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SCHEDULE 13D

CUSIP No. 23156110 1

1. Names of Reporting Persons.

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

3. SEC Use Only




4. Source of Funds (See Instructions)
N/A

5. Check if Disclosure of Legal Proceedings Is Requ
2(d)or2(e)[ ]

6. Citizenship or Place of Organization
Delaware

Number of 7. Sole Voting Power

Shares 4,382,400
Beneficially
Owned by 8. Shared Voting Power
Each 0
Reporting
Person 9. Sole Dispositive Power
With 4,382,400

10.Shared Dispositive Power
0

11.Aggregate Amount Beneficially Owned by Each Repo
4,382,400

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

13.Percent of Class Represented by Amount in Row (1
43.8%

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

Amendment No. 5 to Schedule 13D

This Amendment No. 5 amends and supplements the
filed by Unitrin, Inc. ("Unitrin") on April 6, 1990
Amendment No. 1 thereto, dated February 28, 1996, A
dated March 15, 1996, Amendment No. 3 thereto, date
Amendment No. 4 thereto, dated November 6, 2000.

Iltem 1. Security and Issuer

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

Item 6. Contracts, Agreements, Understandings or
Respect to Securities of the Issuer.

Item 6 of the Schedule 13D is hereby restated in it

On January 11, 2001, (a) Unitrin and the Issuer
and Restated Distribution Agreement (a copy of whic
Exhibit 99.1) (the "Distribution Agreement") and (b
Disposition Company, a wholly-owned subsidiary of U
and the Issuer entered into an Amended and Restated
Merger (a copy of which is attached hereto as Exhib
Agreement"), each of which were originally entered
2000, and filed as exhibits to Amendment No. 4, dat
Schedule 13D. A description of the terms and effect
Agreement and the Merger Agreement is included in |
4, dated November 6, 2000, to Schedule 13D. The cha
Agreement and the Merger Agreement were made in ord

Schedule 13D originally

, as amended by
mendment No. 2 thereto,
d December 4, 1996, and

edule 13D relates is the
n Stock"), of

(the "Issuer"). The

ed at 1200 Wall Street

Relationships with

s entirety as follows:

entered into an Amended
h is attached hereto as

) Unitrin, CW

nitrin ("Merger Sub"),
Agreement and Plan of
it 99.2) (the "Merger

into as of November 6,
ed November 6, 2000, to
s of the Distribution

tem 4 of Amendment No.
nges to the Distribution
er primarily to reflect



technical changes relating to the presentation of p
governance amendments to the Issuer's certificate o
stockholder approval. The Distribution Agreement an
are incorporated by reference into this Item 6 and
description is qualified in its entirety by referen
Agreement and the Merger Agreement.

Item 7. Material to be Filed as Exhibits.

Exhibit Description

99.1 Amended and Restated Distribution
January 11, 2001, between Unitrin
Corporation.

99.2 Amended and Restated Agreement an

as of January 11, 2001, among Uni
Disposition Company and Curtiss-W

Signature
After reasonable inquiry and to the best of my k

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

DATE: January 11, 2001 UNITRIN, INC.

By: /s/ Scott Renwick

Scott Renwick
Secretary

EXHIBIT INDEX

Exhibit Description

99.1 Amended and Restated Distribution
January 11, 2001, between Unitrin
Corporation.

99.2 Amended and Restated Agreement an
as of January 11, 2001, among Uni
Disposition Company and Curtiss-W

roposed corporate

f incorporation for

d the Merger Agreement
the foregoing

ce to the Distribution

Agreement, dated as of
, Inc. and Curtiss-Wright

d Plan of Merger, dated
trin, Inc., CW
right Corporation.

nowledge and belief, |
ement is true, complete

Agreement, dated as of
, Inc. and Curtiss-Wright

d Plan of Merger, dated
trin, Inc., CW
right Corporation.



Exhibit 99.1

Amended and Restated Distribution Agreement

by and between

Unitrin, Inc.
and
Curtiss-Wright Cor poration

dated as of January 11, 2001
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AMENDED AND RESTATED DISTRIBUTION AGREEMENT (thisAgreement"), dated as November 6, 2000, as amesmitdestated as
of January 11, 2001, between UNITRIN, INC, a Delene@orporation ("UNITRIN"), and CURTISS-WRIGHT CORRATION, a Delaware
corporation ("C-W").

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

WHEREAS, simultaneously with the execution her€siV, UNITRIN and CW DISPOSITION COMPANY, a Delawaterporation and a
wholly owned subsidiary of UNITRIN ("Merger Sub3gre entering into an Amended and Restated AgreeamehPlan of Merger dated as of
the date hereof (as amended, supplemented or atlieemodified from time to time, the "RecapitalizatiAgreement™), pursuant to which,
among other things, Merger Sub will merge with artd C-W (the "Merger") with the following consequtecapital stock changes: (a)
4,382,400 shares of Common Stock held by UNITRINvé contributed to Merger Sub and, as of the &ffe Time (as defined in the
Recapitalization Agreement), will automatically ¢enceled and retired with no securities or othessimeration issued in exchange therefore,
(b) all the common stock of Merger Sub owned by TRIN will be converted into 4,382,400 shares okavrClass B common stock, par
value $1.00 per share, of C-W ("Class B CommonI8})puvhich class of common stock will be entitledelect at least 80% of the members
of the Board of Directors of C-W and in all othespects will be substantially identical to the Camnn$tock, and (c) all other shares of
Common Stock held by stockholders of C-W will rem&isued and outstanding (the "Recapitalization™);

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



UNITRIN ("UNITRIN Common Stock"), as of the Distition Record Date (as defined herein), on a pmbasis (the "Distribution™);

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

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

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

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

ARTICLE
DEFINITIONS

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

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

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

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

(d) "Assets" shall mean assets, properties andsrigcluding goodwill), wherever located (inclugdim the possession of vendors or other
third parties or elsewhere), whether real, personatixed, tangible, intangible or contingent, atk case whether or not recorded or refle
or required to be recorded or reflected on the baoid records or financial statements of any Person
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(e) "Business Entity" shall mean any corporatiaartership, limited liability company or other @éptivhich may legally hold title to Assets.

(f) "Cash Dividend" shall have the meaning settfant
Section 2.1(d).

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

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

(j) "Code" shall mean the Internal Revenue Cod&9#6, as amended, and the Treasury Regulationsupgated thereunder, including any
successor legislation or regulations.

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

(n) "C-W Business" shall mean each and every basinenducted at any time prior to, on or afteQigribution Date by C-W or any
current, former, or future Subsidiary of C-W oretlBusiness Entity controlled by C-W, whether or suech Subsidiary is a Subsidiary of C-
W or such Business Entity is controlled b-W on the date herec



(0) "C-W Group" shall mean C-W and each PersonithatSubsidiary of C-W immediately prior to thesBibution Date.
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(p) "C-W Indemnitees” shall mean C-W, each memliéhe C-W Group, each of their respective presedtfarmer directors, officers,
employees and agents and each of the heirs, execstiwcessors and assigns of any of the foregoing.

(q) "C-W Liabilities" shall mean, collectively, arand all Liabilities whatsoever that arise outregult from or are related to the operation of
the C-W Business or the ownership of the assetiseo€-W Business by C-W, any predecessor entity-o¥ (and all predecessors thereto) or
any Subsidiary of or Business Entity controlledslogh predecessor, any current, former or futuresifligyy 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 itgredecessors and successors may become subging &rom or based upon its status or
alleged status as a "controlling person” (as ddfineder Section 15 of the Securities Act and Se@id of the Exchange Act) of C-W or a
stockholder of C-W relating to (A) the Proxy Statsrh(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 solicitatiaterials or oral solicitation); or (B)
any other report or document filed by C-W with b@mmission at any time before, on or after therilistion 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 inRbeapitalization Agreement; and

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

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

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

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

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

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

(y) "Exchange Act" shall mean the Securities ExgfaAct of 1934, as amended, and the rules andatgus promulgated thereunder.
5

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

(aa) "Governmental Authority" shall mean any fetlestate, local, foreign or international courtygmment, department, commission, board,
bureau, agency, official or other regulatory, adstmative or governmental authori



(bb) "Governance Amendments" shall have the measendprth in the Recapitalization Agreement.
(cc) "HSR Act" shall have the meaning set forttsaction 2.3(a)(iii).
(dd) "Indemnifying Party" shall have the meaningfseth in Section 3.3.

