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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934
(Amendment No. 1)

PROVIDENT COMPANIES, INC.

(Name of Issuer)

Common Stock, Par Value $1.00 per share
(Title of Class of Securities)

743862 10 4
(CUSIP Number)

Wayne W. Juchatz
Executive Vice President
and General Counsel
Textron Inc.
40 Westminster Street
Providence, RI 02903-2596
(401) 421-2800
(Name, Address and Telephone Number of Person At
to Receive Notices and Communications)

November 5, 1996
(Date of Event which Requires
Filing of this Statement)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is
filing this Schedule because of Rule 13d-1(b)(3r check the following box: ()

SCHEDULE 13D

CUSIP No. 743862 10 4

(1) NAMES OF REPORTING PERSONS
S.S. OR L.R.S. IDENTIFICATION NOS. OF ABOVE PE RSONS
Textron Inc.
I.R.S. Identification No. - 05-0315468

(2) CHECK THE APPROPRIATE BOX IF A MEMBER OF AGRO  UP:
( a) (X)
( b) ()

(3) SEC USE ONLY

(4) SOURCE OF FUNDS
Not applicable

(5) CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS | S REQUIRED
PURSUANT TO ITEMS 2(d) or 2(e) 0

(6) CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
(7) SOLE VOTING PO WER
NUMBER OF None
SHARES
BENEFICIALLY (8) SHARED VOTING POWER
OWNED BY 18,367,424
EACH

REPORTING (9) SOLE DISPOSITI VE POWER



PERSON None
WITH

(10) SHARED DISPOSI TIVE POWER
18,367,424

(11) AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
18,367,424

(12) CHECK IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUD ES CERTAIN
SHARES ( )

(13) PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
40.3%

(14) TYPE OF REPORTING PERSON
CO

SCHEDULE 13D

CUSIP No. 743862 10 4

(1) NAMES OF REPORTING PERSONS
S.S. OR I.LR.S. IDENTIFICATION NOS. OF ABOVE PE RSONS
The Paul Revere Corporation
I.R.S. Identification No. - 04-3176707

(2) CHECK THE APPROPRIATE BOX IF A MEMBER OF AGRO  UP:
( a) (X)
( b) ()

(3) SEC USE ONLY

(4) SOURCE OF FUNDS
Not applicable

(5) CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS | S REQUIRED
PURSUANT TO ITEMS 2(d) or 2(e) 0

(6) CITIZENSHIP OR PLACE OF ORGANIZATION

Massachusetts
(7) SOLE VOTING PO WER
NUMBER OF None
SHARES
BENEFICIALLY (8) SHARED VOTING POWER
OWNED BY 18,367,424
EACH
REPORTING (9) SOLE DISPOSITI VE POWER
PERSON None
WITH
(10) SHARED DISPOSI TIVE POWER
18,367,424

(11) AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
18,367,424

(12) CHECK IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUD ES CERTAIN
SHARES ( )

(13) PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
40.3%

(14) TYPE OF REPORTING PERSON

Cco
SCHEDULE 13D
(AMENDMENT NO. 1)
This Amendment No. 1 amends the Stateme nt on Schedule
13D, dated May 8, 1996 (the "Schedule 13D"), file d by Textron
Inc. ("Textron") and The Paul Revere Corporation ("Paul Revere"),

relating to the shares of common stock, par value $1.00 per share



(the "Shares"), of Provident Companies, Inc. (the
Capitalized terms used but not otherwise defined
have the respective meanings ascribed to them in
13D. The term "Statement," as used herein, refer
Schedule 13D and this Amendment No. 1 thereto, co

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CON

Item 3 of the Schedule 13D is hereby amended as f

The Amended and Restated Provident Voti
described in Item 4 of this Statement was entered
Stockholders as an inducement to Paul Revere to e
Amended and Restated Merger Agreement and to Text
into the Amended and Restated Textron Voting Agre
described in Item 4. Except as set forth in the
sentence, neither Textron nor Paul Revere has pai
consideration in connection with entering into th
Restated Provident Voting Agreement.

