahility will be based upon the difference beemethe fair market value of the Class B
common stock at the time of the distribution asdaidjusted basis in such stock at that time. Theuabof this liability is estimated at $30
million, based upon the market price of Curtiss-§titicommon stock as of December 14, 2000.

We have agreed to indemnify Unitrin, each membehefconsolidated group of corporations of whichttimis the common parent
corporation and each direct and indirect subsiditynitrin for:

all actual tax liability of Unitrin, the members itd consolidated group and its direct or indirgbsidiaries, and

for any established tax liabilities of any stocld® of Unitrin evidenced by (i) an amended taxnetf the Unitrin stockholder reflecting the
amount of the tax liability, together with proof piyment of the amount or (ii) a deficiency notieeeived by the Unitrin stockholder from
the Internal Revenue Service setting forth the arhofithe tax liability, together with proof of panent of the amount,

arising from any inaccuracy in, or failure by CsstiWright to comply with, any representation or emaking made by Curtiss-Wright to the
Internal Revenue Service in connection with thermal Revenue Service ruling request, subject timiceexceptions.

If we take any action or fail to take any requigsdion, and that failure to comply, action or oriascontributes to a determination that the
distribution fails to qualify under Section 355¢)the Internal Revenue Code or that the Curtisggitishares fail to qualify as qualified
property for purposes of Section 355(c)(2) of thteinal Revenue Code by reason of Section 355(#edihternal Revenue Code, we have
agreed to indemnify Unitrin, the members of itssaidated group and its direct or indirect subsidmfor:

all federal, state and local taxes, including arigriest, penalties or additions to tax; and

any established liability of any Unitrin stockhotdeesulting from the distribution evidenced bya(i) amended tax return of the Unitrin
stockholder reflecting the amount of the tax ligpjltogether with proof of payment of the amount{ig a deficiency notice received by the
Unitrin stockholder from the Internal Revenue Seséetting forth the amount of the tax liabilitygether with proof of payment of the
amount.

Notwithstanding any other provision of the disttibn agreement, Curti-Wright will not be obligated to indemnify Unitrithe members of
its consolidated group or its direct or indirecbsidiaries for any tax liability that results sglétom an inaccuracy in or failure by Unitrin to
comply with any representation or undertaking byttimto the Internal Revenue Service in connectigth the Internal Revenue Service
ruling request. Furthermore, if any tax liabilitjses as a result of both

either (i) our taking or failing to take any actithrat contributes to the distribution not beingatesl as a tax-free transaction or (ii) an
inaccuracy in or failure by Curtiss-Wright to complith any representation or undertaking made bsti€s+Wright to the Internal Revenue
Service in connection with the Internal Revenuererruling request, and

an inaccuracy in or failure by Unitrin to complyttviany representation or undertaking by Unitrithie Internal Revenue Service in
connection with the Internal Revenue Service rutieguest,
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and each failure is an independent cause of théitja then Curtiss-Wright and Unitrin will allo¢a the tax liability among themselves in a
proportion that reflects the relative fault of egerty. In the event that Curtiss-Wright and Unitare jointly responsible for a shareholder
level liability under the provisions described abpwe are required to indemnify and pay to Unittire members of its consolidated group
and its direct or indirect subsidiaries our shdraroestablished liability of a Unitrin stockholdérand only to the extent that, Unitrin has
agreed to pay the Unitrin stockholder its propardite share of the established liability. If Unitdaes not actually pay its proportionate share
of the established liability to the stockholder,itin will reimburse Curtiss-Wright for any amoumiaid by Curtiss-Wright to Unitrin in
respect of the established liability.

We will not be obligated to indemnify Unitrin, tiieembers of its consolidated group or its diredndirect subsidiaries against any Unitrin
tax liability that would not have been incurred Butthe increase of Unitrin's voting power wittspect to its Curtiss-Wright stock as a result
of the recapitalization. In addition, we will betitled to rely upon any representations made bytrmin the distribution agreement with
respect to the absence of a plan or arrangemethieguart of Unitrin to dispose of its interest inr@ss-Wright or in the Internal Revenue
Service ruling request with respect to sales bytrisnstockholders of stock or securities of UnitonCurtiss-Wright. In the event these
representations are not true, correct or complatewill not be obligated to indemnify Unitrin, tmeembers of its consolidated group or its
direct or indirect subsidiaries for any Unitrin téedbility that would not have been incurred but floe failure of these representations to be
true, correct and complete, unless Curtiss-Wriglat prior actual knowledge of the inaccuracy, falar incompleteness.

Any indemnity payment made by Curtiss-Wright purgua the provisions described above shall be noadan after-tax basis, calculated
according to the actual tax position of the pengmeiving the payment. The total amount to be pgi€urtiss-Wright pursuant to its
indemnity obligation under the distribution agreetnghall not exceed $135 million.

As a result of the representations in the InteR@tenue Service ruling request and the covenarkeidistribution agreement, the acquisition
of control of Curtiss-Wright prior to the seconcharersary of the distribution date may be moreidiftt or less likely to occur because of the
potential indemnification liability associated wihbreach of these representations or covenanggldition, Curtiss-Wright's ability to
undertake acquisitions and other transactions reasubstantially restricted for the two-year pefioitbwing the distribution.

The distribution agreement also provides for asgiomg of liabilities and cross-indemnities desigtea@llocate financial responsibility for
former, current, or future liabilities arising caftor in connection with the businesses of eacheetive party.

No Solicitation. Curtis-Wright and Unitrin have agreed not to solicit @gotiate in connection with any proposal for thguasition by any
third party of any shares of capital stock of GstiNright or the acquisition of, or business corabon with, Curtiss-Wright during the
pendency of the proposed transactions. Unitrin mélrelieved of this obligation if:

our board of directors approves an alternativesaation during the pendency of the transactionss et recommend or withdraws its
recommendation in favor of the transactions or rireglits recommendation in a manner adverse torldnit

Curtiss-Wright breaches or fails to comply with afyits material obligations under the distributiagreement or merger agreement and fails
to cure the breach or failure within 30 days follegvnotice, or

Unitrin receives a written proposal for an alteivetransaction and the board of directors of Umiin good faith determines, after
consultation with outside counsel, that it wouldifigonsistent with the Unitrin board's fiduciarytiés to Unitrin stockholders if the Unitrin
board did not commence discussions or negotiatigtisthe person making the proposal, but only wébpect to that specific proposal.

We will be released from this obligation if we re@ea written proposal for an alternative transattnd our board of directors in good faith
determines after consultation with outside courtbel; it would be inconsistent with our fiducianytigs to our stockholders if we did not
commence discussions
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or negotiations with the person making the propodHaik release will only be with respect to thatdfic proposal.

Expenses. The distribution agreement also provtus except as set forth under ' -- Terminati@hobw, all costs and expenses incurred in
connection the distribution agreement and the mexgeeement and the transactions contemplatedaheridl be paid by the party incurring
the costs and expenses.

TERMINATION
Prior to the filing of the certificate of mergeftated to the recapitalization, the distributionegment may be terminated:
by Curtiss-Wright and Unitrin by mutual written camt;

by Curtiss-Wright or Unitrin if the other partyiis breach of any of its obligations or representaiand warranties under the distribution
agreement or the merger agreement, and the breaudd vesult in a material adverse effect on theypafter giving effect to the distribution,
and the breaching party fails to correct the bremithin 30 days;

by Curtiss-Wright if, following receipt of a propalsor an alternative transaction, our board oécliors is required by its fiduciary duties to
stockholders of Curtiss-Wright to terminate the geeragreement or the distribution agreement anepadhe proposal; in this case Curtiss-
Wright will pay the reasonable documented out-ofimd fees and expenses incurred by Unitrin in cotioie with the distribution agreement,
the merger agreement and the related transactpts aitotal of $2.3 million, but only if Unitrincgés not agree to, or otherwise vote in favor
of, the alternative proposal;

by Unitrin if;

our board of directors withdraws its approval arammendation of the transactions, does not recordraemodifies its approval or
recommendation in a manner adverse to Unitrin prages, recommends or enters into an agreemeanfoalternative proposal;

the stockholders of Curtiss-Wright do not apprdwe tecapitalization; or

following receipt of a proposal for an alternativensaction, the board of directors of Unitrinegjuired by its fiduciary duties to stockholders
of Unitrin to terminate the distribution agreemant accept the alternative transaction proposal;

in the case of the first point directly above, @stWright shall pay the reasonable documentedbpbcket fees and expenses incurred by
Unitrin in connection with the distribution agreemiethe merger agreement and the related transaatio to a total of $2.3 million and in the
case of the third point directly above, Unitrin klpay the reasonable documented out-of-pocket d@elsexpenses incurred by Curtiss-Wright
in connection with the distribution agreement, iterger agreement and the related transactions aipotal of $2.3 million;

by Curtiss-Wright or Unitrin if the recapitalizatios not completed by June 30, 2001, but this rig/hniot available to any party in material
breach of its obligations under the distributiomegggnent or the merger agreement; or

automatically upon termination of the merger agreetm

Except in circumstances where a party is requinguhy the fees and expenses of the other partgtdsrth above, and except for liability for
any breach by either party of the distribution agnent or merger agreement, no party will be liablany other party or any other person as a
result of termination of the distribution agreemefter the filing of the certificate of merger ating to the recapitalization, the distribution
agreement may not be terminated except by an agrgemwriting signed by both parties.
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PROPOSALS TWO, THREE, FOUR, FIVE AND SIX:
CORPORATE GOVERNANCE AMENDMENTS

We are not obligated to complete the recapitaliratinless all of the corporate governance amendnagatapproved. However, we may
waive this condition to completion of the recapiation. In addition, the corporate governance ainamts will not be implemented if the
recapitalization proposal is not approved.

The following summary is qualified in its entirdiy reference to the text of the proposed amendnterusr certificate of incorporation and
by-laws, which are attached to this proxy statement

GENERAL

The corporate governance amendments will amendatificate of incorporation in ways that we bebeare necessary to foster our laegr
growth as an independent company following thepitabization and the distribution and to protect stockholders from unsolicited
potentially coercive or abusive takeover tacticd afforts to acquire control of Curtiss-Wright gbrgce or on terms that are not in the best
interests of all Curtiss-Wright stockholders.

Our board has also approved amendments to ounisyvédnich are attached as Appendices D-1 and D-2aemdescribed under 'Proposal
One: The Recapitalization and Related TransactioBgscription of By-laws Amendments' on page 18 ‘an Description of By-laws
Amendments' on page 38. Under the terms of outirgisertificate of incorporation, our board ofefitors has the power to amend the by-
laws without stockholder approval. As a result,ssafe stockholder approval is not required to ¢ftee by-laws amendments.

In addition to containing the amendments to thdawys discussed in 'Proposal One: RecapitalizatmmhRelated Transactions -- Description
of By-laws Amendments' on page 18, the by-laws amamts contain changes necessary to conform thaws/to our certificate of
incorporation if the corporate governance amendmard approved.

Our board adopted a stockholders' rights planeatithe it approved the recapitalization and thérithistion. That rights plan will terminate
upon the completion of the recapitalization andritigtion. We anticipate that our management widipmse that our board adopt a new rights
plan to be effective at the time of the distribnti®ee ' -- Stockholders' Rights Plan' on page 38.

PURPOSE AND EFFECTS OF THE CORPORATE GOVERNANCE AMENDMENTS

The proposed recapitalization and distribution nmeake it easier for a single person or group ofteelgpersons to gain control over our
company. Because Unitrin currently holds approxetyad4% of the Curtiss-Wright common stock, it idikely at present that a person other
than Unitrin would gain control of our company watht Unitrin's consent. Following the recapitalipatiand distribution, however, holders of
Class B common stock will have the right to elédeast 80% of our board. Accordingly, a persogrmup of related persons could gain
control of our company by gaining control of ousabd by acquiring a majority of the outstanding €lBscommon stock, or the votes
represented by those shares. Since the outsta@tiisg B common stock will represent approximatdi§obf the total outstanding shares of
Curtiss-Wright voting stock, the special class ngtright of the Class B common stock would pernpeason or group to gain control of our
board by acquiring only approximately 22% of Cweti&/right's total outstanding voting securitiesatidition, the substantial influence that
Unitrin has the ability to exert in matters votedhly Curtiss-Wright stockholders will be eliminataesl a result of the recapitalization and
distribution. For these reasons, the proposed itadizption and distribution could render Curtissigtit more susceptible to unsolicited
takeover bids from third parties, including offedow the intrinsic value of Curtiss-Wright or othadfers that would not be in the best
interests of Curtiss-Wright's stockholders.

In order to reduce the concerns described abogediporate governance amendments, together vathythaws amendments and the
stockholders' rights plan that we anticipate owartaowill adopt at the time of the distribution, éméended to make it more difficult for a
potential acquiror of Curtiss- Wright to take adizage of Curtiss-Wright's new capital structure ¢qudre Curtiss-Wright by means
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of a transaction which is not negotiated with ooatal. This would reduce the vulnerability of Custi&/right to an unsolicited takeover
proposal. These provisions are designed to enalofiis€-Wright to develop its business in a mannkeictvwill foster its long-term growth,
with the threat of a takeover not deemed by ourdt@be in the best interests of Curtiss-Wright &@a stockholders, and the potential
disruption entailed by a threat of a takeover, cediuto the extent practicable. Eliminating Uni@man approximately 44% stockholder as a
result of the distribution would, absent these miowns, increase Curtiddkight's vulnerability to an unsolicited takeoveoposal. In additior
as discussed above under 'Proposal One: The Ralcaibn and Related Transactions -- Tax MatteRecapitalization and Distribution' on
page 21, Curtiss-Wright has agreed to indemnifytiimfor tax liabilities under some circumstancethe distribution becomes subject to tax.
The likelihood of the distribution losing its tase® status and the likelihood of Curtiss-Wrightigesubject to liability under the tax
indemnification provisions of the distribution agreent increase if Curtiss-Wright is acquired. Byking a takeover of Curtiss-Wright
without approval of our board more difficult, therporate governance amendments, the by-laws amensdmed the stockholders' rights plan
that we anticipate our board will adopt also prbt@grtiss-Wright and its stockholders from poteligbilities resulting from the loss of the
tax-free status of the distribution.

Our board believes that when companies do not heasures in place to address unsolicited takeagtsy thange in control transactions do
occur at prices below the best price that mighéatfise be attainable. Many companies have put gians in place which require potential
acquirors to negotiate with the board of direct@ur board desires to provide Curtiss-Wright with flexibility to grow its business without
being subject to unsolicited takeover proposatseeiat inadequate prices or by means of unfairotedsetactics. Our board of directors is
aware of, and committed to, its fiduciary obligagao Curtiss-Wright and its stockholders in respéthese measures.

State Anti-Takeover Statutes. Under the businesskhomation statute of Delaware law, a corporatiogdserally restricted from engaging in a
business combination with an interested stockhdlotes three-year period following the time thectoolder became an interested
stockholder. An interested stockholder is define@ atockholder who, together with its affiliatesaesociates, owns, or who is an affiliate or
associate of the corporation and within the prhiweé-year period did own, 15% or more of the capon's voting stock. This restriction
applies unless:

prior to the time the stockholder became an intetkstockholder, the board of directors of the ooafion approved either the business
combination or the transaction which resulted mdtockholder becoming an interested stockholder;

the interested stockholder owned at least 85%ef/thing stock of the corporation, excluding spedifshares, upon completion of the
transaction which resulted in the stockholder béngman interested stockholder; or

at or subsequent to the time the stockholder be@amieterested stockholder, the business combmatis approved by the board of direc
of the corporation and authorized by the affirmatwte, at an annual or special meeting, and netriiten consent, of at least 66 2/3% of the
outstanding voting shares of the corporation, edioly shares held by that interested stockholder.

A business combination generally includes:
mergers, consolidations and sales or other dispnsiof 10% or more of the assets of a corporataor with an interested stockholders;

transactions resulting in the issuance or trartsfan interested stockholder of any capital stdake corporation or its subsidiaries, subjec
certain exceptions;

transactions having the effect of increasing tlopprtionate share of the interested stockholdénéncapital stock of the corporation or its
subsidiaries, subject to certain exceptions; and

other transactions resulting in a disproportiorizi@ncial benefit to an interested stockholder.

The provisions of the Delaware business combinatfatute do not apply to a corporation if, subjeatertain requirements, the certificate of
incorporation or by-laws of the corporation contaiprovision expressly electing not to be goverdmgthe provisions of the statute or the
corporation does
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not have voting stock listed on a national se@sigxchange, authorized for quotation on the NAS&I@k market or held of record by
more than 2,000 stockholders.

We have not adopted any provision in our certiBaattincorporation or by-laws electing not to bergrmed by the Delaware business
combination statute. As a result, the statute piegble to business combinations involving Curifggght.

The corporate governance amendments, togethetthéthy-laws amendments and the stockholders' rigatsthat we anticipate our board
will adopt, may reduce the ability of stockhold@rsnfluence the governance of Curtiss-Wright.

THE CORPORATE GOVERNANCE AMENDMENTS

In deciding to approve the corporate governancendments, we determined that it would be beneftoidlave the protections of the
corporate governance amendments in place followiagecapitalization and the distribution, partaly during the first two years following
the distribution, when the risk to Curtiss-Wriglitiability under the tax indemnity provisions dfe distribution agreement is greatest.
Following is a description of the material termgtoé corporate governance amendments.

Proposal Two: Classified Board Proposal. If thisgmsal is approved, our certificate of incorponatiall be amended to provide for a
classified board of directors, also referred ta asaggered board. The board of directors wouldivided into three classes of directors, each
having a three-year term. A classified board stegytggms of the three classes and would be impladahrough initial one, two and three-
year terms for the three classes, followed in eade by full thre-year terms.

The classified board proposal would make it moffcdit for a person seeking to obtain control afrGss-Wright to achieve that control by
acquiring a majority of the outstanding shares las€ B common stock or by acquiring proxies forajarity of shares of Class B common
stock. With a classified board, only one-third loé tnembers of the board are elected each yeadiaadors may only be removed from
office for cause. Accordingly, the acquisition @introl of a majority of our board of directors wdukquire the election of new directors at at
least two successive annual meetings of stockhmlder

The overall impact of the classified board propesgalild be to render more difficult or discouragemipts to assume control of Curtiss-
Wright by means of a merger or tender offer whichat negotiated with the board of directors e¥eéhe transaction would result in a
premium over the market price for the shares oti€s#Wright's capital stock held by the stockhodder may otherwise be favorable to the
interests of the stockholders, or by means of aypoontest.

Our board of directors believes that the classifiedrd proposal is advantageous to Curtiss-Wrigtties stockholders for a number of
reasons. As discussed above, public companiesoteatfally subject to attempts by various indivibuand entities to acquire significant
minority positions with the intent either of obtaig actual control by electing their own slate o&dtors, or of achieving some other goal,
such as the repurchase of their shares by the eongia premium. These prospective acquirers mag Begosition to elect the majority or
the entirety of a company's board of directorsugioa proxy contest or otherwise, even though tizegiot actually own a majority of a
company's outstanding shares of capital stockeatitine. If the classified board proposal is appdbaad implemented, a majority of our
directors could not be replaced without cause amtitast two annual meetings of stockholders loaeerred. By eliminating the possibility
the sudden replacement or removal of our boardrettbrs, the incumbent board of directors willgieen the time and opportunity to
evaluate any proposals for acquisition of contfdCortiss-Wright and assess and develop altermativithout the pressure created by the
threat of imminent replacement or removal or Idssomtrol, in a manner consistent with their resgibitities to Curtisswright's stockholder

In addition, by allowing directors to serve threzayterms rather than oyear terms, the classified board enhances thertotytiand stability
of both the composition of the board of
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directors and the policies formulated by the bazrdirectors. This enhances the board of directbsity to adopt and implement long-term
business strategies aimed at increasing stockheédee. We believe, therefore, that removing theahof sudden replacement or removal
will permit our board to more effectively represémt interests of all stockholders, including rexing to demands or actions by any
stockholder or group.

The classified board would similarly delay stoclkdes who do not approve of policies of the boardidctors in their attempt to replace a
majority of the directors. For the same reasonatt@ption of the classified board may also deteaaemergers, tender offers, proxy contests
or other takeover attempts which some or a majofityolders of Curtiss-Wright voting stock may degnbe in their best interests.

We have no knowledge of any present effort to gaintrol of Curtiss-Wright or to organize a proxyntest. In addition, we have not
experienced any problems in the past or at theeptésne with the board of directors' continuitystability. However, we believe that
adopting the classified board proposal is advisaht&in the best interests of stockholders beciaus# give our board of directors more tir
to fulfill its responsibilities to stockholders aitdwill provide greater assurance of continuitydastability in the composition and policies of
the board of directors. Our board of directors &lslieves these advantages outweigh any disadwestatating to discouraging potential
acquirors from attempting to obtain control of QGagtWright.

Implementation of the Classified Board. If the sléied board proposal is approved, our eight doectvould be designated to three separate
classes at our next annual meeting as follows:

two 'Class | Directors' would be designated atrmxt annual meeting to serve for a term expiringpatnext annual meeting of stockholders
following that meeting;

three 'Class Il Directors' would be designateduatext annual meeting to serve for a term expianthe second annual meeting of
stockholders to be held following that meeting; and

three 'Class IIl Directors' would be designatedwatnext annual meeting to serve for a term exgianthe third annual meeting of
stockholders to be held following that meeting.

At each annual meeting following our next annuaétimgy, only directors of the class whose term girexg that year would be required to
stand for election, and upon election each direstmuld serve a three-year term.

The total number of authorized directors will biially set at eight. The authorized number maydbereased or increased at any time by the
board, but, if the recapitalization proposal istdd, may not be less than five, and if the boael groposal is adopted, may not be more
ten. No change may have the effect of removingdirgctor from office. Upon any change in the auiteda number, the total number of
directors will be allocated as evenly as possikitainthe three classes, provided that the termfidde may not be shortened for any
incumbent director.

Holders of the Class B common stock will be entitie elect at least 80% of the members of the bohdirectors. With the authorized
number of directors initially to be set at eighig holders of Class B common stock will be entite@lect seven directors and the holders of
the common stock will be entitled to elect one clioe.

Biographical information regarding our current diggs is set forth below under 'Board of Directansi Management of Curtiss-Wright --
Board of Directors' on page 42.

The vote of 66 2/3% of all the Curtiss-Wright capgtock entitled to vote, voting together as glirtlass, will be required to alter, amend,
rescind or repeal this provision of the certificaténcorporation or to adopt any provision incatsnt with this provision if the supermajority
vote proposal described below is adopted.

Proposal Three: Board Size Proposal. If this prapissapproved, our certificate of incorporatiorlwe amended to provide that our board
will consist of not less than five (as providedtie recapitalization proposal) nor more than teaaors and that the exact number of direc
will be fixed from time to time exclusively by oboard by a resolution adopted by a majority of the
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Curtiss-Wright board. The effect of this provisisrthat the stockholders of Curtiss-Wright, actomgtheir own, will no longer have the
power, without first obtaining board approval, toend the by-laws to increase the size of the baadffill the new directorships with their
own representatives. The provisions currently @ghfin the certificate of incorporation and by-&allow this to be done by vote of the
holders of a majority of the outstanding sharesashmon stock. This will no longer be possible & thoard size proposal is adopted. In eff
this proposal will eliminate any opportunity of tBairtiss-Wright stockholders to circumvent our slfied board, if the classified board
proposal is adopted. Our board believes that Itheilimportant to support and reinforce the clésdiboard in light of the increased
vulnerability that Curtiss-Wright will have followg the recapitalization and distribution to potaityiabusive takeover tactics and efforts to
acquire control of Curtiss-Wright at a price orterms that are not in the best interests of alti€ssiWright stockholders. Preserving the
classified board will help ensure that the incuntmard of directors will be given the time and ogpnity to evaluate any proposals for
acquisition of control of Curtiss-Wright and assasd develop alternatives without the pressuretedday the threat of imminent loss of
control, in a manner consistent with their resplilisi to CurtissWright's stockholders. Our board believes, theeeftitat removing the thre
of imminent loss of control will permit it more efttively to represent the interests of all stocllbad, including responding to demands or
actions by any stockholder or group.

The vote of 66 2/3% of all the Curtiss-Wright capgtock entitled to vote, voting together as glsirtlass, will be required to alter, amend,
rescind or repeal this provision of the certificaféncorporation or to adopt any provision incatent with this provision if the supermajority
vote proposal described below is adopted.

Proposal Four: Written Consent Proposal. Unlessraiise provided in a company's certificate of ipowation, Delaware law permits any
action required or permitted to be taken by stotkérs of a company at a meeting to be taken withotite, without a meeting and without a
stockholder vote if a written consent setting fdtta action to be taken is signed by the holdeghafes of outstanding stock having the
requisite number of votes that would be necessaauthorize the action at a meeting of stockholdéexghich all shares entitled to vote were
present and voted. Our certificate of incorporatioes not currently provide otherwise. Moreover, loglaws currently provide for
stockholder action by written consent. The writtemsent proposal will amend the certificate of ipooation, and conforming charges will
made to the by-laws, to require that stockholdépade taken at an annual or special meetingawksiolders, and will prohibit stockholder
action by written consent.

The written consent proposal will give all stocktheis of Curtiss-Wright the opportunity to partidipén determining any proposed action and
will prevent the holders of a majority of the vaistock from using the written consent procedurake stockholder action without affording
all stockholders an opportunity to participate.sThioposal will prevent stockholders from takingj@at other than at an annual or special
meeting of stockholders at which the proposal stted to stockholders in accordance with the adeanotice provisions of our by-laws.
This could lengthen the amount of time requirethtee stockholder actions, which will ensure thatkholders will have sufficient time to
weigh the arguments presented by both sides ineziimm with any contested stockholder vote. Ifgpecial meeting proposal is adopted,
stockholders will no longer have the ability tol@bpecial meeting of stockholders of Curtiss-Wrigp take corporate action between annual
meetings. Accordingly, the written consent propasalonjunction with the special meeting proposalrdiscourage, delay or prevent a
change in control of Curtiss-Wright. For exampl@raposal for the removal of directors for causel@dpif the board of directors desired, be
delayed until the next annual meeting of CurtissgiMrstockholders.

The vote of 66 2/3% of all the Curtiss-Wright capitock entitled to vote, voting together as gl&irtlass, will be required to alter, amend,
rescind or repeal this provision of the certificaféncorporation or to adopt any provision incatent with this provision if the supermajority
vote proposal described below is adopted.
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Proposal Five: Special Meeting Proposal. Undercourent by-laws, a special meeting of stockholdeay be called by the Chairman, the
President or one of the directors and is requiodaktcalled by the Secretary at the request inngritf a majority of the shares of common
stock issued and outstanding and entitled to \ybthe special meeting proposal is adopted, outifaEte of incorporation will be amended,
and conforming changes will be made to our by-laegrohibit our stockholders from calling a spéai@eting. This would mean that
proposals for stockholder action, such as a prapasgeendment to the by-laws or a proposal for theokal of directors for cause, could, if
the board of directors desired, be delayed untilitbxt annual meeting of Curtiss-Wright's stockbdd A common tactic of bidders
attempting a takeover is to initiate a proxy conbgscalling a special meeting. By eliminating #teckholders' right to call a special meeting,
expensive proxy contests cannot occur other thaommection with our annual meeting. Also, the bazan still call a special meeting of the
stockholders when issues arise that require a lstdd&r meeting. The inability of a stockholder &l @ special meeting might impact upon a
person's decision to purchase voting securitigdusfiss-Wright.

The vote of 66 2/3% of all the Curtiss-Wright capgtock entitled to vote, voting together as glsirtlass, will be required to alter, amend,
rescind or repeal this provision of the certificaténcorporation or to adopt any provision incatsnt with this provision if the supermajority
vote proposal described below is adopted.

Proposal Six: Supermajority Voting Proposal. Cutlserin addition to board approval, the approvatiod holders of a majority of the
outstanding shares of stock entitled to vote theiseequired to amend any provision of our cexdifé of incorporation. Delaware law pern
a company to include provisions in its certificaféncorporation that require a greater vote thsnwote otherwise required by law for any
corporate action. The supermajority voting propegalild amend our certificate of incorporation tquize the vote of at least 66 2/3% of all
of the shares of capital stock of Curtiss-Wrighichhare entitled to vote, voting together as alsingass, to alter, amend, rescind or repeal
any of our by-laws by stockholder action or aleanend, rescind or repeal certain provisions ofoeutificate of incorporation or to adopt any
provision inconsistent therewith. The provisiongha certificate of incorporation affected by tarmendment are:

The provision concerning the classified board dilze of the board and the filling of board vacas@ad newly created directorships;
The provision concerning the inability of our sthokders to call special meetings;
The provision concerning the inability of our stbokders to act by written consent; and

The provision concerning the ability of our stocklers to alter, amend, rescind or repeal some gians of the certificate of incorporation
and any provision of our by-laws.

The 'supermajority' voting requirement may discgerar deter a person from attempting to obtainrcbof Curtiss-Wright by making it
more difficult to amend some provisions of our ifiedite of incorporation or for our stockholdersamend any provision of our by-laws,
whether to eliminate provisions that have an akeover effect or those that protect the interekisinority stockholders. The supermajority
voting requirement will make it more difficult far stockholder or stockholder group to amend oulakws or put pressure on our board to
amend our certificate of incorporation to faciktat takeover attempt. Adoption of the supermajatitiyng proposal requires only the apprc
of a majority of the outstanding shares of commouls If the supermajority voting proposal is adapby less than a 66 2/3% vote,
stockholders having the same percentage of votimgepas those who voted in favor of its adoptiol mdt have sufficient voting power to
alter, amend or repeal these provisions at a thtts.

REQUIRED VOTE

Approval of each of the corporate governance amemndsirequires the affirmative vote of a majoritysbires of Curtiss-Wright's common
stock outstanding as of the record date. Unitrim ha
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agreed to vote or cause to be voted all sharesmfion stock owned by it and any of its subsidia@gproximately 44% of the total number
of outstanding shares of common stock, in favahefcorporate governance amendments. Unless trgemegreement is adopted by the
holders of Curtiss-Wright common stock as descrilneder 'Proposal One: The Recapitalization andtBe&l@ransactions Required Vote' o
page 20 and the recapitalization is completed¢tinporate governance amendments will not be imphtede

If the corporate governance amendments are appravedhe recapitalization is completed Curtissegh's certificate of incorporation will

be amended as indicated in Appendix C-1, whichuithe$ both the recapitalization amendments anddiporate governance amendments. If
the recapitalization proposal is approved but arth® corporate governance amendments are noteggband we waive our condition to the
recapitalization relating to those amendments ceuificate of incorporation will be amended asi¢adied in Appendix C-2.

RECOMMENDATION OF THE CURTISS-WRIGHT BOARD

OUR BOARD OF DIRECTORS HAS APPROVED EACH OF THE CPBRATE GOVERNANCE AMENDMENTS AND HAS
DETERMINED THAT THE CORPORATE GOVERNANCE AMENDMENTSRE ADVISABLE AND IN THE BEST INTERESTS OF
CURTISS-WRIGHT AND ITS STOCKHOLDERS. OUR BOARD REGAMENDS THAT THE STOCKHOLDERS OF CURTISS-
WRIGHT VOTE 'FOR' THE ADOPTION OF EACH OF THE CORRBTE GOVERNANCE AMENDMENTS.

DESCRIPTION OF BY-LAWS AMENDMENTS

As discussed under 'Proposal One: The Recapitalivand Related Transactions -- Description of &yd Amendments' on page 18, our
board has approved amendments to our by-lawse I€trtiss-Wright stockholders vote to approve geapitalization proposal and the
corporate governance amendments, the by-laws amemdmescribed under 'Proposal One: Recapitalizatiol Related Transactions --
Description of By-laws Amendments' on page 18 bdlimplemented as well as provisions necessargrttbon the by-laws to the corporate
governance amendments. If the recapitalizationgsabis approved but any of the corporate govemantendments are not approved an
waive our condition to the recapitalization relgtio those amendments, our by-laws will be amerdeaddicated in Appendix D-2.

The by-laws amendments relating to the corporatemg@ance amendments are subject to the approtaé a€capitalization proposal and the
corporate governance amendments and will becoreetifé only upon the completion of the recapital@a The bylaws amendments do t
require separate stockholder approval. A descripticthe by-laws amendments is included in thiprstatement for informational purposes
only.