(ee) "Indemnitee" shall have the meaning set fiorth
Section 3.3.

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

(99) "IRS Ruling" shall have the meaning set farth
Section 2.1(b)(i).

(hh) "Liabilities" shall mean any and all lossésjms, charges, debts, demands, actions, causesiof, suits, damages, obligations,
payments, costs and expenses, sums of money, dscoeokonings, bonds, specialties, indemnitiessaimilar obligations, exonerations,
covenants, contracts, controversies, agreemermsiiges, omissions, variances, guarantees, makevalgptements and similar obligations,
and other liabilities, including all contractualligfations, whether absolute or contingent, maturednmatured, liquidated or unliquidated,
accrued or unaccrued, known or unknown, whenevgingr and including those arising under any lavie rregulation, Action, threatened or
contemplated Action (including the costs and expsrg demands, assessments, judgments, settleameht®mpromises relating thereto and
attorneys' fees and any and all costs and expenbassoever reasonably incurred in investigatimgparing or defending against any such
Actions or threatened or contemplated Actions)eoat consent decree of any governmental or otfgarlatory or administrative agency,
body or commission or any award of any arbitrator o
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mediator of any kind, and those arising under amtract, commitment or undertaking, including thasising under this Agreement or the
Recapitalization Agreement, in each case, whethaobrecorded or reflected or required to be réedror reflected on the books and records
or financial statements of any person.

(i) "Material Adverse Effect" shall mean, with pect to any Person, any change, effect, eventramue or development that is, individue
or in the aggregate, materially adverse to therassi, operations, assets, liabilities, conditiora(fcial or otherwise), results of operations or
prospects of such Person.

(i) "Merger" shall have the meaning set forthlire recitals hereto.
(kk) "NYSE" shall mean the New York Stock Exchanige,
(IN "NYSE Listing Application” shall mean the apgdtion to be submitted by C-W to the NYSE for liséing of the Class B Common Stock.

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

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

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

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

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

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

(ss) "Subsidiary" shall mean any corporation, leditiability company, partnership or other entifyadich another entity (i) owns,
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directly or indirectly, ownership interests suféiot to elect a majority of the Board of Directoos jersons performing similar functions)
(irrespective of whether at the time any otherslaisclasses of ownership interests of such cotipargartnership or other entity shall or
might have such voting power upon the occurrena@ngfcontingency) or

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



(tt) "Tax" or "Taxes" shall mean taxes of any kiteljies or other like assessments, customs, diigmsts, charges or fees, including incc
gross receipts, ad valorem, value added, exciakorgersonal property, asset, sales, use, lic@aseoll, transaction, capital, net worth and
franchise taxes, withholding, employment, socialsity, workers compensation, utility, severanaedpiction, unemployment compensation,
occupation, premium, windfall profits, transfer agains taxes or other governmental taxes impos@ayable 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 forth i
Section 3.3.

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

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

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

(yy) "UNITRIN Group" shall mean UNITRIN and eachrBen (other than any member of the C-W Group)ithatSubsidiary or Affiliate of
UNITRIN immediately prior to the Distribution Date.
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(zz) "UNITRIN Indemnitees" shall mean UNITRIN, eactember of the UNITRIN Group, each of their respecpresent and former
directors, officers, employees and agents and efttte heirs, executors, successors and assigsyadf the foregoing, except C-W
Indemnitees who would not otherwise be an UNITRiNdmnitee.

(aaa) "UNITRIN Liabilities" shall mean, collectiyelany and all Liabilities whatsoever that arisé afy result from or are related to the
operation of the UNITRIN Business or the ownergifiphe assets of the UNITRIN Business by UNITRINy @redecessor entity of
UNITRIN (and all predecessors thereto) or any Sliasj of or Business Entity controlled by any spehdecessor, any current, former or
future Subsidiary of UNITRIN or any Business Entigntrolled by UNITRIN (it being understood thaétforegoing does not include C-W
and its Subsidiaries), whether such 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

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

Section 1.2 References; Interpretation. Refereimctss Agreement to any gender include referemnced! genders, and references to the
singular include references to the plural and vieesa. The words "include”, "includes” and "“inchugli when used in this Agreement shall be
deemed to be followed by the phrase "without litigtal’. Unless the context otherwise requires, eiees in this Agreement to Articles,
Sections, Exhibits and Schedules shall be deenfererees to Articles and Sections of, and Exhibitd Schedules to, this Agreement. Un
the context otherwise requires, the words "heréb®reby" and "herein” and words of similar meaniigen used in this Agreement refer to

this Agreement in its entirety and not to any martr Article, Section or provision of this Agreemte
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ARTICLEII
DISTRIBUTION AND OTHER TRANSACTIONS; CERTAIN COVENANTSAND
REPRESENTATIONSAND 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 Sectio(c®.fo the holders of record of UNITRI



Common Stock on the Distribution Record Date, thificates representing the shares of Class B Com8tock received by UNITRIN in
the Recapitalization. During the period commenanghe date the certificates representing shar&€ass B Common Stock are delivered to
the Distribution Agent and ending upon the date(syvhich certificates evidencing such shares aréethto holders of record of UNITRIN
Common Stock on the Distribution Record Date owtiich fractional shares of Class B Common Stocksaté 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 evidencing shares of ClagoBimon Stock that UNITRIN shall reasonably reqirirerder to effect the Distribution.

(b) Conditions to the Declaration and Distributidine UNITRIN Board of Directors shall irrevocablgaare the Distribution, and cause the
Distribution to be effected on the Distribution Bahs soon as reasonably practicable followingétisfaction or waiver, as determined by
UNITRIN in its sole discretion, of the conditionstgorth below (which conditions must be satisfiedvaived on or prior to the Declaration
Date unless any such condition by its terms
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can only be satisfied after the Declaration Date/liich case such condition must be satisfied owv@dbn 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 shallioortin effect, such ruling shall be in form antbstance satisfactory to UNITRIN in its
sole discretion, and C-W shall have complied witlpeovisions set forth in the IRS Ruling that aeguired to be complied with prior to the
Declaration Date and the Distribution Date;

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

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

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

(v) all conditions to the Recapitalization (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 doe&sonably be expected to prevent the consummatithe Recapitalization immediately
prior to the Distribution and, in the case of thistbbution, the Recapitalization shall have beensummated;
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(vi) The Cash Dividend (as defined below) shalldbeen declared by the Board of Directors of C-Wstantially simultaneously with the
declaration of the Distribution and no circumstamnskall exist that would reasonably be expectgutdvent prompt payment of the Cash
Dividend,;

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

(ix) each of the representations and warrantidgefdhan the representation and warranty set forth

Section 2.3(a)(v) of this Agreement) of C-W setlidn this Agreement and the Recapitalization Agreet that are qualified as to materiality
shall be true and correct, and any such represemséaaind warranties that are not so qualified dhalirue and correct in all material respects,
as of the Declaration Date and the DistributioneDatd UNITRIN shall have received a certificatehaf chief executive officer of C-W as 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 atior to the Declaration Date or, if applicableg tistribution Date and UNITRIN shall
have received a certificate of the chief executifficer of C-W as to the foregoing; and

(xi) all actions and other documents and instrumesasonably necessary in connection with the aiimss 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 conditio



(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, distribute a
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pro rata portion of the net proceeds from suchssdlased upon the gross selling price of all stattibnal shares net of all selling expenses,
to each stockholder of UNITRIN who would otherwiseve received a fractional share. UNITRIN shalmgirse the Distribution Agent for
its reasonable costs, expenses and fees (othesdhlagy expenses) in connection with the saleadtfonal shares of Class B Common Stock
and the distribution of the proceeds thereof iroatdance 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 Diddeim the amount of $.25 per share to all hold#rsecord of Common Stock on the Cash
Dividend Record Date. UNITRIN hereby waives, subjeccompletion of the Distribution, its right teaeive its pro rata share of the Cash
Dividend.

(i) The obligation of the Board of Directors of \@-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 thedpétalization 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 docusnend shall consider in good faith any commenW @mely delivers to UNITRIN

with respect to such information. C-W agrees topemate with UNITRIN in the preparation of, and pdevany 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 and\VGwill prepare, and C-W will, to the extent reqedrunder applicable law, file with the
Commission any such documentation, including angctmn letters
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or other requests for interpretive or regulatorsistance, if any, which UNITRIN reasonably deterasimre necessary or desirable to
effectuate the Distribution and the other transacticontemplated hereby and by the Recapitaliz&tgmeement, and UNITRIN and C-W
shall each use all reasonable efforts to obtainealessary approvals from the Commission with i@gpereto as soon as practicable.