ITEM 4. PURPOSE OF TRANSACTION.
Item 4 of the Schedule 13D is hereby amended as f

On November 5, 1996, in order to induce
enter into the Amended and Restated Merger Agreem
to enter into the Amended and Restated Textron Vo
described herein, each of the Stockholders entere
Amended and Restated Voting Agreement dated as of
with Textron and Paul Revere (the "Amended and Re
Voting Agreement"). The Amended and Restated Pro
Agreement is attached to this Statement as Exhibi
description of the Amended and Restated Provident
Agreement contained herein is qualified in its en
reference to such Exhibit, which is hereby incorp
reference in its entirety.

The Amended and Restated Provident Voti
does not change any of the Stockholders' obligati
to the voting or Transfer of the Shares from thos
the Provident Voting Agreement. The Amended and
Provident Voting Agreement amended and restated t
Voting Agreement to provide that the final date a
Amended and Restated Provident Voting Agreement w
if not earlier terminated, would be May 28, 1997.
Schedule A of the Amended and Restated Provident
was amended to reflect, as of November 5, 1996, ¢
beneficial ownership of Shares by the Stockholder
1996. The Aggregate number of Shares owned benef
Stockholders and which are subject to the Amended
Provident Voting Agreement increased to 18,367,42
approximately 40.3% of the Shares outstanding as
1996, based upon the Company's Quarterly Report o
the quarter ended September 30, 1996.

Also on November 5, 1996, in order to i
Company to enter into the Amended and Restated Me
Textron entered into an Amended and Restated Voti
dated as of April 29, 1996 with the Company (the
Restated Textron Voting Agreement").

The Amended and Restated Textron Voting
not change any of Textron's obligations with resp
voting or Transfer of the shares of Paul Revere C
owned by Textron from those set forth in the Text
Agreement. The number of shares of Paul Revere C
owned by Textron as of November 5, 1996 (37,500,0
approximately 83.33% of the shares of Paul Revere
outstanding as of such date) remains unchanged fr
1996.

The Amended and Restated Textron Voting
amended and restated the Textron Voting Agreement
among other things, (i) that, concurrently with t
of the Merger, Textron will pay to the Company $2
cash, (ii) that, at or prior to the Effective Tim
contribute to Paul Revere one used Cessna aircraf
the Company will have the right, as soon as the s
available to Textron from the manufacturer, to re
Textron one new Cessna aircraft and (v) that, pri
effective time of the Merger, Textron will make a
contribution to Paul Revere in the amount of the
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reserve strengthening required by the Commissione

of the Commonwealth of Massachusetts as a conditi
any necessary consents in connection with the tra
contemplated by the Amended and Restated Merger A
subject to a requirement that Textron contribute
million, but under no circumstances in excess of

for such purposes. In addition, Textron has agre
certain circumstances, to indemnify Paul Revere a
Revere-related parties (including the Company and
Company-related parties) for claims brought by st
former stockholders of Paul Revere or Textron, or
governmental authority or agency. The final date
Amended and Restated Textron Voting Agreement wou
not earlier terminated, was also extended to May

The Amended and Restated Textron Voting
attached to this Statement as Exhibit 8 and the d
the Amended and Restated Textron Voting Agreement
herein is qualified in its entirety by reference
which is hereby incorporated by reference in its

A copy of the Amended and Restated Merg
attached to this Statement as Exhibit 9 and the d
the Amended and Restated Merger Agreement contain
qualified in its entirety by reference to such Ex
hereby incorporated herein by reference in its en

The Amended and Restated Merger Agreeme
Merger Agreement to provide, among other things,
of Shares which Textron will be entitled to recei
for each share of Paul Revere Common Stock held b
addition to the $20.00 in cash which Textron will
receive in exchange for each such share) will be
the basis of the Textron Exchange Ratio (as defin
instead of the Exchange Ratio which is applicable
Paul Revere Common Stock held by the other stockh
Revere.

The "Textron Exchange Ratio" will be de
dividing $1.00 by the average of the closing pric
Shares as reported in the New York Stock Exchange
Transactions for the twenty trading days ending o
trading day prior to the effective time of the Me
in The Wall Street Journal, except that the Textr
Ratio shall under no circumstances be higher than
than 0.0263.