STOCKHOLDERS' RIGHTS PLAN

Stockholders' rights plans are designed to enceypatgntial acquirors to negotiate with a compabgard of directors to preserve for
stockholders the value of a company in the eventtakeover attempt, particularly if the commorcktof the company is trading at prices
substantially less than the company's long-terraezdRights plans reduce the likelihood that a peeacquiror who is unwilling to pay a
market premium that a company's board determingsfigient will attempt to acquire stock by mearfisin open market accumulation, front-
end loaded tender offer or other coercive or urtddieover tactics. We currently have a stockhold@ghts plan in place that may discourage
unsolicited takeover bids from third parties ooef§ to remove incumbent management, or make tietgms more difficult to accomplish.
The stockholders' rights plan was adopted to ertbaten the case of an unsolicited takeover offentiss-Wright and its stockholders would
be protected from takeover attempts, or the adiprisi of a substantial block of equity, on termdalihmay be less favorable to its
stockholders generally than would be availablgangactions negotiated with and approved by thedb®dith the stockholders' rights plan in
place, if a hostile takeover is threatened or &@&rdd acquire a substantial block of Curtiss-Wtighmmon stock is made, the board is better
able to manage the process to ensure that any sabaecepted is in the best interest of all stolldrs
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and, if required and to the extent practicable pitiee to the stockholders is maximized and thiestackholders are treated equally.

The stockholders' rights plan that we currentlyenawvplace will terminate upon the completion of tlecapitalization and distribution. We
anticipate that our management will propose thatoard adopt a new stockholders' rights plan takito account the two classes of Curtiss-
Wright stock to be effective immediately prior teetcompletion of the distribution, which would enba our ability to protect and advance
our interests and those of our stockholders iretrent of an unsolicited proposal to acquire a iicamt interest in Curtiss-Wright in light of
the completion of the recapitalization and disttid.

The new stockholders' rights plan, if and when &ekbpwill be subject to the completion of the ratajzation and the distribution and will
become effective immediately prior to the distribnt The stockholders' rights plan will not requsteckholder approval.
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT OF CURTISS-WRIGHT

The following table sets forth information as ofd@enber 5, 2000 with respect to the beneficial ostmigrof Curtiss-Wright common stock
before and after the transactions by:

each person known to us to own beneficially moam th% of the outstanding shares of Curtiss-Wrightimon stock or Unitrin common
stock;

the four most highly-compensated executive officetiser than the Chief Executive Officer, of Custi/right;
each director of Curtiss-Wright; and
all current executive officers and directors asaup.

There may be other people that own shares of bottisS-Wright common stock and Unitrin common stadio would own, collectively,
following the recapitalization and the distributjonore than 5% of the total voting power of comnstock and Class B common stock.

NUMBER OF
SHARES AND PERCENT

NUMB ER OF PERCENT OF OF CLASS OWNED PERCENT OF TOTAL

SHA RES COMMON AFTER THE CAPITAL STOCK

ow NED STOCK TRANSACTIONS OWNED

PRIOR TOTHE PRIOR TO THE -------mmmmmmmmmeeeee AFTER THE
NAME OF BENEFICIAL OWNER TRANSAC TIONS(*) TRANSACTIONS COMMON STOCK CLASSB TRANSACTIONS
Unitrin, INC. w.ovveeveeiieeeeen, 4,38 2,400 44% 0 0 0

One East Wacker Drive

Chicago, lllinois 60601

Argonaut Group, Inc. (12) ............... 82 2,200 8.2% 822,200/14.5% O 8.2%
1800 Avenue of the Stars

Los Angeles, Cal. 90067

GAMCO Investors, Inc. (13) .............. 81 1,400 8.1% 811,400/14.3% O 8.1%
And

Gabelli Funds, InC. .....ccccoveveennne 37 7,300 3.8% 377,300/6.7% 3.8%
And

Gabelli & Company ..........ccccceeennes 100 ) 100/(2) 2)

Corporate Center at Rye
Rye, NY 10580

Royce & Associates, Inc. (14) ........... 85 3,000 8.5% 853,000/15.1% 0 8.5%
And
Royce Management Co. ..........ccccene. 1,500 2) 1,500/(2) 2)

1414 Ave. of the Americas
New York, NY 10019

David Lasky (5)......cccoeevrrvrnnnen. 12 3,755 1.2% 123,755/2.2% 0 1.2%
Gerald Nachman (6)..... 7 2,357 2) 72,357/1.3% 0 2)
George J. Yohrling (8).. 2 6,023 2) 26,023/(2) 0 2)
Robert A. Bosi (3)........ 2 4,496 ) 24,496/(2) 0 )
Martin R. Benante (1)... 1 9,616 2) 19,616/(2) 0 2)
Brian D. O'Neill (10)..... . 1 2,070 ) 12,070/(2) 0 )
James B. Busey IV (4)......cccceeenne... 2,269 2) 2,269/(2) 0 2)
William B. Mitchell (4).................. 2,644 ) 2,644/(2) 0 )
John R. Myers (4)..... 571 2) 571/(2) 0 2)
William W. Sihler (4). 1,015 ) 1,015/(2) 0 )

J. McLain Stewart (7)... 916 2) 916/(2) 0 2)

S. Marce Fuller (9)....... . 389 ) 389/(2) 0 2)
Fayez Sarofim & Co., et al. (15)** ...... 0 0% 0 212,270/5 % 2.1%
2907 Two Houston Center

Houston, TX 77010

George Kozmetsky (16)** ................. 0 0% 0 264,680/6 % 2.6%
P.O. Box 2253

Austin, TX 78768

Singleton Group LLC (17)** .............. 0 0% 0 941,494/21 % 9.4%
335 North Maple Drive

Ste. 177

Beverly Hills, CA 90210

Directors and Executive ................. 29 7,734 3.0% 297,734/5.3% 0 3.0%

Officers as a group (15 persons) (11)

(footnotes on next page)
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(footnotes from previous page)

* Unless otherwise indicated in the following footas, each stockholder referred to above has stilegvand dispositive power with respect
to the shares listed.

** Assumes a distribution ratio of six and one-h@f5) shares of Class B common stock for eachsb@@es of Unitrin common stock.

(1) Of the total number of shares, 18,682 repreastti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Curtiss-Wright 1985 Stock OpBtan and 1995 Long-Term Incentive Plan.

(2) Less than one percent.

(3) Of the total number of shares, 20,962 represti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Curtiss-Wright 1985 Stock OpBtan and 1995 Long-Term Incentive Plan.

(4) Includes 516 shares of restricted common sigsked pursuant to the Curtiss-Wright 1996 Stoek Rbr Non-Employee Directors.

(5) Of the total number of shares, 71,914 represtti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Curtiss-Wright 1985 Stock OpBtan and 1995 Long-Term Incentive Plan.

(6) Of the total number of shares, 38,371 reprastti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Curtiss-Wright 1985 Stock OpBtan and 1995 Long-Term Incentive Plan.

(7) This consists of 516 shares of restricted comstock issued pursuant to the Curtiss-Wright 198k Plan for Non-Employee Directors
and 400 shares which are indirectly beneficiallyned as custodian pursuant to the Uniform Gift tadds Act.

(8) Of the total number of shares, 19,304 represti@ number of shares that may be acquired wiidays upon the exercise of options
granted under the Curtiss-Wright 1985 Stock OpEtan and 1995 Long-Term Incentive Plan.

(9) All 389 shares of stock are restricted comntorlsissued pursuant to the Curtiss-Wright 199&5tlan for Non-Employee Directors.

(10) Of the total number of shares, 6,948 repreastti number of shares that may be acquired wiidays upon the exercise of options
granted under the Curtiss-Wright 1985 Stock Opktan and 1995 Long-Term Incentive Plan.

(11) Of the total number of shares, 184,540 remitssthe number of shares that may be acquiredm@idays upon the exercise of options
granted under the Curtiss-Wright 1985 Stock OpEtan and 1995 Long-Term Incentive Plan.

(12) According to Schedule 13D dated October 96198

(13) According to Schedule 13D as amended througyekhber 8, 2000.
(14) According to an amended Schedule 13G datedugp9, 2000.
(15) According to an amended Schedule 13G dateduBgp15, 2000.
(16) According to an amended Schedule 13G datedukgpl, 2000.
(17) According to Schedule 13D dated August 24,0200
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BOARD OF DIRECTORS AND MANAGEMENT OF CURTISS-WRIGHT
BOARD OF DIRECTORS
The following is information regarding the directaf Curtiss-Wright:

NAME AGE PRINCIPAL OCCUPATION

Martin R. Benante.................... 48 Chairman and Chief Executive Officer of
Curtiss-Wright

James B. Busey, IV................... 68 Aviation and Security Consultant
David Lasky............ccoceuvnnnnne 68 Director, Primex Technologies, Inc.
S. Marce Fuller.........ccccceovnne 40 President and Chief Executive Officer of

Southern Energy, Inc.

William B. Mitchell.................. 65 Director, Mitre Corporation
John R. Myers........cccceeeveunen. 62 Chairman of Tru-Circle Corporation
William W. Sihler.................... 63 Professor of Business Administration,

Darden Graduate School of Business
Administration, University of Virginia

J. McLain Stewart.................... 84 Director, McKinsey & Company

Martin R. Benante -- Chairman and Chief ExecutifBd®r of Curtiss-Wright Corporation since Aprilp@0, director since April 1999;
President and Chief Operating Officer of Curtissighft Corporation since April 1999; formerly Viced3ident of the Corporation since April
1996; formerly President of Curtiss-Wright Flow @h Corporation from March 1995-April 1999.

James B. Busey, IV -- Aviation safety and secuwdnsultant, April 1996-present; Director, Mitre @oration since February 1995; Director,
Texas Instruments, Incorporated since July 1998siBtlent and Chief Executive Officer of Armed ForGesnmunications and Electronics
Association, September 1993-April 1996.

S. Marce Fuller -- Director, Southern Energy, Isiace July 1999; President and Chief Executived®ffof Southern Energy, Inc. since July
1999; President and Chief Executive Officer of $eat Company Energy Marketing, G.P., L.L.C., Febrd®98-November 1999; Chief
Executive Officer of Southern Company Energy MargtG.P., L.P., September 1997-October 1998; Biex¥ice-President of Southern
Energy, Inc. from October 1998-July 1999; Seniacé/President of Southern Energy, Inc. from May 1@98eptember 1998; Vice President
of Southern Energy, Inc. 1994-1996.

David Lasky -- Chairman of the Board of DirectofSGurtiss-Wright from May 1995 to April, 2000; Présnt of Curtiss-Wright from 1993 to
April 1999; Director, Primex Technologies, Inc.@nJanuary 1997.

William B. Mitchell -- Director, Mitre Corporatiosince May 1997; Director, Primex Technologies, kince January 1997; Vice Chairman,
1993-1996, Director, 1990-1996 and Executive Vioesilent, 1987-1993 of Texas Instruments Incorgora€hairman, American
Electronics Association, September 1995-Septemd@s.1

John R. Myers -- Chairman, Tru-Circle Corporatigrce June 1999; Director, lomega Corporation sit®®4; limited partner of Carlisle
Enterprises, a venture capital group, since 19@8isGltant, UNC, Inc., August-December 1996; Chairrobthe Board of Garrett Aviation
Services, 1994-1996.

William W. Sihler -- Professor of Business Admin&ton, Darden Graduate School of Business Adnratistn, University of Virginia.
J. McLain Stewart -- Director, McKinsey & Compamfanagement Consultants, until 1997.
EXECUTIVE OFFICERS

Listed below are the names, ages at December 6, 20d principal occupations of each executiveceffof Curtiss-Wright who is not also a
director of Curtiss-Wright. All these people haweh elected to serve until the next annual electfafficers and their successors are elected
or until their earlier resignation or removal.
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NAME AGE TITLE
Gerald Nachman....................... 71 Executive Vice President of Curtiss-Wright
Corporation; President, Metal Improvement Company,
Inc.

George J. Yohrling................... 60 Vice President of Curtiss-Wright Corporation;
President, Curtiss-Wright Flight Systems, Inc.

Robert A. BOSi.........cccvveveen... 45 Vice President-Finance of Curtiss-Wright
Corporation

Brian D. O'Neill.........cceeeennee 51 General Counsel and Secretary of Curtiss-Wright
Corporation

Gary J. Benschip.......ccccooeuveeee. 53 Treasurer of Curtiss-Wright Corporation

Glenn E. Tynan...........cccccvuene 42 Controller of Curtiss-Wright Corporation

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Our board knows of no other matters which are yikelbe brought before the meeting. If any othettena should be properly brought before
the meeting, it is the intention of the persons @dun the enclosed proxy to vote, or otherwiseiacdccordance with their judgment on such
matters.

In order for stockholder proposals which are sutedipursuant to Rule 14a-8 of the Exchange Acetodnsidered by Curtiss-Wright for
inclusion in the proxy material for the annual niegf stockholders to be held in April 2001, thayst have been received by the Secretary
of Curtiss-Wright by November 8, 2000. For propsghht stockholders intend to present at the armeating outside the processes of Rule
14a-8 of the Exchange Act, unless the stockholdéfies the Secretary of Curtiss-Wright of suctemtby January 22, 2001, any proxy that
management solicits for the annual meeting willfeonn the holder of the proxy discretionary aultyaio vote on the proposal so long as the
proposal is properly presented at the meeting.

All communications to the Secretary of Curtiss-WMtigwust be in writing and must be received by GsriVright at 1200 Wall Street West,
Suite 501, Lyndhurst, New Jersey 07071, attent@orporate Secretary by the applicable date.

WHERE YOU CAN FIND MORE INFORMATION

Curtiss-Wright files reports, proxy statements attter information with the Commission. You may read copy any reports, statements or
other information filed by Curtiss-Wright at the @mission's public reference facilities located abR 1024, 450 Fifth Street, N.W.,
Judiciary Plaza, Washington, D.C. 20549 and afdhewing Regional Offices of the Commission:

7 World Trade Center, Suite 1300, New York, NY 18@hd Citicorp Center, 500 West Madison StreetieS1400, Chicago, IL 60661.
Please call the Commission at 1-800-SEC-0330 fahéu information on the public reference roomse Tbmmon stock is listed on the
NYSE under the symbol 'CW," and material relatm@trtis-Wright may also be inspected at the offices ofNN6SE, 20 Broad Street, New
York, NY 10005. Some of the reports, statementsahdr information filed by Curtiss-Wright are akseailable on the Internet at the
Commission's World Wide Web site at http://www.gew. Our World Wide Web site also contains infonmatabout Curtiss-Wright, at
http://www.curtisswright.com.
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APPENDIX A

AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER

BY AND AMONG

CURTISS-WRIGHT CORPORATION,
UNITRIN, INC.,
AND
CW DISPOSITION COMPANY

DATED AS OF JANUARY 11, 2001
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AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGERI{is '‘Agreement’), dated as of November 6, 200@nasnded and
restated as of January 11, 2001, among CURTISS-WRIGORPORATION, a Delaware corporation (the '‘CompatUNITRIN, INC., a
Delaware corporation (UNITRIN'), and CW DISPOSIN@OMPANY, a Delaware corporation and a wholly odrseibsidiary of UNITRIT
(‘'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 (approximdly of the total number of issued and outstandivages) 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 'Cauteilh Shares');

WHEREAS, the Company and UNITRIN desire that Mergeb merge with and into the Company (the 'Mergepdn the terms and subject
to the conditions set forth in this Agreement is@dance with the General Corporation Law of thete&sof Delaware (the 'DGCL"), pursuant
to which all the issued and outstanding sharesarfgeélr Sub Common Stock shall be converted intoeshafra new Class B common stock,
par value $1.00 per share, of the Company (‘Cla8sm®mon Stock’), and all the issued and outstarstiages 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 certaindibtons, to distribute all the shares of Class Brftmon Stock, on a pro rata basis, to
the holders of the common stock of UNITRIN promgdtffowing consummation of the Merger (the 'Distriton’), pursuant to the terms and
conditions of an Amended and Restated Distributigreement entered into between the Company and BNNTand dated as of the date
hereof (as amended, supplemented or otherwise imddibm time to time, the 'Distribution Agreemgnivhich provides for the Distribution
and certain other matters;

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

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

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

ARTICLE |
THE MERGER

SECTION 1.1 The Merger.

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

(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 Certificatévirger (the 'Certificate of Merger') with the Setary of State of the State of Delaware
make all other filings or recordings required bg th\GCL in connection with the Merger. The Mergealshecome effective at such time as
the Certificate of Merger is duly filed with the Setary of State of the State of Delaware or ahdater 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 Surviving
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Corporation shall possess all the rights, privilegewers and franchises and be subject to atietteictions, disabilities and duties of the
Company and Merger Sub, all as provided under 6€D.

SECTION 1.2 Effect on Capital Stock at the Effeetiime. 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-assesshbles 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 in

Section 2.1).

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

(c) Each share of Common Stock outstanding immeligtrior to the Effective Time (other than shat@be canceled in accordance with
Section 1.2(b)) shall remain issued and outstandind each share of Common Stock that immediatédy { 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 Time

(i) the Surviving Corporation shall deliver, or sauo be delivered, to UNITRIN a number of ceréfes issued in the names of such persons,
in each case, as UNITRIN shall direct, represeritirthe aggregate 4,382,400 shares of Class B Can8taxk 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 heertificate or certificates that immediatelyoprio the Effective Time represented the
shares of Common Stock owned directly by Merger; o

(iii) the share certificates that immediately priorthe Effective Time represented shares of Com8took that remain issued and outstanding
or in the treasury of the Company pursuant to 8ecti2(c) hereof shall not be exchanged and sbatirue to represent an equal number of
shares of Common Stock of the Surviving Corporatidthout physical substitution of share certificatd the Surviving Corporation for
existing share certificates of the Company.

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

ARTICLE Il
THE SURVIVING CORPORATION

SECTION 2.1 Certificate of Incorporation.

(@) In the event the adoption of this Agreementeach of the Classified Board Proposal, the Bo&d Broposal, the Written Consent
Proposal, the Special Meeting Proposal and ther&ugerity Voting Proposal (each defined below) approved by the stockholders of the
Company at the Stockholders Meeting (as defineovbelat the Effective Time the Restated Certifiaafténcorporation of the Company as in
effect immediately prior to the Effective Time shag amended so as to read in its entirety asostht in Exhibit A-1(a) hereto and as so
amended shall be the Restated Certificate of Iraratjpn of the Surviving Corporation.

(b) In the event the adoption of any of the ClasdiBoard Proposal, the Board Size Proposal, th&aNrConsent Proposal, the Special
Meeting Proposal or the Supermajority Voting Prapds not approved, but the adoption of this Agreatris approved, by the stockholder
the Company at the

A-2



Stockholders Meeting, and the Company waives tingition to its obligation to consummate the Merget forth in Section 4.1(b) hereof
with respect to any of such proposals, at the EffecTime the Restated Certificate of Incorporatidrihe Company as in effect immediately
prior to the Effective Time shall be amended stoagad in its entirety as set forth in Exhibit fglhereto, with such changes thereto as are
set forth in Exhibit A-1(b) hereto to reflect suchthe Governance Amendments (as defined belovanyf as may be approved by the vote of
the holders of a majority of the outstanding shafeSommon Stock, and as so amended shall be thted Certificate of Incorporation of
the Surviving Corporation.

(c) The Restated Certificate of Incorporation af 8urviving Corporation that becomes effective pang to either Section 2.1(a) or 2.1(b)
hereof is herein referred to as the 'Surviving @oaion Certificate of Incorporation.’

SECTION 2.2 By-Laws.

(@) In the event the adoption of this Agreementeach of the Classified Board Proposal, the Bo&d Broposal, the Written Consent
Proposal, the Special Meeting Proposal and thergwgerity Voting Proposal are approved by the shmdtters of the Company at the
Stockholders Meeting, at the Effective Time the [Byws of the Company as in effect immediately ptaothe Effective Time shall be
amended so as to read in their entirety as sét fiofExhibit A-1(c) hereto and as so amended dieathe By-Laws of the Surviving
Corporation.

(b) In the event the adoption of any of the ClasdiBoard Proposal, the Board Size Proposal, th&aNrConsent Proposal, the Special
Meeting Proposal or the Supermajority Voting Pr@bds not approved, but the adoption of this Agreetis approved, by the stockholder
the Company at the Stockholders Meeting, and thagamy waives the condition to its obligation to semmate the Merger set forth in
Section 4.1(b) hereof with respect to any of sudppsals, at the Effective Time the By-Laws of @@mpany as in effect immediately prior
to the Effective Time shall be amended so as td ie¢heir entirety as set forth in Exhibit A-1(d@reto, with such changes thereto as are set
forth in Exhibit A-1(d) hereto to reflect the Bywa amendments relating to such of the Governancendments, if any, as may be approved
by the vote of the holders of a majority of thestaihding shares of Common Stock, and as so amehdéicde the By-Laws of the Surviving
Corporation.

(c) The By-Laws of the Surviving Corporation as ahed pursuant to either
Section 2.2(a) or 2.2(b) hereof are herein refetwess 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 successoescarly elected or appointed and qualified in acano# with applicable law, the directors of
the Surviving Corporation shall consist of the diogs of the Company in office at the Effective €intach such director shall be designated
to serve as a Director or a Class B Director (eectefined in the Surviving Corporation Certificafdncorporation), such designation to be
mutually agreed between UNITRIN and the Companydisdosed in the Proxy Statement (as defined below

(b) In the event the adoption of the Classified idaroposal is approved by the stockholders ofXbmpany at the Stockholders Meeting, at
the Effective Time the directors of the Survivingr@oration shall be divided into three classesymmsto the Surviving Corporation
Certificate of Incorporation, and each such direstwll be designated to serve as a Class | Dire€tass Il Director or Class Il Director
(each as defined in the Surviving Corporation @edie of Incorporation), such designation to becltised in the Proxy Statement or, at the
option of the Company, in the proxy statement tdiled with the SEC (as defined below) in connegtaith the Company's next annual
meeting of stockholders following the date of tAgreement; provided that in the event that (i) Binexy Statement does not include the
disclosure required by Regulation 14A under thehaxge Act in connection with the election of dioestand (ii) the Effective Time shall
occur before the Company's next annual meetingpokbolders, the directors shall be divided inteéhclasses at such annual meeting and
not at the Effective Time.
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(c) From and after the Effective Time, until theliea of their removal or resignation or until theuccessors are duly appointed and qualified
in accordance with applicable law and the Survivlayporation By-Laws, the officers of the Compahwglsbe the officers of the Surviving
Corporation.

ARTICLE Il
COVENANTS AND REPRESENTATIONS AND WARRANTIES

SECTION 3.1 Stockholders Meeting. The Company shalsoon as practicable following the date of Ageeement, duly call, give notice
convene and hold a meeting of its stockholders'@tackholders Meeting') for the purpose of considg as six separate proposals: (a) the
adoption of this Agreement;

(b) the approval of an amendment to the Compargsda®ed Certificate of Incorporation implementingassified Board (the 'Classified
Board Proposal’);

(c) the approval of an amendment to the Compang&taRed Certificate of Incorporation placing linots the size of the Company's board
requiring, subject to certain limitations, that libaacancies and newly created directorships kealfonly by remaining board members (the
'Board Size Proposal’); (d) the approval of an ainant to the Company's Restated Certificate ofrfpa@tion eliminating the ability of
stockholders to act by written consent (the "WhitBonsent Proposal'); (e) the approval of an amentito the Company's Restated
Certificate of Incorporation eliminating the ahjlibf stockholders to call a special meeting (theet$al Meeting Proposal’); and (f) the
approval of an amendment to the Company's ResGeeificate of Incorporation requiring a supermdjovote to amend the Surviving
Corporation By-Laws by stockholder action or to achéhe Surviving Corporation Certificate of Incorgtion (the 'Supermajority Voting
Proposal’) in a manner that would affect mattexeoed by the Classified Board Proposal, the Bo&zd Broposal, the Written Consent
Proposal, the Special Meeting Proposal or the Sugjerity Voting Proposal if adopted, all as setfian Exhibit A-1(a) hereto (collectively,
the 'Governance Amendments'), to become effectiaysupon effectiveness of the Merger. The Compstmall, through its Board of
Directors, recommend to its stockholders adoptiothis Agreement and the approval of the Governakrmoendments and shall not withdre
change or modify such recommendation; provided,ehvar, that the Company's Board of Directors mapaveiw, change or modify such
recommendation if it determines in good faith, aftensultation with outside counsel, that it wobklinconsistent with the Board's fiduciary
duties to the stockholders of the Company not thdvaw, change or modify such recommendation.

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 statenat'Proxy Statement’) for the solicitation of gesxin favor of (i) the adoption of this
Agreement; and

(i) the approval of each of the Governance Amenusias amendments to the Company's Restated €agifof Incorporation to become
effective solely upon the effectiveness of the Merg he Company shall not propose to its stockhsltlee adoption of any of the Governa
Amendments as independent amendments to the Cotafestated Certificate of Incorporation, but cedyamendments to become effective
solely upon the effectiveness of the Merger. Then@any shall use all reasonable efforts to havé’tbey Statement cleared by the SEC for
mailing in definitive form as promptly as practit@kfter such filing. The Company and UNITRIN staibperate with each other in the
preparation of the Proxy Statement and any amendanesupplement thereto, and the Company shalyngtNITRIN of the receipt of any
comments of the SEC with respect to the Proxy Btatd and of any requests by the SEC for any amenidonesupplement thereto or for
additional information and shall provide to UNITRp¥omptly copies of all correspondence betweerSthE€ and the Company or any of its
advisors with respect to the Proxy Statement. Tove@any shall give UNITRIN and its counsel appragradvance opportunity to review
and comment upon the Proxy Statement and all regsaio requests for additional information by, seplies to comments of, the SEC, and
shall incorporate therein any reasonable commeNig RIN may deliver to the Company with respect #ter before such Proxy Statement,
response or reply is filed with or sent to the SERe Company agrees to use all reasonable effdgtés, consultation with UNITRIN and its
advisors, to respond promptly to all such commenftand requests by, the SEC and to cause the Btagment to be mailed to the holders
of the Common Stock entitled to vote at the Stotdkis Meeting as soon
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as reasonably possible following the execution dfet@NITRIN shall provide the Company such inforinatconcerning the business and
affairs of UNITRIN and Merger Sub as is reasonablyuired for inclusion in the Proxy Statement.

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

(c) Each of the Company and UNITRIN agrees promfatifurnish to the other all copies of written commications (and to advise one
another of the substance of all material oral comications) received by it, or any of its affiliatesrepresentatives, from, or delivered by any
of the foregoing to, any federal, state, localmteinational court, commission, governmental baedgncy, authority, tribunal, board or other
governmental entity (each a 'Governmental Entityfespect of the transactions contemplated hereby.

(d) At the Stockholders' Meeting, UNITRIN agreewvte, or cause to be voted, all shares of Comntock®wned by it and any of its
subsidiaries or affiliates in favor of the adoptimfithis Agreement and the approval of each ofGbhgernance Amendments.

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

SECTION 3.3 Reasonable Efforts. Upon the termssaiject to the conditions set forth in this Agreaimeach of the parties hereto agrees to
use all reasonable efforts to take, or cause takeEn, all actions, and to do, or cause to be dameto assist and cooperate with the other
parties in doing, all things necessary, properdvisable to obtain the adoption of this Agreement the approval of each of the Governance
Amendments by the stockholders of the Company atentplated by Sections 4.1(a), 4.1(b) and 4.2(edieand to consummate, as soon as
practicable following such approval, the Merger #mel other transactions contemplated by this Agesgrand the Distribution Agreement,
including, but not limited to (a) the obtainingalf necessary actions, waivers, consents and aglsréfom all Governmental Entities and the
making of all necessary registrations and filingsl(ding filings with Governmental Entities) arttettaking of all reasonable steps as may be
necessary to obtain an approval or waiver frontp@void an action or proceeding by, any Governaldatity (including those in connecti
with the HSR Act), (b) the obtaining of all necayseonsents, approvals or waivers from third part{e) the defending of any lawsuits or
other legal proceedings, whether judicial or adstiative, challenging this Agreement, the DistribntAgreement or the consummation of
the transactions contemplated hereby or therelojuding seeking to have any stay or temporary a@strg order entered by any court or
other Governmental Entity with respect to the Mergjeis Agreement or the Distribution Agreementatad or reversed, (d) the execution
delivery of any additional instruments necessargaiosummate the transactions contemplated by thiseknent and the Distribution
Agreement and

(e) causing all conditions to the parties' obligiasi to consummate (i) the Merger set forth in Aeti¢ hereof and (ii) the Distribution set forth
in

Section 2.1(b) of the Distribution Agreement todagisfied. The Company and UNITRIN, upon the othexquest, shall provide all such
information reasonably necessary to accomplistidfegoing concerning the party's business andraftaithe other party.

SECTION 3.4 Representations and Warranties of trafziny. The Company hereby represents and watabtsITRIN and Merger Sub
that:

(a) the Company's Board of Directors has approweddeclared advisable the Merger, this AgreembatDistribution Agreement and each
of the Governance Amendments and the transactmmtemplated hereby and thereby, has determinedhthdfierger 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 shtiidds of the Company vote in favor of
the adoption of this Agreement and each of the Bamce Amendments;
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(b) the Proxy Statement, the form of proxy and atier solicitation materials used in connectiorrehéth and any oral solicitations of
proxies made by the Company shall not contain amsua statement of a material fact or omit to stateaterial fact necessary in order to
make the statements made, in light of the circuntgts.under which they were made, not misleadirarot any statement necessary to
correct any statement in any earlier communicatitth respect to any solicitation of a proxy for avfythe matters to be voted upon at the
Stockholders Meeting which has become false oraaihg, except that no representation or warrantyade by the Company with respec
information relating to UNITRIN or Merger Sub thatprovided by UNITRIN for inclusion in the Proxya®ement or any such other proxy
material or oral solicitation;

(c) this Agreement has been duly executed andetelivby the Company and constitutes the valid amdiry agreement of the Company,
enforceable against the Company in accordanceitsiterms, subject to the effects of bankruptcgplaency, fraudulent conveyance,
reorganization, moratorium and other similar laglating 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 cagatan contemplated by this Agreement, the cagi#ibn of the Company is as follows:

(i) 22,500,000 authorized shares of Common Stockioéh 10,014,161 shares were outstanding at tieeadf business on October 16, 2000;
(i) 4,984,149 shares of Common Stock which are ethe treasury of the Company as the date efAlgreement;

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

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

SECTION 3.5 Representations and Warranties of UNNI&hd Merger Sub. Each of UNITRIN and Merger Soibfly and severally
represent and warrant to the Company that:

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

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

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

(d) as of immediately prior to the Effective Tina#, of the Contributed Shares shall be owned beizdiy 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 ferposes of effectuating the Merger upon the teantssubject to the conditions of t
Agreement; Merger Sub has no employees, will havassets other than the Contributed Shares, hantered into any contract, agreement
or other commitment with any person except for @ustry corporate organizational matters or as sigatlif set forth in this Agreement, and
has no liabilities, commitments or obligations of&ind (known or unknown, fixed or contingent)cept for those obligations specifically
set forth in this Agreement.
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ARTICLE IV
CONDITIONS TO THE MERGER

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

(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 recotteoeficially owned by UNITRIN)
present in person or by proxy at the Stockholdeggtiig and voting on such proposal;

(b) each of the Governance Amendments shall hage approved by a majority of the Common Stock autding and entitled to vote
thereon;

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

(d) no court, arbitrator or other Governmental rghall have issued any order, injunction, decreether legal restraint or prohibition, and
there shall not be any statute, rule or regulatiestraining or prohibiting the consummation of kerger or the Distribution and no
proceeding challenging this Agreement or the Distion Agreement or the transactions contemplaézdly or thereby or seeking to
prohibit, alter, prevent or materially delay thergier or the Distribution shall have been institutydany Governmental Entity before any
court, arbitrator or other Governmental Entity 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 compliancattvthe DGCL) and the other transactions contersgldily this Agreement and the
Distribution Agreement shall have been obtainedsral be in full force and effect, except thosat tivould not reasonably be expected to
have a material adverse effect on any party'staldiconsummate the transactions contemplatetiisyAgreement or the Distribution
Agreement;

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

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

Section 2.3(b)(v) of the Distribution Agreementpaail representations and warranties of UNITRIN detger Sub set forth in this
Agreement that are qualified as to materiality shaltrue and correct, and any such representagiodsvarranties that are not so qualified
shall be true and correct in all material respeastsf the Effective Time, and the Company shalkh&ceived a certificate executed by the
chief executive officer of UNITRIN to such effect;

(h) all covenants to have been performed at orr poithe Effective Time by UNITRIN and Merger Subrpuant to this Agreement and all
covenants to have been performed at or prior t&ffective Time by UNITRIN pursuant to the Distriflmn Agreement shall have been
performed by UNITRIN and Merger Sub in all materisdpects at or prior to the Effective Time, anel@ompany shall have received a
certificate executed by the chief executive officBUNITRIN to such effect;

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

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

(k) no event outside the control of the Companyl $teve occurred or failed to occur that prevehtslawful consummation of the
Recapitalization;
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() the transactions contemplated hereby and byikgibution Agreement shall be in compliance limaaterial respects with applicable
federal and state securities and other applicalws;|

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

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

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

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

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

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

(a) a proposal to adopt this Agreement shall haenlapproved by the holders of (i) a majority & @ommon Stock outstanding and entitled
to vote thereon and (ii) a majority of the share€e@mmon Stock (other than shares held of recottieoeficially 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) the IRS Ruling shall have been issued and sbalinue in effect, such ruling shall be in formdasubstance satisfactory to UNITRIN in
sole discretion, and the Company shall have comipli¢h all provisions set forth in the IRS Rulirftpat are required to be complied with prior
to the Declaration Date and the Distribution Date;

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

(e) all actions by or in respect of or filings wiahy Governmental Entity required to permit thestonmation of the Merger (other than the
filing of the Certificate of Merger in complianceattvthe DGCL) and the other transactions contensgldly this Agreement and the
Distribution Agreement shall have been obtainedsral 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 contemplatedibydigreement or the Distribution
Agreement;

(f) immediately prior to the Effective Time, all mditions to the declaration of the Distribution &hd 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
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be expected to prevent the consummation of theiBuigton immediately following the Merger, and tbéstribution Agreement shall remain
in full force and effect;

(9) all representations and warranties of the Camps&t forth in the Distribution Agreement (othiean the representation and warranty set
forth in

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

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

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

ARTICLE V
TERMINATION

SECTION 5.1 Termination.