(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 jurtahi 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 neaSte efforts to cause the Form 8-A to
become effective under the Exchange Act immedidt#lgwing the consummation of the Recapitalizat@mras soon thereafter as practica

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

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

(vii) In addition to those matters specifically $etth above, UNITRIN and C-W also shall take athsonable steps necessary and appropriate
to cause the conditions set forth in Section 2.1dlje satisfied prior to the Distribution Date dandkffect the Distribution on the Distribution
Date and the Cash Dividend immediately prior toBts&ribution on the Distribution Dat:



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

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

(x) Prior to the Distribution Date, C-W shall nohand, and the C-W Board of Directors shall not agprany amendment to, C-W's Restated
Certificate of Incorporation or By-Laws, other thitue Governance Amendments and the amendmentsaideated upon the filing of the
Certificate of Merger with the Secretary of Stat¢he State of Delaware in connection with the R#edization 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 Recapiédion and the Governance Amendments are subnbittée stockholders of C-W for
consideration at such meeting, and to
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vote, or cause to be voted, all shares of CommookSiwned directly or indirectly by it and its Sidiaries in favor of the Recapitalization
and each of the Governance Amendments and simiagyecute any written consent submitted by stoltldrs of C-W in favor of the
Recapitalization and each of the Governance Amenthnprovided that the Governance Amendments apet¢ome effective solely upon t
effectiveness of 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 an@Réuapitalization Agreement.

Section 2.2 Declaration Date and Distribution D&terther Assurances.

(a) The parties agree that the Declaration Datetla@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 shallsestlneir respective Boards of Directors to
meet on the Declaration Date and each shall takle sorporate action at such meeting as shall hénextjto effect the transactions
contemplated hereby and by the RecapitalizatioreAgrent. As soon as reasonably practicable and @veat more than 10 days following
such meeting, C-W shall take all actions requitedansummate the Recapitalization in accordande tivé 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, tltoper officers of each party to this Agreement stade all such necessary action. Without
limiting the foregoing, UNITRIN and C-W shall usk reasonable efforts promptly to obtain the IRSiRyiand all consents and approvals, to
enter into all amendatory agreements and to mak#irays and applications that may be requiredtfee consummation of the transactions
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contemplated by this Agreement and the RecapitalizaAgreement, including all applicable governnat@ind regulatory filings.
Section 2.3 Representations and Warranties.
(&) C-W hereby represents and warrants to UNITRINbHows:

(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 figmance by C-W of this Agreement and the Recapétbn Agreement and the
consummation by C-W of the transactions contemglatgeby and thereby have been duly authorized! l¢peessary corporate action on the
part of C-W, other than the adoption of the Reedigation 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 Bursuant to this Agreement or the Recapitalizafigreement will, upon such execution
and delivery, constitute, a legal, valid and bigdabligation of C-W, enforceable against C-W in@dance with its terms, subject to the
effects of bankruptcy, insolvency, fraudulent coreugce, reorganization, moratorium and other sinfdess relating to or affecting creditors'
rights generally, and general equitable princi



(whether considered in a proceeding in equity daw) and an implied covenant of good faith and d&aling.

(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-ScottiRod\ntitrust Improvements Act of 1976, as amen(bd "HSR Act"), and (D) for the
filing of the Proxy
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Statement, the Form 8-and any other reports or documents required tiild under the Exchange Act, no material consénor filing with,
any Governmental Authority which has not been oiatdior made is required to be obtained or made-#y fOr or in connection with the
execution and delivery of this Agreement or thedpétalization Agreement by C-W, and the consumnmalbip C-W of the transactions
contemplated hereby or thereby.

(iv) Noncontravention. Except in the case of angsemts that will be obtained prior to the DistribatDate, the execution, delivery and
performance of this Agreement and the Recapitadinakgreement by C-W does not, and the consummdyo@-W of the transactions
contemplated hereby and thereby will not, (A) vielany applicable federal, state or local statate, rule or regulation, (B) violate any
provision of the Restated Certificate of Incorpamator By-Laws of C-W or (C) violate any provisiof, or result in the termination or
acceleration of, or entitle any party to acceleeatg obligation or indebtedness under, any mortgiagse, franchise, license, permit,
agreement, instrument, law, order, arbitration awmrdgment or decree to which C-W or any of itb&diaries is a party or by which any of
them are bound, except for, in the case of claG¥@ljove, such violations that, individually ortire aggregate, would not (1) result in a
Material Adverse Effect with respect to C-W or @@asonably be expected to have a material adeéfieset on C-W's ability to consummate
the transactions contemplated by this Agreemetti@Recapitalization Agreement.

(v) Litigation. There are no actions or suits agai@-W pending, or to the knowledge of C-W, thraattwhich seek to, and C-W is not
subject to any judgments, decrees or orders whigjojn or rescind the transactions contemplatethisyAgreement or the Recapitalization
Agreement or otherwise prevent C-W from complyirithwthe terms and provisions of this Agreementher Recapitalization Agreement.

(vi) Change of Control Adjustments. Neither the &atalization nor the Distribution or any of théet transactions contemplated hereby or
by the Recapitalization Agreement will (A) constia "change of control" or otherwise result initherease or acceleration of any benefits,
including to
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employees of C-W, under any agreement to which Gr\ahy of its Subsidiaries is a party or by whichriany of its Subsidiaries is bound or
(B) result in any adjustment of the number of shagbject to, or the terms of, including exercisegy any outstanding employee stock
options of C-W.

(vii) Certain Transactions. Except for transactitimat are described in Schedule 2.3(a)(vii), nei@&V nor any other member of the C-W
Group has engaged, nor will engage, in any traisaot taken, or will take, any other action, ogaged, or will engage, in any negotiations
or discussions, involving or relating to the isstepf 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 fibstion or are related to the Distribution.

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

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

(i) Authorization. The execution, delivery and flemance by UNITRIN of this Agreement and the Retzdigation Agreement and the
consummation by UNITRIN of the transactions contkigal hereby and thereby have been duly autholiyedl necessary corporate action
on the part of UNITRIN, other than the formal deatéon of the Distribution. Each of this Agreemeand the Recapitalization Agreement
constitutes, and each other agreement or instruex@tuted and delivered or to be executed andeatelivby 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 accordama¢h its terms, subject to the effects of bankryptasolvency, fraudulent conveyan
reorganization,
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moratorium and other similar laws relating to deafing creditors' rights generally, and generaiitdple principles (whether considered in a
proceeding in equity or at law) and an implied ces@ of good faith and fair dealing.

(iii) Consents and Filings. Except (A) for therij of the Certificate of Merger in connection witle Recapitalization and any other filir



required to be made with the Secretary of Stathe@tate of Delaware, (B) as required under thR A&t and (C) for any reports or
documents required to be filed under the Exchangem® material consent of, or filing with, any Goamental Authority which has not been
obtained or made is required to be obtained or rbgdgNITRIN for or in connection with the executiand delivery of this Agreement or
Recapitalization Agreement by UNITRIN, and the aomsmation by UNITRIN of the transactions contempdatereby or thereby.

(iv) Noncontravention. Except in the case of cots#mat will be obtained on or prior to the Distrilon Date, the execution, delivery and
performance of this Agreement and the Recapitainakgreement by UNITRIN does not, and the consutionaby UNITRIN of the
transactions contemplated hereby and thereby will(#\) violate any applicable federal, state ardiostatute, law, rule or regulation, (B)
violate any provision of the Certificate of Incorption or Bytaws of UNITRIN or (C) violate any provision of, agsult in the termination «
acceleration of, or entitle any party to 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, individually ortivre aggregate, would not (1) result in a MatefdVerse Effect with respect to UNITRIN or
(I reasonably be expected to have a material me@veffect on UNITRIN's ability to consummate thansactions contemplated by this
Agreement or the Recapitalization Agreement.

(v) Litigation. There are no actions or suits agaldNITRIN pending, or to the knowledge of UNITRINreatened which seek to, and
UNITRIN is not subject to any
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judgments, decrees or orders which, enjoin or nesttie transactions contemplated by this Agreemetite Recapitalization Agreement
otherwise prevent UNITRIN from complying with therins and provisions of this Agreement or the Realpation 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 disclosed to C-W in accardavith the terms of Section 4.3 and except forchr@emplated Distribution), any
agreement, understanding, arrangement or subdtaagatiations involving UNITRIN and concerning thequisition by any party or parties
of C-W or UNITRIN'S interest in C-W.