The amendments to the Merger Agreement
the consideration payable to stockholders of Paul
than Textron in the Merger.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

Item 5 of the Schedule 13D is hereby amended as f

Based on the Company's Quarterly Report
for the quarter ended September 30, 1996, on Sept
there were 45,574,374 Shares outstanding. The sh
percentages set forth below are based on that num
outstanding.

(a) and (b) Each of the Reporting Pers
deemed to beneficially own 18,367,424 Shares, rep
total of the Shares held by the Stockholders (the
Shares"), which constitute approximately 40.3% of
outstanding. In accordance with Rule 13d-3 of th
and Regulations of the Act, each of the Reporting
deemed to beneficially own the Voting Shares beca
fully described in Item 4 of this Statement, unde
and Restated Provident Voting Agreement the Stock
granted Textron and Paul Revere the right to spec
the Stockholders' obligations pursuant to the Ame
Restated Provident Voting Agreement, including ob
regard to the voting and disposition of the Votin

By virtue of the Amended and Restated P
Agreement, each of the Reporting Persons may be d
beneficially own the Voting Shares with shared po
to direct the vote of such Voting Shares and shar
dispose and to direct the disposition of such Vot
Reporting Persons expressly disclaim beneficial o
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Voting Shares.

(c) Except as set forth in this Item 5
Reporting Persons and, to the best knowledge of e
Reporting Persons, none of their respective execu
and directors identified on Schedules A and B of
13D, beneficially own any Shares or has effected
in Shares during the past 60 days.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.

The Index of Exhibits attached to this
hereby incorporated by reference in its entirety.

SIGNATURES

After reasonable inquiry and to be best
and belief, | certify that the Information set fo
Statement is true, complete and correct.

Dated: November 21, 1996
TEXTRON INC.

By: /s/ Arnold M.
Name: Arnold M
Title: Vice Pr

Deputy

SIGNATURES

After reasonable inquiry and to be best
and belief, | certify that the Information set fo
Statement is true, complete and correct.

Dated: November 21, 1996
THE PAUL REVERE

By: /s/ John H
Name: John H
Title: Senio

Counse

INDEX TO EXHIBITS
Number Description

Exhibit 1 ~ Agreement by and among the Reporti
Persons that this Statement on
Schedule 13D and any amendment her
are filed on behalf of each of the

Exhibit 2  Voting Agreement, dated as of Apri
29, 1996 among Textron Inc., The P
Revere Corporation and the
stockholders of Provident Companie
Inc. listed on Schedule A thereto*

Exhibit 3  Voting Agreement and Election date
of April 29, 1996 between Textron
and Provident Companies, Inc.*

Exhibit 4  Agreement and Plan of Merger dated
of April 29, 1996 by and among
Provident Companies, Inc., Patriot
Acquisition Corporation and The Pa
Revere Corporation*

Exhibit 5 Standstill Agreement dated as of A
29, 1996 between Provident Compani
Inc. and Textron Inc.*

Exhibit 6 Registration Rights Agreement date
of April 29, 1996 between Textron
and Provident Companies, Inc.*

Exhibit 7 Amended and Restated Voting Agreem

dated as of April 29, 1996 among
Textron Inc., The Paul Revere
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Corporation and the stockholders o
Provident Companies, Inc. listed o
Schedule A thereto

Exhibit 8 Amended and Restated Voting Agreem
dated as of April 29, 1996 between
Textron Inc. and Provident Compani
Inc.

Exhibit9  Amended and Restated Agreement and
Plan of Merger dated as of April 2
1996 by and among Provident Compan
Inc., Patriot Acquisition Corporat
and The Paul Revere Corporation

*  Filed previously with the Schedule 13D.

ent

€s,
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EXHIBIT 7
AMENDED AND RESTATED VOTING AGREEMENT

AMENDED AND RESTATED VOTING AGREEMENT (this "Agreeant"), dated as of April 29, 1996, and as amenaeldrastated as of
November 5, 1996, among Textron Inc., a Delawarparation ("Textron"), The Paul Revere Corporatiamassachusetts corporation (
"Company"), and the stockholders of Provident Conigeg Inc., a Delaware corporation ("Parent")glison Schedule A hereto (the
"Stockholders").