(a) This Agreement may be terminated and the Mergsr be abandoned at any time prior to the Effecfiime (notwithstanding any
approval of this agreement by the 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, orderd®cree enjoining the Company or Merger Sub fromsammating the Merger is entered i
such judgment, injunction, order or decree shatbbge final and nonappealable;

(iii) by either the Company or UNITRIN, if thereahbe any law or regulation that makes consummatdfcthe Distribution illegal or
otherwise prohibited or if any judgment, injunctiander or decree enjoining UNITRIN from consummagtthe Distribution is entered and
such judgment, injunction, order or decree shatbbee final and nonappealable;

(iv) by either the Company or UNITRIN, if after ate on the matter by the Company's stockholdettseaBtockholders Meeting, the
conditions set forth in Sections 4.1(a) and (bgbérin the case of the Company, and
Section 4.2(a) hereof, in the case of UNITRIN, moésatisfied;

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

(vi) by either the Company or UNITRIN, to the extéime Company or UNITRIN, as applicable, is allowwederminate 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 Agreemésterminated pursuant to Section 5.1, this Agreet shall become void and of no
effect with no liability on the part of any partgieto.

ARTICLE VI
MISCELLANEOUS

SECTION 6.1 Notices. All notices and other commatians hereunder shall be in writing, shall be @ffee when received and shall be duly
given if delivered by (a) hand delivery, (b) U.Sail postage 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
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confirmed to each party at the following respectderesses (or at such other address for a pastyadishe specified by like notice):

To UNITRIN:
UNITRIN, INC.
One East Wacker Drive
Chicago, Illinois 60601
Fax: (312) 661-4690
Attn: Chief Financial Officer
with a copy to:
UNITRIN, INC.

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

and with a copy to:

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

Chicago, Illinois 60601

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esq.

To Merger Sub:

CW DISPOSITION COMPANY
c/o UNITRIN, INC.

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

Attn: Chief Financial Officer

with a copy to:

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

Chicago, lllinois 60606

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esq.

To the 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 provigibttis Agreement shall be binding upon and inarthe benefit of the parties hert



and their respective successors and assigns; pebtiét no
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party may assign, delegate or otherwise transfeioits rights or obligations under this Agreemeisithout the consent of the other party
hereto.

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

SECTION 6.4 Counterparts; Effectiveness. This Agreet may be signed in any number of counterpaatd) ef which shall be an original,
with the same effect as if the signatures theretblereto were upon the same instrument. This Ageat shall become effective when each
party hereto shall have received counterparts lfisigoed by the other party hereto.

SECTION 6.5 Amendments. Any provision of this Agremt may be amended or waived prior to the Effeciiime (whether before or after
approval of matters presented in connection wighMterger by the stockholders of the Company) ifl anly if, such amendment or waiver is
in writing and signed, in the case of an 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 shadters without obtaining such further approvasoeéh stockholders.

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

CURTISS-WRIGHT CORPORATION

By /s/ MARTIN R BENANTE

Name: Martin R Benante
Title: Chairman and Chi ef Executive
O ficer

UNITRIN, INC.

By /s/ ERIC J. DRAUT

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

CW DISPOSITION COMPANY

By /s/ ERIC J. DRAUT

Name: Eric J. Draut
Title: President
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AMENDED AND RESTATED DISTRIBUTION AGREEMENT (thisAgreement'), dated as November 6, 2000, as amanrdkdestated as
of January 11, 2001, between UNITRIN, INC, a Delen@orporation (‘(UNITRIN'), and CURTISS-WRIGHT CORRATION, a Delaware
corporation ('C-W".

WHEREAS, UNITRIN owns, as of the close of businesshe date hereof, 4,382,400 shares of commoi,gtac value $1.00 per share, of
C-W (the common stock of C-W is referred to hewmsrthe 'Common Stock’);

WHEREAS, simultaneously with the execution her€&siV, UNITRIN and CW DISPOSITION COMPANY, a Delawaterporation and a
wholly owned subsidiary of UNITRIN (‘Merger Sukdye entering into an Amended and Restated AgreeamehPlan of Merger dated as of
the date hereof (as amended, supplemented or aieemodified from time to time, the 'RecapitalipatiAgreement’), pursuant to which,
among other things, Merger Sub will merge with artd C-W (the 'Merger') with the following conseaueapital stock changes:

(a) 4,382,400 shares of Common Stock held by UNN'RIIl be contributed to Merger Sub and, as of Bifective 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 ok rClass B common stock, par
value $1.00 per share, of @-('Class B Common Stock'), which class of commtoclswill be entitled to elect at least 80% of thembers o
the Board of Directors of C-W and in all other ress will be substantially identical to the Comn&tock, and (c) all other shares of
Common Stock held by stockholders of C-W will remaisued and outstanding (the 'Recapitalization’);

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

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

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

WHEREAS, each of UNITRIN and C-W has determined thiz necessary and desirable to set forth tivcfal corporate transactions
required to effect the Distribution and the 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 inAfiisement, the parties here
agree as follows:

ARTICLE |
DEFINITIONS

SECTION 1.1 'General'. As used in this Agreemdd following terms shall have the following mearsing

(a) 'Action’ shall mean any action, suit, arbiwatiinquiry, proceeding or investigation by or refany court, any governmental or other
regulatory or administrative agency, body or consiois or any arbitration tribunal.

(b) 'Acquisition Proposal' shall have the meanietfarth in
Section 4.3(a).

(c) 'Affiliate’ shall mean, when used with respieca specified person, another person that conistontrolled by, or is under common
control with the person specified. As used heremntrol' means the possession, directly or intlyeof the power to direct or cause the
direction of
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the management and policies of such person, whetrmrgh the ownership of voting securities or othéerests, by contract or otherwise.

(d) 'Assets' shall mean assets, properties antsr{gitiuding goodwill), wherever located (includim the possession of vendors or other 1
parties or elsewhere), whether real, personal gedyitangible, intangible or contingent, in eackecavhether or not recorded or reflected or
required to be recorded or reflected on the bookisracords or financial statements of any Person.

(e) 'Business Entity' shall mean any corporati@mnership, limited liability company or other déptivhich may legally hold title to Assets.
(f) 'Cash Dividend' shall have the meaning setfartSection 2.1(d).

(g9) 'Cash Dividend Record Date' shall mean the datermined by the Board of Directors of C-W asréieord date for the determination of
holders of record of Common Stock entitled to ree¢he Cash Dividend.

(h) Certificate of Merger' shall have the meaniagferth in the Recapitalization Agreement.
(i) 'Class B Common Stock' shall have the meanatdath in the recitals hereto.

(j) 'Code’ shall mean the Internal Revenue CodE986, as amended, and the Treasury Regulationsupgated thereunder, including any
successor legislation or regulations.

(k) "Commission' shall mean the U.S. SecuritiesExchange Commission.
() 'Common Stock' shall have the meaning set fortte recitals hereto.
(m) 'C-W' shall have the meaning set forth in teading of this Agreement.

(n) 'C-W Business' shall mean each and every bssioenducted at any time prior to, on or afterrstribution Date by C-W or any current,
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.

(0) 'C-W Group' shall mean C-W and each PersonishaSubsidiary of C-W immediately prior to thesBibution Date.

(p) 'C-W Indemnitees' shall mean C-W, each memb#ieoC-W Group, each of their respective presedtfarmer directors, officers,
employees and agents and each of the heirs, execstiwcessors and assigns of any of the foregoing.

(q) 'C-W Liabilities' shall mean, collectively, aaynd 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 defimeler 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 resmiftiom, 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
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(iii) any and all Liabilities which UNITRIN incuras a result of, and to the extent resulting frarfgrimation provided by C-W relating to C-
W for inclusion in any information statement praaidby UNITRIN to its stockholders or any repordocument filed by UNITRIN with the
Commission.

(r) 'Declaration Date' shall mean the date on whiiehUNITRIN Board of Directors shall declare thistiibution; provided that the
declaration and the payment of the Distributionlidteconditioned upon and subject to the consuriunaif the Recapitalization, and the
payment of the Distribution shall consist of tharss of Class B Common Stock received by UNITRIthim Recapitalization and shall be
after the consummation of the Recapitalizationtenday on which the Recapitalization occurs.

(s) 'DGCL' shall mean the General Corporation Lithe State of Delaware.
(t) 'Distribution’ shall have the meaning set farthihe recitals hereto.

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

(v) 'Distribution Date' shall mean the date detewediby the Board of Directors of UNITRIN for the ifivey of certificates of Class B
Common Stock to stockholders of UNITRIN in the Bilstition. The Distribution Date shall be a datesasn as practicable following the
Declaration Date and shall be the day on whictHRbeapitalization occurs.

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

(x) 'Established Liability' shall mean, with respeceach UNITRIN stockholder, the amount of Taaltility (including interest and penalties)
resulting from the Distribution, as evidenced byda amended tax return of such UNITRIN stockhoté@lecting the amount of such Tax
Liability, together with proof of payment of suctmaunt, or (b) a deficiency notice received by sUdHTRIN stockholder from the IRS
setting forth the amount of such Tax Liability, édlger with proof of payment of such amount.

(y) 'Exchange Act' shall mean the Securities Exglkaict of 1934, as amended, and the rules andatgou$ promulgated thereunder.

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

(aa) '‘Governmental Authority' shall mean any fefjestate, local, foreign or international courtygmment, department, commission, board,
bureau, agency, official or other regulatory, adetmtive or governmental authority.

(bb) 'Governance Amendments' shall have the mea@nfprth in the Recapitalization Agreement.
(cc) 'HSR Act' shall have the meaning set fortBattion 2.3(a)(iii).

(dd) 'Indemnifying Party' shall have the meaningfegh in Section 3.3.

(ee) 'Indemnitee’ shall have the meaning set far8ection 3.3.

(ff) 'IRS' shall mean the Internal Revenue Service.

(99) 'IRS Ruling' shall have the meaning set famtBection 2.1(b)(i).

(hh) 'Liabilities' shall mean any and all lossdaims, charges, debts, demands, actions, causesiof, suits, damages, obligations, paym:
costs and expenses, sums of money, accounts, iagkpbonds, specialties, indemnities and simibdigations, exonerations, covenants,
contracts, controversies, agreements, promisessions, variances, guarantees, make whole agreguethsimilar obligations, and other
liabilities, including all contractual obligationshether absolute or contingent, matured or unredtuiquidated or unliquidated, accrued or
unaccrued, known or unknown, whenever arising,iacldiding those arising under any law, rule, regata Action, threatened or
contemplated Action (including the costs and expsrd demands, assessments, judgments, settleameht®mpromises

B-3



relating thereto and attorneys' fees and any drabsis and expenses, whatsoever reasonably inlcuriavestigating, preparing or defending
against any such Actions or threatened or conteegplactions), order or consent decree of any gavental or other regulatory or
administrative agency, body or commission or angravof any arbitrator or mediator of any kind, d@ndse arising under any contract,
commitment or undertaking, including those arisimgler this Agreement or the Recapitalization Agreetnin each case, whether or not
recorded or reflected or required to be recordesftected on the books and records or financakshents of any person.

(i) 'Material Adverse Effect' shall mean, with pest to any Person, any change, effect, event e or development that is, individually
or in the aggregate, materially adverse to thertassi, operations, assets, liabilities, conditioraffcial or otherwise), results of operations or
prospects of such Person.

(i) 'Merger' shall have the meaning set forthhia tecitals hereto.
(kk) 'NYSE' shall mean the New York Stock Excharlge,
(I 'NYSE Listing Application' shall mean the apaltion to be submitted by C-W to the NYSE for listing of the Class B Common Stock.

(mm) 'Person’ shall mean any natural person, Bssigatity, corporation, business trust, joint veatassociation, company, partnership,
other entity or government, or any agency or paitsubdivision thereof.

(nn) 'Proxy Statement' shall have the meaningws#t fin the Recapitalization Agreement.

(00) 'Recapitalization’ shall have the meanindah in the recitals hereto.

(pp) 'Recapitalization Agreement' shall have thamigg set forth in the recitals hereto.

(qq) 'Required Consents' shall have the meaninfpgétin Section 4.5.

(rr) 'Securities Act' shall mean the Securities 8it1933, as amended, and the rules and regulgtimmsulgated thereunder.

(ss) 'Subsidiary' shall mean any corporation, Bahiiability company, partnership or other entifyndnich another entity (i) owns, directly or
indirectly, ownership interests sufficient to elaanajority of the Board of Directors (or persoesfprming similar functions) (irrespective of
whether at the time any other class or classesvneship 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).

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

(uu) 'Tax Claim' shall have the meaning set fant®éction 3.3.
(vv) 'Third Party Claim' shall have the meaningfseth in Section 3.3.

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

(xx) 'UNITRIN Common Stock’ shall have the meangeg forth in the recitals hereto.

(yy) 'UNITRIN Group' shall mean UNITRIN and eachr&mn (other than any member of the C-W Group) ithatSubsidiary or Affiliate of
UNITRIN immediately prior to the Distribution Date.
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(zz) 'UNITRIN Indemnitees' shall mean UNITRIN, eankember of the UNITRIN Group, each of their respecpresent and former directc
officers, employees and agents and each of the,feiecutors, successors and assigns of any @irégoing, except C-W Indemnitees who
would not otherwise be an UNITRIN Indemnitee.

(aaa) 'UNITRIN Liabilities' shall mean, collectiyelany and all Liabilities whatsoever that arisé¢ afu result from or are related to the
operation of the UNITRIN Business or the ownergtfiphe 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 Liabilities@afefore, 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

(i) any and all Liabilities which C-W incurs agesult of, and to the extent resulting from, infation 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. Referentélsis Agreement to any gender include referemnaed! genders, and references to the
singular include references to the plural and vieesa. The words ‘include’, 'includes' and 'ineigtivhen used in this Agreement shall be
deemed to be followed by the phrase 'without littata. Unless the context otherwise requires, mfees in this Agreement to Articles,
Sections, Exhibits and Schedules shall be deenfererees to Articles and Sections of, and Exhibitd Schedules to, this Agreement. Un
the context otherwise requires, the words 'heréafteby' and ‘herein' and words of similar meamihgn used in this Agreement refer to this
Agreement in its entirety and not to any particllaicle, Section or provision of this Agreement.

ARTICLE Il
DISTRIBUTION AND OTHER TRANSACTIONS; CERTAIN COVENA NTS
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 Beclaration Date, the Board of Directors of
UNITRIN shall irrevocably declare the Distributiopon the terms set forth in this Agreement. Thdadation and the payment of the
Distribution shall be conditioned upon and subjedhe consummation of the Recapitalization, ardpiiyment of the Distribution shall
consist of the shares of Class B Common Stockveddiy UNITRIN in the Recapitalization, it beingderstood that the Distribution will
occur after, but on the same date as, the filinthefCertificate of Merger. To effect the Distrilmut, UNITRIN shall cause the Distribution
Agent to distribute, on the Distribution Date, opra rata basis and taking into account Sectiofc®.fo the holders of record of UNITRIN
Common Stock on the Distribution Record Date, thificates representing the shares of Class B Com8tock received by UNITRIN in
the Recapitalization. During the period commenanghe date the certificates representing shar€ass B Common Stock are delivered to
the Distribution Agent and ending upon the date(sjvhich certificates evidencing such shares ariéethto holders of record of UNITRIN
Common Stock on the Distribution Record Date omiich fractional shares of Class B Common Stocksateé on behalf of such holders,
Distribution Agent shall hold the certificates repenting shares of Class B Common Stock on behaifah holders. UNITRIN shall deliver
to the Distribution Agent the share certificatgsresenting the shares of Class B Common StocklyeldNITRIN. UNITRIN shall enter into
an agreement with the Distribution Agent in conimttvith the foregoing, and shall agree, among mothiags, to reimburse the Distribution
Agent for its reasonable costs, expenses andriegmnection with the Distribution. C-W agreeggifjuested by UNITRIN, to provide such
number of certificates
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evidencing shares of Class B Common Stock that BWNTshall reasonably require in order to effectEhstribution.

(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 Baas soon as reasonably practicable following#tisfaction or waiver, as determined by
UNITRIN in its sole discretion, of the conditionstgorth below (which conditions must be satisfiedvaived on or prior to the Declaration
Date unless any such condition by its terms cay balsatisfied after the Declaration Date in wiielse such condition must be satisfied or
waived on or prior to the Distribution Date):

(i) the private letter ruling requested from theSIRroviding that, among other things, the Recapitibn and the Distribution will qualify, to
the extent set forth therein, as tax-free traneastfor federal income tax purposes under Sec86dsand 355 of the Code, respectively (the
'IRS Ruling’) shall have been issued and shallicoatin effect, such ruling shall be in form andsiance satisfactory to UNITRIN in its sole
discretion, and C-W shall have complied with atiyisions set forth in the IRS Ruling that are regdito be complied with prior to the
Declaration Date and the Distribution Date;

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

(iii) the transactions contemplated hereby andngyRecapitalization Agreement shall be in comphksincall material respects with applicable
federal and state securities and other applicais;|

(iv) each of C-W and UNITRIN shall have receivettié 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 efitstribution) shall have been satisfied or wailsgdhe applicable party, in the case of
declaration, no circumstances shall exist that doedsonably be expected to prevent the consummeattitne Recapitalization immediately
prior to the Distribution and, in the case of thistbbution, the Recapitalization shall have beensummated;

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

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

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

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

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

The foregoing conditions are for the sole bendflUNITRIN and shall not give rise to or create atuty on the part of UNITRIN to waive or
not waive any such condition.
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(c) Sale of Fractional Shares. UNITRIN shall 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 ihean orderly manner as soon as practicable dfteDistribution Date in the open market
and, after completion of such sales, distributecarata portion of the net proceeds from such sal@sed upon the gross selling price of all
such fractional shares net of all selling expentesach stockholder of UNITRIN who would otherwisgve received a fractional share.
UNITRIN shall reimburse the Distribution Agent fitg reasonable costs, expenses and fees (otheséiang expenses) in connection with
the sale of fractional shares of Class B Commouksamd the distribution of the proceeds thereafdoordance with this Section 2.1(c).

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

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

(e) Other Actions.

() UNITRIN shall prepare and mail, at such timedasermined by UNITRIN, to the holders of UNITRIN@mon Stock, such information
concerning C-W, its business, operations and manegg the Distribution and the tax consequencegdfi@nd such other matters as
UNITRIN shall reasonably determine or as may beiireq by law. UNITRIN shall give C-W and its couhsgasonably appropriate advance
opportunity to review and comment upon such docusend shall consider in good faith any commen® @mely delivers to UNITRIN
with respect to such information. C-W agrees topemate with UNITRIN in the preparation of, and pd®sany information reasonably
requested by UNITRIN for inclusion in, such mailir@-W represents that all information provided td1TRIN for such mailing shall be true
and correct in all material respects. UNITRIN andVGwill prepare, and C-W will, to the extent reqedrunder applicable law, file with the
Commission any such documentation, including angctmn letters or other requests for interpretiveegulatory assistance, if any, which
UNITRIN reasonably determines are necessary oralgsito effectuate the Distribution and the otin@nsactions contemplated hereby and
by the Recapitalization Agreement, and UNITRIN &@lV shall each use all reasonable efforts to ok#hinecessary approvals from the
Commission with respect thereto as soon as prét¢ica

(i) UNITRIN and C-W shall take all such actionmagsy 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 applicdtiothe 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 (whietay include or incorporate by reference infornratontained in the Proxy Statement)
with the Commission as promptly as practicableofwihg the execution hereof, and shall use all neaSke efforts to cause the Form 8-A to
become effective under the Exchange Act 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, certification®ther information necessary to enable UNITRIMbtain the IRS Ruling.
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(vi) On or prior to the Distribution Date, each@WNITRIN 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 clguse
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 and the Cash Dividend immediately prior toBigribution on the Distribution Date.

(viii) UNITRIN will give C-W and its counsel reasahly appropriate advance opportunity to review emehment 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 ariticivesider in good faith any comments C-W timesliders 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 nahand, 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 Stat¢he State of Delaware in connection with the R#eadization 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 Recapi&dion and the Governance Amendments are subnbitté stockholders of C-W for
consideration at such meeting, and to vote, oretube voted, all shares of Common Stock ownestthyr or indirectly by it and its
Subsidiaries in favor of the Recapitalization aadheof the Governance Amendments and similarlkezete 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, eachWNITRIN 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 andRéeapitalization Agreement.

SECTION 2.2 Declaration Date and Distribution Dd&erther 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 shallseathneir respective Boards of Directors to
meet on the Declaration Date and each shall takle sorporate action at such meeting as shall hénextjto effect the transactions
contemplated hereby and by the RecapitalizatioreAgient. As soon as reasonably practicable and @vexat more than 10 days following
such meeting, C-W shall take all actions requicedansummate the Recapitalization in accordande tvé terms of the Recapitalization
Agreement, including the filing of the CertificadéMerger with the Secretary of State of the StditBelaware on the Distribution Date.

(b) Subject to each of C-W's and UNITRIN's righteaminate this Agreement in accordance with Sadid0, in case at any time after the
date hereof any further action is reasonably necgss desirable to carry out the Distribution, Becapitalization or any other purpose of
Agreement or the Recapitalization Agreement, ttoper officers of each party to this Agreement stade all such
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necessary action. Without limiting the foregoind\IWRIN and C-W shall use all reasonable effortsnpptly to obtain the IRS Ruling and all
consents and approvals, to enter into all amengaigreements and to make all filings and applicatitnat may be required for the
consummation of the transactions contemplated isyAgreement and the Recapitalization Agreementuding all applicable governmental
and 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 tswmmate the transactions contemplated herebyyatitetRecapitalization Agreement.

(i) Authorization. The execution, delivery and fiemance by C-W of this Agreement and the Recapétbn 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 Reedigiition Agreement and the approval of each ofGbgernance Amendments by the
stockholders of GA/. Each of this Agreement and the Recapitalizafigreement constitutes, and each other agreemenstoument executt
and delivered or to be executed and delivered By @ursuant 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 coreugce, reorganization, moratorium and other sinfdess relating to or affecting creditors'
rights generally, and general equitable princi¥esether considered in a proceeding in equity daa) and an implied covenant of good
faith and fair dealing.

(iii) Consents and Filings. Except (A) for therigj of the Certificate of Merger in connection wiltle Recapitalization and any other filings
required to be made with the Secretary of Statb@fState of Delaware, (B) for the NYSE Listing Aipation and any filings in connection
therewith, (C) as required under the Hart-ScottiRodntitrust Improvements Act of 1976, as amen(tad 'HSR Act'), and (D) for the filing
of the Proxy Statement, the Form 8-A and any otéports or documents required to be filed undeilBkehange Act, no material consent of,
or filing with, any Governmental Authority which iaot been obtained or made is required to berddaor made by C-W for or in
connection with the execution and delivery of thigeement or the Recapitalization Agreement by Cav 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 Incorpmmator 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 claG3@lfove, such violations that, individually ortire aggregate, would not

() result in a Material Adverse Effect with respez C-W or

(I) reasonably be expected to have a material mdveffect on C-W's ability to consummate the taations contemplated by this Agreement
or the 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
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(A) constitute a ‘change of control' or otherwigsuit in the increase or acceleration of any b&séficluding to employees of @ under an'
agreement to which @ or any of its Subsidiaries is a party or by whiichr any of its Subsidiaries is bound or (B) deéguany adjustment
the number of shares subject to, or the termsholudling exercise price, any outstanding employeeksoptions of C-W.

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

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

(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 requirezbttssummate the transactions contemplated herabiyathe Recapitalization Agreement.

(il) Authorization. The execution, delivery and fiemance 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 Agreemantd the Recapitalization Agreement
constitutes, and each other agreement or instruee&tuted and delivered or to be executed andetelivby UNITRIN pursuant to this
Agreement or the Recapitalization Agreement wilom such execution and delivery, constitute, alJegdid and binding obligation of
UNITRIN, enforceable against UNITRIN in accordamdh its terms, subject to the effects of bankryptnsolvency, fraudulent conveyan
reorganization, moratorium and other similar laelating 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

(iii) Consents and Filings. Except (A) for therigj of the Certificate of Merger in connection wiltle Recapitalization and any other filings
required to be made with the Secretary of Stath@tate of Delaware, (B) as required under thR A8t and (C) for any reports or
documents required to be filed under the Exchange® material consent of, or filing with, any Goamental Authority which has not been
obtained or made is required to be obtained or rbadgNITRIN 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 cotséimat 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, egsult in the termination ¢
acceleration of, or entitle any party to acceleeatg obligation or indebtedness under, any mortgiagse, franchise, license, permit,
agreement, instrument, law, order, arbitration awardgment or decree to which UNITRIN or any of 8ubsidiaries is a party or by which
any of them are bound, except for, in the casdanfse (C) above, such violations that, individualtyin the aggregate, would not (I) result
Material Adverse Effect with respect to UNITRIN (@F) reasonably be expected to have a material @éveffect on UNITRIN's ability to
consummate the transactions contemplated by thiselgent or the Recapitalization Agreement.

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

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

SECTION 2.4 Certain Post-Distribution Transactions.

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

Section 355(b) of the Code.

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

Section 4.05(1)(b) of Rev. Proc. 96-30, 1996-1 G®5), or (E) take any other action or actions€othan the adoption of a stockholder
rights plan in customary form) (including the issa@ of options to acquire stock of C-W or secusitleat are convertible into stock of C-W)
which in the aggregate (not taking into accountRleapitalization) would have the effect of causingermitting one or more persons to
acquire directly or indirectly stock representinfCapercent or greater interest (within the meaihg

Section 355(e) of the Code) in C-W, and (ii) piothe five year anniversary of the Distributiont®at shall not initiate or support, or permit
its stockholders to vote on, any action that wanldny way alter the ability of the holders of filass B Common Stock to (A) elect at least
80% of the members of the Board of Directors of Qttthe extent, and in the manner set forth ia,Riestated Certificate of Incorporation
and By-Laws of C-W, as in effect immediately afte® consummation of the Recapitalization) or (B)eotvise possess at least 80% of the
total combined voting power of all classes of C-Mtk entitled to vote (as described in Section 858( the Code), unless prior to taking any
such action set forth in the foregoing clauseard (i), at the election of UNITRIN, either C-Wdabtained (and provided to UNITRIN) a
written opinion in form and substance reasonabteptable to UNITRIN of a nationally recognized l&imn reasonably acceptable to
UNITRIN and C-W, or UNITRIN has obtained (at theperse of OA/) a supplemental ruling from the IRS, that suctioacor actions will na
result in (1) the Distribution failing to qualifynder Section 355(a) of the Code or (2) th&Ghares failing to qualify as qualified property
purposes of Section 355(c)(2) of the Code by rea$@ection 355(e) of the Code. UNITRIN agreesdoperate with C-W in obtaining such
opinion or, as the case may be, to use all rea¢@eéiorts in obtaining any such supplemental miliimcluding, where appropriate, by
providing written representations as to factualneés¢hat transpired prior to the Distribution Date.

ARTICLE Il
INDEMNIFICATION

SECTION 3.1 Indemnification by C-W.

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

(b) C-W shall, to the fullest extent permitted byl indemnify, defend and hold harmless (i) UNITR(N each member of the consolidated
group of corporations of which UNITRIN is the commparent corporation (within the meaning of Secfi&04 of the Code) and (iii) each
direct or indirect Subsidiary of UNITRIN (each Pamgeferred to in clauses (ii) and (iii), a

'UNITRIN
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Member') from and against (A) any actual LiabilifyUNITRIN or any UNITRIN Member (including any agl 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 amyckholder 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 failupgW 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 €#ald) Failure (as defined below) shall not constin 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 s 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 desleed 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\WW on the one hand and UNITR
on the other with respect to such Liability or Editshed 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 thatDistribution fails to qualify under Secti
355(a) of the Code or that the C-W shares failualify as qualified property for purposes of Seet8b5(c)(2) of the Code by reason of
Section 355(e) of the Code (each a '355 Failurbefng understood that a Clause (d) Failure stwltonstitute a 355 Failure for purposes of
this Article 3)), then C-W shall, to the fullesttent permitted by law, indemnify, defend and haddrhless UNITRIN and each UNITRIN
Member from and against (i) any and all federaltestnd local Taxes, including any interest, p&stir additions to Tax, imposed upon or
incurred by UNITRIN and any UNITRIN Member and @y Established Liability of any stockholder of ITRIN (it being understood that
any Established Liability of any stockholder of UNRIN 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 Code or the application aftia 355(e) (any such Tax, interest, penalty alittah to Tax, together with any such
Established Liability, a '"UNITRIN Tax Liability"yprovided, however, that, notwithstanding the foiegpC-W shall not indemnify UNITRIN
or any UNITRIN Member for any UNITRIN Tax Liabilitthat results solely from a UNITRIN Failure (excépthe extent that any such
UNITRIN Failure is in respect of a representati@sdd in whole or in part upon information providgdC-W); and provided, further, that if
any UNITRIN Tax Liability described in this claugg) arises as a result of both a 355 Failure ad8l&FRIN Failure, and each such failure is
an independent cause of such UNITRIN Tax Liabilihgn C-W and UNITRIN shall allocate such UNITRIExTLiability between
themselves in such proportion as is appropriateftect the relative fault of C-W on the one hand & NITRIN on the other with respect to
such 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 UNITRINSinvg power with respect to
Common Stock as a result of the Recapitalizatiod; a
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(if) Subject to the proviso hereto, C-W shall bétexd to rely without limitation on any represetibams 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 representatiomsiot true, correct and complete in all respettisject 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 fortttlauses (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-W shall be required to indemaifid pay UNITRIN or a UNITRIN Member, with respéatan Established Liability of a
UNITRIN stockholder, for C-W's proportionate shafesuch Established Liability (if any) only if, ad the extent that, UNITRIN shall have
agreed (in form reasonably satisfactory to C-Wpag such UNITRIN stockholder for UNITRIN's propamiate share of such Established
Liability. In the event that UNITRIN does not acliygpay such UNITRIN stockholder for UNITRIN's progiionate share of such Established
Liability, then UNITRIN will reimburse C-W for angmounts paid by C-W to UNITRIN in respect of C-\fWtsportionate 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 commongpé corporation (within the meaning of

Section 1504 of the Code) (each a 'C-W Memberpfamd against any actual Liability of C-W or any"CMember arising from any
inaccuracy in, or failure by UNITRIN to comply wijthny representation or undertaking made by UNITRIhe IRS in connection with the
request by UNITRIN for the IRS Ruling or pursuamt t

Section 2.3(b)(vi) hereof (referred to herein ddMITRIN Failure'); provided, however, that, nothstanding the foregoing, UNITRIN shall
not indemnify C-W or any C-W Member for any liabjlthat results solely from a C-W Failure or a ¥zblure (except to the extent that any
such failure is in respect of a representation dasevhole or in part upon information provided BWITRIN); and provided, further, that if
any Liability described in this clause (b) arisesaaesult of both a UNITRIN Failure and a C-W &adland/or a 355 Failure, and each such
failure is an independent cause of such Liabittign UNITRIN and C-W shall allocate such Liabilbgtween themselves in such proportion
as is appropriate to reflect the relative faulUMITRIN on the one hand and C-W on the other witbpect to such Liability.