Section 2.4 Certain Post-Distribution Transactions.

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

(b) C-W agrees that (i) prior to the two year aendary of the Distribution Date, it shall not (Aerge or consolidate with or into any other
corporation, (B) liquidate or partially liquidate;) sell or transfer all or substantially all of @ssets (within the meaning of Rev. Proc. 77-37,
1977-2 C.B. 568) in a single transaction or sesfdsansactions, (D) redeem or otherwise repurchayeC-W stock (other than as described
in Section 4.05(1)(b) of Rev. Proc. 96-30, 1996:B.®96), or (E) take any other action or actiavthé€r than 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 meawihg§ection 355(e) of the Code) in C-W, and
(i) prior to the five year anniversary of the Dibution Date, it shall not initiate or support, @ermit its stockholders to vote on, any action
that would in any way alter the ability of the hetd of the Class B Common Stock to (A) elect atl88% of the members of the Board of
Directors of C-W (to the
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extent, and in the manner set forth in, the Redt@ertificate of Incorporation and By-Laws of C-®§ in effect immediately after the
consummation of the Recapitalization) or (B) othieenpossess at least 80% of the total combinedg@dwer of all classes of C-W stock
entitled to vote (as described in Section 368(adhefCode), unless prior to taking any such actirforth in the foregoing clauses (i) and (i),
at the election of UNITRIN, either C-W has obtairfadd provided to UNITRIN) a written opinion in farand substance reasonably
acceptable to UNITRIN of a nationally recognized f&m reasonably acceptable to UNITRIN and C-WUNITRIN has obtained (at the
expense of C-W) a supplemental ruling from the 1Rt such action or actions will not result in (¢ Distribution failing to qualify under
Section 355(a) of the Code or (2) the C-W sharifisdato qualify as qualified property for purposesSection 355(c)(2) of the Code by
reason of Section 355(e) of the Code. UNITRIN agteecooperate with C-W in obtaining such opinionas the case may be, to use all
reasonable efforts in obtaining any such suppleateanling, including, where appropriate, by prowigiwritten representations as to factual
events that transpired prior to the Distributiortéa

ARTICLE I
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 byv| indemnify, defend and hold harmless (i) UNITR(N each member of the consolidated
group of corporations of which UNITRIN is the commparent corporation (within the meaning of Secfié04 of the Code) and (iii) each
direct or indirect Subsidiary of UNITRIN (each Pamgeferred to in clauses (ii) and (iii), a "UNITRMember") from and against (A) any
actual Liability of UNITRIN or any UNITRIN Membeiirfcluding any actual Liability for Taxes to the ert that, in the absence of any
Liability for Taxes resulting from a determinatitmat the Distribution fails to qualify under

Section 355(a) of the Code or that the C-W shaiésdf qualify as qualified property for purposdsSection 355(c)(2) of the Code by reason
of Section 355(e) of the Code, such Liability woaltierwise have been reduced or eliminated by aperating loss deduction (within the
meaning of Section 172 of the Code and the Treamgylations thereunder)), and (B) any
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Established Liability of any stockholder of UNITRIN being understood that any Established Liapiit any stockholder of UNITRIN shall
be deemed to be an actual Liability of UNITRIN farrposes of determining C-W's indemnification oalign hereunder, regardless of
whether such stockholder actually has or pursuesia claim for such Established Liability agaitftlITRIN), in each case arising from any
inaccuracy in, or failure by C-W to comply with,Jarepresentation or undertaking made by C-W tdR&in connection with the request by
UNITRIN for the IRS Ruling

(other than any representation or undertaking @sgor otherwise)

contained in Part 11.B of UNITRIN's letter requdst the IRS Ruling) (referred to herein as aWCFailure” (it being understood that a Cla

(d) Failure (as defined below) shall not constitat€-W Failure for purposes of this Article 3))ppided, however, that, notwithstanding the
foregoing, C-W shall not indemnify UNITRIN or anyNUTRIN Member for any Liability or Established Lidiby that results solely from a
UNITRIN Failure (as defined in Section 3.2(b) hd)dexcept to the extent that any such UNITRIN &&elis in respect of a representation
based in whole or in part upon information providgdC-W); and provided, further, that if any Liahjlor Established Liability described in
this clause (b) arises as a result of both a C-iféaand a UNITRIN failure, and each such failigan independent cause of such Liability
or Established Liability, then C-W and UNITRIN shallocate such Liability or Established Liabilihetween themselves in such proportion
as is appropriate to reflect the relative faulCefV on the one hand and UNITRIN on the other witbpect to such Liability or Established
Liability.

(c) If C-W (or any of its Subsidiaries) fails to comply wihy of its obligations under Section 2.4(a) 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 Failutdidling understood that a Clause (d) Failure staltonstitute a 355 Failure for purpose:
this Article 3)), then C-W shall, to the fullesttert permitted by law, indemnify, defend and haddrhless UNITRIN and each UNITRIN
Member from and against (i) any and all 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 LTIRIN (it being understood that
any Established Liability of any stockholder of UNIN shall be deemed to be a UNITRIN Tax Liabilfgs defined below) for purposes of
determining C-W's indemnification obligation herdan regardless of whether such stockholder agthals or pursues a valid claim for such
Established Liability against UNITRIN), in each eaass a result of the failure of the Distribution
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to qualify under Section 355(a) of the Code orapplication of Section

355(e) (any such Tax, interest, penalty or additiomax, together with any such Established Liagik "UNITRIN Tax Liability"); provided,
however, that, notwithstanding the foregoing, Cslknot indemnify UNITRIN or any UNITRIN Member fany UNITRIN Tax Liability
that results solely from a UNITRIN Failure (excépthe extent that any such UNITRIN Failure iséspect of a representation based in
whole or in part upon information provided by C-Véhd provided, further, that if any UNITRIN Tax biéity described in this clause (c)
arises as a result of both a 355 Failure and a BINNTFailure, and each such failure is an indepehdaunse of such UNITRIN Tax Liability,
then C-W and UNITRIN shall allocate such UNITRINXTlaability between themselves in such proportigrisaappropriate to reflect the
relative fault of C-W on the one hand and UNITRINtbe other with respect to such UNITRIN Tax Li&il

(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

(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 theSMRRuling with respect to sales by UNITRIN stocklesklof stock or securities of UNITRIN or
C-W, and in the event that any such representatiomsiot true, correct and complete in all respetiisject to the proviso hereto, C-W shall
not indemnify UNITRIN or any UNITRIN Member for ayNITRIN Tax Liability that would not have been imred but for the failure ¢



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 obligatidmsreunder as a result of inaccuracies or failuresriincompleteness of, the representations
made by UNITRIN in its letter request for the IR8liRg with respect to sales by UNITRIN stockholdefstock or securities of UNITRIN «
C-W if, before taking or failing to take any actjddW has actual knowledge of any such inaccuriaijyre or incompleteness.
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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-Wl&warequired to indemnify and pay
UNITRIN or a UNITRIN Member, with respect to an &llished Liability of a UNITRIN stockholder, for @Fs proportionate share of such
Established Liability (if any) only if, and to thextent that, UNITRIN shall have agreed (in forms@aably satisfactory to C-W) to pay such
UNITRIN stockholder for UNITRIN's proportionate gkaof such Established Liability. In the event tbdITRIN does not actually pay such
UNITRIN stockholder for UNITRIN's proportionate gkaof such Established Liability, then UNITRIN witimburse C-W for any amounts
paid by C-W to UNITRIN in respect of C-W's proporiate share of such Established Liability.

Section 3.2 Indemnification by UNITRIN.

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

(b) UNITRIN shall, to the fullest extent permittbgl law, indemnify, defend and hold harmless C-W aach member of the consolidated
group of corporations of which C-W is the commongpd corporation (within the meaning of Section 499 the Code) (each a C-W
Member") from and against any actual Liability ocMZor any CW Member arising from any inaccuracy in, or faillme UNITRIN to comply
with, any representation or undertaking made by TRIN to the IRS in connection with the request MITRIN for the IRS Ruling or
pursuant to Section 2.3(b)(vi) hereof (referreti¢éoein as a "UNITRIN Failure"); provided, howeverat, notwithstanding the foregoing,
UNITRIN shall not
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indemnify C-W or any C-W Member for any liabilitigdt results solely from a C-W Failure or a 355 tail(except to the extent that any such
failure is in respect of a representation baseshale or in part upon information provided by UNIMNg; and provided, further, that if any
Liability described in this clause (b) arises assult of both a UNITRIN Failure and a\@-Failure and/or a 355 Failure, and each suchris

is an independent cause of such Liability, then TRIN and C-W shall allocate such Liability betwebemselves in such proportion as is
appropriate to reflect the relative fault of UNITRbn the one hand and C-W on the other with resjppestich Liability.

Section 3.3 Treatment of Payments. UNITRIN agreensider in good faith treating for federal in@tax purposes any indemnity
payments it receives pursuant to this Agreemepagments to which Section 301 of the Code applies.

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

If a Third Party Claim is made against an Inden@itéth respect to which a claim for indemnificatisrmade pursuant to Section 3.1 or
Section 3.2 hereof, the Indemnifying Party shalehétled to participate in the defense thereof, @ntiso chooses and acknowledges in
writing its obligation to indemnify the Indemnité®erefor, to assume the defense thereof with cdsesected by the Indemnifying Party;
provided that such counsel is not reasonably objetd by the
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Indemnitee. Should the Indemnifying Party so ele@ssume the defense of a Third Party Claim,nHerhnifying Party shall, within 30 days
(or sooner if the nature of the Third Party Claimrsequires), notify the Indemnitee of its intentimso, and the Indemnifying Party st



thereafter not be liable to the Indemnitee for legabther expenses subsequently incurred by ttienimitee in connection with the defense
thereof; provided, that such Indemnitee shall theeright to employ counsel to represent such Imdea if, in such Indemnitee's reasonable
judgment, a conflict of interest between such Indigee and such Indemnifying Party exists in respésuch claim which would mal
representation of both such parties by one couinappropriate, and in such event the reasonabtediee expenses of such separate counsel
shall be paid by such Indemnifying Party. If thdeémnifying Party assumes such defense, the Indemsitall have the right to participate in
the defense thereof and to employ counsel, sutgjebe proviso of the preceding sentence, at its empense, separate from the counsel
employed by the Indemnifying Party, it being undieos that the Indemnifying Party shall control suefense. The Indemnifying Party shall
be liable for the fees and expenses of counselamglby the Indemnitee for any period during wtiteh Indemnifying Party has failed to
assume the defense thereof. If the IndemnifyindyPsar elects to assume the defense of any Thiry Rdaim, all of the Indemnitees shall
cooperate with the Indemnifying Party in the deéeasprosecution thereof, including by providingcausing to be provided, records and
witnesses as soon as reasonably practicable afteiving any request therefor from or on behathefiIndemnifying Party.

Unless otherwise required by law, in no event aillindemnitee admit any liability with respectdo settle, compromise or discharge, any
Third Party Claim without the Indemnifying Partpsor written consent (which will not be unreasolyabithheld); provided, however, that
the Indemnitee shall have the right to settle, cmmise or discharge such Third Party Claim withitiet consent of the Indemnifying Party if
the Indemnitee releases the Indemnifying Party fisrmdemnification obligation hereunder with respto such Third Party Claim and such
settlement, compromise or discharge would not etiseradversely affect the Indemnifying Party. & tihdemnifying Party acknowledges in
writing liability for a Third Party Claim (as betwa the Indemnifying Party and the Indemnitee) Itlikemnifying 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;
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provided, however, that the Indemnitee may refosagree to any such settlement, compromise or aigehf the Indemnitee agrees that the
Indemnifying Party's indemnification obligation Witespect to such Third Party Claim shall not eddbe amount that would be required to
be paid by or on behalf of the Indemnifying Partyconnection with such settlement, compromise sctdirge; and provided further that the
Indemnifying Party shall not agree to any othetleetent, compromise or discharge of a Third Patgint not described above without the
prior written consent of the Indemnitee, such cahget to be unreasonably withheld. If an IndeminifyParty elects not to assume the
defense of a Third Party Claim, or fails to notifiy Indemnitee of its election to do so as providextin, such Indemnitee may compromise,
settle or defend such Third Party Claim. In suckectéhe Indemnifying Party shall be responsiblaliercost of such compromise, settlement
or defense.

Notwithstanding the foregoing, the Indemnifying fyahall not be entitled to assume the defensewfTaird 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 monewyatges. 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@sndisposed 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 argxXTClaim within twenty (20)
business days after such Tax Claim is disposed sfich Final Determination has been made. For p@pof this Section 3.4(b), (i) "Tax
Claim" shall mean any notice of deficiency, progbaédjustment, adjustment, assessment, audit, eationinsuit, dispute or other written
claim which is commenced or initiated against UNINNRany UNITRIN Member or any UNITRIN stockholdeiitvrespect to Taxes that are
attributable to the Recapitalization or Distributiand which result from any act or acts of C-WtsrSubsidiaries described in Section 2.4 of
this Agreement or the breach by C-W of any repriedim or warranty set forth in this Agreement &ii)d'Final Determination” shall mean
(1) the entry of a decision of a court of compefarisdiction at such
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time as an appeal may no longer be taken from decision or (2) the execution of a closing agredmeits equivalent between the
particular taxpayer and the particular relevaningauthority.

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

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

Section 3.7 Indemnification Payments. Indemnifizatiequired by this Article 3 shall be made by pai¢ payments of the amount ther



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

ARTICLE IV
COVENANTS

Section 4.1 Access to Information.

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

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

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

Section 4.2 Confidentiality. Each of C-W and itdbSidiaries and UNITRIN and its Subsidiaries shakf, and shall cause its employees,
consultants, advisors and agents to keep, confaleiitinformation concerning the other partiestsipossession, its custody or under its
control (except to the extent that (a) such infdramais then in the public domain through no faflsuch party, (b) such information has b
lawfully acquired from other sources by such partyc) this Agreement or the Recapitalization Agneet or any other agreement entered
into pursuant hereto or thereto permits the ustisslosure of such information) and each partylsiatl (without the prior written consent of
the other) otherwise release or disclose suchnmdtion to any other Person, except such party'sasdnd
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attorneys, unless compelled to disclose such irdition by judicial or administrative process or wslsuch disclosure is required by law and
such party has used all reasonable efforts to ¢cowgth the other affected party or parties priorsuch disclosure, and in such case shall
exercise all reasonable efforts to obtain reli@sigurance that such information will be accordetdidential 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 witAiMGhrough any other means including a merger oclpase of assets (an "Acquisition
Proposal) until the earlier to occur of the teration of this Agreement or the time at which thetBbution is consummated; provided,
however, that UNITRIN and @ may respond to any unsolicited inquiries or pigde 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 tiels inquiry or proposal.

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

(i) the Board of Directors of C-W shall or shalsadve to (A) not recommend, or withdraw its appitawarecommendation of, the
Recapitalization, the Recapitalization Agreemeris Agreement or any of the transactions conteragltiereby or hereby, (B) modify a



such approval or recommendation
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in a manner adverse to UNITRIN or (C) approve, nmeend or enter into any agreement for any AcqoisiBroposal;

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

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

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

4.3(a) (to the extent specifically set forth inst&iection 4.3(c)) if after receipt of a bona fidetien Acquisition Proposal, the Board of
Directors of C-W in good faith determines, aftensaltation with its outside counsel, that it wobklinconsistent with the Board's fiduciary
duties to stockholders of C-W not to commence disiins or negotiations with, or provide nonpulfiormation to, the person making such
Acquisition Proposal; provided, however, that C-ldlsonly be released from its obligations undect®®a 4.3(a) pursuant to this Section 4.3
(c) with respect to such Acquisition Proposal.

Section 4.4 Certain Other Agreements. During théodecommencing on the date hereof and continuintd the earlier of the termination of
this Agreement or the consummation of the Recapittibn, UNITRIN hereby agrees that it shall neotgddhat it shall cause each of its
Affiliates not to, without the prior approval ofé¢tiBoard of Directors of C-W, directly or indirectia) make, or in any way participate in, any
"solicitation" of "proxies” (as such terms are defi or used in Regulation 14A under the ExchandgtAconsent or vote or seek to advis
influence any Person with respect to the votingrof shares of Common Stock; (b) form, join or iy amy participate in any Group (other
than with respect to its Affiliates) with respegatany
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of the shares of Common Stock; (c) otherwise aitteealone or in concert with others, to seek araf C-W, including by submitting any
written consent in furtherance of the foregoingalting a special meeting of C-W stockholders;ddplicly disclose any intention, proposal,
plan or arrangement with respect to any foregaimge) make any demand, request or proposal to dweaive or terminate any provision of
this

Section 4.4.