SECTION 3.3 Treatment of Payments. UNITRIN agreesonsider 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. (afi)lfa claim or demand is made against C-W, any titlémnitee, any C-W Member,
UNITRIN, any UNITRIN Indemnitee or any UNITRIN Menrab
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(each, an 'Indemnitee") by any person who is muatrty to this Agreement (each a 'Third Party Claas'to which such Indemnitee is entitled
to indemnification pursuant to this Agreement, slidemnitee shall notify the party which is or nisy/required pursuant to the terms hereof
to make such indemnification (the 'Indemnifying tiqiin writing, and in reasonable detail, of thieiffl Party Claim promptly (and in any
event within 15 business days) after receipt bjynsndemnitee of written notice of the Third Parthaiéh; provided, however, that failure to
give such notification shall not affect the indefiwation provided hereunder except to the exteatitilemnifying Party shall have been
actually prejudiced as a result of such failureerBafter, the Indemnitee shall deliver to the Indiéping Party, promptly (and in any event
within five business days) after the Indemniteeteipt thereof, copies of all notices and documg@ntduding court papers) received by the
Indemnitee relating to the Third Party Claim.

If a Third Party Claim is made against an Inden@nitéth 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 objeit by the Indemnitee. Should the IndemnifyingyPso elect to assume the defense of a
Third Party Claim, the Indemnifying Party shalltiin 30 days (or sooner if the nature of the TiRedty Claim so requires), notify the
Indemnitee of its intent to do so, and the Indeging Party shall thereafter not be liable to thédmnitee for legal or other expenses
subsequently incurred by the Indemnitee in conogatiith the defense thereof; provided, that suckemnitee shall have the right to employ
counsel to represent such Indemnitee if, in sudenmitee's reasonable judgment, a conflict of @giebetween such Indemnitee and such
Indemnifying Party exists in respect of such claitrich would make representation of both such patiieone counsel inappropriate, and in
such event the reasonable fees and expenses ofapaitate counsel shall be paid by such Indemugifiyarty. If the Indemnifying Party
assumes such defense, the Indemnitee shall havigltéo participate in the defense thereof andrtgploy counsel, subject to the proviso of
the preceding sentence, at its own expense, segavat the counsel employed by the IndemnifyingyRéir being understood that the
Indemnifying Party shall control such defense. Tiaemnifying Party shall be liable for the fees 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 withesses as soon as reasqrallycable 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 Partpisor written consent (which will not be unreasolyabithheld); provided, however, that
the Indemnitee shall have the right to settle, cammise or discharge such Third Party Claim withitvet 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) Itlieemnifying Party shall be permitted to
enter into, and the Indemnitee will agree to, agtjlement, compromise or discharge of a Third P@rym that the Indemnifying Party may
recommend and that by its terms obligates the Imifging Party to pay the full amount of the liabjlin connection with such Third Party
Claim and releases the Indemnitee completely imeotion with such Third Party Claim and that wontd otherwise adversely affect the
Indemnitee; provided, however, that the Indemniteg refuse to agree to any such settlement, conigeoon 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 Indiéyimg Party in connection with such settlememimpromise or discharge; and provided
further that the Indemnifying Party shall not agie@any other settlement, compromise or dischafgeThird Party Claim not described
above without the prior written consent of the Imihtee, such consent not to be unreasonably withifehn Indemnifying Party elects not to
assume the defense of a Third Party
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Claim, or fails to notify an Indemnitee of its efien to do so as provided herein, such Indemnitag compromise, settle or defend such T
Party Claim. In such case, the Indemnifying Paligiidoe responsible for the cost of such compronsislement or defense.

Notwithstanding the foregoing, the Indemnifying t9ahall 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.

(@) In the event any Tax Claim (as defined bel@ndisposed 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 m@pof this Section 3.4(b),

() 'Tax Claim' shall mean any notice of deficienpyoposed adjustment, adjustment, assessment, exainination, suit, dispute or other
written claim which is commenced or initiated agaidNITRIN, any UNITRIN Member or any UNITRIN stok&lder with respect to Taxes
that are attributable to the Recapitalization astiithution and which result from any act or act€eéV or its Subsidiaries described in Section
2.4 of this Agreement or the breach by C-W of apyresentation or warranty set forth in this Agreetaad (ii) 'Final Determination’ shall
mean (1) the entry of a decision of a court of cetapt jurisdiction at such time as an appeal malpnger be taken from such decision or (2)
the execution of a closing agreement or its eqaiviabetween the particular taxpayer and the paaticalevant 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 paymenaibyndemnifying Party to any Indemnitee in conimgctvith any Third Party Claim,
such Indemnifying Party shall be subrogated tosrall stand in the place of such Indemnitee asyoeaents or circumstances in respect of
which such Indemnitee may have any right or clatating to such Third Party Claim. Such Indemnghkell cooperate with such
Indemnifying Party in a reasonable manner, antletbst and expense of such Indemnifying Partgrasecuting any subrogated right or
claim.

SECTION 3.7 Indemnification Payments. Indemnificatrequired by this Article 3 shall be made by peéi¢ 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.

(&) Other than in circumstances in which indematfimn is sought pursuant to Article 3 (in which ethe provisions of such Article will
govern), from and after the Distribution Date, eatlC-W and UNITRIN shall afford to the other arnsl authorized accountants, counsel and
other designated representatives reasonable atwesg normal business hours, subject to apprapriggtrictions for classified, privileged or
confidential information, to the personnel, projgstbooks 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 orRexapitalization Agreement or to comply
with such party's financial, tax and other repaytiiligations.

(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, paysiéont
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such amounts, relating to supplies, disbursememother out-of-pocket expenses, as may be realyonghrred in providing such
information or access to information.

(c) For a period of two years following the Distrtion Date, C-W shall provide to UNITRIN: (i) proitiyp following the date (the Target
Date"), as of which there has been an aggregategehna the outstanding equity or capital structfr€-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 outiitemequity of C-W as of the Distribution Date weit notice of such change and (ii) after the
Target Date, reasonably detailed reports delivprethptly following the occurrence of each additibclzange or changes (if any) in the
outstanding equity or capital structure of C-W {liadiividually or in the aggregate (not taking irtocount the Recapitalization or transfers of
shares by C-W stockholders, unless C-W participatesch transfers or such transfers are reponeal 8chedule 13D or 13G under the
Exchange Act), account for at least 5% of the totastanding equity of C-W as of the DistributioatB.

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

SECTION 4.3 No Solicitation.

(a) Subject to Sections 4.3(b) and 4.3(c), eaddMITRIN and CW agree not to directly or indirectly, through asfficer, director, employe
representative, securityholder or agent solicitiate or encourage any inquiries, offers or prg®®sr any indication of interest or the
commencement of negotiations or continue any ctirregotiations or conduct any negotiations or emiter any agreement or provide any
nonpublic information regarding or in connectionttwéiny proposal for the acquisition by any thirdtpaf any shares of capital stock of C-W
from C-W or UNITRIN (other than issuances of comnstock by CW pursuant to employee stock plans in the ordicaryrse of business)
the acquisition of, or business combination witApMQhrough any other means including a merger oclpse of assets (an 'Acquisition
Proposal’) until the earlier to occur of the teratian of this Agreement or the time at which thetBbution is consummated; provided,
however, that UNITRIN and @ may respond to any unsolicited inquiries or pigle solely to indicate that it is bound by thisti®m 4.3. If
either of C-W or UNITRIN receives any such inquinyproposal, then C-W or UNITRIN, as the case mayshall inform the 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 (iiipbelonly 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 Agreemdris Agreement or any of the transactions conteragl#itereby or hereby, (B) modify any
such approval or recommendation in a manner advers&lITRIN or (C) approve, recommend or enter iatty agreement for any
Acquisition Proposal;
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(i) 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 felleg notice from UNITRIN; or

(iii) after receipt of a bona fide written Acquisih Proposal, the Board of Directors of UNITRINgood faith determines, after consultation
with its outside counsel, that it would be incotesig with the Board's fiduciary duties to stockiesklof UNITRIN not to commence
discussions or negotiations with, or provide norigubformation(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 setHart this Section 4.3(c)) if after receipt of a
bona fide written Acquisition Proposal, the Boafdarectors of CW in good faith determines, after consultation withoutside counsel, th

it would be inconsistent with the Board's fiduciayties to stockholders of C-W not to commenceuwsisions or negotiations with, or provide
nonpublic information to, the person making suclyéisition Proposal; provided, however, that C-Wlistialy be released from its
obligations under Section 4.3(a) pursuant to this

Section 4.3(c) with respect to such Acquisitiongosal.

SECTION 4.4 Certain Other Agreements. During theogecommencing on the date hereof and continuintd the earlier of the termination

of this Agreement or the consummation of the Reaépation, UNITRIN hereby agrees that it shall,rentd that it shall cause each of its
Affiliates not to, without the prior approval ofeéiBoard of Directors of C-W, directly or indirectia) make, or in any way participate in, any
'solicitation’ of 'proxies’ (as such terms are miedi or used in Regulation 14A under the ExchandgtA@onsent or vote or seek to advise or
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; (¢) 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 amgbing; 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 UNITRHd &-W agrees that no public release or announcecoecerning the
Recapitalization or the Distribution shall be is$iny either party without the prior written consehnthe other (which shall not be
unreasonably withheld), except as such releaseraumcement may be required by law or the rulesgulations of any United States
securities exchange or the Nasdaq Stock Markethinh case the party required to make the releasamouncement shall use all reasonable
efforts to allow each other party reasonable timedmment on each release or announcement in agleduscich issuance.

SECTION 4.6 Required Consents. Each of UNITRIN &rd/ shall use all reasonable efforts to obtairofthe consents, waivers or
authorizations required in connection with the ctetipn of the Recapitalization and the Distributiancluding, without limitation, (a) any
material governmental approvals and consents n@gessconsummate the Distribution and the othemdactions contemplated hereby and
by the Recapitalization Agreement and

(b) those consents listed on Schedule 4.6 (collelsti the 'Required Consents').

SECTION 4.7 Litigation Cooperation. Each of UNITR#d C-W shall use reasonable efforts to make @blailto the other party, upon
written request and at the expense of the othéy,gts officers, directors, employees and ageatwitnesses to the extent such Persons may
reasonably be required in connection with any Actaaising out of (a) the business of such othetypnd its predecessors, if any, in which
the requesting party may from time to time be imed! provided that such Action does not involvdaine by either of UNITRIN or C-W
against the other or (b) the matters containeceti® 2.4 and Article 3 hereof.

SECTION 4.8 Other Matters. Each of UNITRIN and CsWall negotiate in good faith to execute priorhite Distribution Date such further
certificates, agreements and other documents varh
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reasonably necessary to consummate or implemenmtathgactions contemplated hereby and by the Riadiaption Agreement.

ARTICLE V
MISCELLANEOUS

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

SECTION 5.2 Counterparts. This Agreement may bewee in one or more counterparts, all of whicHldb&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 atlise contemplated by this Agreement, all covenasfsesentations, warranties and
agreements of the parties contained in this Agreésteall survive the Distribution Date.

SECTION 5.4 Expenses. Except as otherwise set ifotthis Agreement or in the Recapitalization Agnemt, all costs and expenses incurred
in connection with the preparation, execution,\d&@ly and implementation of this Agreement and teedpitalization Agreement, and the
Distribution and the other transactions contempl&ereby and thereby shall be charged to and paidebparty incurring such costs and
expenses.

SECTION 5.5 Notices. All notices and other commatiamns 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 (ditic 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):

To UNITRIN:
UNITRIN, Inc.
One East Wacker Drive
Chicago, Illinois 60601
Fax: (312) 661-4690
Attn: Chief Financial Officer
with a copy to:
UNITRIN, Inc.

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

and with a copy to:

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

Chicago, Illinois 60601

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esq.
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To C-W:

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 5.6 Waivers. The failure of any party tquige strict performance by any other party of anyision in this Agreement will not
waive or diminish that party's right to demandc$tpgerformance thereafter of that or any other jgiou hereof.

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

SECTION 5.8 Assignment. This Agreement shall noagsignable, in whole or in part, directly or irditly, 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 provismttss Agreement shall be binding upon, inureii® benefit of and be enforceable by
the parties and their respective successors amaitped assigns.

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 conneatiitin 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 thereby or
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) thekibmlders of C-W shall not approve the Recapitéitiraor (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 (1) in the case of clause (A) above, Givdll pay the reasonable documented
out-of-pocket fees and expenses incurred by UNITRIN imeation with this Agreement, the Recapitalizatiagréement and the transacti
contemplated hereby or thereby in an aggregate anwdwp to $2.3 million and (ll) in the case oaake (C) above, UNITRIN shall pay the
reasonable documented out-of-pocket fees and eepémsurred by C-W in connection with this
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Agreement, the Recapitalization Agreement andrdmestctions contemplated hereby and thereby irggregate amount of up to $2.3
million; or

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

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

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

SECTION 5.11 Subsidiaries. Each of the partiestbesiall cause to be performed, and hereby guasitie performance of, all actions,
agreements and obligations set forth herein todofopned by any Subsidiary of such party or by anijty that is contemplated to be a
Subsidiary of such party on or after the DistribatDate (it being understood that C-W and its Siibses shall not be considered a
Subsidiary of UNITRIN).

SECTION 5.12 Third Party Beneficiaries. Except esvjgled in Article 3 relating to Indemnitees, titigreement is solely for the benefit of
the parties hereto and should not be deemed t@capbn third parties any remedy, claim, liabilitgimbursement, claim of action or other
right in excess of those existing without referetwthis Agreement.

SECTION 5.13 Title and Headings. Titles and heaslilmgsections herein are inserted for the converiefireference only and are not
intended to be a part of or to affect the meanmigterpretation of this Agreement.

SECTION 5.14 Exhibits and Schedules. The Exhihits Schedules shall be construed with and as agraitpart of this Agreement to the
same extent as if the same had been set forthtirarbarein.

SECTION 5.15 GOVERNING LAW. THIS AGREEMENT SHALL BEGOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF DELAWARE APPLICABLE TO CONRACTS MADE AND TO BE PERFORMED IN THE STATE OF
DELAWARE.

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

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

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

CURTISS-WRIGHT CORPORATION

By /s/ Martin R Benante
Name: Martin R Benante
Title: Chairman and Chi ef Executive
O ficer
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APPENDIX C-1

RESTATED
CERTIFICATE OF INCORPORATION
OF
CURTISS-WRIGHT CORPORATION

The original Certificate of Incorporation of CusisVright Corporation was filed with the Secretafystate of the State of Delaware on
August 9, 1929. This Restated Certificate of Incogpion, which further amends and restates thdficate of incorporation as heretofore
amended and restated, was duly adopted in accarddtitthe provisions of Sections 242 and 245 ef@eneral Corporation Law of the
State of Delaware (‘'DGCL").

1. The name of the Corporation is CURTISS-WRIGHTRF®DRATION.

2. The registered office of the Corporation in 8tate of Delaware is 1209 Orange Street, in the @iwilmington and County of New
Castle. The registered agent at said address Bdhgoration Trust Company.

3. The nature of the business and purposes tormicted and promoted are to engage in any lawfudraactivity for which corporations m
be organized under the DGCL.

4. Authorized Stock. The Corporation is authorifeegssue three classes of stock. The total numbshnares which the Corporation is
authorized to issue is Twenty-Three Million One Mrad Fifty Thousand (23,150,000) shares, of whilgvén Million Two Hundred Fifty
Thousand (11,250,000) shares shall be designatedh©a Stock, par value $1 per share (the '‘CommockStdleven Million Two Hundred
Fifty Thousand (11,250,000) shares shall be detégn@lass B Common Stock, par value $1 per shhee@ass B Common Stock' and,
together with the Common Stock, the 'Corporatiom@mwn Stock'), and Six Hundred Fifty Thousand (660)Gshares shall be designated
Preferred Stock, par value $.01 per share (théePeel Stock'). The authorized number of shareengfsuch class or classes of stock may be
increased or decreased by the affirmative votb®hblders of a majority of the stock of the Cogtimn entitled to vote irrespective of
Section 242(b)(2) of the DGCL or any successor igiom thereto.

5. Preferred Stock. The Board of Directors of tleeg@ration is hereby authorized from time to tirngotovide by resolution for the issuance

of shares of Preferred Stock in one or more saresto determine with respect to each such sdréeeddsignation of and the number of shares
comprising such series and the powers, preferemugselative, participating, optional or other tighand the qualifications, limitations or
restrictions, of such series.

6. Common Stock. The Common Stock and the ClassrBr@n Stock shall be identical in all respectsgpx@as otherwise provided by law
or expressly provided herein. The relative powprsferences, rights, qualifications, limitationglarstrictions of the shares of Common
Stock and Class B Common Stock shall be as follows:

(a) Cash Dividends. Subject to the rights and pegiges of any outstanding series of Preferred Stouk except as otherwise provided for
herein, the holders of Common Stock and Class Br@omStock are entitled to receive dividends owssfets legally available therefor at
such times and in such per share amounts as threl BbBirectors may from time to time determinegyided that whenever a cash dividend
is paid, the same amount shall be paid in resgesch outstanding share of Common Stock and @&a&3smmon Stock.

(b) Stock Dividends. If at any time a dividendasbie paid in shares of Common Stock or sharesadfs® Common Stock (a 'stock
dividend"), such stock dividend may be declaredaid only as follows: only Common Stock may bedgai holders of Common Stock and
only Class B Common Stock may be paid to holdeiSlags B Common Stock. Whenever a stock dividempaid, the same rate or ratio of
shares shall be paid in respect of each outstarstiiage of Common Stock and Class B Common Stock.

(c) Property Dividends. If at any time a dividesdo be paid in rights to purchase shares of thatatock of the Corporation (a 'rights
dividend"), then: (i) if the rights dividend is nfjhts
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that entitle the holder thereof to purchase shaf&ommon Stock (or shares of capital stock of@eeporation having voting rights
equivalent to those of the Common Stock (‘EquiviaBirares’)) or Class B Common Stock (or shareapital stock of the Corporation havi
voting rights equivalent to those of the Class Bri@mn Stock (‘Equivalent Class B Shares')) (wheithigally or upon any adjustment
thereunder), then only rights to acquire CommortisSty Equivalent Shares may be paid to holdersamfi@on Stock and only rights to
acquire Class B Common Stock or Equivalent ClaSh&es may be paid to holders of Class B Commarksamd (ii) if the rights dividend
is of rights that entitle the holder thereof toghase shares of capital stock of the Corporatibarahan Common Stock (or Equivalent
Shares) or Class B Common Stock (or EquivalentsBaShares) (whether initially or upon any adjusttibereunder), then the Board of
Directors of the Corporation may pay such dividehdghts to the holders of Common Stock and CBx§€mmon Stock in such manner as
the Board of Directors may determine. Whenever@operty dividend is paid, the same rate or ratinghts, securities or other property
shall be paid in respect of each outstanding stfe@mmon Stock and Class B Common Stock.

(d) Stock Subdivisions and Combinations. The Catfion shall not subdivide, reclassify or combirmcktof any class of Corporation
Common Stock without at the same time making agntagnate subdivision, reclassification or combioatof shares of the other class.

(e) Voting. Voting power shall be divided betwebe tlasses of stock as follows:

(i) Subject to Article 6(e)(ii), in the election dfrectors holders of Class B Common Stock, vosiegarately as a class together with the
holders of shares of any other class or serietboksvhich by its terms is entitled to vote witlet@lass B Common Stock for the election of
directors (the Class B Common Stock, together wiith other shares, the "Voting B Shares'), shahided to elect that number of directors
which constitutes 80% of the authorized number efnbers of the Board of Directors (or, if such 8@%at a whole number, then the nearest
higher whole number) (the 'Class B Common Stock®ors'). Each share of Class B Common Stock bhaa# one vote in the election of 1
Class B Common Stock Directors. Subject to Art&(e)(ii), holders of Common Stock, voting separatsd a class together with the holders
of shares of any other class or series of stockhwhy its terms is entitled to vote with the Comn8inck for the election of directors (the
Common Stock, together with such other sharesvibiing Shares'), shall be entitled to elect thea@ing directors (the '‘Common Stock
Directors'). Each share of Common Stock shall lemeevote in the election of such directors. ThBahCommon Stock Director shall be
designated by a majority of the directors of thepdeation as of the effectiveness of this Rest&tedificate of Incorporation, and the holders
of Voting Shares, voting separately as a clasdl, sbantitled to vote for the election or repla@nof such Common Stock Director at the
next election of directors [of the Class (i.e.,€8l& Class Il or Class IIl provided for in Articféb)) in which such director serves ](1). The
initial Class B Directors shall be designated byajority of the directors of the Corporation astof effectiveness of this Restated Certificate
of Incorporation, and the holders of the Voting lBages, voting separately as a class, shall bdeshtd vote for the election or replacement of
such Class B Directors at the next election ofades of the respective Classes in which such ttireserve. For purposes of this Article 6(e)
(i), references to the authorized number of membgtise Board of Directors shall not include angedtors which the holders of any share
any series of Preferred Stock have the right toteleting separately as one or more series.

(i) For purposes of this Article 6(e)(ii), 'Spelifoting Rights' means the different voting riglfsthe holders of Common Stock, on the one
hand, and the holders of Class B Common Stockhemther hand, with respect to the election ofajhyglicable percentage of the authorized
number of members of the Board of Directors asrilesd in Article 6(e)(i). If

(1) If the Classified Board Proposal is approvéentthis provision will be included; provided howeythat this provision will not be includ
if

(i) the Proxy Statement does not include the d&ale required by Regulation 14A under the Exchaxgén connection with the election of
directors and (ii) the Effective Time occurs befdre Company's next annual meeting of stockholders.
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approved by the Board of Directors, at any annuabecial meeting of stockholders of the Corporatield at any time after the fifth
anniversary of the distribution by Unitrin, Inc.ite stockholders of all of the Class B Common 8towned by it (the 'Fifth Year
Anniversary'), a majority of the outstanding sharethe Common Stock and Class B Common Stockngdbgether as a class, may vote to
eliminate the Special Voting Rights (the 'ElimimatiVote'), in which case the Special Voting Rightsvided for in Article 6(e)(i) shall have

no further force or effect, and thereafter holdgrthe Corporation Common Stock shall have equahgaights in all respects, except as
otherwise required by law, and shall be entitledléxt the total authorized number of members @Bbard of Directors voting together
(along with the holders of any other Voting Stoak (lefined below)) as a single class. 'Voting Stelchll mean the Common Stock, the Class
B Common Stock and the shares of any class orssefigtock which by its terms is entitled to votighwhe Common Stock or the Class B
Common Stock for the election of directors.

(iii) Unless the Special Voting Rights have beamilated in accordance with Article 6(e)(ii), abwly-created directorships resulting from
an increase in the authorized number of directioadl be allocated between Common Stock Directods@ass B Directors such that at all
times the number of Class B Common Stock directpssbhall be 80% of the authorized number of membéthe Board of Directors (or, if
such 80% is not a whole number, then the nearghthiwhole number) and the remaining directorshifzl be Common Stock directorships.

(iv) Except as otherwise specified herein or rezpliiny law, the holders of Common Stock and Cla&oBimon Stock shall in all matters not
otherwise specified in this Article 6(e) vote tduymtas one class, with each share of Common StatiChlss B Common Stock having one
vote.

(f) Merger or Consolidation. The Corporation shradt enter into any consolidation of the Corporatioth one or more other corporations, a
merger of the Corporation with another corporateneorganization of the Corporation or other samdombination of the Corporation with
one or more third parties, unless each holdersbfasie of Common Stock or Class B Common Stocktilezhto receive with respect to such
share the same kind and amount of shares of statkther securities and property (including caslivable upon such consolidation,
merger, reorganization or other combination as etleér holder of a share of Common Stock and @a€®mmon Stock; provided that, in
any such transaction consummated prior to the B&tion Vote, the holders of shares of Common StoukClass B Common Stock may
each receive different kinds of shares of stockdiféer to the extent and only to the extent et Board of Directors determines in good
faith that such shares differ with respect to fghts of holders of such shares to the same eatetite Common Stock and Class B Common
Stock differ as provided herein.

(9) Liquidation. In the event of any liquidatiorissiolution or winding up of the Corporation, thddeys of the Common Stock and Class B
Common Stock shall participate equally per sham@ny distribution to stockholders, without distioct between classes.

7. The following provisions are inserted for thenagement of the business and for the conduct diffaés of the Corporation, and for the
purpose of creating, defining, limiting and regirigtthe powers of the Corporation and its directord stockholders:

(a) Except as otherwise fixed pursuant to Articlaf Bhis Restated Certificate of Incorporation tiglg to the rights of the holders of any ont
more series of Preferred Stock issued by the Catioor acting separately as one or more seriesetd, alnder specified circumstances,
directors at an annual or special meeting of stoltdrs, the Board of Directors shall consist of less than five nor more than ten persons,
the exact number to be fixed from time to time azolely by the Board of Directors pursuant to ahetson adopted by a majority of the
Board of Directors. A director need not be a statttér. The election of directors of the Corporatimed not be by ballot unless the By-Laws
SO require.
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(b) [Commencing with the first annual meeting afciholders following the date on which this ResiaBertificate of Incorporation becomes
effective, ](2) The directors shall be divided ititwee classes, designated Class |, Class Il amssCll. Each class shall consist, as nearly as
may be possible, of one third of the total numidatigectors constituting the entire Board of Dikst Initially, Class | directors shall be
elected for a term expiring at [the next annual tingeof stockholders following](2) the first annuaketing of stockholders following the d:
on which this Restated Certificate of Incorporatimtomes effective, Class Il directors shall betebtfor a term expiring at [the next annual
meeting of stockholders following](2) the secondi@al meeting of stockholders following the dateadrich this Restated Certificate of
Incorporation becomes effective and Class Il doexshall be elected for a term expiring at [te&trannual meeting of stockholders
following](2) the third annual meeting of stockheid following the date on which this Restated @edie of Incorporation becomes
effective. Beginning with the first annual meetivigstockholders following the date on which thisskged Certificate of Incorporation
becomes effective, successors to the class oftdiewhose term expires at each annual meetinglshalected for a term expiring at the
third succeeding annual meeting of stockholdedsyiohg such meeting. If the number of directorshsinged, any increase or decrease shall
be apportioned among the classes so as to math@imumber of directors in each class as nearlglexgipossible, and any additional dire:
of any class elected to fill a vacancy resultirapiran increase in such class shall hold officeaftarm that shall coincide with the remaining
term of that class, but in no case will a decréaske number of directors shorten the term of imeymbent director. A director shall hold
office until the annual meeting for the year in efhhis term expires and until his successor skeaéllbcted and shall qualify, subject,
however, to prior death, resignation, retiremersiyjdalification or removal from office. SubjectAaticles 7(d) and 7(e), any vacancy on the
Board of Directors that results from an increastheanumber of directors may be filled by a majoat the directors then in office and any
other vacancy occurring in the Board of Directoesyrbe filled by a majority of the Board of Directadhen in office, even if less than a
qguorum, or by a sole remaining director. Any diceatlected to fill a vacancy not resulting fromincrease in the number of directors shall
have the same remaining term as that of his predece

Notwithstanding the foregoing, whenever the holddrany one or more series of Preferred Stock ts&yethe Corporation shall have t
right, voting separately as a series or togetheedss, to elect directors at an annual or spevi@ting of stockholders, the election, term of
office, filling of vacancies and other featuressath directorships shall be governed by the teftisi® Restated Certificate of Incorporation
applicable thereto, and such directors so eledtali sot be divided into classes pursuant to thigcke 7 unless expressly provided by such
terms.

(c) The Board of Directors may, by resolution aaletions, passed by a majority of the whole Bodesignate one or more committees, each
committee to consist of two or more of the direstof the Corporation, which to the extent permitbgdaw and provided in said resolution or
resolutions or in the By-Laws of the Corporatiomalshave and may exercise the powers of the BofRIrectors in the management of the
business and affairs of the Corporation. Such cdtambr committees shall have such name or namespade stated in the By-Laws of the
Corporation, or as may be determined from timeénte ty resolution adopted by the Board of Directors

(d) Any vacancy in the office of a director creabdthe death, resignation, retirement, disqualtfan, removal from office of a director or
other cause, elected by (or appointed on behathefholders of the Voting B Shares, on the onelhanthe holders of the Voting Shares, on
the other hand, as the case may be, shall be Eijetie vote of the majority of the directors (oe sole remaining director) elected by (or
appointed on behalf of) such holders of Voting Ba®is, on the one hand, or Voting Shares, on ther dind, as the case may be, unless"
are no such directors in such class, in which sash vacancy shall be filled by the holders of\floéing B Shares or Voting Shares,
respectively, or unless the Elimination Vote shalle occurred, in which

(2) In the event that (i) the Proxy Statement dussinclude the disclosure required by RegulatidA Linder the Exchange Act in connection
with the election of directors and (ii) the EffeeiTime occurs before the Corporation's 2001 anmaggting, this language will be included.
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case such vacancy shall be filled by the vote eftiajority of the directors (or the sole remaindtigector) then in office, even if less than a
qguorum, regardless of any quorum requirementsigéhdhe By-Laws.

(e) Unless the Elimination Vote shall have occurabnewly-created directorships resulting fromiaerease in the authorized number of
directors shall be allocated pursuant to Article)@if). Once such newlgreated directorships have been allocated as ConStumk Director

or Class B Directors, such newly-created directpssbhall be filled by the vote of the majoritytbg directors in such class (or the sole
remaining director in such class), as the caselmaynless there are no such directors in such,dlasvhich case such vacancy shall be filled
by the holders of the Voting Shares or Voting Brgkarespectively, or unless the Elimination Vdtalkhave occurred, in which case such
vacancy shall be filled by the vote of the majoofythe directors (or the sole remaining directben in office, even if less than a quorum,
regardless of any quorum requirements set outaBfhLaws. Any director elected in accordance with thecpding sentence shall hold ofi
until the annual meeting for the year in whichteisn expires and until a director of the same ctasseeding such director shall have been
elected and qualified or until his earlier resigmatbor removal. No decrease in the number of aithdrdirectors constituting the entire Board
of Directors shall shorten the term of any incuntlwérector.

8. To the fullest extent permitted by the DGCL tg&résently exists or may hereafter be amendedjreator of the Corporation shall be liable
to the Corporation or its stockholders for monetiaynages for breach of fiduciary duty as a diredteither the amendment nor repeal of
Article 8, nor the adoption of any provision of tRestated Certificate of Incorporation of the Cogtion inconsistent with this Article 8, sh
eliminate or reduce the effect of this Article 8@spect of any act or omission of any directathef Corporation or any matter occurring, or
any cause of action, suit or claim that, but fas #hrticle 8, would accrue or arise, prior to sahendment, repeal or adoption of an
inconsistent provision.

9. (a) Each person who was or is made a partytbréatened to be made a party to or is involveahiy claim, action, suit or proceeding,
whether civil, criminal, administrative, investigag or other (hereinafter a 'proceeding'), by reasithe fact that such person, or a person of
whom such person is the legal representative, igasra director, officer or employee of the Corgioraor is or was serving in the course of
such employment, or at the request of the Corpmratis a director, officer, employee or represamatf another corporation or of a
partnership, joint venture, trust or other entesgrincluding service with respect to employee biepkans, whether the basis of such
proceeding is alleged action or inaction in ancidfi capacity as such a director, officer, emplogeeepresentative or in any other capacity
while serving as such a director, officer, emplogeeepresentative, shall be indemnified and helartbess by the Corporation to the fullest
extent authorized by the DGCL, as it presentlytexis may hereafter be amended, against all expéalsiity and loss (including attorneys'
fees, judgments, fines, excise taxes or penaltidsamounts paid or to be paid in settlement) re@tsigrincurred or suffered by such person in
connection therewith and such indemnification sbafitinue as to a person who has ceased to be@aditirofficer, employee or representa
and shall inure to the benefit of such person'sshekecutors, administrators and other legal ssprtives; provided, however that, except as
provided in paragraph (b) of this Article 9, ther@aration shall indemnify any such person seekimgmnification in connection with such a
proceeding (or part thereof) initiated by such peranly if such proceeding (or part thereof), a thitiation thereof, was authorized or
approved by the Corporation. The Corporation ghayl the expenses (including attorneys' fees) ieclioy such a person described in the
preceding sentence (but subject to the provis@tbemn defending any proceeding in advance dintd disposition, provided, that, to the
extent required by law, such payment of expensashnance of the final disposition of the proceedihgll be made only upon receipt of an
undertaking by such person to repay all amountsucid if it should be ultimately determined thathsperson is not entitled to be
indemnified under this Article 9 or otherwise.