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

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

Section 4.7 Litigation Cooperation. Each of UNITRaNd C-W shall use reasonable efforts to make a@blailto the other party, upon written
request and at the expense of the other partgffiters, directors, employees and agents as wsg®e® the extent such Persons may
reasonably be required in connection with any Ataaising 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 containeckirti®n 2.4 and Article 3 hereof.
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Section 4.8 Other Matters. Each of UNITRIN and Gskiéll negotiate in good faith to execute priortte Distribution Date such further
certificates, agreements and other documents wareiheasonably necessary to consummate or implaéhetriansactions contemplated
hereby and by the Recapitalization Agreement.

ARTICLE YV
MISCELLANEOUS



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

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

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

Section 5.4 Expenses. Except as otherwise setifotthis Agreement or in the Recapitalization Agnest, all costs and expenses incurred in
connection with the preparation, execution, dejnaand implementation of this Agreement and the Ritglization Agreement, and the
Distribution and the other transactions contempl&iereby and thereby shall be charged to and paidebparty incurring such costs and
expenses.
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Section 5.5 Notices. All notices and other commatidns hereunder shall be in writing, shall be @ffee when received, and shall be duly
given if delivered by (a) hand delivery, (b) U.Saimpostage prepaid, for first class delivery,Kederal Express or similar carrier, freight
prepaid, for next business day delivery, or (diteémic transmission, provided that confirmatiortrainsmission and receipt is confirmed, to
each party at the following respective addresseat(such other address for a party as shall befsgeby like notice):

ToUNITRIN:

UNITRIN, Inc.

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

One East Wacker Drive
Chicago, Illinois 60601
Fax: (312) 661-4941
Attn: General Counsel
and with a copy to:

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

Chicago, lllinois 60601

Fax: (312) 407-0411

Attn: Brian W. Duwe, Esq.

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:
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Simpson Thacher & Bartlett

425 Lexington Avenue

New York, New York 1001

Fax: (212) 455-2502

Attn: Caroline B. Gottschalk, Esq.

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

Section 5.7 Amendments. This Agreement may not deéified or amended except by an agreement in Wgrgsigned by each of the part



hereto.

Section 5.8 Assignment. This Agreement shall naigségnable, 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 obligatioisreg under this Agreement without such
consent shall be void.

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

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

(i) by either UNITRIN or C-W if the other party ia breach of any of its obligations or represeatet and warranties herein or under the
Recapitalization Agreement, which breach would lteéawa Material Adverse Effect on such party after
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giving effect to the Distribution, and such otherty fails to cure such breach within 30 days foileg 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 Recajziddion Agreement and accept such Acquisition Psap@rovided 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 anoduipt 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, @hdraw its approval or
recommendation of, the Recapitalization, the Reahpation Agreement, this Agreement or any oftifamsactions contemplated thereby or
hereby, (Il) modify any such approval or recomméintiain a manner adverse to UNITRIN or (Ill) appegvecommend or enter into an
agreement for any Acquisition Proposal, (B) thekimlders of C-W shall not approve the Recapitétiraor (C) following receipt of an
Acquisition Proposal, the Board of Directors of URIN is required by its fiduciary duties to stockders of UNITRIN to terminate this
Agreement and accept such Acquisition Proposaliiged that (I) 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 (I1) in the case ohake (C) above, UNITRIN shall pay the
reasonable documented out-of-pocket fees and egpémsurred by C-W in connection with this Agreeméme Recapitalization Agreement
and the transactions contemplated hereby and tharein aggregate amount of up to $2.3 million; or

(v) by either UNITRIN or C-W if the Recapitalizatias not consummated by June 30, 2001; provided tha
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this right shall not be available to any party tisaih material breach of its obligations undestAgreement or the Recapitalization.

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

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

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

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

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



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

Section 5.14 Exhibits and Schedules. The Exhilnits Schedules shall be construed with and as agraitpart of this Agreement to the same
extent as if the same had been set forth verbatimin
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Section 5.15 GOVERNING LAW. THIS AGREEMENT SHALL BEOVERNED BY AND CONSTRUED IN ACCORDANCE WITH TH
LAWS OF THE STATE OF DELAWARE APPLICABLE TO CONTRALS MADE AND TO BE PERFORMED IN THE STATE OF
DELAWARE.

Section 5.16 Consent to Jurisdiction. Each of tutigs irrevocably submits to the exclusive jursidin of any state court of the State of
Delaware and the United States District Court figr District of Delaware, for the purposes of anig, siction or other proceeding arising out
of this Agreement or any transaction contemplately. Each of the parties agrees to commencedionasuit or proceeding relating
hereto in such Delaware court. Each of the paftigker agrees that service of any process, summmatise or document by U.S. registered
mail to such party's respective address set fdrtiva shall be effective service of process for atjon, suit or proceeding in Delaware with
respect to any matters to which it has submittgdriediction in this Section 5.16. Each of thetgw irrevocably and unconditionally waives
any objection to the laying of venue of any actisuif or proceeding arising out of this Agreementhe transactions contemplated hereby in
such Delaware court and hereby further irrevocablg unconditionally waives and agrees not to pt@agaim in any such court that any s
action, suit or proceeding brought in any such tbas been brought in an inconvenient forum.

Section 5.17 Severability. In the event any onmore of the provisions contained in this Agreensuld 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 Recapitalizaaronditioned upon and is not
severable from the Distribution, and that the Olistfion is not severable from the Recapitalizatibne parties shall endeavor in good-faith
negotiations to replace the invalid, illegal or ofteceable provisions with valid provisions, th@eemic effect of which comes as close as
possible to that of the invalid, illegal or unerdeable provisions.

39
IN WITNESS WHEREOF, the parties have caused thireAgent 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
Chi ef Financial Oficer

CURTISSWRIGHT CORPORATION

By: /s/ Mchael R Benante
Name: M chael R Benante
Title: Chairman and Chi ef

Executive Oficer
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AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGERI{is "Agreement"), dated as of November 6, 200G3rasnded
and restated as of January 11, 2001, among CURWRE5HT CORPORATION, a Delaware corporation (the hgany"), UNITRIN,
INC., a Delaware corporation ("UNITRIN"), and CWEROSITION COMPANY, a Delaware corporation and a Nyhmvned subsidiary of
UNITRIN ("Merger Sub").

WHEREAS, UNITRIN owns all the issued and outstagdihares of common stock, par value $.01 per sbaMerger Sub ("Merger Sub
Common Stock"), and 4,382,400 shares (approximd#dy of the total number of issued and outstandirages) of common stock, par value
$1.00 per share, of the Company ("Common Stock");

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

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

to the conditions set forth in this Agreement is@dance with the General Corporation Law of thetesof Delaware (the "DGCL"), pursuant
to which all the issued and outstanding sharesarfgelr Sub Common Stock shall be converted intoeshafra new Class B common stock,
par value $1.00 per share, of the Company ("Cla€@Bmon Stock"), and all the issued and outstanslieges of Common Stock (other than
the Contributed Shares held by Merger Sub, whietil §le canceled with no securities or other consitifen issued in exchange therefor) s
remain issued and outstanding;

WHEREAS, UNITRIN has agreed, subject to certainditons, to distribute all the shares of Class Brfdmon Stock, on a pro rata basis, to
the holders of the common stock of UNITRIN promgdtffowing consummation of the Merger (the "Distriton"), pursuant to the terms and
conditions of 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 Agreementivhich provides for the Distributic
and certain other matters;

WHEREAS, the Boards of Directors of the Company kiedger Sub by resolutions duly adopted have apaidke terms, and declared the
advisability, of this Agreement and of the Mergand the Company has directed the submission 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 aoedaithe parties hereto agree
follows:

ARTICLE
THE MERGER



Section 1.1 The Merger.

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

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

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

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

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

(c) Each share of Common Stock outstanding immeligtrior to the Effective Time (other than shat@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 sheertificate or certificates that immediatelygprio the Effective Time represented the
shares of Common Stock owned directly by Merger; &nb

(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
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pursuant to Section 1.2(c) hereof shall not be axgkd and shall continue to represent an equal auaflshares of Common Stock of the
Surviving Corporation without physical substitutiohshare certificates of the Surviving Corporatfonexisting share certificates of the
Company.

(b) Any dividend or other distribution declaredmade with respect to any shares of capital sto¢chk@fCompany, whether the record date for
such dividend or distribution is before or aftes 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).

ARTICLEII
THE SURVIVING CORPORATION

Section 2.1 Certificate of Incorporatic



(@) In the event the adoption of this Agreement @ach of the Classified Board Proposal, the Bo@zd Broposal, the Written Consent
Proposal, the Special Meeting Proposal and theragjerity Voting Proposal (each defined below) approved by the stockholders of the
Company at the Stockholders Meeting (as definedvbelat the Effective Time the Restated Certificaténcorporation of the Company as in
effect immediately prior to the Effective Time dha¢ amended so as to read in its entirety asosit iin Exhibit A-1(a) hereto and as so
amended shall be the Restated Certificate of Iraratjfpn of the Surviving Corporation.

(b) In the event the adoption of any of the ClasdiBoard Proposal, the Board Size Proposal, th&éNrConsent 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 Stockholders Meeting, and thagamy waives the condition to its obligation to s@emmate the Merger set forth in
Section 4.1(b) hereof with respect to any of sutippsals, at the Effective Time the Restated Geatié of Incorporation of the Company as
in effect immediately prior to the Effective Timbkadl be amended so as to read in its entirety efodh in Exhibit A-1(b) hereto, with such
changes thereto as are set forth in Exhibit A-h@reto to reflect such of the Governance Amendm@stslefined below), if any, as may be
approved by the vote of the
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holders of a majority of the outstanding share€a@fnmon Stock, and as so amended shall be the Be&lattificate of Incorporation of the
Surviving Corporation.

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

Section 2.2 By-Laws.

(@) In the event the adoption of this Agreement@ach of the Classified Board Proposal, the Bo&zd Broposal, the Written Consent
Proposal, the Special Meeting Proposal and the r&agjerity Voting Proposal are approved by the stmdéters of the Company at the
Stockholders Meeting, at the Effective Time the [Byws of the Company as in effect immediately ptiothe Effective Time shall be
amended so as to read in their entirety as sdt fiorfExhibit A-1(c) hereto and as so amended diethe By-Laws of the Surviving
Corporation.

(b) In the event the adoption of any of the ClasdiBoard Proposal, the Board Size Proposal, th&éNrConsent 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 Stockholders Meeting, and thragamy waives the condition to its obligation to semmate the Merger set forth in
Section 4.1(b) hereof with respect to any of sutippsals, at the Effective Time the By-Laws of @G@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 Governancendiments, if any, as may be approved
by the vote of the holders of a majority of thestanding shares of Common Stock, and as so amehddde 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@dfeare herein referred to as the
"Surviving Corporation By-Laws."

Section 2.3 Directors and Officers.

(a) The Surviving Corporation's board of directsingall consist of 8 members. From and after thed&ffe Time, until the earlier of their
removal or resignation or until their successoesdurly elected or appointed and
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qualified in accordance with applicable law, theediors of the Surviving Corporation shall consisthe directors of the Company in office
the Effective Time. Each such director shall beglested to serve as a Director or a Class B Dirgetach as defined in the Surviving
Corporation Certificate of Incorporation), suchidestion to be mutually agreed between UNITRIN #relCompany and disclosed in the
Proxy Statement (as defined below).

(b) In the event the adoption of the Classified f8daroposal is approved by the stockholders obmpany at the Stockholders Meeting, at
the Effective Time the directors of the Survivingr@oration shall be divided into three classesymamsto the Surviving Corporation
Certificate of Incorporation, and each such direstwll be designated to serve as a Class | DireCtass |l Director or Class Ill 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 conneatwith the Company's next annual
meeting of stockholders following the date of tAgreement; provided that in the event that (i) Bnexy Statement does not include the
disclosure required by Regulation 14A under theHange Act in connection with the election of dicestand

(i) the Effective Time shall occur before the Camp's next annual meeting of stockholders, thecttirs shall be divided into three classe
such annual meeting and not at the Effective T



(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.
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ARTICLE 11
COVENANTSAND REPRESENTATIONS AND WARRANTIES

Section 3.1 Stockholders Meeting. The Company saalsoon as practicable following the date of Agseement, duly call, give notice of,
convene and hold a meeting of its stockholders"@teckholders Meeting") for the purpose of consitlg as six separate proposals: (a) the
adoption of this Agreement; (b) the approval ohamendment to the Company's Restated Certificaltecofporation implementing a
classified Board (the "Classified Board Proposdk);the approval of an amendment to the Compdetated Certificate of Incorporation
placing limits on the size of the Company's board gequiring, subject to certain limitations, thaard vacancies and newly created
directorships be filled only by remaining board nisers (the "Board Size Proposal); (d) the appravan amendment to the Company's
Restated Certificate of Incorporation eliminatihg gbility of stockholders to act by written conisgghe "Written Consent Proposal); (e) the
approval of an amendment to the Company's ResGeetificate of Incorporation eliminating the abjliof stockholders to call a special
meeting (the "Special Meeting Proposal”); andi{@ approval of an amendment to the Company's Res@artificate of Incorporation
requiring a supermajority vote to amend the SungvCorporation By-Laws by stockholder action oatnend the Surviving Corporation
Certificate of Incorporation (the "Supermajority tify Proposal) in a manner that would affect matovered by the Classified Board
Proposal, the Board Size Proposal, the Written €anBroposal, the Special Meeting Proposal or theeBnajority Voting Proposal if
adopted, all as set forth in Exhibit A-1(a) hergtollectively, the "Governance Amendments"), todmae effective solely upon effectiveness
of the Merger. The Company shall, through its BaafrDirectors, recommend to its stockholders adoptf this Agreement and the approval
of the Governance Amendments and shall not withddnange or modify such recommendation; providedidver, that the Company's
Board of Directors may withdraw, change or modifigls recommendation if it determines in good fadtiter consultation with outside
counsel, that it would be inconsistent with the Bk&fiduciary duties to the stockholders of tharpany not to withdraw, change or modify
such recommendation.

Section 3.2 Filings; Other Actions.
(a) Subject to the provisions of this Agreement enedDistribution Agreement, the Company shall prepand file with the Securities and
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Exchange Commission (the "SEC") a proxy statentbet'(Proxy Statement”) for the solicitation of piesin favor of (i) the adoption of this
Agreement; and (ii) the approval of each of the &oance Amendments as amendments to the Compasstat® Certificate of
Incorporation to become effective solely upon tfieativeness of the Merger. The Company shall moppse to its stockholders the adoption
of any of the Governance Amendments as indeperadeehdments to the Company's Restated Certificdtecofporation, but only as
amendments to become effective solely upon thetfeness of the Merger. The Company shall useeaonable efforts to have the Proxy
Statement cleared by the SEC for mailing in défiaiform as promptly as practicable after sucim@liThe Company and UNITRIN shall
cooperate with each other in the preparation oPtluxy Statement and any amendment or supplemergtth and the Company shall notify
UNITRIN of the receipt of any comments of the SEithwespect to the Proxy Statement and of any retgu®y the SEC for any amendment
or supplement thereto or for additional informaterd shall provide to UNITRIN promptly copies of @rrespondence between the SEC
the Company or any of its advisors with respet¢héoProxy Statement. The Company shall give UNITRIN its counsel appropriate
advance opportunity to review and comment uporPtioay Statement and all responses to requestsiébti@al information by, and replies
to comments of, the SEC, and shall incorporatestheany reasonable comments UNITRIN may delivaheoCompany with respect thereto,
before such Proxy Statement, response or repiledswith or sent to the SEC. The Company agreeséoall reasonable efforts, after
consultation with UNITRIN and its advisors, to resd promptly to all such comments of, and requiegtshe SEC and to cause the Proxy
Statement to be mailed to the holders of the Com8tonk entitled to vote at the Stockholders Meetingoon as reasonably possible
following the execution hereof. UNITRIN shall prae the Company such information concerning thertass and affairs of UNITRIN and
Merger Sub as is reasonably required for inclugicthe 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 acgiired under the Hart-Scott-Rodino Antitrust Immnments Act of 1976, as amended (the
"HSR Act"), and any other applicable law.