(b) If a claim under paragraph (a) of this Arti€lés not paid in full by the Corporation within ttyi (30) days after a written claim has been
received by the Corporation, the claimant may gttame thereafter bring suit against the Corporatimrecover the unpaid amount of the
claim and, if successful in whole or in part, th&iroant shall be entitled to be paid also the espesf prosecuting such claim. It shall be a
defense to any such action (other than an actioadit to enforce a claim for
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expenses incurred in defending any proceedingvarack of its final disposition where the requireisesf the Delaware General Corporation
Law have been complied with by the claimant) thatdlaimant has not met the standards of conduictwhake it permissible under the
Delaware General Corporation Law for the Corporatmindemnify the claimant for the amount claimiedt the burden of proving such
defense shall be on the Corporation. Neither theréaof the Corporation (including its Board ofrB¢tors, independent legal counsel, or its
stockholders) to have made a determination pritinéaccommencement of such action that indemnificadif the claimant is proper in the
circumstances because the claimant has met thiealplel standard of conduct set forth in the Del@ax@eneral Corporation Law, nor an
actual determination by the Corporation (includitsgBoard of Directors, independent legal counselts stockholders) that the claimant has
not met such applicable standard or conduct, $leadl defense to the action or create the presumibtad the claimant has not met the
applicable standard of conduct.

(c) The rights conferred by this Article 9 shalk he exclusive of any other right which any persmay have or hereafter acquire under any
statute, provision of this Restated Certificaténarporation of the Corporation, By-Law, Agreemertte of stockholders or disinterested
directors or otherwise.

(d) The Corporation may maintain insurance, aéxjgense, to protect itself, its subsidiary andiaféd corporations, and any such director,
officer, employee or representative of the Corporabr other corporation, partnership, joint veeturust or other enterprise against any such
expense, liability or loss, whether or not the @ogtion would have the power to indemnify such peragainst such expense, liability or loss
under the Delaware General Corporation Law.

10. Except as otherwise fixed pursuant to the gioms of Article 5 of this Restated Certificatelmforporation relating to the rights of the
holders of any one or more series of PreferredkStstied by the Corporation to call an annual ec&p meeting of stockholders, special
meetings of the stockholders of the Corporation tmagalled only by the Chairman, or in his absdncthe President, by the Board of
Directors, or by the Secretary at the request itingrof a majority of the Board of Directors ancynnot be called by the stockholders of the
Corporation.

11. Any action required to be taken or which mayaken by the holders of the Corporation CommortiStoust be effected at a duly called
annual or special meeting of such holders and noap@ taken by written consent in lieu of a meeting

12. The Board of Directors shall have the poweaadopt, alter, amend and repeal the By-Laws of thg@ration, in any manner not
inconsistent with the laws of the State of Delawatmbject to the power of the stockholders to adapend or repeal the By-Laws.
Notwithstanding anything else contained in thistResl Certificate of Incorporation or the-Laws to the contrary, the affirmative vote of
holders of record of at least 66 2/3% of the corablimoting power of all of the outstanding stockie company entitled to vote in respect
thereof, voting together as a single class, skatelguired (A) to alter, amend, rescind or repaditke 7, Article 10, Article 11 or this Article
12 of this Restated Certificate of Incorporatiort@adopt any provision inconsistent therewithRy i6 order for the stockholders to adopt,
alter, amend, rescind or repeal any By-Laws ofGbgporation.

13. Whenever a compromise or arrangement is progoseveen this Corporation and its creditors or @ags of them and/or between this
Corporation and its stockholders or any class eifthany court of equitable jurisdiction within tBtate of Delaware may, on the application
in a summary way of this Corporation or of any @@dor stockholder thereof or on the applicatidrany receiver or receivers appointed for
this Corporation under the provisions of Sectiot 89Title 8 of the Delaware Code or on the appiiwaof trustees in dissolution or of any
receiver or receivers appointed for this Corporatiader the provisions of Section 279 of Title 8reff Delaware Code order a meeting of the
creditors or class of creditors, and/or of the lsbhadders or class of stockholders of this Corporatas the case may be, to be summoned in
such manner as the said court directs. If a mgjorinumber representing three fourths in valuéhefcreditors or class of creditors, and/or of
the stockholders or class of stockholders of tligo@ration, as the case may be, agree to any coniggmr arrangement and to any
reorganization of this Corporation as consequefiseich compromise or arrangement, the said compeon arrangement and the said
reorganization shall, if sanctioned by the counvtach the said application has been made, be ignain all the creditors or class of creditors,
and/or on all the stockholders or class of stoaéud, of this Corporation, as the case may beatswdon this Corporation.
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APPENDIX C-2

RESTATED
CERTIFICATE OF INCORPORATION
OF
CURTISS-WRIGHT CORPORATION

The original Certificate of Incorporation of CusisVright Corporation was filed with the Secretafystate of the State of Delaware on
August 9, 1929. This Restated Certificate of Incogpion, which further amends and restates thdficate of incorporation as heretofore
amended and restated, was duly adopted in accarddtitthe provisions of Sections 242 and 245 ef@eneral Corporation Law of the
State of Delaware (‘'DGCL").

1. The name of the Corporation is CURTISS-WRIGHTRF®DRATION.

2. The registered office of the Corporation in 8tate of Delaware is 1209 Orange Street, in the @iwilmington and County of New
Castle. The registered agent at said address Bdhgoration Trust Company.

3. The nature of the business and purposes tormicted and promoted are to engage in any lawfudraactivity for which corporations m
be organized under the DGCL.

4. Authorized Stock. The Corporation is authorifeegssue three classes of stock. The total numbshnares which the Corporation is
authorized to issue is Twenty-Three Million One Mrad Fifty Thousand (23,150,000) shares, of whilgvén Million Two Hundred Fifty
Thousand (11,250,000) shares shall be designatedh©a Stock, par value $1 per share (the '‘CommockStdleven Million Two Hundred
Fifty Thousand (11,250,000) shares shall be detégn@lass B Common Stock, par value $1 per shhee@ass B Common Stock' and,
together with the Common Stock, the 'Corporatiom@mwn Stock'), and Six Hundred Fifty Thousand (660)Gshares shall be designated
Preferred Stock, par value $.01 per share (théePeel Stock'). The authorized number of shareengfsuch class or classes of stock may be
increased or decreased by the affirmative votb®hblders of a majority of the stock of the Cogtimn entitled to vote irrespective of
Section 242(b)(2) of the DGCL or any successor igiom thereto.

5. Preferred Stock. The Board of Directors of tleeg@ration is hereby authorized from time to tirngotovide by resolution for the issuance

of shares of Preferred Stock in one or more saresto determine with respect to each such sdréeeddsignation of and the number of shares
comprising such series and the powers, preferemugselative, participating, optional or other tighand the qualifications, limitations or
restrictions, of such series.

6. Common Stock. The Common Stock and the ClassrBr@n Stock shall be identical in all respectsgpx@as otherwise provided by law
or expressly provided herein. The relative powprsferences, rights, qualifications, limitationglarstrictions of the shares of Common
Stock and Class B Common Stock shall be as follows:

(a) Cash Dividends. Subject to the rights and pegiges of any outstanding series of Preferred Stouk except as otherwise provided for
herein, the holders of Common Stock and Class Br@omStock are entitled to receive dividends owssfets legally available therefor at
such times and in such per share amounts as threl BbBirectors may from time to time determinegyided that whenever a cash dividend
is paid, the same amount shall be paid in resgesch outstanding share of Common Stock and @&a&3smmon Stock.

(b) Stock Dividends. If at any time a dividendasbie paid in shares of Common Stock or sharesadfs® Common Stock (a 'stock
dividend"), such stock dividend may be declaredaid only as follows: only Common Stock may bedgai holders of Common Stock and
only Class B Common Stock may be paid to holdeiSlags B Common Stock. Whenever a stock dividempaid, the same rate or ratio of
shares shall be paid in respect of each outstarstiiage of Common Stock and Class B Common Stock.

(c) Property Dividends. If at any time a dividesdo be paid in rights to purchase shares of thatatock of the Corporation (a 'rights
dividend"), then: (i) if the rights dividend is nfjhts
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that entitle the holder thereof to purchase shaf&ommon Stock (or shares of capital stock of@eeporation having voting rights
equivalent to those of the Common Stock (‘EquiviaBirares’)) or Class B Common Stock (or shareapital stock of the Corporation havi
voting rights equivalent to those of the Class Bri@mn Stock (‘Equivalent Class B Shares')) (wheithigally or upon any adjustment
thereunder), then only rights to acquire CommortisSty Equivalent Shares may be paid to holdersamfi@on Stock and only rights to
acquire Class B Common Stock or Equivalent ClaSh&es may be paid to holders of Class B Commarksamd (ii) if the rights dividend
is of rights that entitle the holder thereof toghase shares of capital stock of the Corporatibarahan Common Stock (or Equivalent
Shares) or Class B Common Stock (or EquivalentsBaShares) (whether initially or upon any adjusttibereunder), then the Board of
Directors of the Corporation may pay such dividehdghts to the holders of Common Stock and CBx§€mmon Stock in such manner as
the Board of Directors may determine. Whenever@operty dividend is paid, the same rate or ratinghts, securities or other property
shall be paid in respect of each outstanding stfe@mmon Stock and Class B Common Stock.

(d) Stock Subdivisions and Combinations. The Catfion shall not subdivide, reclassify or combirmcktof any class of Corporation
Common Stock without at the same time making agntagnate subdivision, reclassification or combioatof shares of the other class.

(e) Voting. Voting power shall be divided betwebe tlasses of stock as follows:

(i) Subject to Article 6(e)(ii), in the election dfrectors holders of Class B Common Stock, vosiegarately as a class together with the
holders of shares of any other class or serietboksvhich by its terms is entitled to vote witlet@lass B Common Stock for the election of
directors (the Class B Common Stock, together wiith other shares, the "Voting B Shares'), shahided to elect that number of directors
which constitutes 80% of the authorized number efnbers of the Board of Directors (or, if such 8@%at a whole number, then the nearest
higher whole number) (the 'Class B Common Stock®ors'). Each share of Class B Common Stock bhaa# one vote in the election of 1
Class B Common Stock Directors. Subject to Art&(e)(ii), holders of Common Stock, voting separatsd a class together with the holders
of shares of any other class or series of stockhwhy its terms is entitled to vote with the Comn8inck for the election of directors (the
Common Stock, together with such other sharesvibiing Shares'), shall be entitled to elect thea@ing directors (the '‘Common Stock
Directors'). Each share of Common Stock shall lemeevote in the election of such directors. ThBahCommon Stock Director shall be
designated by a majority of the directors of thepdeation as of the effectiveness of this Rest&tedificate of Incorporation, and the holders
of Voting Shares, voting separately as a clasdl, sbantitled to vote for the election or repla@nof such Common Stock Director at the
next election of directors [of the Class (i.e.,$3l& Class Il or Class Ill provided for in Articléb)) in which such director serves ](1).The
initial Class B Directors shall be designated byajority of the directors of the Corporation astof effectiveness of this Restated Certificate
of Incorporation, and the holders of the Voting lBages, voting separately as a class, shall bdeshtd vote for the election or replacement of
such Class B Directors at the next election ofades of the respective Classes in which such ttireserve. For purposes of this Article 6(e)
(i), references to the authorized number of membgtise Board of Directors shall not include angedtors which the holders of any share
any series of Preferred Stock have the right toteleting separately as one or more series.

(i) For purposes of this Article 6(e)(ii), 'Spelifoting Rights' means the different voting riglfsthe holders of Common Stock, on the one
hand, and the holders of Class B Common Stockhemther hand, with respect to the election ofatyglicable percentage of

(1) If the Classified Board Proposal is approvééntthis provision will be included; provided howeythat this provision will not be includ
if

(i) the Proxy Statement does not include the d&ale required by Regulation 14A under the Exchaxgén connection with the election of
directors and (ii) the Effective Time occurs befdre Company's next annual meeting of stockholders.
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the authorized number of members of the Board oéd@drs as described in Article 6(e)(i). If apprd\u®y the Board of Directors, at any
annual or special meeting of stockholders of thep@a@tion held at any time after the fifth anniassof the distribution by Unitrin, Inc. to i
stockholders of all of the Class B Common Stock esvhy it (the 'Fifth Year Anniversary'), a majoraf/the outstanding shares of the
Common Stock and Class B Common Stock, voting begeds a class, may vote to eliminate the Spea#hy Rights (the 'Elimination

Vote'), in which case the Special Voting Rightsvided for in Article 6(e)(i) shall have no furthfrce or effect, and thereafter holders of the
Corporation Common Stock shall have equal votights in all respects, except as otherwise requiyeldw, and shall be entitled to elect the
total authorized number of members of the BoarDiodctors voting together (along with the holdefsuwy other Voting Stock (as defined
below)) as a single class. 'Voting Stock’ shall miee Common Stock, the Class B Common Stock amdlihres of any class or series of
stock which by its terms is entitled to vote wilke tCommon Stock or the Class B Common Stock foebbetion of directors.

(iii) Unless the Special Voting Rights have beamglated in accordance with Article 6(e)(ii), abwly-created directorships resulting from
an increase in the authorized number of directioadl be allocated between Common Stock Directods@ass B Directors such that at all
times the number of Class B Common Stock directpssbhall be 80% of the authorized number of membéthe Board of Directors (or, if
such 80% is not a whole number, then the nearghehiwhole number) and the remaining directorshifzl be Common Stock directorships.

(iv) Except as otherwise specified herein or rezpiiy law, the holders of Common Stock and Cla€oBimon Stock shall in all matters not
otherwise specified in this Article 6(e) vote tduymtas one class, with each share of Common StatikChlss B Common Stock having one
vote.

(f) Merger or Consolidation. The Corporation shradt enter into any consolidation of the Corporatioth one or more other corporations, a
merger of the Corporation with another corporatengeorganization of the Corporation or other samdombination of the Corporation with
one or more third parties, unless each holderabfasie of Common Stock or Class B Common Stocktilezhto receive with respect to such
share the same kind and amount of shares of statkther securities and property (including caslgivable upon such consolidation,
merger, reorganization or other combination as etleér holder of a share of Common Stock and @a€®mmon Stock; provided that, in
any such transaction consummated prior to the B&tion Vote, the holders of shares of Common StoakClass B Common Stock may
each receive different kinds of shares of stockdiféer to the extent and only to the extent et Board of Directors determines in good
faith that such shares differ with respect to ights of holders of such shares to the same eatetite Common Stock and Class B Common
Stock differ as provided herein.

(9) Liquidation. In the event of any liquidatiorissiolution or winding up of the Corporation, thddess of the Common Stock and Class B
Common Stock shall participate equally per shamny distribution to stockholders, without distioct between classes.

7. The following provisions are inserted for thenagement of the business and for the conduct diffa@s of the Corporation, and for the
purpose of creating, defining, limiting and regirigtthe powers of the Corporation and its directord stockholders:

(a) [The By-Laws of the Corporation shall fix thember of directors and prescribe their term ofaaffiand from time to time the number of
directors may be increased or decreased by amendrhire By-Laws, provided that the number of dioes shall not be less than five (5). A
director need not be a stockholder. The electiotirefctors of the Corporation need not be by balfdess the By-Laws so require.](2)
[Except as otherwise fixed pursuant to Article 5§ Restated Certificate of Incorporation relgtin the rights of the holders of any one or
more series of Preferred Stock issued by the Catjoor acting separately as one or more seriestd,einder

(2) If the Board Size Proposal is not approvednthAgicle 7(a) will include only this provision.
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specified circumstances, directors at an annugpecial meeting of stockholders, the Board of Doexshall consist of not less than five (5)
nor more than ten (10) persons, the exact numbae fixed from time to time exclusively by the Bdaf Directors pursuant to a resolution
adopted by a majority of the Board of Directorsdifector need not be a stockholder. The electiatireictors of the Corporation need not be
by ballot unless the By-Laws so require.](3)

[(b) [Commencing with the first annual meeting tdckholders following the date on which this Restia€ertificate of Incorporation becon
effective, ](4) The directors shall be divided ititwee classes, designated Class |, Class Il amssCll. Each class shall consist, as nearly as
may be possible, of one third of the total numidetigectors constituting the entire Board of Dist Initially, Class | directors shall be
elected for a term expiring at [the next annual tingeof stockholders following](4) the first annuaketing of stockholders following the d:
on which this Restated Certificate of Incorporatimtomes effective, Class Il directors shall betebtfor a term expiring at [the next annual
meeting of stockholders following ](4) the secomth@al meeting of stockholders following the dateadrich this Restated Certificate of
Incorporation becomes effective and Class Ill dwexshall be elected for a term expiring at [te&trannual meeting of stockholders
following](4) the third annual meeting of stockheid following the date on which this Restated @edie of Incorporation becomes
effective. Beginning with the first annual meetivigstockholders following the date on which thisskged Certificate of Incorporation
becomes effective, successors to the class oftdirewhose term expires at each annual meetingshalected for a term expiring at the
third succeeding annual meeting of stockholdedsyiohg such meeting. If the number of directorshsinged, any increase or decrease shall
be apportioned among the classes so as to math&@imumber of directors in each class as nearlglexgipossible, and any additional dire:
of any class elected to fill a vacancy resultirapiran increase in such class shall hold officeaftarm that shall coincide with the remaining
term of that class, but in no case will a decréaske number of directors shorten the term of imeymbent director. A director shall hold
office until the annual meeting for the year in efhhis term expires and until his successor skeaéllbcted and shall qualify, subject,
however, to prior death, resignation, retiremersiyjdalification or removal from office. SubjectAaticles 7(d) and 7(e), any vacancy on the
Board of Directors that results from an increasthénnumber of directors may be filled by a majodt the directors then in office and any
other vacancy occurring in the Board of Directoesyrbe filled by a majority of the Board of Directadhen in office, even if less than a
quorum, or by a sole remaining director. Any diceatlected to fill a vacancy not resulting fromincrease in the number of directors shall
have the same remaining term as that of his predece

Notwithstanding the foregoing, whenever the holddrany one or more series of Preferred Stock ts&yethe Corporation shall have t
right, voting separately as a series or togetheedss, to elect directors at an annual or spevé@ting of stockholders, the election, term of
office, filling of vacancies and other featuressath directorships shall be governed by the teftisi® Restated Certificate of Incorporation
applicable thereto, and such directors so eledtali sot be divided into classes pursuant to thigcke 7 unless expressly provided by such
terms.](5)

[(0)][(c)] The Board of Directors may, by resolutior resolutions, passed by a majority of the wisdard, designate one or more
committees, each committee to consist of two orenwdrthe directors of the Corporation, which to ¢tx¢éent permitted by law and provided in
said resolution or resolutions or in the By-Lawshe Corporation shall have and may exercise thwepoof the Board of Directors in the
management of the business and affairs of the Catipa. Such committee or committees shall havé sizane or names as may be stated in
the By-Laws of the

(3) If the Board Size Proposal is approved, thetichr 7(a) will include only this provision.

(4) In the event that (i) the Proxy Statement dugsnclude the disclosure required by RegulatidA Linder the Exchange Act in connection
with the election of directors and (ii) the EffeeiTime occurs before the Corporation's 2001 anmeggting, this language will be included.

(5) If the Classified Board Proposal is approveentArticle 7(b) will include these provisions.
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Corporation, or as may be determined from timeénte by resolution adopted by the Board of Directors

[(©)][(d)] Any vacancy in the office of a directareated by the death, resignation, retirementudilification, removal from office of a direc!
or other cause, elected by (or appointed on belfipthe holders of the Voting B Shares, on the loaed, or the holders of the Voting Shares,
on the other hand, as the case may be, shalllbé fil/ the vote of the majority of the directors ffte sole remaining director) elected by (or
appointed on behalf of) such holders of Voting Ba®is, on the one hand, or Voting Shares, on thex dind, as the case may be, unless"
are no such directors in such class, in which sash vacancy shall be filled by the holders of\floéing B Shares or Voting Shares,
respectively, or unless the Elimination Vote shalle occurred, in which case such vacancy shdillée by the vote of the majority of the
directors (or the sole remaining director) thewffice, even if less than a quorum, regardlessgfguorum requirements set out in the By-
Laws.

[(d@)][(e)] Unless the Elimination Vote shall haveonirred, all newly-created directorships resulfiiogn an increase in the authorized number
of directors shall be allocated pursuant to Artiéfe)(iii). Once such newly-created directorshipsénbeen allocated as Common Stock
Directors or Class B Directors, such newly-createectorships shall be filled by the vote of thejoniéy of the directors in such class (or the
sole remaining director in such class), as the nsebe, unless there are no such directors indask, in which case such vacancy shall be
filled by the holders of the Voting Shares or Vgtia Shares, respectively, or unless the Eliminatiote shall have occurred, in which case
such vacancy shall be filled by the vote of thearigj of the directors (or the sole remaining dicggthen in office, even if less than a
qguorum, regardless of any quorum requirementsigehdhe By-Laws. Any director elected in accordamvith the preceding sentence shall
hold office until the annual meeting for the yeamihich his term expires and until a director af #ame class succeeding such director shall
have been elected and qualified or until his earéisignation or removal. No decrease in the nurnbauthorized directors constituting the
entire Board of Directors shall shorten the ternamyf incumbent director.

8. To the fullest extent permitted by the DGCL tgsrésently exists or may hereafter be amendedijreotor of the Corporation shall be liable
to the Corporation or its stockholders for monetdaynages for breach of fiduciary duty as a diredteither the amendment nor repeal of
Article 8, nor the adoption of any provision of tRestated Certificate of Incorporation of the Cogtion inconsistent with this Article 8, sh
eliminate or reduce the effect of this Article 8r@spect of any act or omission of any directathef Corporation or any matter occurring, or
any cause of action, suit or claim that, but fas #rticle 8, would accrue or arise, prior to sahendment, repeal or adoption of an
inconsistent provision.

9. (a) Each person who was or is made a partytbrémtened to be made a party to or is involvehiy claim, action, suit or proceeding,
whether civil, criminal, administrative, investigag or other (hereinafter a '‘proceeding'), by reasithe fact that such person, or a person of
whom such person is the legal representative, igagra director, officer or employee of the Corgpioraor is or was serving in the course of
such employment, or at the request of the Corpmratis a director, officer, employee or represamgaif another corporation or of a
partnership, joint venture, trust or other entesgrincluding service with respect to employee fiepkans, whether the basis of such
proceeding is alleged action or inaction in ancidli capacity as such a director, officer, emplogeespresentative or in any other capacity
while serving as such a director, officer, emplogeeepresentative, shall be indemnified and helarttess by the Corporation to the fullest
extent authorized by the DGCL, as it presentlytsxig may hereafter be amended, against all expalsdity and loss (including attorneys'
fees, judgments, fines, excise taxes or penaltidsamounts paid or to be paid in settlement) re@sigrincurred or suffered by such person in
connection therewith and such indemnification sbatitinue as to a person who has ceased to beaadtirofficer, employee or representa
and shall inure to the benefit of such person'sshekecutors, administrators and other legal ssprtives; provided, however that, except as
provided in paragraph (b) of this Article 9, ther@aration shall indemnify any such person seekimgmnification in connection with such a
proceeding (or part thereof) initiated by
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such person only if such proceeding (or part thgreo the initiation thereof, was authorized opegpved by the Corporation. The Corporation
shall pay the expenses (including attorneys' firesirred by such a person described in the preges#intence (but subject to the proviso
thereto) in defending any proceeding in advandésdinal disposition, provided, that, to the extesquired by law, such payment of expenses
in advance of the final disposition of the procegdshall be made only upon receipt of an undertakinsuch person to repay all amounts
advanced if it should be ultimately determined thath person is not entitled to be indemnified urhis Article 9 or otherwise.

(b) If a claim under paragraph (a) of this Arti€lés not paid in full by the Corporation within ttyi (30) days after a written claim has been
received by the Corporation, the claimant may gttame thereafter bring suit against the Corporatimrecover the unpaid amount of the
claim and, if successful in whole or in part, th&iroant shall be entitled to be paid also the egpesf prosecuting such claim. It shall be a
defense to any such action (other than an actiondht to enforce a claim for expenses incurrecefieidding any proceeding in advance of its
final disposition where the requirements of thed&lre General Corporation Law have been compli¢id i the claimant) that the claimant
has not met the standards of conduct which magherinissible under the Delaware General Corporadtawa for the Corporation to indemnify
the claimant for the amount claimed, but the burafgoroving such defense shall be on the Corpanatieither the failure of the Corporation
(including its Board of Directors, independent llegaunsel, or its stockholders) to have made ardét@tion prior to the commencement of
such action that indemnification of the claimanpiisper in the circumstances because the claingmnirfet the applicable standard of conduct
set forth in the Delaware General Corporation La@r,an actual determination by the Corporationl(iding its Board of Directors,
independent legal counsel, or its stockholderd)tti@claimant has not met such applicable standacdnduct, shall be a defense to the
action or create the presumption that the clairhastnot met the applicable standard of conduct.

(c) The rights conferred by this Article 9 shalk e exclusive of any other right which any persmay have or hereafter acquire under any
statute, provision of this Restated Certificaténziorporation of the Corporation, By-Law, Agreemertte of stockholders or disinterested
directors or otherwise.

(d) The Corporation may maintain insurance, agxgense, to protect itself, its subsidiary andiaféd corporations, and any such director,
officer, employee or representative of the Corgornabr other corporation, partnership, joint vemrturust or other enterprise against any such
expense, liability or loss, whether or not the Cogpbion would have the power to indemnify such peragainst such expense, liability or loss
under the Delaware General Corporation Law.

[10. Except as otherwise fixed pursuant to the isious of Article 5 of this Restated Certificateln€orporation relating to the rights of the
holders of any one or more series of PreferredkStstied by the Corporation to call an annual ecid meeting of stockholders, special
meetings of the stockholders of the Corporation bmagalled only by the Chairman, or in his absdncthe President, by the Board of
Directors, or by the Secretary at the request itingrof a majority of the Board of Directors angynnot be called by the stockholders of the
Corporation.](6)

[11. Any action required to be taken or which maytéken by the holders of the Corporation CommaclSimust be effected at a duly called
annual or special meeting of such holders and roap@ taken by written consent in lieu of a meet{i Yy

[10][11][12]. The Board of Directors shall have thewer to adopt, alter, amend and repeal th&.8ys of the Corporation, in any manner
inconsistent with the laws of the State of Delawaudject to the power of the stockholders to admpend or repeal the By-Laws.
[Notwithstanding anything else contained in thisR&d Certificate of Incorporation or the By-Latwshe contrary, the affirmative vote of
the holders of record of at least 66 2/3% of thelimed voting power of all of the outstanding stotkh e company entitled to vote in
respect thereof, voting together as a single ctdsa| be required (A) to alter, amend, rescindepeal Article 7, Article 10, Article 11 or this
Article 12

(6) This Article 10 will be included if the Specislleeting Proposal is approved.
(7) This Article 11 will be included if the Writte@onsent Proposal is approved.
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of this Restated Certificate of Incorporation oattbpt any provision inconsistent therewith or ifByrder for the stockholders to adopt, alter,
amend, rescind or repeal any By-Laws of the Cortpmrd(8)

[11][22][13]. Whenever a compromise or arrangenigemroposed between this Corporation and its aveslitr any class of them and/or
between this Corporation and its stockholders graass of them, any court of equitable jurisdictigithin the State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof or on thplecation of any receiver or receivers
appointed for this Corporation under the provisiohSection 291 of Title 8 of the Delaware Cod@nrthe application of trustees in
dissolution or of any receiver or receivers appairfor this Corporation under the provisions oftiec279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of coedjtand/or of the stockholders or class of stoldédrs of this Corporation, as the case may be,
to be summoned in such manner as the said coertdiff a majority in number representing thragrttas in value of the creditors or class of
creditors, and/or of the stockholders or classaflholders of this Corporation, as the case mapfee to any compromise or arrangement
and to any reorganization of this Corporation asseguence of such compromise or arrangement, ithe@apromise or arrangement and
said reorganization shall, if sanctioned by therctuwhich the said application has been maddjmeing on all the creditors or class of
creditors, and/or on all the stockholders or ctz#fsstockholders, of this Corporation, as the caag be, and also on this Corporation.

(8) This provision will be added if the Supermajpioting Proposal is approved.
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APPENDIX D-1

BY-LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE |
OFFICES

SECTION 1. Registered Office. The registered of6€€urtiss-Wright Corporation (hereinafter caltb@ Corporation) in the State of
Delaware, shall be in the City of Wilmington, Coyiiof New Castle.

SECTION 2. Other Offices. The Corporation may dlage an office or offices at such other place acgs either within or without the State
of Delaware as the Board of Directors may from timé&me determine or the business of the Corpamnatéquire.

ARTICLE Il
MEETING OF STOCKHOLDERS

SECTION 1. Place of Meetings. All meetings of thackholders for the election of directors or foyather purpose shall be held at such
place either within or without the State of Delagvas shall be designated from time to time by tbar8 of Directors and stated in the notice
of the meeting or in a duly executed waiver of cetihereof.

SECTION 2. Annual Meetings. The annual meetindhefstockholders for the election of directors asrdtffie transaction of such other pro
business as may come before the meeting shallld@he date and at a time as may be designatedtinoe to time by the Board of
Directors and stated in the notice of the meetinip @ duly executed waiver of notice thereof.

SECTION 3. Special Meetings. A special meetinghef $stockholders for any purpose or purposes, untbeswise prescribed by statute, may
be called only by the Chairman, or in his absencthb President, by the Board of Directors, orlm $ecretary at the request in writing of a
majority of the Board of Directors and may not ladled by the stockholders of the Corporation.

SECTION 4. Notice of Meetings. Except as othervpsavided by statute, notice of each meeting ofstieekholders, whether annual or
special, shall be given not less than ten daysnwe than sixty days before the day on which theting is to be held, to each stockholder of
record entitled to vote at such meeting by delng written or printed notice thereof to him pe@ty, or by mailing such notice in a posti
prepaid envelope addressed to him at his posteo#fitdress furnished by him to the Secretary o€Cibporation for such purpose, or, if he
shall not have furnished to the Secretary of thep@ation his address for such purpose, then gidssoffice address as it appears on the
records of the Corporation, or by transmitting #igethereof to him as otherwise permitted by |Bxcept where expressly required by law,
no publication of any notice of a meeting of stauklers shall be required. Every such notice shateshe place, date and hour of the mee
and, in the case of special meetings, the purpoparposes for which the meeting is called. Notifany meeting of stockholders shall not
required to be given to any stockholder who shiédirel such meeting in person or by proxy excemtlsrwise provided by statute; and if ¢
stockholder shall in person or by attorney therewatthorized, waive notice of any meeting, whetiefore or after such meeting be held,
notice thereof need not be given to him. Noticamf adjourned meeting of the stockholders shalbeatequired to be given, except when
expressly required by law. Notice of any meetingtotkholders as herein provided shall not be redub be given to any stockholder where
the giving of such notice is prohibited or is reretkimpossible by the laws of the United StateAmErica.

SECTION 5. List of Stockholders. It shall be thaydaf the Secretary or other officer who shall hatharge of the stock ledger either directly
or through a transfer agent appointed by the Bo&firectors, to prepare and make, at least teis dajore every meeting of stockholders,
complete lists of the stockholders entitled to \ibereat, arranged in alphabetical order, and stgpthie address of
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each stockholder, the holders of each class okstppearing separately, and indicating the numbshares held by each, certified by the
Secretary or Transfer Agent. Such lists shall benap the examination of any stockholder for angppee germane to the meeting as required
by the Delaware General Corporation Law, and slefproduced and kept at the time and place of #eting during the whole time thereof,
and subject to the inspection of any stockholden wiay be present. Upon the willful neglect or rafusf the directors to produce such list:
any meeting, they shall be ineligible to any offatesuch meeting. The original or a duplicate stedger shall be the only evidence as to who
are the stockholders entitled to examine the sleager, such lists, or the books of the Corporatioto vote in person or by proxy at such
meeting.

SECTION 6. Quorum. At each meeting of the stockbddthe holders of not less than a majority ofitsaed and outstanding stock of the
Corporation present either in person or by proxy antitled to vote at such meeting shall constitutgiorum except where otherwise
provided by law or by the Restated Certificaterafdrporation or these by-laws. In the absencemqfaum, the stockholders of the
Corporation present in person or by proxy and leutito vote, by majority vote, or, in the absentary stockholders, any officer entitled to
preside or act as Secretary at such meeting, Istwadl the power to adjourn the meeting from timenbe, until stockholders holding the
requisite amount of stock shall be present or spried. At any such adjourned meeting at whichoawugm may be present any business may
be transacted which might have been transactéstaheeting as originally called. The absence fragnraeeting of the number required by
the laws of the State of Delaware or by the Redt@rtificate of Incorporation of the Corporationby these by-laws for action upon any
given matter shall not prevent action at such mgstupon any other matter or matters which mayeggmgome before the meeting, and if
the holders of not less than a majority of theéssand outstanding stock of the Corporation eutittevote at that time upon such other mz

or matters shall be present either in person qrbyy at such meeting, a quorum for the considemnatif such other matter or matters shall be
present and the meeting may proceed forthwith ake &ction upon such other matter or matters.

SECTION 7. Organization. The Chairman or, in hisaaize, the President, or, in the absence of bdtreaf, any Vice President present, shall
call meetings of the stockholders to order andl sftdlas Chairman thereof. In the absence of al@foregoing officers, the holders of a
majority in interest of the stock present in persoiy proxy and entitled to vote may elect anyxkbwlder of record present and entitled to
vote to act as Chairman of the meeting until sirole as any one of the foregoing officers shallvarrivhereupon he shall act as Chairman of
the meeting. The Secretary or, in his absence,saisfant Secretary shall act as secretary at @&tings of the stockholders. In the absence
from any such meeting of the Secretary and thestesi Secretary or Secretaries, the Chairman magipany person present to act as
secretary of the meeting. Such person shall bersteathe faithful discharge of his duties as sustretary of the meeting before entering
thereon.

SECTION 8. Notice of Stockholder Business and Natiams.
(a) Annual Meetings of Stockholders.

(i) Nominations of persons for election to the Bbaf Directors of the Corporation and the propasdiusiness to be considered by the
stockholders may be made at an annual meetingoklsblders only (A) pursuant to the Corporatiortae of meeting (or any supplement
thereto), (B) by or at the direction of the Boafdirectors or (C) by any stockholder of the Coigutean who was a stockholder of record of
the Corporation at the time the notice providedifiathis Section 8 is delivered to the SecretarthefCorporation, who is entitled to vote at a
meeting and who complies with the notice procedsetgorth in this

Section 8.

(i) For nominations or other business to be priyperought before an annual meeting by a stockhrgddesuant to clause (C) of paragraph (i)
of this Section 8, the stockholder must have giumely notice thereof in writing to the Secretaffyttoe Corporation and any such proposed
business other than the nominations of personsléaztion to the Board of Directors must constitigroper matter for stockholder action. To
be timely, a stockholder's notice shall be delidearethe Secretary at the principal executive effiof the Corporation not later than the close
of business on the ninetieth day nor earlier th&nctose of business on the one hundred twent@tipdor to the first anniversary of the
preceding year's annual meeting (provided,

D-1-2



however, that in the event that the date of theiahmeeting is more than thirty days before or nmibasm seventy days after such anniversary
date, notice by the stockholder must be so deld/ace earlier than the close of business on thehonered twentieth day prior to such anr
meeting and not later than the close of businesb@tater of the ninetieth day prior to such anmo@eting or the tenth day following the day
on which public announcement of the date of suchtimg is first made by the Corporation). In no ev&mall the public announcement of an
adjournment or postponement of an annual meetingroence a new time period (or extend any time pgfickthe giving of a stockholder's
notice as described above. Such stockholder'senstiall set forth: (A) as to each person whom tbekbolder proposes to nominate for
election as a director all information relatingstech person that is required to be disclosed inittions of proxies for election of directors
an election contest, or is otherwise required gichecase pursuant to Regulation 14A under the BiesuExchange Act of 1934, as amended
(the 'Exchange Act’) (and such person's writtersenhto being named in the proxy statement as aneenand to serving as a director if
elected); (B) as to any other business that thekktwder proposes to bring before the meetingjef bescription of the business desired to be
brought before the meeting, the text of the proposhusiness (including the text of any resolusigmoposed for consideration and in the
event that such business includes a proposal toduthe by-laws of the Corporation, the languagthefproposed amendment), the reasons
for conducting such business at the meeting andratgrial interest in such business of such stdden@nd the beneficial owner, if any, on
whose behalf the proposal is made; and (C) asetsttickholder giving the notice and the benefioiaher, if any, on whose behalf the
nomination or proposal is made the name and addfessch stockholder, as they appear on the Catipatsibooks, and of such beneficial
owner, the class and number of shares of capadeksif the Corporation which are owned beneficiali of record by such stockholder and
such beneficial owner, a representation that thekbblder is a holder of record of stock of the @iZwation entitled to vote at such meeting
and intends to appear in person or by proxy ahtbeting to propose such business or nominationaae@resentation whether the
stockholder or the beneficial owner, if any, intermd is part of a group which intends

(x) to deliver a proxy statement and/or form ofyyréo holders of at least the percentage of thep@ation's outstanding capital stock
required to approve or adopt the proposal or ¢lerhominee and/or (y) otherwise to solicit proXiesn stockholders in support of such
proposal or nomination. The foregoing notice regmients shall be deemed satisfied by a stockhditlee stockholder has notified the
Corporation of his or her intention to present @pmsal at an annual meeting in compliance with Rdke-8 (or any successor thereof)
promulgated under the Exchange Act and such stéd&hs proposal has been included in a proxy statémmat has been prepared by the
Corporation to solicit proxies for such annual nmagtThe Corporation may require any proposed nemio furnish such other information
as it may reasonably require to determine thelslityi of such proposed nominee to serve as a ttireaf the Corporation.

(iif) Notwithstanding anything in the second semwnf paragraph

(a)(ii) of this Section 8 to the contrary, in thesat that the number of directors to be electethiéoBoard of Directors of the Corporation at an
annual meeting is increased and the stockholdetseoforporation are entitled to fill such vacasdieaccordance with the Restated
Certificate of Incorporation and these by-laws #rafe is no public announcement by the Corporataming the nominees for the additional
directorships at least one hundred days prioreditht anniversary of the preceding year's anmesgting, and a stockholder's notice required
by this

Section 8 shall also be considered timely, but evith respect to nominees for the additional divestips, if it shall be delivered to the
Secretary at the principal executive offices of @@poration not later than the close of businesthe tenth day following the day on which
such public announcement is first made by the Qautjpn.

(b) Special Meetings of Stockholders.

(i) Only such business shall be conducted at aiabeeeting of stockholders as shall have beenditbbefore the meeting pursuant to the
Corporation's notice of meeting. Nominations ofso@s for election to the Board of Directors mayrtae at a special meeting of
stockholders at which directors are to be electedyant to the Corporation's notice of meeting

(x) by or at the
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direction of the Board of Directors or providedtttize Board of Directors has determined that dinecshall be elected at such meeting, by
any stockholder of the Corporation who is a stotd#ioof record at the time the notice providedifothis Section 8 is delivered to the
Secretary of the Corporation, who is entitled ttevat the meeting and upon such election and whtplies with the notice procedures set
forth in this

Section 8. In the event the Corporation calls isppeneeting of stockholders for the purpose oftg one or more directors to the Board of
Directors, any such stockholder entitled to votsunh election of directors may nominate a pers@ecsons (as the case may be) for elec

to such position(s) as specified in the Corporatiootice of meeting, if the stockholder's notiegquired by paragraph (a)(ii) of this Section 8
shall be delivered to the Secretary at the prin@gacutive offices of the Corporation not earttesn the close of business on the one hundrec
twentieth day prior to such special meeting andatetr than the close of business on the latenefinetieth day prior to such special mee

or the tenth day following the day on which puldimouncement is first made of the date of the apaweting and of the nominees proposed
by the Board of Directors to be elected at suchtimgeln no event shall the public announcemerdrofidjournment or postponement of a
special meeting commence a new time period (omexamy time period) for the giving of a stockholderotice as described above.

(c) General.

(i) Only such persons who are nominated in accarelavith the procedures set forth in this Sectiahdll be eligible to be elected at an
annual or special meeting of stockholders of thep@@tion to serve as directors and only such lessishall be conducted at a meeting of
stockholders as shall have been brought beforemtfeting in accordance with the procedures set forthis Section 8. Except as otherwise
provided by law, the chairman of the meeting shalle the power and duty

(a) to determine whether a nomination or any bissipgoposed to be brought before the meeting was imaproposed, as the case may b
accordance with the procedures set forth in thidi®e 8 (including whether the stockholder or bétiaf owner, if any, on whose behalf the
nomination or proposal is made solicited (or i p&@a group which solicited) or did not so soli@s the case may be, proxies in support of
such stockholder's nominee or proposal in compéamith such stockholder's representation as redjbiyeclause (a)(ii)(C)(4) of this Section
8 and (B) if any proposed nomination or business m@ made or proposed in compliance with this

Section 8, to declare that such nomination shatlibeegarded or that such proposed business sitdblentransacted. Notwithstanding the
foregoing provisions of this Section 8, if the doclder (or a qualified representative of the stmtéler) does not appear at the annual or
special meeting of stockholders of the Corporat@dpresent a nomination or business, such nomimatiall be disregarded and such
proposed business shall not be transacted, notaittisg that proxies in respect of such vote masetimeen received by the Corporation.

(i) For purposes of this Section 8, 'public anncement' shall include disclosure in a press relegserted by the Dow Jones News Service,
Associated Press or comparable national news seovim a document publicly filed by the Corporatisith the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhefExchange Act.

(iii) Notwithstanding the foregoing provisions ¢iis Section 8, a stockholder shall also comply altlapplicable requirements of the
Exchange Act and the rules and regulations thermunith respect to the matters set forth in thisti®a 8. Nothing in this Section 8 shall be
deemed to affect any rights (A) of stockholdersaguest inclusion of proposals in the Corporatipnisty statement pursuant to Rule 14a-8
under the Exchange Act or (B) of the holders of s@yes of Preferred Stock to elect directors pamsto any applicable provisions of the
Restated certificate of incorporation.

SECTION 9. Voting. Each stockholder of the Corpmashall, except as otherwise provided by statuie these by-laws or in the Restated
Certificate of Incorporation of the Corporationeaery meeting of the stockholders be entitledrte wote in person or by proxy for each sl
of the capital stock of the Corporation registeiretis name on the books of the Corporation ordgte fixed pursuant to Section 6 of Article
VIl of these by-laws as the record date for theedwination of stockholders entitled to vote at soaketing. Persons holding in a fiduciary
capacity stock having voting
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rights shall be entitled to vote the shares so,lsid persons whose stock having voting rightseédged shall be entitled to vote, unless in the
transfer by the pledgor on the books he shall lexpeessly empowered the pledgee to vote thereamhich case only the pledgee, or his
proxy, may represent said stock and vote thereag.wdte on stock may be given by the stockholdétled thereto in person or by his pro
provided, however, that no proxy shall be votedfiar three years from its date unless said pramyiges for a longer period. At all

meetings of the stockholders, all matters (exdepgéd specified in Section 4 of Article 11l and Ata XI of these by-laws, and except also in
special cases where other provision is made bytstand except as otherwise provided in the Rab@ertificate of Incorporation) shall be
decided by the vote of a majority in interest af gtockholders present in person or by proxy atitlezhto vote thereat, a quorum being
present. Except as otherwise provided by statinéeydte on any question need not be by ballot. @ot@ by ballot each ballot shall be signed
by the stockholder voting, or in his name by hisxyrif there be such proxy, and shall state the lmemof shares voted by him.

SECTION 10. Inspectors of Election. On each mattezlection at each meeting of the stockholdersrevhersote by ballot is taken, the
proxies and ballots shall be received and be takeharge, and all questions touching the qualificeof voters and the validity of proxies
and the acceptance or rejection of votes, shalldoéded by two inspectors of election who shalhppointed by the Chairman of such
meeting. The inspectors of election need not bekkmlders. No candidate for the office of directball act as inspector at any election of
directors. Inspectors shall count and ascertaimtimber of shares voted; and shall declare thétrefstine election or of the voting as the ¢
may be; and shall make out a certificate accorglirgghting the number of shares issued and outisiguachd entitled to vote at such electiol
on such matters and the number of shares voteti@mdoted. Inspectors shall be sworn to faithfgérform their duties and shall certify to
the returns in writing. They shall hold office fraime date of their appointment until their successtall have been appointed and qualified.

ARTICLE Il
BOARD OF DIRECTORS

SECTION 1. General Powers. The property, affaii lausiness of the Corporation shall be managed byder the direction of the Board of
Directors.

SECTION 2. Number, Qualifications and Terms of €dfiThe Board of Directors shall consist of nos lésn five nor more than ten persons,
the exact number to be fixed from time to time asolely by the Board of Directors pursuant to ahatson adopted by a majority of the
Board of Directors. Directors need not be stockbddThe directors shall be elected as provideddrRestated Certificate of Incorporation
and each director shall hold office until his sis=m¥ shall have been elected and shall qualifyntl his death or until he shall resign or shall
have been removed.

SECTION 3. [RESERVED]

SECTION 4. Election of Directors. Except as otheewrovided in the Restated Certificate of Incaagion, directors shall be elected by a
plurality of the votes cast by the stockholderstient to vote for the election of such directors.

SECTION 5. Quorum and Manner of Acting. Except Beenwise provided by statute, the Restated Ceatiiof Incorporation or these by-
laws, one-third of the whole Board of Directorst(hot less than three) shall be required to cartstih quorum for the transaction of business
at any meeting, and the act of a majority of tlreadrs present at any meeting at which a quorypneisent shall be the act of the Board of
Directors. In the absence of a quorum, a majofithe directors present may adjourn any meetingftimne to time until a quorum be had.
Notice of any adjourned meeting need be given tmipose directors who were not present at anyingeat which the adjournment w

taken, provided the time and place of the adjoumedting were announced at the meeting at whichdfmirnment was taken. The directors
shall act only as a board and the individual do@ecshall have no power as such.

SECTION 6. Place of Meeting, etc. The Board of Bioes may hold its meetings, at such place or gladgthin or without the State of
Delaware as the Board of Directors may from timértee determine or as shall be specified or fixethie respective notices or waivers of
notice thereof.
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SECTION 7. First Meeting. After each annual eletiid directors and within a reasonable time théeeathe Board of Directors shall meet
for the purpose of organization, the election dicefs and the transaction of other business dt boars and place as shall be convenient.
Notice of such meeting shall be given as hereingftevided for special meetings of the Board ofedtors or in a consent and waivel
notice thereof signed by all the directors.

SECTION 8. Regular Meetings. Regular meetings ef8bard of Directors shall be held at such plackarsuch times as the Board of
Directors shall from time to time by resolution el@hine or as shall be specified in the Notice okeNw®. If any day fixed for a regular
meeting shall be a legal holiday at the place whigzaneeting is to be held, then the meeting whicbld otherwise be held on that day shall
be held at the same hour on the next succeedinigdsssday not a legal holiday. Notice of the regalaetings need not be given.

SECTION 9. Special Meetings; Notice. Special megtiaof the Board of Directors shall be held wheneadied by the Chairman, the
President or by one of the directors. Notice ohesmech meeting shall be mailed to each directattesded to him at his residence or usual
place of business, at least two days before theodayhich the meeting is to be held, or shall e sz him at such place by telegraph, cable,
telex, facsimile transmitter, e-mail or other etentc transmission, or be delivered personallyyotdbephone, not later than the day before the
day on which the meeting is to be held. Every sumtice shall state the time and place of the mgddirt need not state the purpose thereof
except as otherwise in these layys or by statute expressly provided. Notice of meeting of the Board of Directors need not begito any
director, however, if waived by him in writing oy elegraph, cable, telex, facsimile transmittemail or other electronic transmission,
whether before or after such meeting be held argpixas otherwise provided by law, if he shall tespnt at the meeting; and, except as
otherwise provided by law, any meeting of the Baafr®irectors shall be a legal meeting without ayice thereof having been given if al
the directors shall be present thereat.

SECTION 10. Organization. At each meeting of the8ioof Directors, the Chairman or, in his absettoe President, or, in the absence of
both of them, a director chosen by a majority ef directors present shall act as Chairman. Thegaygror, in his absence, an Assistant
Secretary or, in the absence of both the SecrataiyAssistant Secretaries, any person appointédebghairman shall act as secretary of the
meeting.

SECTION 11. Order of Business. At all meetingshaf Board of Directors business shall be transadotéte order determined by the Boarc
Directors.

SECTION 12. Resignations. Any director of the Caogtion may resign at any time by giving notice irting or by electronic transmission
the Chairman, the President or to the Secretatlyeo€Corporation. The resignation of any directalstake effect at the time of the receipt of
such notice or at any later time specified theraind, unless otherwise specified therein, the daoep of such resignation shall not be
necessary to make it effective.

SECTION 13. Vacancies.
(a) Vacancies in the Board of Directors shall lediin accordance with the Restated Certificattnobrporation.

(b) A director who resigns, retires, or does nanhdtfor reelection may, in the discretion of theaRbof Directors, be elected a Director
Emeritus. A Director Emeritus shall receive reingmment for reasonable expenses for attendanceetingeof the Board to which he is
invited. Such attendance shall be in a consultagacity and he shall not be entitled to vote oretavy duties or powers of a Director of the
Corporation.

SECTION 14. Regular Stipulated Compensation and.Regch director shall be paid such regular sttpdlaompensation, if any, as shall be
fixed by the Board of Directors and/or such fearif/, for each meeting of the Board of Directorsolvthe shall attend as shall be fixed by
Board of Directors and in addition such transpatatnd other expenses actually incurred by hiomnection with services to the
Corporation.

SECTION 15. Action by Consent. Any action requicegermitted to be taken by the Board of Directmrany Committee thereof may be
taken without a meeting if all members of the Boaird
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Directors or such Committee, as the case may et thereto in writing, or by electronic transsios and the writing or writings or
electronic transmission or transmissions are filét the minutes of the proceedings of the Boar®inéctors or such Committee, as the case
may be.

SECTION 16. Telephonic Meeting. Unless restrictgdHe Certificate of Incorporation, any one or morembers of the Board of Directors
any Committee thereof may participate in a meesintpe Board of Directors or such Committee by nseaina conference telephone or
similar communications equipment by means of wiaitipersons participating in the meeting can hezhether. Participation by such me
shall constitute presence in person at a meeting.

ARTICLE IV
COMMITTEES

SECTION 1. Committees. The Board of Directors maydsolution or resolutions, passed by a majoritthe whole Board, designate one or
more Committees, each Committee to consist of twoare of the directors of the Corporation, whiththe extent permitted by law and
provided for in said resolution or resolutionsthese by-laws, shall have and may exercise themoof the Board in the management of
the business and affairs of the Corporation. Swchrgittees shall have such name or names as magted & these by-laws, or as may be
determined from time to time by resolution adofdigdhe Board. The Committee or Committees appoibtethe Board shall be subject to
supervision and direction of the Board of Directors

In the absence or disqualification of a member cbmmittee, the member or members present at aeyimgeand not disqualified from
voting, whether or not such member or members ¢ates& quorum, may unanimously appoint another besrof the board of directors to
act at the meeting in the place of any such alwedisqualified member.

SECTION 2. Term of Office and Vacancies. Each manalb@ Committee shall continue in office until imetttor to succeed him shall have
been elected and shall have qualified, or untideiath or until he shall have resigned or shaleHzeen removed. Any vacancy in a
Committee shall be filled by the vote of a majonfythe whole Board of Directors at any regulaspecial meeting thereof.

SECTION 3. Organization. Except as otherwise predioh these by-laws, the Chairman of each Commdtted be designated by the Board
of Directors. The Chairman of each Committee magigiate a secretary of each such Committee. lalitkence from any meeting of any
Committee of its Chairman or its secretary such @dtee shall appoint a temporary Chairman or sacyets the case may be, of the
meeting unless otherwise provided in these by-l&@ash Committee shall keep a record of its actsppadeedings and report the same from
time to time to the Board of Directors.

SECTION 4. Resignations. Any member of a Commitbeg resign at any time by giving notice in writiagby electronic transmission to 1
Chairman, President or Secretary of the Corporageoich resignation shall take effect at the timthefreceipt of such notice or at any later
time specified therein, and, unless otherwise $igelciherein, the acceptance of such resignatiafl abt be necessary to make it effective.

SECTION 5. Removal. Any member of a Committee maydmoved from such Committee with or without caatsany time by the
affirmative vote of a majority of the whole Boarfiirectors given at any regular meeting or at apgcial meeting called for the purpose.

SECTION 6. Meetings. Regular meetings of each Cdtemiof which no notice shall be necessary, $feheld on such days and at such
place as shall be fixed by a resolution adoptethbyote of a majority of all the members of suantittee. Special meetings of each
Committee may be called by the Chairman of such @iree or by the Chairman, President or SecrethtigenCorporation. Notice of each
special meeting of the Committee shall be sent Y tm each member thereof, addressed to him atkidence or usual place of business,
not later than the day before the day on whichntleeting is to be held, or shall be sent to each suember by telegraph, cable, telex,
facsimile transmitter, e-mail or other electroma@nismission, or delivered to him personally orddgphone, not less than three (3) hours
before the time set for the meeting. Every suckicaeathall state the time and place, but need atd siie purposes, of the meeting except as
otherwise in these by laws or by statute
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expressly provided. Notice of any such meeting mese given to any member of a Committee, howefaraived by him in writing or by
telegraph, cable, telex, facsimile transmitter, &hr other electronic transmission, whether befor after such meeting be held, or except as
otherwise provided by law, if he shall attend sa@eting in person, and, except as otherwise pravigdaw, any meeting of a Committee
shall be a legal meeting without any notice thetenfing been given if all of the members of the Guttee shall be present thereat.

SECTION 7. Quorum and Manner of Acting. Unless othge provided by resolution of the Board of Dist a number of Directors equal
to one less than a majority of the number of Doecterving on any Committee, but not less than@vectors, shall constitute a quorum for
the transaction of business and the act of a ntgjofithose present at a meeting at which a quasupnesent shall be the act of such
Committee. The members of each Committee shathrlgtas a Committee and the individual membersl $laale no power as such.

SECTION 8. [RESERVED]

SECTION 9. Fees. Each member of a Committee skaldid such fee, if any, as shall be fixed by tbarBl of Directors, for each meeting of
such Committee which he shall attend, and in amldlisiuch transportation and other expenses actinallyred by him in connection with his
services as such member.

ARTICLE V
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES

SECTION 1. Officers. The elected officers of ther@wation shall be a Chairman and a President (ebalom shall be a director), a Chief
Executive Officer, a Chief Operating Officer, suekecutive Vice Presidents, such Senior Vice Presgdand other Vice Presidents as the
Board may elect, a Controller, a Treasurer, andae$ary. The Board of Directors or any Committeestituted pursuant to Article 1V of
these by-laws with power for the purpose may afgmat one or more Assistant Controllers, one oramssistant Treasurers, one or more
Assistant Secretaries, and such other officersagdts as, from time to time, may appear to bessecg or advisable in the conduct of the
affairs of the Corporation. Any number of officeayrbe held by the same person, except that angmpeesving as Chairman or President
shall not also serve as Secretary.

SECTION 2. Term of Office: Vacancies. So far ascpcable, all elected officers shall be electethatorganization meeting of the Board of
Directors in each year, and shall hold office uthtdir respective successors are chosen and gaiadifiuntil their earlier resignations or
removals. All other officers shall hold office dogithe pleasure of the Board. If any vacancy octuasy office, the Board of Directors, or
the case of an appointive office, any Committeestiited pursuant to Article 1V of these by-lawshvwpower for the purpose, may elect or
appoint a successor to fill such vacancy for tmeaiader of the term.

SECTION 3. Removal of Elected Officers. Any electdficer may be removed at any time, either fomithout cause, by affirmative vote of
a majority of the whole Board of Directors, at angeting called for the purpose.

SECTION 4. Chairman. The Chairman shall functiodenthe general supervision of the Board of Directnd shall perform such duties
exercise such powers as from time to time may brgiasd to him by the Board. During any period inahithere is a vacancy in the office of
the President, the Chairman shall, pending actyothé Board, perform the duties and exercise thveeps of the President. The Chairman
shall preside, when present, at all meetings ostbekholders and of the Board of Directors andl sle to it that appropriate agendas are
developed for such meetings.

SECTION 5. President. The President shall perfarah sluties and exercise such powers as from tiniem®may be assigned to him by the
Board or the Chairman. At the request of the Chairior in case of the Chairman's absence or inabdliact, the President shall perform the
duties of the Chairman and, when so acting, slaadthihe powers of, and shall be subject to theicgens upon, the Chairman.

D-1-8



SECTION 6. Chief Executive Officer. The Chief Exéea Officer shall be designated from time to tilmea resolution adopted by the Board
of Directors and shall be either the Chairman erRhesident. He shall have, subject to the direciad control of the Board, general and
active supervision over the business and affaitb@fCorporation and over its several officers.sHall perform all duties incident to his
position and such other duties as may from tintinte be assigned to him by the Board. He shaltisagall orders of the Board shall be
carried into effect. He may sign, execute and éelall deeds, mortgages, contracts, stock cettifscand other instruments in the name of the
Corporation, except in cases where the signing;ugian or delivery thereof shall be expressly dated by the Board or by a duly authorized
Committee of the Board or by these by-laws to sother officer or agent of the Corporation or whang of them shall be required by law
otherwise to be signed, executed or delivered. g cause the seal of the Corporation to be affirezhy documents the execution of which
on behalf of the Corporation shall have been dutharized. He shall have authority to cause theleynpent or appointment of such
employees and agents of the Corporation as theepogmduct of operations may require, to fix tligimpensation, subject to the provisions
of these by-laws, to remove or suspend any employagent under authority of an officer to himstspend for cause, pending final action
by the authority which shall have elected or apfemirhim, any officer subordinate to him, and toéall the duties and exercise all the
powers usually pertaining to the office held by @tdef Executive Officer of a Corporation, exceptaherwise provided in these by-laws.

SECTION 7. Chief Operating Officer. A Chief OpergtiOfficer may be designated from time to time bgsolution adopted by the Board of
Directors, and shall be subject to the directiod eontrol of the Board, and the Chief Executivei€ff. He shall directly report to and assist
the Chief Executive Officer in the general andaxsupervision over the business and affairs ofigoration and over its several officers,
and shall perform all duties incident to his pasitand such other duties as may from time to timadsigned to him by the Board, or the
Chief Executive Officer.

SECTION 8. Vice Presidents. Under the directiothef Chief Executive Officer or the Chief Operatidfficer, the Executive Vice Presider
Senior Vice Presidents, and Vice Presidents oCitiporation shall perform all such duties and eiserall such powers as may be provided
by these by-laws or as may from time to time bewhined by the Board of Directors, any Committeestituted pursuant to Article IV of
these by-laws with power for the purpose, the Chiefcutive Officer, or the Chief Operating Officer.

SECTION 9. Controller. The Controller shall be tigef accounting officer of the Corporation andlsbkee that the accounts of the
Corporation and its subsidiary corporations arenta@ied in accordance with generally accepted adewiprinciples; and all decisions
affecting the accounts shall be subject to his@ggdror concurrence. He shall supervise the maohkeeping all vouchers for payments by
the Corporation and its subsidiary corporations @hdther documents relating to such paymentd| stzeive and consolidate all operating
and financial statements of the Corporation, itsous departments, divisions and subsidiary corjmrg; shall have supervision of the books
of account of the Corporation and its subsidiampocations, their arrangement and classificatibiajlssupervise the accounting practices of
the Corporation and its subsidiary corporations stmall have charge of all matters relating to tiaxat

SECTION 10. Assistant Controllers. At the requdghe Controller or in his absence or disabilitg thssistant Controller designated by him
or (failing such request or designation) the AssisController or other officer designated by thesitlent shall perform all the duties of the
Controller and, when so acting, shall have allgberers of, and be subject to all the restrictiopsrny the Controller.

SECTION 11. Treasurer. The Treasurer shall beisiwalfofficer of the Corporation. He shall have tlage and custody of all moneys, funds
and securities of the Corporation, and shall cdusesame to be deposited in such bank or bankspmsitories as from time to time may be
designated, pursuant to Section 4 and Section/tafe VI of these by-laws; shall advise upontalims of credit granted by the Corporation
and its subsidiary corporations, respectively; Idmakesponsible for the collection of their acasy@and shall cause to be recorded, daily, a
statement of all receipts and disbursements o€tirporation and its subsidiary corporations, ineorithat proper entries may be made in the
books of
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account; and shall have power to give proper réseipdischarges for all payments to the Corponatite shall also have power to sign an
all certificates of stock of the Corporation.

SECTION 12. Assistant Treasurers. At the requeth@fTreasurer or in his absence or disabilityAbksistant Treasurer designated by him or
(failing such request or designation) the Assisfarasurer or other officer designated by the EBeggishall perform all the duties of the
Treasurer and, when so acting, shall have the mofeand be subject to all the restrictions upbe,Treasurer.

SECTION 13. Secretary. The Secretary shall atterite giving of notice of all meetings of stockhaisl and of the Board of Directors and
shall record all the proceedings of the meetingsetbf in books to be kept for that purpose. Heldtale charge of the corporate seal and
authority to attest any and all instruments or imwgi$ to which the same may be affixed. He shattustodian of all books, documents, papers
and records of the Corporation, except those facliveome other officer or agent is properly accablg. He shall have authority to sign any
or all certificates of stock of the Corporationdaim general, shall have all the duties and powsuslly appertaining to the office of secretary
of a corporation.

SECTION 14. Assistant Secretaries. At the requeiteoSecretary or in his absence or disabilityAksistant Secretary designated by him or
(failing such request or designation) the Assisgetretary or other officer designated by the Besgtishall perform all the duties of the
Secretary and, when so acting, shall have all tveeps of, and be subject to all the restrictionsryggthe Secretary.

SECTION 15. Additional Duties and Powers. In adufitto the foregoing especially enumerated dutielspamwvers, the several officers of the
Corporation shall perform such other duties andase such further powers as may be provided isethy-laws or as may from time to time
be determined by the Board of Directors, or any @ittee constituted pursuant to Article 1V of théselaws with power for the purpose, or

by any competent superior officer.

SECTION 16. Compensation. The compensation offtlers, except assistant officers, of the Corporashall be fixed, from time to time
by the Board of Directors, or any Committee congtid pursuant to Article 1V of these by-laws witbmger for the purpose.

SECTION 17. Resignations. Any officer may resigraiy time by giving written notice to the BoardRifectors, the Chairman, the Presid
the Chief Executive Officer, the Chief Operatindi€Hr, or the Secretary. Any such resignation stakié effect at the date of receipt of such
notice or at any later time specified therein; antkss otherwise specified therein, the acceptahsach resignation shall not be necessary to
make it effective.

ARTICLE VI
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

SECTION 1. Contracts, etc., How Executed. The Badifdirectors, or any Committee constituted pursaarrticle IV of these by-laws
with power for the purpose, except as in theseamslotherwise provided, may authorize any offiqesfficers, agent or agents, of the
Corporation to enter into any contract or execuig @eliver any instrument in the name of and oraelfedf the Corporation, and such
authority may be general or confined to specifgtances; and, unless so authorized by the Bodbirectors or by such Committee or by
these by-laws, no officer, agent, or employee dkale any power or authority to bind the Corporatig any contract or agreement or to
pledge its credit or to render it liable pecuniafdr any purpose or to any amount.

SECTION 2. Loans. No loan shall be contracted dralieof the Corporation, and no negotiable papeatldie issued in its name, unless
authorized by the Board of Directors or by any Cattea constituted pursuant to Article 1V of theselaws with power for the purpose.
When so authorized, the Chairman, President, Ghxetutive Officer, Chief Operating Officer, or acéiPresident or the Secretary or the
Treasurer or the Assistant Treasurer of the Cotmoranay effect loans and advances at any timéh@iCorporation from any bank, trust
company or other institution, or from any firm, poration or individual and for such loans and adestmay make, execute and deliver
promissory notes or other evidences of indebtedoettee Corporation and, when authorized as aftdeaa security for the payment of any
and all loans, advances, indebtedness and ligsilitf the Corporation,
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may mortgage, pledge, hypothecate or transfer @ayor personal property at any time held by thep@ation and to that end execute
instruments of mortgage or pledge or otherwisesfersuch property. Such authority may be generebofined to specific instances.

SECTION 3. Checks, Drafts, etc. All checks, draftether orders for the payment of money, notestloer evidences of indebtedness issued
in the name of the Corporation, shall be signeduwh officer or officers, employee or employeeghefCorporation as shall from time to
time be determined by resolution of the Board okbliors or by any Committee constituted pursuadtrtizle IV of these bylaws with powe
for the purpose, or by any officer or officers aurthed pursuant to Section 4 or Section 5 of thische to designate depositaries or to open
bank accounts.

SECTION 4. Deposits. All funds of the Corporatidrak be deposited from time to time to the credith@ Corporation in such banks, trust
companies or other depositories as the Board @&diirs or any Committee constituted pursuant tickertV of these by-laws with power for
the purpose may from time to time designate, anag be designated by an officer or officers of @lmeporation to whom such power may be
delegated by the Board of Directors, or by such @dtee, and for the purpose of such deposit, tlesiBent, the Chief Executive Officer, the
Chief Operating Officer, or a Vice President, ar ffreasurer, or an Assistant Treasurer, or theeBagr or an Assistant Secretary, may
endorse, assign and deliver checks, drafts and otbers for the payment of money which are paytbtbe order of the Corporation.