(c) Each of the Company and UNITRIN agrees promjatifurnish to the other all copies of written commmitcations (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
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federal, state, local or international court, cossion, governmental body, agency, authority, trédduboard or other governmental entity
(each a "Governmental Entity") in respect of ttensactions contemplated here



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

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

Section 3.3 Reasonable Efforts. Upon the termssabgkct to the conditions set forth in this Agreetmeach of the parties hereto agrees to
use all reasonable efforts to take, or cause tak®mn, all actions, and to do, or cause to be dame to assist and cooperate with the other
parties in doing, all things necessary, properdwisable to obtain the adoption of this Agreemet 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 Agezrand the Distribution Agreement,
including, but not limited to (a) the obtainingaf necessary actions, waivers, consents and apisréom all Governmental Entities and the
making of all necessary registrations and filingsl(ding filings with Governmental Entities) arttettaking of all reasonable steps as may be
necessary to obtain an approval or waiver frontp@void an action or proceeding by, any Governaleftity (including those in connecti
with the HSR Act),

(b) the obtaining of all necessary consents, asoor waivers from third parties, (c) the defegdaf any lawsuits or other legal proceedir
whether judicial or administrative, challengingstiiigreement, the Distribution Agreement or the com®ation of the transactions
contemplated hereby or thereby, including seelingalve any stay or temporary restraining orderredtby any court or other Governmental
Entity with respect to the Merger, this Agreementhe Distribution Agreement vacated or reversdilfi{e execution and delivery of any
additional instruments necessary to consummattdhsactions contemplated by this Agreement an®isieibution Agreement and (e)
causing all conditions to the parties' obligatitmsonsummate (i) the Merger set forth in Articleeteof and (ii)
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the Distribution set forth in Section 2.1(b) of thestribution Agreement to be satisfied. The Compand UNITRIN, upon the other's reque
shall provide all such information reasonably neaegto accomplish the foregoing concerning théyfsabusiness and affairs to the other

party.
Section 3.4 Representations and Warranties of dmpany. The Company hereby represents and wat@misI TRIN 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 determinedhtbadfierger and each of the
Governance Amendments and the other transactiarieroplated by this Agreement and the Distributigre®ement are in the best interests
of the stockholders of the Company and, subje8ection 3.1 hereof, has recommended that the sbtiidds of the Company vote in favor of
the adoption of this Agreement and each of the @mmce Amendments;

(b) the Proxy Statement, the form of proxy and atiner 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 misleadirgrt any statement necessary to
correct any statement in any earlier communicatitth respect to any solicitation of a proxy for avfythe matters to be voted upon at the
Stockholders Meeting which has become false oraaiihg, 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 laelating to or affecting creditors' rights generaltyd general equitable principles (whether
considered in a proceeding in equity or at law) andmplied covenant of good faith and fair degliagd

(d) subject to the changes in the Company's cégatadn contemplated by this Agreement, the caigitibn of the Company is as follows:
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(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 lrethe 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 UNTahd Merger Sub. Each of UNITRIN and Merger Soibtly and severally represent
and warrant to the Company th



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

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

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

ARTICLE IV
CONDITIONSTO THE MERGER

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

(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 recoftteoeficially 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 therepf)licable to the Merger under the HSR Act shaliehexpired or been terminated;

(d) no court, arbitrator or other Governmental §rghall have issued any order, injunction, decreather 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 Distion Agreement or the transactions contemplaézdly or thereby or seeking to
prohibit, alter, prevent or materially delay thegler or the
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Distribution shall have been instituted by any Goweental Entity before any court, arbitrator oresttGovernmental Entity and be pending;

(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 contemplatedibyAigreement or the Distribution
Agreement;

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

(9) all representations and warranties of UNITR&8t ferth in the Distribution Agreement (other titae representation and warranty set forth
in Section 2.3(b)(v) of the Distribution Agreemeat)d all representations and warranties of UNITBIN Merger Sub set forth in this
Agreement that are qualified as to materiality kbaltrue and correct, and any such representatiodsvarranties that are not so qualified
shall be true and correct in all material respeadxf the Effective Time, and the Company shaleh&ceived a certificate executed by



chief executive officer of UNITRIN to such effect;

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

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

() 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 instrummasonably necessary in connection with the tdinses contemplated hereby and by the
Distribution Agreement shall have been taken ocetax, as the case may be, in form and substaasenably 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"), shaddeen issued and shall continue in effect, sulthg, insofar as it relates to the tax-free
nature of the Recapitalization, shall be in forrd anbstance satisfactory to the Company in itsdigleretion, and UNITRIN shall have
complied with all provisions set forth in the IRSIIRg that are required to be complied with priothie Declaration Date and the Distribution
Date (each as defined in the Distribution Agreememorder for the Recapitalization to qualify ata&-free transaction or (ii) if the IRS

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

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

The foregoing conditions are for the sole bendfthe Company and shall not give rise to or creaie duty on the part of the Company to
waive or not waive any such condition.
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Section 4.2 Conditions to the Obligations of UNINRAnd Merger Sub. The obligations of UNITRIN andrlyer Sub to consummate the
Merger are subject to the satisfaction (or waiwetINITRIN and Merger Sub, except that the conditse forth in Section 4.2(a) may not be
waived) of the following conditions:

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

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

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

(d) no court, arbitrator or other Governmental grghall have issued any order, injunction, decrreether 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 thergler or the Distribution shall have been institubgdany Governmental Entity before any
court, arbitrator or other Governmental Entity dxedpending;

(e) all actions by or in respect of or filings wahy Governmental Entity required to permit thestonmation of the Merger (other than the
filing of the Certificate of Merger in compliancativthe DGCL) and the other transactions contersgldily this Agreement and the
Distribution Agreement shall have been obtainedsrall be in full force and effect, except thosat tvould not reasonably be expectet



have a material adverse effect on any party'staldiconsummate the transactions contemplatetiisyAgreement or the Distribution
Agreement;
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(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 ofRbkeapitalization, shall have been satisfied ove@j no circumstance shall exist that
would reasonably be expected to prevent the conatimmof the Distribution immediately following tiMerger, and the Distribution
Agreement shall remain in full force and effect;

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

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

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

ARTICLEV
TERMINATION

Section 5.1 Termination.

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

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

(i) by either the Company or UNITRIN, if there dlnae any law or regulation that makes consummatiotne Merger illegal or otherwise
prohibited or if any judgment, injunction, orderdecree enjoining the Company or Merger Sub from
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consummating the Merger is entered and such judgrimgmnction, order or decree shall become fimad aonappealable;

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

(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; providectiiatight 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 extéme 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 accordingtotérms.

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

ARTICLE VI
MISCELLANEOUS
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Section 6.1 Notices. All notices and other commatigns hereunder shall be in writing, shall be @ffee when received and shall be duly
given if delivered by (a) hand delivery, (b) U.Sail postage prepaid, for first class delivery,kederal Express or similar carrier, freight
prepaid, for next business day delivery, or (digémic transmission, provided that confirmatiortrainsmission and receipt is confirmed to
each party at the following respective addresseat(such other address for a party as shall befsgeby like notice):

ToUNITRIN:

UNITRIN, INC.

One East Wacker Drive
Chicago, lllinois 60601
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.

ToMerger Sub:

CW DISPOSITION COMPANY
c/o UNITRIN, INC.

One East Wacker Drive
Chicago, lllinois 60601

Fax: (312) 661-4690
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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 provisibties Agreement shall be binding upon and inaréhe benefit of the parties hereto and
their respective successors and assigns; provideab party may assign, delegate or otherwissfeamny of its rights or obligations unc



this Agreement without the consent of the othetyplagreto.
Section 6.3 Governing Law. This Agreement shalttestrued in accordance with and governed by the & the State of Delaware.

Section 6.4 Counterparts; Effectiveness. This Agiera may be signed in any number of counterpaatsh ef which shall be an original, wi
the same effect as if the signatures thereto and
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hereto were upon the same instrument. This Agreestetl become effective when each party heretth Bhae received counterparts hereof
signed by the other party hereto.

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

CURTISSWRIGHT CORPORATION

By /s/ Mchael R Benante

Name: M chael R Benante
Title: Chairman and Chi ef
Executive Oficer

UNITRIN, INC.

By /s/ Eric J. Draut

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

CW DISPOSITION COMPANY

By Eric J. Draut

Name: Eric J. Drat
Title: President
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