SECTION 5. General and Special Bank Accounts. Towr@ of Directors or any Committee constituted pard to Article 1V of these by-
laws with power for the purpose, or any officemdficers of the Corporation to whom such powers haylelegated by the Board of
Directors, or by such Committee, may from timeiteet authorize the opening and keeping with suctkganust companies or other
depositaries as it, or they, may designate of geaed special bank accounts, and may make suchesp@es and regulations with respect
thereto, not inconsistent with the provisions afst by-laws, as it, or they, may deem expedient.

SECTION 6. Proxies. Except as otherwise in theskg or in the Restated Certificate of Incorpamatof the Corporation provided, and
unless otherwise provided by resolution of the BazrDirectors, or of any Committee constitutedguant to Article 1V of these blgws witr
power for the purpose, the Chairman or Presideftief Executive Officer may from time to time ajitcan attorney or attorneys or agen
agents, of the Corporation, in the name and onlbehthe Corporation to cast the votes which th@@dration may be entitled to cast as a
stockholder or otherwise in any other corporatiop af whose stock or other securities may be hglthb Corporation, at meetings of the
holders of the stock or other securities of sut¢teotorporation, or to consent in writing to angi@t by such other corporation, and may
instruct the person or persons so appointed dgetmanner of casting such votes or giving sucharnand may execute or cause to be
executed in the name and on behalf of the Corgmratnd under its corporate seal, or otherwisesumh written proxies or other instruments
as he may deem necessary or proper in the premises.

SECTION 7. Independent Public Accountants. Thekdtoldlers of the Corporation shall, at each annws#ting, appoint independent public
accountants for the purpose of auditing and céntifyhe annual financial statements of the Corpandor its current fiscal year as sent to
stockholders or otherwise published by the Corpamatf the stockholders shall fail to appoint suetdependent public accountants or if the
independent public accountants so appointed bgttiekholders shall decline to act or resign, orsfame other reason be unable to perform
their duties, the Board of Directors shall appaititer independent public accountants to perforndthiees herein provided.

ARTICLE VII
SHARES AND THEIR TRANSFER

SECTION 1. Shares. The shares of the Corporatialt Isb represented by certificates or, if so resdligy the Board of Directors in
accordance with these lbigws, shall be uncertificated. Each registered ¢rotd shares, upon request to the Corporation| bbgrovided witl

a certificate of stock, representing the numbeshaires owned by such holder. Absent a specificastdfor such a certificate by the registered
owner or transferee thereof, all shares shall lmentificated upon the
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original issuance thereof by the Corporation orruffiee surrender of the certificate representind) slnares to the Corporation. Certificates
shares of the capital stock of the Corporationldieln such form as shall be approved by the Bo&fdirectors or by any Committee
constituted pursuant to Article 1V of these by-lamith power for the purpose. They shall be numbgsedll certify the number of shares held
by the holder thereof and shall be signed by thaiiGtan, President, or a Vice President and by tieasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary of the Corjworaand the seal of the Corporation shall be effithereto. Where any such certificate is
countersigned by a transfer agent, other than thpdZation or its employee, or by a registrar, othan the Corporation or its employee, any
other signature and the seal of the Corporatiosuat certificate may be a facsimile, engraved, peghor printed. In any case any such
officer, transfer agent or registrar who has sigmed@hose facsimile signature has been placed apgrsuch certificate shall have ceased to
be such officer, transfer agent or registrar besareh certificate is issued, it may be issued leyGbrporation with the same effect as if such
officer, transfer agent, or registrar were sucliceff transfer agent or registrar at the datesosgue.

SECTION 2. Transfer of Stock. Transfers of shafab® capital stock of the Corporation shall be madly on the books of the Corporation
by the holder thereof, or by his attorney therewtthorized by a power of attorney duly executedifdad with the Secretary of the
Corporation, or a transfer agent of the Corporatioany, and on surrender of the certificate atifieates for such shares, properly endorsed,
or upon receipt of proper transfer instructionsrfrine owner of uncertificated shares, or upon Huheat of said shares under the laws of any
state of the United States. A person in whose retmaees of stock stand on the books of the Corporatiall be deemed the owner thereof as
regards the Corporation, provided that whenevert@msfer of shares shall be made for collateralisy, and not absolutely, such fact, if
known to the Secretary or to said transfer agdra] e so expressed in the entry of transfer.

SECTION 3. Addresses of Stockholders. Each stoddradhall designate to the Secretary of the Cotjporan address at which notices of
meetings and all other corporate notices may besdesr mailed to him, and if any stockholder skeillto designate such address, corporate
notices may be served upon him by mail directedinoat his last known post office address as ieapp on the records of the Corporation.

SECTION 4. Lost, Stolen, Destroyed and Mutilatedtiieates. To deal with the eventuality of logiplen, destroyed and mutilated
certificates of stock the Board of Directors or &gymmittee constituted pursuant to Article IV oésle by-laws with power for the purpose
may establish by appropriate resolutions such mhgsregulations as they deem expedient concethggsue to such holder of uncertifice
shares or, if requested by such holder, a newficatt or certificates of stock, including, withdimiting the generality of the foregoing, such
rules and regulations as they may deem expedightrespect to the proof of loss, theft or destarctind the surrender of mutilated
certificates and the requirements as to the gieingybond or bonds to indemnify the Corporationimgfaany claim which may be made
against it on account of the alleged loss, theftestruction of any such certificate. The holdeawy stock of the Corporation shall
immediately notify the Corporation and/or the appiate transfer agent of such stock of any logsft tdestruction or mutilation of the
certificate therefor.

SECTION 5. Transfer Agent and Registrar: Regulatidrhe Corporation shall, if and whenever the Badmirectors or any Committee
constituted pursuant to Article IV of these by-lawith power for the purpose shall so determine ntaém one or more transfer offices or
agencies, each in charge of a transfer agent dasigiby the Board of Directors or by such Commjtigeere the shares of the capital stoc
the Corporation shall be directly transferable, alst one or more registry offices, each in chafgeregistrar designated by the Board of
Directors or by such Committee, where such shdresok shall be registered, and no certificatestuaires of the capital stock of the
Corporation, in respect of which a registrar amghdéfer agent shall have been designated, shalllimeunless countersigned by such transfer
agent and registered by such registrar. A firm actyat the same time as both transfer agent anmstnaagof the Corporation. The Board of
Directors or any such Committee may also make additional rules and regulations as it may deenedigmt concerning the issue,
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transfer and registration of uncertificated sharesertificates for shares of the capital stockhef Corporation.

SECTION 6. Fixing Record Date. (a) In order tha @orporation may determine the stockholders entith notice of or to vote at any
meeting of stockholders or any adjournment therthef Board of Directors may fix a record date, whiecord date shall not precede the date
upon which the resolution fixing the record datadepted by the Board of Directors, and which réaate shall not be more than sixty nor
less than ten days before the date of such medting.record date is fixed by the Board of Dirasiahe record date for determining
stockholders entitled to notice of or to vote at@eting of stockholders shall be at the close sfitass on the day next preceding the day on
which notice is given, or, if notice is waived thage close of business on the day next precedinddlien which the meeting is held. A
determination of stockholders of record entitleshddice of or to vote at a meeting of stockholdgrall apply to any adjournment of the
meeting; provided, however, that the Board of Dimex may fix a new record date for the adjourne@tng.

(b) In order that the Corporation may determinestoekholders entitled to receive payment of amydéind or other distribution or allotment
of any rights or the stockholders entitled to eissr@any rights in respect of any change, convemsiaxchange of stock, or for the purpose of
any other lawful action, the Board of Directors niixya record date, which record date shall notpde the date upon which the resolution
fixing the record date is adopted, and which reatat® shall be not more than sixty days prior &hsaction. If no record date is fixed, the
record date for determining stockholders for anghgourpose shall be at the close of business odah®n which the board of directors
adopts the resolution relating thereto.

SECTION 7. Examination of Books by Stockholderse Board of Directors or any Committee constitutadspant to Article IV of these by-
laws with power for the purpose shall, subjechio laws of the State of Delaware, have power terdgehe, from time to time, whether and to
what extent and under what conditions and reguiatthe accounts and books of the Corporation, pioathem, shall be open to the
inspection of the stockholders; and no stockhadthatl have any right to inspect any account, baakocument of the Corporation, except as
conferred by the laws of the State of Delawaregsmbnd until authorized so to do by resolutiothefBoard of Directors or any Committee
constituted pursuant to Article IV of these by-lawish power for the purpose or of the stockhold#rthe Corporation.

ARTICLE VIII
DIVIDENDS, SURPLUS, ETC.

Subject to the provisions of the Restated Certiéicd Incorporation and any restrictions imposedtagute, the Board of Directors may
declare dividends from the surplus of the Corporatir from the net profits arising from its busiseshenever, and in such amounts as, in its
opinion, the condition of the affairs of the Coration shall render advisable. If the date appoifitedhe payment of any dividend shall in ¢
year fall on a legal holiday then the dividend gagaon such date shall be payable on the next sdoug business day. The Boarc

Directors in its discretion may from time to timet siside from such surplus or net profits such susums as it, in its absolute discretion,
may think proper as a working capital or as a res&ind to meet contingencies, or for the purpdseaintaining or increasing the property
business of the Corporation, or for any other psegbmay think conducive to the best interesthefCorporation. All such surplus or net
profits, until actually declared in dividends, @ed and applied as aforesaid, shall be deemed/élieeen so set aside by the Board f or or
more of said purposes.

ARTICLE IX
SEAL

The corporate seal of the Corporation shall cordiatmetallic stamp, circular in form, bearingts center the figures and word '1929,
Delaware', and at the outer edge the name of tingoCation.
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ARTICLE X
FISCAL YEAR

The fiscal year of the Corporation shall begin lom first day of January in each year.

ARTICLE XI
AMENDMENTS

All by-laws of the Corporation shall be subjecifteration or repeal, and new by-laws not incomsiswvith any provision of the Restated
Certificate of Incorporation of the Corporationasty provision of law, may be made, by the Boar®ioéctors at any regular or special
meeting or by the stockholders of the Corporatiopadcordance with these by-laws. Notwithstandingldang else contained in these by-laws
to the contrary, the affirmative vote of the hoklef record of at least 66 2/3% of the combinedingppower of all the outstanding stock of
Corporation entitled to vote in respect thereofjngtogether as a single class, shall be requir@dder for the stockholders to adopt, alter,
amend, rescind or repeal any by-laws of the Cotjmora
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APPENDIX D-2

BY-LAWS
OF
CURTISS-WRIGHT CORPORATION

ARTICLE |
OFFICES

SECTION 1. Registered Office. The registered of6€€urtiss-Wright Corporation (hereinafter caltb@ Corporation) in the State of
Delaware, shall be in the City of Wilmington, Coyiiof New Castle.

SECTION 2. Other Offices. The Corporation may dlage an office or offices at such other place acgs either within or without the State
of Delaware as the Board of Directors may from timé&me determine or the business of the Corpamnatéquire.

ARTICLE Il
MEETING OF STOCKHOLDERS

SECTION 1. Place of Meetings. All meetings of thackholders for the election of directors or foyather purpose shall be held at such
place either within or without the State of Delagvas shall be designated from time to time by tbar8 of Directors and stated in the notice
of the meeting or in a duly executed waiver of cetihereof.

SECTION 2. Annual Meetings. The annual meetindhefstockholders for the election of directors asrdtffie transaction of such other pro
business as may come before the meeting shallld@he date and at a time as may be designatedtinoe to time by the Board of
Directors and stated in the notice of the meetinip @ duly executed waiver of notice thereof.

SECTION 3. Special Meetings. [A special meetinghaf stockholders for any purpose or purposes, sitégrwise prescribed by statute,
may be called at any time by the Chairman, or sndfiisence by the President, by the Board of Dirgoto by the Secretary at the request in
writing of a holders of a majority of the sharedtu# Corporation.](1) [A special meeting of thecktwolders for any purpose or purposes,
unless otherwise prescribed by statute, may bectalhly by the Chairman, or in his absence by tlesiBent, by the Board of Directors, or by
the Secretary at the request in writing of a majaf the Board of Directors and may not be callgdhe stockholders of the Corporation.](2)

SECTION 4. Notice of Meetings. Except as othervpsavided by statute, notice of each meeting ofstieekholders, whether annual or
special, shall be given not less than ten daysmae than sixty days before the day on which theting is to be held, to each stockholder of
record entitled to vote at such meeting by delng@ written or printed notice thereof to him peaty, or by mailing such notice in a posti
prepaid envelope addressed to him at his posteoffittress furnished by him to the Secretary o€Cibhporation for such purpose, or, if he
shall not have furnished to the Secretary of thegp@ation his address for such purpose, then gidssoffice address as it appears on the
records of the Corporation, or by transmitting &iaeothereof to him as otherwise permitted by IBxcept where expressly required by law,
no publication of any notice of a meeting of stauklers shall be required. Every such notice shateshe place, date and hour of the mee
and, in the case of special meetings, the purpoparposes for which the meeting is called. Notifany meeting of stockholders shall not
required to be given to any stockholder who shtdiral such meeting in person or by proxy excemtlasrwise provided by statute; and if ¢
stockholder shall in person or by attorney thereuanithorized, waive notice of any meeting, whetiedore or after such meeting be held,
notice thereof need not be given to him. Noticamf adjourned meeting of the stockholders shalbeatequired to be given, except when
expressly required by law. Notice of any meeting of

(1) If the Special Meeting Proposal is not approvwkdn Section 3 will include this provision.
(2) If the Special Meeting Proposal is approvedntBection 3 will include this provision.
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stockholders as herein provided shall not be reguio be given to any stockholder where the gighguch notice is prohibited or is rendered
impossible by the laws of the United States of Aloaer

SECTION 5. List of Stockholders. It shall be thaydaf the Secretary or other officer who shall hatarge of the stock ledger either directly
or through a transfer agent appointed by the Bo&firectors, to prepare and make, at least teis Gajore every meeting of stockholders,
complete lists of the stockholders entitled to vibereat, arranged in alphabetical order, and shgtie address of each stockholder, the
holders of each class of stock appearing separatetyindicating the number of shares held by eeftified by the Secretary or Transfer
Agent. Such lists shall be open to the examinatfoany stockholder for any purpose germane to thetimg as required by the Delaware
General Corporation Law, and shall be producedkapd at the time and place of the meeting durimgvwthole time thereof, and subject to
inspection of any stockholder who may be preseparithe willful neglect or refusal of the directdosproduce such lists at any meeting, 1
shall be ineligible to any office at such meetifge original or a duplicate stock ledger shalltibednly evidence as to who are the
stockholders entitled to examine the stock ledgeeh lists, or the books of the Corporation ordtevn person or by proxy at such meeting.

SECTION 6. Quorum. At each meeting of the stockbddthe holders of not less than a majority ofitsaed and outstanding stock of the
Corporation present either in person or by proxy antitled to vote at such meeting shall constitutgiorum except where otherwise
provided by law or by the Restated Certificaterafdrporation or these by-laws. In the absencemqfaum, the stockholders of the
Corporation present in person or by proxy and leutito vote, by majority vote, or, in the absentary stockholders, any officer entitled to
preside or act as Secretary at such meeting, lstvadl the power to adjourn the meeting from timente, until stockholders holding the
requisite amount of stock shall be present or spried. At any such adjourned meeting at whichoawugn may be present any business may
be transacted which might have been transactéstaheeting as originally called. The absence fragnraeeting of the number required by
the laws of the State of Delaware or by the Redt@rtificate of Incorporation of the Corporationby these by-laws for action upon any
given matter shall not prevent action at such mgstupon any other matter or matters which mayegmgome before the meeting, and if
the holders of not less than a majority of theéssand outstanding stock of the Corporation eutittevote at that time upon such other mz

or matters shall be present either in person qrbyy at such meeting, a quorum for the considemnatif such other matter or matters shall be
present and the meeting may proceed forthwith ake &ction upon such other matter or matters.

SECTION 7. Organization. The Chairman or, in hisaaize, the President, or, in the absence of bdtreaf, any Vice President present, shall
call meetings of the stockholders to order andl sftdlas Chairman thereof. In the absence of al@foregoing officers, the holders of a
majority in interest of the stock present in persoby proxy and entitled to vote may elect anykhmlder of record present and entitled to
vote to act as Chairman of the meeting until sirole as any one of the foregoing officers shallvarrivhereupon he shall act as Chairman of
the meeting. The Secretary or, in his absence,saisfant Secretary shall act as secretary at @tings of the stockholders. In the absence
from any such meeting of the Secretary and thestesi Secretary or Secretaries, the Chairman magipany person present to act as
secretary of the meeting. Such person shall bersteathe faithful discharge of his duties as sumtretary of the meeting before entering
thereon.

SECTION 8. Notice of Stockholder Business and Natiams.
(a) Annual Meetings of Stockholders.

(i) Nominations of persons for election to the Bbaf Directors of the Corporation and the propasdiusiness to be considered by the
stockholders may be made at an annual meetingoklsblders only (A) pursuant to the Corporatiortiae of meeting (or any supplement
thereto), (B) by or at the direction of the Boafdirectors or (C) by any stockholder of the Cogutean who was a stockholder of record of
the Corporation at the time the notice providedifiathis Section 8 is delivered to the SecretarthefCorporation, who is entitled to vote at a
meeting and who complies with the notice procedsetgorth in this

Section 8.
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(if) For nominations or other business to be priyperought before an annual meeting by a stockhgddesuant to clause (C) of paragraph (i)
of this Section 8, the stockholder must have giumely notice thereof in writing to the Secretaffyttoe Corporation and any such proposed
business other than the nominations of personsléaztion to the Board of Directors must constitigroper matter for stockholder action. To
be timely, a stockholder's notice shall be deliderethe Secretary at the principal executive effiof the Corporation not later than the close
of business on the ninetieth day nor earlier tihanctose of business on the one hundred twent@thpdor to the first anniversary of the
preceding year's annual meeting (provided, howekat,in the event that the date of the annual imgét more than thirty days before or
more than seventy days after such anniversary datiee by the stockholder must be so deliveredeadier than the close of business on the
one hundred twentieth day prior to such annual mgeind not later than the close of business otetiee of the ninetieth day prior to such
annual meeting or the tenth day following the daywich public announcement of the date of suchtimgés first made by the Corporatiol

In no event shall the public announcement of anwdment or postponement of an annual meeting caroena new time period (or extend
any time period) for the giving of a stockholderice as described above. Such stockholder'sanstiall set forth: (A) as to each person
whom the stockholder proposes to nominate for iglecs a director all information relating to symgrson that is required to be disclosed in
solicitations of proxies for election of directonsan election contest, or is otherwise requiradggach case pursuant to Regulation 14A under
the Securities Exchange Act of 1934, as amendedHEttchange Act’) (and such person's written cdrisdmeing named in the proxy
statement as a nominee and to serving as a diiéetected); (B) as to any other business thastbekholder proposes to bring before the
meeting, a brief description of the business dddinebe brought before the meeting, the text ofpttegosal or business (including the text of
any resolutions proposed for consideration antiénetvent that such business includes a proposahémd the by-laws of the Corporation, the
language of the proposed amendment), the reasooeriducting such business at the meeting and atgrial interest in such business of
such stockholder and the beneficial owner, if amywhose behalf the proposal is made; and (C) #wetstockholder giving the notice and
beneficial owner, if any, on whose behalf the naation or proposal is made the name and addreaschfstockholder, as they appear on the
Corporation's books, and of such beneficial owtter class and number of shares of capital stotheo€orporation which are owned
beneficially and of record by such stockholder anch beneficial owner, a representation that theksblder is a holder of record of stock of
the Corporation entitled to vote at such meetingjiatends to appear in person or by proxy at thetimg to propose such business or
nomination, and a representation whether the stiddkh or the beneficial owner, if any, intendsopart of a group which intends (x) to
deliver a proxy statement and/or form of proxy tdders of at least the percentage of the Corparatioutstanding capital stock required to
approve or adopt the proposal or elect the normanekor (y) otherwise to solicit proxies from stoolders in support of such proposal or
nomination. The foregoing notice requirements sbaldleemed satisfied by a stockholder if the stolcldr has notified the Corporation of his
or her intention to present a proposal at an anmealting in compliance with Rule 14a-8 (or any sssor thereof) promulgated under the
Exchange Act and such stockholder's proposal has ineluded in a proxy statement that has beerapeeby the Corporation to solicit
proxies for such annual meeting. The Corporatiog reguire any proposed nominee to furnish suchrattiermation as it may reasonably
require to determine the eligibility of such propdshominee to serve as a director of the Corparatio

(iii) Notwithstanding anything in the second semenf paragraph

(a)(ii) of this Section 8 to the contrary, in thesat that the number of directors to be electetiéoBoard of Directors of the Corporation at an
annual meeting is increased and the stockholdeitseeoforporation are entitled to fill such vacasdieaccordance with the Restated
Certificate of Incorporation and these by-laws #rete is no public announcement by the Corporataming the nominees for the additional
directorships at least one hundred days prioreditht anniversary of the preceding year's anmesgting, and a stockholder's notice required
by this Section 8 shall also be considered timly,only with respect to nominees for the additlatisectorships, if it shall be delivered to
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the Secretary at the principal executive officethef Corporation not later than the close of bussiren the tenth day following the day on
which such public announcement is first made byGbeporation.

(b) Special Meetings of Stockholders.

(i) Only such business shall be conducted at aigp@eeting of stockholders as shall have beenditbbefore the meeting pursuant to the
Corporation's notice of meeting. Nominations ofso@s for election to the Board of Directors mayrtae at a special meeting of
stockholders at which directors are to be electedyant to the Corporation's notice of meeting

(x) by or at the direction of the Board of Direca@r provided that the Board of Directors has deiteed that directors shall be elected at such
meeting, by any stockholder of the Corporation vugha stockholder of record at the time the notie®/joled for in this Section 8 is delivered
to the Secretary of the Corporation, who is erditie vote at the meeting and upon such electionndralcomplies with the notice procedures
set forth in this Section 8. In the event the Coaion calls a special meeting of stockholdersfierpurpose of electing one or more directors
to the Board of Directors, any such stockholdeitledtto vote in such election of directors may rioate a person or persons (as the case ma
be) for election to such position(s) as specifiethie Corporation's notice of meeting, if the staakler's notice required by paragraph (a)(i
this Section 8 shall be delivered to the Secretathe principal executive offices of the Corparatnot earlier than the close of business on
the one hundred twentieth day prior to such spec&dting and not later than the close of businagb® later of the ninetieth day prior to
such special meeting or the tenth day followingdhg on which public announcement is first madthefdate of the special meeting and of
the nominees proposed by the Board of Directolzetelected at such meeting. In no event shall tidigppannouncement of an adjournment
or postponement of a special meeting commence gimemperiod (or extend any time period) for theigg of a stockholder's notice as
described above.

(c) General.

(i) Only such persons who are nominated in accareavith the procedures set forth in this Sectiah@ll be eligible to be elected at an
annual or special meeting of stockholders of thepBi@tion to serve as directors and only such ssishall be conducted at a meeting of
stockholders as shall have been brought beformtfeting in accordance with the procedures set forthis Section 8. Except as otherwise
provided by law, the chairman of the meeting shalle the power and duty

(a) to determine whether a nomination or any bissipgoposed to be brought before the meeting was imaproposed, as the case may b
accordance with the procedures set forth in thidi®@e 8 (including whether the stockholder or bériaf owner, if any, on whose behalf the
nomination or proposal is made solicited (or ig p&a group which solicited) or did not so soli@s the case may be, proxies in support of
such stockholder's nominee or proposal in compéiamith such stockholder's representation as redjbiyeclause (a)(ii)(C)(4) of this Section
8 and (B) if any proposed nomination or business m@ made or proposed in compliance with this

Section 8, to declare that such nomination shatlibeegarded or that such proposed business sitdbentransacted. Notwithstanding the
foregoing provisions of this Section 8, if the d#thalder (or a qualified representative of the stad#ler) does not appear at the annual or
special meeting of stockholders of the Corporat®dpresent a nomination or business, such nomimatiall be disregarded and such
proposed business shall not be transacted, notasitting that proxies in respect of such vote masetiseen received by the Corporation.

(i) For purposes of this Section 8, 'public anncement' shall include disclosure in a press relegsarted by the Dow Jones News Service,
Associated Press or comparable national news seovit a document publicly filed by the Corporatisith the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhefExchange Act.

(iii) Notwithstanding the foregoing provisions ¢iis Section 8, a stockholder shall also comply altlapplicable requirements of the
Exchange Act and the rules and regulations themunih respect to the matters set forth in thisti®a 8. Nothing in this Section 8 shall be
deemed to affect any rights (A) of stockholdersaquest inclusion of proposals in the Corporatipntsy statement pursuant to Rule 14a-8
under the Exchange Act or (B) of the holders of s@es of
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Preferred Stock to elect directors pursuant toagppficable provisions of the Restated certificdtecorporation.

SECTION 9. Voting. Each stockholder of the Corprashall, except as otherwise provided by statuie these by-laws or in the Restated
Certificate of Incorporation of the Corporationeatery meeting of the stockholders be entitledrte wote in person or by proxy for each sl
of the capital stock of the Corporation registeiretis name on the books of the Corporation ordgte fixed pursuant to Section 6 of Article
VII of these by-laws as the record date for theedwination of stockholders entitled to vote at soaketing. Persons holding in a fiduciary
capacity stock having voting rights shall be eatitto vote the shares so held, and persons whaodetstving voting rights is pledged shall be
entitled to vote, unless in the transfer by thelgte on the books he shall have expressly empowhespledgee to vote thereon, in which
case only the pledgee, or his proxy, may represadtstock and vote thereon. Any vote on stock beagiven by the stockholder entitled
thereto in person or by his proxy; provided, howetheat no proxy shall be voted on after three gdiam its date unless said proxy provides
for a longer period. At all meetings of the stockless, all matters (except those specified in $eaddi of Article 11l and Article Xl of these by-
laws, and except also in special cases where ptheision is made by statute, and except as otlserpiovided in the Restated Certificate of
Incorporation) shall be decided by the vote of §omity in interest of the stockholders present @rgon or by proxy and entitled to vote
thereat, a quorum being present. Except as othempvisvided by statute, the vote on any questiod neé be by ballot. On a vote by ballot
each ballot shall be signed by the stockholdemgptor in his name by his proxy if there be suabxgr and shall state the number of shares
voted by him.

SECTION 10. Inspectors of Election. On each mattezlection at each meeting of the stockholdersrevhevote by ballot is taken, the
proxies and ballots shall be received and be takeharge, and all questions touching the qualificeof voters and the validity of proxies
and the acceptance or rejection of votes, shalldoéded by two inspectors of election who shalhppointed by the Chairman of such
meeting. The inspectors of election need not bekbmlders. No candidate for the office of directball act as inspector at any election of
directors. Inspectors shall count and ascertaimtimeber of shares voted; and shall declare thdtrefsthe election or of the voting as the ¢
may be; and shall make out a certificate accorglirgghating the number of shares issued and outisiguachd entitled to vote at such electiol
on such matters and the number of shares voteti@mdoted. Inspectors shall be sworn to faithfgérform their duties and shall certify to
the returns in writing. They shall hold office fraime date of their appointment until their successhall have been appointed and qualified.

[SECTION 11. Action by Consent. Whenever the vdtstockholders at a meeting thereof is requiredesmitted to be taken for or in
connection with any corporate action, by any prioviof statute or of the Restated Certificate aiimporation or of these by-laws, the
meeting, prior notice thereof, and vote of stockleos may be dispensed with, and the action takérout such meeting, notice and vote, if a
consent in writing, setting forth the action soelkshall be signed by the holders of outstandinckshaving not less than the minimum
number of votes that would be necessary to authanizake such action at a meeting at which alteshaf stock of the Corporation entitled to
vote thereon were present and voted. In ordertiiea€orporation may determine the stockholderdledtio consent to corporate action in
writing without a meeting, the Board of Directorayfix a record date, which record date shall metede the date upon which the resolution
fixing the record date is adopted by the Board iwé€ors, and which date shall not be more thardtgrs after the date upon which the
resolution fixing the record date is adopted byBleard of Directors. Any stockholder of record sagkto have the stockholders authorize or
take corporate action by written consent shallwbijten notice to the Secretary, request the Badndirectors to fix a record date. Such
written notice shall be directed to the Secretaha Corporation's principal place of business]ldie by hand or by certified or registered
mail, return receipt requested, and shall set fitrthcorporate action proposed to be taken. ThedBafeDirectors shall promptly, but in all
events within ten days after the date on which suddquest is received by the Secretary, adopdautgon fixing the record date. If no record
date has been fixed by the Board of Directors witeh days of the date on which such a requestgved, the record date for determining
stockholders entitled to consent to such corpaeti®n in writing without a meeting, when no pramtion by the Board of Directors is
required by applicable law, shall be the first datewhich a signed written consent setting fortbhsaction taken
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or proposed to be taken is delivered to the Cotmrdy delivery to its principal place of businessany officer or agent of the Corporation
having custody of the book in which proceedingstotkholders meetings are recorded, to the attenfithe Secretary of the Corporation.
Delivery shall be by hand or by certified or regigid mail, return receipt requested. If no reca dhas been fixed by the Board of Directors
and prior action by the Board of Directors is regdiby applicable law, the record date for detemgiistockholders entitled to consent to
corporate action in writing without a meeting shmdlthe close of business on the date on whicBdaed of Directors adopts the resolution
taking such prior action. No consent to corporatea without a meeting of stockholders shall bieetfve prior to the record date determined
as set forth herein. Prompt notice of the takingrof corporate action without a meeting of stoclbrd by less than unanimous written
consent shall be given to those stockholders whe hat consented to such action in writing.](3)

ARTICLE Il
BOARD OF DIRECTORS

SECTION 1. General Powers. The property, affais lausiness of the Corporation shall be managed byder the direction of the Board of
Directors.

SECTION 2. Number, Qualifications and Terms of €dfi[The number of directors may be fixed from timéime by the affirmative vote of

a majority of the whole Board of Directors, but thenber may be diminished to not less than fiveatmgendment of these by-laws. Directors
need not be stockholders. The directors shall éeted and each director shall hold office untilduscessor shall have been elected and shall
qualify, or until his death or until he shall resigr shall have been removed in the manner hetemafovided.](4) [The Board of Directors
shall consist of not less than five nor more trempgersons, the exact number to be fixed from torteane exclusively by the Board of
Directors pursuant to a resolution adopted by antgjof the Board of Directors. Directors need hetstockholders. The directors shall be
elected as provided in the Restated Certificateadrporation and each director shall hold officgilthis successor shall have been elected
and shall qualify, or until his death or until Hea# resign or shall have been removed.](5)

SECTION 3. [RESERVED]

SECTION 4. Election of Directors. Except as otheewprovided in the Restated Certificate of Incoagion, directors shall be elected by a
plurality of the votes cast by the stockholderstient to vote for the election of such directors.

SECTION 5. Quorum and Manner of Acting. Except tieowise provided by statute, the Restated Ceatdiof Incorporation or these by-
laws, one-third of the whole Board of Directorst(hot less than three) shall be required to cartstih quorum for the transaction of business
at any meeting, and the act of a majority of tlreadrs present at any meeting at which a quorymneisent shall be the act of the Board of
Directors. In the absence of a quorum, a majofithe directors present may adjourn any meetingnftimne to time until a quorum be had.
Notice of any adjourned meeting need be given tmiyose directors who were not present at anyingeat which the adjournment w

taken, provided the time and place of the adjoumedting were announced at the meeting at whichdfmirnment was taken. The directors
shall act only as a board and the individual do@ecshall have no power as such.

SECTION 6. Place of Meeting, etc. The Board of Bioes may hold its meetings, at such place or gladthin or without the State of
Delaware as the Board of Directors may from timértee determine or as shall be specified or fixethe respective notices or waivers of
notice thereof.

SECTION 7. First Meeting. After each annual eletiid directors and within a reasonable time théeeathe Board of Directors shall meet
for the purpose of organization, the election dicefs and the transaction of other business dt boars and place as shall be convenient.
Notice of such meetin

(3) If the Written Consent Proposal is approved 8ection 11 will be deleted.
(4) If the Board Size Proposal is not approvedn tBection 2 will include this provision.
(5) If the Board Size Proposal is approved, thectiSe 2 will include this provision.
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shall be given as hereinafter provided for speuiaktings of the Board of Directors or in a consertt waiver of notice thereof signed by all
the directors.

SECTION 8. Regular Meetings. Regular meetings efBbard of Directors shall be held at such placgkarsuch times as the Board of
Directors shall from time to time by resolution el@hine or as shall be specified in the Notice okeNw®. If any day fixed for a regular
meeting shall be a legal holiday at the place whiszaneeting is to be held, then the meeting whicbld otherwise be held on that day shall
be held at the same hour on the next succeedirigdassday not a legal holiday. Notice of the regmiaetings need not be given.

SECTION 9. Special Meetings; Notice. Special megtiof the Board of Directors shall be held wheneadied by the Chairman, the
President or by one of the directors. Notice ohesmech meeting shall be mailed to each directattes$ed to him at his residence or usual
place of business, at least two days before theodayhich the meeting is to be held, or shall e s him at such place by telegraph, cable,
telex, facsimile transmitter, e-mail or other etenic transmission, or be delivered personallyytdiephone, not later than the day before the
day on which the meeting is to be held. Every sumtite shall state the time and place of the mgddirt need not state the purpose thereof
except as otherwise in these layys or by statute expressly provided. Notice of meeting of the Board of Directors need not begito any
director, however, if waived by him in writing oy lelegraph, cable, telex, facsimile transmittemal or other electronic transmission,
whether before or after such meeting be held argpixas otherwise provided by law, if he shall lEspnt at the meeting; and, except as
otherwise provided by law, any meeting of the Baafr®irectors shall be a legal meeting without ayice thereof having been given if al
the directors shall be present thereat.

SECTION 10. Organization. At each meeting of the8icof Directors, the Chairman or, in his absettoe President, or, in the absence of
both of them, a director chosen by a majority @f directors present shall act as Chairman. Theegaygror, in his absence, an Assistant
Secretary or, in the absence of both the SecratahyAssistant Secretaries, any person appointéldeb@€hairman shall act as secretary of the
meeting.

SECTION 11. Order of Business. At all meetingshaf Board of Directors business shall be transadotéute order determined by the Boarc
Directors.

SECTION 12. Resignations. Any director of the Cogtion may resign at any time by giving notice iriting or by electronic transmission
the Chairman, the President or to the Secretatlyeo€orporation. The resignation of any directalistake effect at the time of the receipt of
such notice or at any later time specified theraid, unless otherwise specified therein, the daoep of such resignation shall not be
necessary to make it effective.

[SECTION 13. Removal of Directors. Any director mag/ removed, either with or without cause, at amgt by the affirmative vote of a
majority in interest of the holders of record o tock having voting power at a meeting of theldtolders and the vacancy in the Board of
Directors caused by any such removal may be fitetcordance with the Restated Certificate of tpooation.](6)

SECTION [13][14]. Vacancies.
(a) Vacancies in the Board of Directors shall tlediin accordance with the Restated Certificatthobrporation.

(b) A director who resigns, retires, or does nahdtfor reelection may, in the discretion of theaBbof Directors, be elected a Director
Emeritus. A Director Emeritus shall receive reingmment for reasonable expenses for attendanceesingeof the Board to which he is
invited. Such attendance shall be in a consultagacity and he shall not be entitled to vote orhavy duties or powers of a Director of the
Corporation.

SECTION [14][15]. Regular Stipulated Compensatiod &ees. Each director shall be paid such regtifariated compensation, if any, as
shall be fixed by the Board of Directors and/ortster, if any, for each meeting of the Board ofddiors which he shall attend as shall be
fixed by the Board of

(6) If the Classified Board Proposal is not apprhwais provision will be included as Section 13.
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Directors and in addition such transportation atidoexpenses actually incurred by him in connactitth services to the Corporation.

SECTION [15][16]. Action by Consent. Any action téed or permitted to be taken by the Board of Etives or any Committee thereof may
be taken without a meeting if all members of theaioof Directors or such Committee, as the caselmagonsent thereto in writing, or by
electronic transmission and the writing or writirggselectronic transmission or transmissions deel fivith the minutes of the proceedings of
the Board of Directors or such Committee, as tise caay be.

SECTION [16][17]. Telephonic Meeting. Unless restied by the Certificate of Incorporation, any omenmre members of the Board of
Directors or any Committee thereof may participata meeting of the Board of Directors or such Cotiaa by means of a conference
telephone or similar communications equipment bamseof which all persons participating in the megtian hear each other. Participation
by such means shall constitute presence in petsamaeting.

ARTICLE IV
COMMITTEES

SECTION 1. Committees. The Board of Directors mpydsolution or resolutions, passed by a majoritthe whole Board, designate one or
more Committees, each Committee to consist of twaare of the directors of the Corporation, whitththe extent permitted by law and
provided for in said resolution or resolutionsmthese by-laws, shall have and may exercise themoof the Board in the management of
the business and affairs of the Corporation. Sachrsittees shall have such name or names as magted g these by-laws, or as may be
determined from time to time by resolution adodigdhe Board. The Committee or Committees appoibtethe Board shall be subject to
supervision and direction of the Board of Directors

In the absence or disqualification of a member cbmmittee, the member or members present at aeyimgeand not disqualified from
voting, whether or not such member or members tatesta quorum, may unanimously appoint another begrof the board of directors to
act at the meeting in the place of any such almedisqualified member.

SECTION 2. Term of Office and Vacancies. Each manalb@ Committee shall continue in office until iettor to succeed him shall have
been elected and shall have qualified, or untideiath or until he shall have resigned or shaleHzeen removed. Any vacancy in a
Committee shall be filled by the vote of a majonfythe whole Board of Directors at any regulaspecial meeting thereof.

SECTION 3. Organization. Except as otherwise predith these by-laws, the Chairman of each Commstted be designated by the Board
of Directors. The Chairman of each Committee masigieate a secretary of each such Committee. lalisence from any meeting of any
Committee of its Chairman or its secretary such @dtee shall appoint a temporary Chairman or sacyets the case may be, of the
meeting unless otherwise provided in these by-l&@ash Committee shall keep a record of its actsppadeedings and report the same from
time to time to the Board of Directors.

SECTION 4. Resignations. Any member of a Commithegy resign at any time by giving notice in writiagby electronic transmission to 1
Chairman, President or Secretary of the Corporasoich resignation shall take effect at the timéhefreceipt of such notice or at any later
time specified therein, and, unless otherwise $igelciherein, the acceptance of such resignatiafl abt be necessary to make it effective.

SECTION 5. Removal. Any member of a Committee maydmoved from such Committee with or without caatsany time by the
affirmative vote of a majority of the whole Boarfiirectors given at any regular meeting or at apgcial meeting called for the purpose.

SECTION 6. Meetings. Regular meetings of each Cdtemiof which no notice shall be necessary, $lemhleld on such days and at such
place as shall be fixed by a resolution adoptethbyote of a majority of all the members of suaminittee. Special meetings of each
Committee may be called by the Chairman of such @iree or by the Chairman, President or SecrethtigenCorporation. Notice of each
special meeting of the Committee shall be sent Ay to each member thereof, addressed to him aeBidence or usual place of business,
not later than the day before the day on which the
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meeting is to be held, or shall be sent to each muember by telegraph, cable, telex, facsimiledmaitter, e-mail or other electronic
transmission, or delivered to him personally otddgphone, not less than three (3) hours beforérnieeset for the meeting. Every such no
shall state the time and place, but need not giatpurposes, of the meeting except as otherwieese by laws or by statute expressly
provided. Notice of any such meeting need not bergto any member of a Committee, however, if wailbg him in writing or by telegraph,
cable, telex, facsimile transmitter, e-mail or athkectronic transmission, whether before or aftezh meeting be held, or except as otherwise
provided by law, if he shall attend such meetinganson, and, except as otherwise provided by damyw,meeting of a Committee shall be a
legal meeting without any notice thereof havingrbgien if all of the members of the Committee Ebhalpresent thereat.

SECTION 7. Quorum and Manner of Acting. Unless othse provided by resolution of the Board of Dist a number of Directors equal
to one less than a majority of the number of Doecserving on any Committee, but not less than@vectors, shall constitute a quorum for
the transaction of business and the act of a ntgjofithose present at a meeting at which a quasuysnesent shall be the act of such
Committee. The members of each Committee shathrdgtas a Committee and the individual membersdl $laade no power as such.

SECTION 8. [RESERVED]

SECTION 9. Fees. Each member of a Committee skadélid such fee, if any, as shall be fixed by tbar#l of Directors, for each meeting of
such Committee which he shall attend, and in amldisiuch transportation and other expenses actinallyred by him in connection with his
services as such member.

ARTICLE V
OFFICERS, EMPLOYEES AND AGENTS: POWERS AND DUTIES

SECTION 1. Officers. The elected officers of ther@mation shall be a Chairman and a President (ekatnom shall be a director), a Chief
Executive Officer, a Chief Operating Officer, su€kecutive Vice Presidents, such Senior Vice Presgdend other Vice Presidents as the
Board may elect, a Controller, a Treasurer, andaedary. The Board of Directors or any Committemstituted pursuant to Article IV of
these by-laws with power for the purpose may afgmat one or more Assistant Controllers, one orarssistant Treasurers, one or more
Assistant Secretaries, and such other officersagjedts as, from time to time, may appear to bessacg or advisable in the conduct of the
affairs of the Corporation. Any number of officegiyrbe held by the same person, except that angmpsesving as Chairman or President
shall not also serve as Secretary.

SECTION 2. Term of Office: Vacancies. So far ascpecable, all elected officers shall be electethatorganization meeting of the Board of
Directors in each year, and shall hold office uthtdir respective successors are chosen and euiadifiuntil their earlier resignations or
removals. All other officers shall hold office dogithe pleasure of the Board. If any vacancy ocituasy office, the Board of Directors, or
the case of an appointive office, any Committeestibrted pursuant to Article IV of these by-lawswpower for the purpose, may elect or
appoint a successor to fill such vacancy for tmeaiader of the term.

SECTION 3. Removal of Elected Officers. Any electdficer may be removed at any time, either fowithout cause, by affirmative vote of
a majority of the whole Board of Directors, at angeting called for the purpose.

SECTION 4. Chairman. The Chairman shall functiodeamthe general supervision of the Board of Direcemd shall perform such duties i
exercise such powers as from time to time may bigiasd to him by the Board. During any period inchithere is a vacancy in the office of
the President, the Chairman shall, pending actjothé Board, perform the duties and exercise thveeps of the President. The Chairman
shall preside, when present, at all meetings oktbekholders and of the Board of Directors and siee to it that appropriate agendas are
developed for such meetings.

SECTION 5. President. The President shall perfarah siuties and exercise such powers as from tiniemt®omay be assigned to him by the
Board or the Chairman. At the request of the Chairior
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in case of the Chairman's absence or inabilityctpthe President shall perform the duties of thai@nan and, when so acting, shall have the
powers of, and shall be subject to the restrictigmsn, the Chairman.

SECTION 6. Chief Executive Officer. The Chief Exéea Officer shall be designated from time to tibnea resolution adopted by the Board
of Directors and shall be either the Chairman erRhesident. He shall have, subject to the direaiad control of the Board, general and
active supervision over the business and affaite@fCorporation and over its several officers.sHall perform all duties incident to his
position and such other duties as may from timtame be assigned to him by the Board. He shaltisaeall orders of the Board shall be
carried into effect. He may sign, execute and éelall deeds, mortgages, contracts, stock certi#fsicand other instruments in the name of the
Corporation, except in cases where the signing;ugian or delivery thereof shall be expressly dated by the Board or by a duly authorized
Committee of the Board or by these by-laws to sother officer or agent of the Corporation or whang of them shall be required by law
otherwise to be signed, executed or delivered. g cause the seal of the Corporation to be affteehy documents the execution of which
on behalf of the Corporation shall have been dutharized. He shall have authority to cause theleynpent or appointment of such
employees and agents of the Corporation as theepogmduct of operations may require, to fix tligimpensation, subject to the provisions
of these by-laws, to remove or suspend any employagent under authority of an officer to himstspend for cause, pending final action
by the authority which shall have elected or apgirhim, any officer subordinate to him, and toéall the duties and exercise all the
powers usually pertaining to the office held by @tdef Executive Officer of a Corporation, exceptaherwise provided in these by-laws.

SECTION 7. Chief Operating Officer. A Chief OpergtiOfficer may be designated from time to time bgsolution adopted by the Board of
Directors, and shall be subject to the directiod eontrol of the Board, and the Chief Executivei€if. He shall directly report to and assist
the Chief Executive Officer in the general andwaeBupervision over the business and affairs ofxthigoration and over its several officers,
and shall perform all duties incident to his pasitand such other duties as may from time to timadsigned to him by the Board, or the
Chief Executive Officer.

SECTION 8. Vice Presidents. Under the directiothef Chief Executive Officer or the Chief Operatibfficer, the Executive Vice Presider
Senior Vice Presidents, and Vice Presidents oCiigoration shall perform all such duties and eiserall such powers as may be provided
by these by-laws or as may from time to time bewhined by the Board of Directors, any Committeastituted pursuant to Article IV of
these by-laws with power for the purpose, the Chiedcutive Officer, or the Chief Operating Officer.

SECTION 9. Controller. The Controller shall be tief accounting officer of the Corporation andlsbee that the accounts of the
Corporation and its subsidiary corporations arenta@&ied in accordance with generally accepted adamy principles; and all decisions
affecting the accounts shall be subject to his@ggdror concurrence. He shall supervise the maohkeeping all vouchers for payments by
the Corporation and its subsidiary corporations @hdther documents relating to such paymentd| steive and consolidate all operating
and financial statements of the Corporation, itsoes departments, divisions and subsidiary cotjpmma; shall have supervision of the books
of account of the Corporation and its subsidiampoeations, their arrangement and classificatibiajlssupervise the accounting practices of
the Corporation and its subsidiary corporations stmall have charge of all matters relating to tiaxat

SECTION 10. Assistant Controllers. At the requdghe Controller or in his absence or disabilitg thssistant Controller designated by him
or (failing such request or designation) the AssisController or other officer designated by thesiient shall perform all the duties of the
Controller and, when so acting, shall have allgberers of, and be subject to all the restrictiopsny the Controller.

SECTION 11. Treasurer. The Treasurer shall beitivalfofficer of the Corporation. He shall have tiaee and custody of all moneys, funds
and securities of the Corporation, and shall cdusesame to be deposited in such bank or bankspmsitories as from time to time may be
designated, pursuant to Section 4 and Section/stafie VI of these by-laws; shall advise upontaelims of credit granted by
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the Corporation and its subsidiary corporationspeetively; shall be responsible for the collectdtheir accounts, and shall cause to be
recorded, daily, a statement of all receipts astiutisements of the Corporation and its subsidiargarations, in order that proper entries
may be made in the books of account; and shall pawer to give proper receipts or discharges fiopayments to the Corporation. He shall
also have power to sign any or all certificatestotk of the Corporation.

SECTION 12. Assistant Treasurers. At the requethi@fTreasurer or in his absence or disabilityAlsistant Treasurer designated by him or
(failing such request or designation) the Assisfarasurer or other officer designated by the Eeggishall perform all the duties of the
Treasurer and, when so acting, shall have the mofeand be subject to all the restrictions upbe, Treasurer.

SECTION 13. Secretary. The Secretary shall atteride giving of notice of all meetings of stockhaisl and of the Board of Directors and
shall record all the proceedings of the meetingsatbf in books to be kept for that purpose. Heldtale charge of the corporate seal and
authority to attest any and all instruments or imwgi$ to which the same may be affixed. He shattustodian of all books, documents, papers
and records of the Corporation, except those facliveome other officer or agent is properly accabl. He shall have authority to sign any
or all certificates of stock of the Corporationdaim general, shall have all the duties and powstslly appertaining to the office of secretary
of a corporation.

SECTION 14. Assistant Secretaries. At the requietedoSecretary or in his absence or disabilityAksistant Secretary designated by him or
(failing such request or designation) the Assisgetretary or other officer designated by the Bezgtishall perform all the duties of the
Secretary and, when so acting, shall have all tiveeps of, and be subject to all the restrictionsryggthe Secretary.

SECTION 15. Additional Duties and Powers. In adufitto the foregoing especially enumerated dutielspamwers, the several officers of the
Corporation shall perform such other duties andase such further powers as may be provided isetig-laws or as may from time to time
be determined by the Board of Directors, or any @ittee constituted pursuant to Article 1V of théselaws with power for the purpose, or

by any competent superior officer.

SECTION 16. Compensation. The compensation offfitlays, except assistant officers, of the Corporashall be fixed, from time to time
by the Board of Directors, or any Committee cong#id pursuant to Article 1V of these by-laws withwer for the purpose.

SECTION 17. Resignations. Any officer may resigmiay time by giving written notice to the Boardifectors, the Chairman, the Presid
the Chief Executive Officer, the Chief Operatindi€Hr, or the Secretary. Any such resignation stakié effect at the date of receipt of such
notice or at any later time specified therein; antkss otherwise specified therein, the acceptahsach resignation shall not be necessary to
make it effective.

ARTICLE VI
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

SECTION 1. Contracts, etc., How Executed. The Badifdirectors, or any Committee constituted pursaarrticle IV of these by-laws
with power for the purpose, except as in theseamslotherwise provided, may authorize any offiqesfticers, agent or agents, of the
Corporation to enter into any contract or execuid deliver any instrument in the name of and orelfedf the Corporation, and such
authority may be general or confined to specifstances; and, unless so authorized by the Bodbirectors or by such Committee or by
these by-laws, no officer, agent, or employee dkale any power or authority to bind the Corporatig any contract or agreement or to
pledge its credit or to render it liable pecuniafdr any purpose or to any amount.

SECTION 2. Loans. No loan shall be contracted drablef the Corporation, and no negotiable papalldie issued in its name, unless
authorized by the Board of Directors or by any Cattea constituted pursuant to Article 1V of theselaws with power for the purpose.
When so authorized, the Chairman, President, Ghxetutive Officer, Chief Operating Officer, or acéiPresident or the Secretary or the
Treasurer or the Assistant Treasurer of the Cotmoranay effect loans and advances at any timéh@iCorporation from any bank, trust
company or other institution, or from any firm,
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corporation or individual and for such loans andaates may make, execute and deliver promissopsrastother evidences of indebtedness
of the Corporation and, when authorized as afodesai security for the payment of any and all lpadsances, indebtedness and liabilities of
the Corporation, may mortgage, pledge, hypothematensfer any real or personal property at amgtheld by the Corporation and to that
end execute instruments of mortgage or pledgetmraise transfer such property. Such authority trengeneral or confined to specific
instances.

SECTION 3. Checks, Drafts, etc. All checks, draftether orders for the payment of money, notestloer evidences of indebtedness issued
in the name of the Corporation, shall be signeduwh officer or officers, employee or employeeghefCorporation as shall from time to
time be determined by resolution of the Board akbliors or by any Committee constituted pursuastrtizle IV of these bylaws with powe
for the purpose, or by any officer or officers aarthed pursuant to Section 4 or Section 5 of thisiche to designate depositaries or to open
bank accounts.

SECTION 4. Deposits. All funds of the Corporatidrak be deposited from time to time to the credith@ Corporation in such banks, trust
companies or other depositories as the Board @diors or any Committee constituted pursuant teckrtV of these by-laws with power for
the purpose may from time to time designate, anag be designated by an officer or officers of @meporation to whom such power may be
delegated by the Board of Directors, or by such @dtae, and for the purpose of such deposit, tlesiBent, the Chief Executive Officer, the
Chief Operating Officer, or a Vice President, a reasurer, or an Assistant Treasurer, or theeBagr or an Assistant Secretary, may
endorse, assign and deliver checks, drafts and otbers for the payment of money which are pay#abtée order of the Corporation.

SECTION 5. General and Special Bank Accounts. Toar® of Directors or any Committee constituted pard to Article 1V of these by-
laws with power for the purpose, or any officeinfficers of the Corporation to whom such powers mayelegated by the Board of
Directors, or by such Committee, may from timeiteet authorize the opening and keeping with suctkganust companies or other
depositaries as it, or they, may designate of gered special bank accounts, and may make suchesp@es and regulations with respect
thereto, not inconsistent with the provisions &gl by-laws, as it, or they, may deem expedient.

SECTION 6. Proxies. Except as otherwise in theskg or in the Restated Certificate of Incorpamatof the Corporation provided, and
unless otherwise provided by resolution of the BazrDirectors, or of any Committee constitutedguamt to Article 1V of these blagws witr
power for the purpose, the Chairman or Preside@tief Executive Officer may from time to time ajitcan attorney or attorneys or agen
agents, of the Corporation, in the name and onlbehthe Corporation to cast the votes which thergdration may be entitled to cast as a
stockholder or otherwise in any other corporatiop af whose stock or other securities may be hglthb Corporation, at meetings of the
holders of the stock or other securities of sut¢tetorporation, or to consent in writing to angi@t by such other corporation, and may
instruct the person or persons so appointed dgtmanner of casting such votes or giving suchemnand may execute or cause to be
executed in the name and on behalf of the Corpmratind under its corporate seal, or otherwisesuadh written proxies or other instruments
as he may deem necessary or proper in the premises.

SECTION 7. Independent Public Accountants. Thekdtoltlers of the Corporation shall, at each annws#ting, appoint independent public
accountants for the purpose of auditing and cémtifyhe annual financial statements of the Corpandor its current fiscal year as sent to
stockholders or otherwise published by the Corpamatf the stockholders shall fail to appoint suetependent public accountants or if the
independent public accountants so appointed bgttiekholders shall decline to act or resign, orsfame other reason be unable to perform
their duties, the Board of Directors shall appaitfiter independent public accountants to perforndtiies herein provided.

ARTICLE VII
SHARES AND THEIR TRANSFER

SECTION 1. Shares. The shares of the Corporatialt Isé represented by certificates or, if so resdlisy the Board of Directors in
accordance with these by-laws, shall be uncertdataEach

D-2-12



registered holder of shares, upon request to tmpdZation, shall be provided with a certificatestdck, representing the number of shares
owned by such holder. Absent a specific requessidich a certificate by the registered owner orsfienee thereof, all shares shall be
uncertificated upon the original issuance thergothe Corporation or upon the surrender of theifteate representing such shares to the
Corporation. Certificates for shares of the cagtatk of the Corporation shall be in such fornslaall be approved by the Board of Directors
or by any Committee constituted pursuant to Artlslef these by-laws with power for the purposee¥tshall be numbered, shall certify the
number of shares held by the holder thereof anlll sbaigned by the Chairman, President, or a Vmsident and by the Treasurer or an
Assistant Treasurer or the Secretary or an AssiSiecretary of the Corporation, and the seal of2bmporation shall be affixed thereto.
Where any such certificate is countersigned byiasfier agent, other than the Corporation or itsleyee, or by a registrar, other than the
Corporation or its employee, any other signatuitthe seal of the Corporation on such certificassy tme a facsimile, engraved, stamped or
printed. In any case any such officer, transfenage registrar who has signed or whose facsinigeature has been placed upon any such
certificate shall have ceased to be such officandfer agent or registrar before such certifimtesued, it may be issued by the Corporation
with the same effect as if such officer, transfgera, or registrar were such officer, transfer agemegistrar at the date of its issue.

SECTION 2. Transfer of Stock. Transfers of shafab® capital stock of the Corporation shall be madly on the books of the Corporation
by the holder thereof, or by his attorney therewmtthorized by a power of attorney duly executedifdad with the Secretary of the
Corporation, or a transfer agent of the Corporatiioany, and on surrender of the certificate atifieates for such shares, properly endorsed,
or upon receipt of proper transfer instructionsrfrihe owner of uncertificated shares, or upon guheat of said shares under the laws of any
state of the United States. A person in whose retmaees of stock stand on the books of the Corparatiall be deemed the owner thereof as
regards the Corporation, provided that whenevertgmsfer of shares shall be made for collateralisty, and not absolutely, such fact, if
known to the Secretary or to said transfer agéral] be so expressed in the entry of transfer.

SECTION 3. Addresses of Stockholders. Each stoddrahall designate to the Secretary of the Cotjporan address at which notices of
meetings and all other corporate notices may besdesr mailed to him, and if any stockholder skeillto designate such address, corporate
notices may be served upon him by mail directedinoat his last known post office address as ieapp on the records of the Corporation.

SECTION 4. Lost, Stolen, Destroyed and Mutilatedtifieates. To deal with the eventuality of logplen, destroyed and mutilated
certificates of stock the Board of Directors or @gmmittee constituted pursuant to Article IV oésle by-laws with power for the purpose
may establish by appropriate resolutions such mhgsregulations as they deem expedient concethggsue to such holder of uncertifice
shares or, if requested by such holder, a newficate or certificates of stock, including, withdimiting the generality of the foregoing, such
rules and regulations as they may deem expedi¢htrespect to the proof of loss, theft or destarctind the surrender of mutilated
certificates and the requirements as to the gieirg bond or bonds to indemnify the Corporationiagtaany claim which may be made
against it on account of the alleged loss, theftestruction of any such certificate. The holdeawy stock of the Corporation shall
immediately notify the Corporation and/or the agpiate transfer agent of such stock of any losft tdestruction or mutilation of the
certificate therefor.

SECTION 5. Transfer Agent and Registrar: Regulatidihe Corporation shall, if and whenever the BadrDirectors or any Committee
constituted pursuant to Article IV of these by-lawith power for the purpose shall so determinentaém one or more transfer offices or
agencies, each in charge of a transfer agent dasigiby the Board of Directors or by such Commijtigeere the shares of the capital stoc
the Corporation shall be directly transferable, als one or more registry offices, each in charfge registrar designated by the Board of
Directors or by such Committee, where such shdretok shall be registered, and no certificatesfrares of the capital stock of the
Corporation, in respect of which a registrar amghdéfer agent shall have been designated, shalllimeunless countersigned by such transfer
agent and registered by such registrar. A firm metyat the same time
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as both transfer agent and registrar of the CotjporalThe Board of Directors or any such Commitiesy also make such additional rules and
regulations as it may deem expedient concerningsthee, transfer and registration of uncertificagkdres or certificates for shares of the
capital stock of the Corporation.

SECTION 6. Fixing Record Date. (a) In order tha @orporation may determine the stockholders edtiib notice of or to vote at any
meeting of stockholders or any adjournment thertbef Board of Directors may fix a record date, vahiecord date shall not precede the date
upon which the resolution fixing the record datadepted by the Board of Directors, and which réaate shall not be more than sixty nor
less than ten days before the date of such medting.record date is fixed by the Board of Dirasiahe record date for determining
stockholders entitled to notice of or to vote ateeting of stockholders shall be at the close sfriass on the day next preceding the day on
which notice is given, or, if notice is waived,thé close of business on the day next precedinddlien which the meeting is held. A
determination of stockholders of record entitleshddice of or to vote at a meeting of stockholdgrall apply to any adjournment of the
meeting; provided, however, that the Board of Dimexmay fix a new record date for the adjourneetng.

(b) In order that the Corporation may determinestoekholders entitled to receive payment of amydéind or other distribution or allotment
of any rights or the stockholders entitled to eissr@any rights in respect of any change, conversia@xchange of stock, or for the purpose of
any other lawful action, the Board of Directors niixya record date, which record date shall notpde the date upon which the resolution
fixing the record date is adopted, and which reaatd shall be not more than sixty days prior &whsaction. If no record date is fixed, the
record date for determining stockholders for amghgourpose shall be at the close of business odah®n which the board of directors
adopts the resolution relating thereto.

SECTION 7. Examination of Books by Stockholderse Board of Directors or any Committee constitutadspant to Article IV of these by-
laws with power for the purpose shall, subjecti laws of the State of Delaware, have power terdgehe, from time to time, whether and to
what extent and under what conditions and regulatibe accounts and books of the Corporation, poathem, shall be open to the
inspection of the stockholders; and no stockhodthatl have any right to inspect any account, baakawument of the Corporation, except as
conferred by the laws of the State of Delawaregsmbnd until authorized so to do by resolutiothefBoard of Directors or any Committee
constituted pursuant to Article 1V of these by-lamish power for the purpose or of the stockholdarthe Corporation.

ARTICLE VI
DIVIDENDS, SURPLUS, ETC.

Subject to the provisions of the Restated Certificd Incorporation and any restrictions imposedtagute, the Board of Directors may
declare dividends from the surplus of the Corporatir from the net profits arising from its busiseshenever, and in such amounts as, in its
opinion, the condition of the affairs of the Coration shall render advisable. If the date appoifitedhe payment of any dividend shall in ¢
year fall on a legal holiday then the dividend gagaon such date shall be payable on the next sdaug business day. The Boarc

Directors in its discretion may from time to timet siside from such surplus or net profits such susums as it, in its absolute discretion,
may think proper as a working capital or as a res&ind to meet contingencies, or for the purpdseaintaining or increasing the property
business of the Corporation, or for any other psepbmay think conducive to the best interestthefCorporation. All such surplus or net
profits, until actually declared in dividends, aed and applied as aforesaid, shall be deemed/éoleen so set aside by the Board for one or
more of said purposes.

ARTICLE IX
SEAL

The corporate seal of the Corporation shall comsiatmetallic stamp, circular in form, bearingts center the figures and word '1929,
Delaware', and at the outer edge the name of tipoCation.
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ARTICLE X
FISCAL YEAR

The fiscal year of the Corporation shall begin lom first day of January in each year.

ARTICLE XI
AMENDMENTS

[All by-laws of the Corporation shall be subjectaiteration or repeal, and new by-laws not incdasiswith any provision of the Restated
Certificate of Incorporation of the Corporationasty provision of law, may be made, either by tHerahtive vote of the holders of record of

a majority of the outstanding stock of the Corpioraentitled to vote in respect thereof, givenrabanual meeting or at any special meetir

by the Board of Directors at any regular or spetiaéting.](7) [All by-laws of the Corporation shbl subject to alteration or repeal, and new
by-laws not inconsistent with any provision of fRestated Certificate of Incorporation of the Cogtimn or any provision of law, may be
made, by the Board of Directors at any regulampacgl meeting or by the stockholders of the Capon in accordance with these by-laws.
Notwithstanding anything else contained in thes-laws to the contrary, the affirmative vote of thaders of record of at least 66 2/3% of
combined voting power of all the outstanding stotkhe Corporation entitled to vote in respect ¢oér voting together as a single class, shall
be required in order for the stockholders to adalper, amend, rescind or repeal any by-laws ofdbgporation.](8)

(7) If the Supermaijority Voting Proposal is not emged, then Article X1 will include this provision.
(8) If the Supermajority Voting Proposal is apprdythen Article X1 will include this provision.
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APPENDIX 1
CURTISS-WRIGHT CORPORATION
SPECIAL MEETING OF STOCKHOLDERS -- MARCH 28, 2001
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Martin R. Bend&abgert A. Bosi and Brian D. O'Neill, and each dadrthsingly, each with full power of
substitution, as the proxy and attorney-in-facthef undersigned with full authority to represend &ote all shares of common stock of the
undersigned at the special meeting of stockholderslarch 28, 2001, to be held at the Renaissan@dbelands Hotel, 801 Rutherford
Avenue, Rutherford, New Jersey on March 28, 2001020 a.m., local time, or at any adjournmenpastponement thereof, upon the
matters set forth in the Curtiss-Wright Corporatwoxy statement and upon such other matters agpnogerly come before the special
meeting, voting as specified on the reverse sidhisfcard with respect to the matters set fortthenproxy statement, and voting in the
discretion of the above-named persons on such oth#ers as may properly come before the speciatinge The undersigned hereby
revokes any proxy previously given and acknowledgesipt of the notice of special meeting and pretatement dated , 2001.

The board of directors of Curtis§¥ight Corporation recommends a vote 'FOR' eadProposal One, Proposal Two, Proposal Three, Prb
Four, Proposal Five and Proposal Six. IF THIS PROXSIGNED AND RETURNED AND DOES NOT SPECIFY A VOTEN ONE OR
MORE OF THE PROPOSALS, THE PROXY WILL BE VOTED 'FORACH OF THE PROPOSALS AS TO WHICH NO VOTE IS
SPECIFIED.

(Continued, and to be signed, on reverse ¢



[x] PLEASE MARK VOTES AS THE BOARD OF DIREC TORS RECOMMENDS A VOTE 'FOR' EACH OF PROPOSALS 1-6.
IN THIS EXAMPLE

1. Approval of Recapitalization Proposal [1 [] []
2. Approval of Classified Board Proposal [1 [] []
3. Approval of Board Size Proposal [1FOR [1AGAINST [1ABSTAIN
4. Approval of Written Consent Proposal [1 [] []
5. Approval of Special Meeting Proposal [1 [] []
6. Approval of Supermajority Voting Proposal [] [] [1

Signature:

FOR AGAINST ABSTAIN
FOR AGAINST ABSTAIN
FOR AGAINST ABSTAIN

[ MARK HERE IF YOU PLAN TO
ATTEND THE MEETING

[] MARK HERE FOR ADDRESS
CHANGE AND NOTE AT LEFT

For joint accounts, each
owner should sign.
Executors, Administrators,
Trustees, etc. should give

full title.

Date: Signature: Date:

End of Filing
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