WHEREAS, concurrently with the execution of thisrAgment, the Company, Parent and Patriot Acquisiliorporation, a Massachusetts

corporation and a wholly owned subsidiary of Paf&idewco"), have entered into an Amended and RedtAgreement and Plan of Merger
(as the same may be further amended from timente, ihe "Merger Agreement"), providing for the meréthe "Merger") of Newco with ar

into the Company pursuant to the terms and comditaf the Merger Agreement; and

WHEREAS, the Stockholders own of record and beraljcthe shares (the "Shares") of the common st6&k00 par value, of Parent (the
"Parent Common Stock") set forth opposite theipeetive names on Schedule A hereto and wish ta antethis Agreement with respect to
the Shares; and

WHEREAS, in order to induce the Company to entty the Merger Agreement and to induce Textron tereinto the Voting Agreement
dated as of the date hereof with Parent, the Stddkihs have agreed, upon the terms and subjelsetoanditions set forth herein, to vote the
Shares at a meeting of Parent's stockholders or fafvapproval of each of the issuance of sharézaoént Common Stock in the Merger
pursuant to the terms of the Merger Agreement'@teck Issuance") and the Charter Amendment (daekbin the Merger Agreement);

NOW, THEREFORE, for good and valuable consideratibe receipt, sufficiency and adequacy of whichaeeby acknowledged, the part
hereto agree as follows:

1. Agreement to Vote Shares.

(a) Subject to Section 1(b) hereof, each of thelStolders agrees during the term of this Agreertermbte the Shares as to which it has
voting power or control, in person or by proxyfawor of approval of each of the Stock IssuancethedCharter Amendment at every mee
of the stockholders of Parent at which such matiezonsidered and at every adjournment therash(ea "Stockholder Meeting").

(b) Notwithstanding anything to the contrary conéal herein, the obligations of the Stockholderspant to Section 1(a) hereof with respect
to matters to be considered at any Stockholder iNigetre subject to the following conditions:

(i) the Company shall have performed in all mategapects all of its respective material obligasander the Merger Agreement to have
been performed at or prior to the date of suchi®tolcer Meeting;

(i) all representations and warranties of the Camypset forth in the Merger Agreement shall be &uoeé correct in all material respects as of
the date of such Stockholder Meeting as though madend as of such date (except for changes perhiiit the Merger Agreement and that
those representations which address matters omdfyaparticular date shall remain true and corasobf such date), except in any case for
such failures to be true and correct which woulthave a Company Material Adverse Effect (as defimehe Merger Agreement);

(iii) there shall not be in effect on the date o€ls Stockholder Meeting any statute, rule, regoiatexecutive order, decree, ruling or
injunction or other order of a court or governméntaregulatory agency of competent jurisdictioredting that the transactions contemplated
by the Merger Agreement not be consummated; and

(iv) the Registration Statement (as defined inNtezger Agreement) to be filed with the Securitiesl &#xchange Commission (the "SEC") by
Parent under the Securities Act of 1933, as ame(ted'Act”) to register the shares of Parent Comi8tock to be issued in the Merger shall
have become effective under the Act and shall rahb subject of any stop order or proceeding BySHEC seeking a stop order.

2. No Voting Trusts. Each of the Stockholders agthat such Stockholder will not, nor will such &bolder permit any entity under such
Stockholder's control to, deposit any of such Stotder's Shares in a voting trust or subject anysdbhares to any arrangement with respect
to the voting of the Shares inconsistent with fkggeement.

3. Limitation on Dispositions and Proxies.

(a) During the term of this Agreement, each of$eckholders agrees not to sell, assign, pledgester or otherwise dispose of (each a
"Transfer"), or grant any proxies with respectardept for a proxy which is not inconsistent witle terms of this Agreement) any of such
Stockholder's Shares; provided, however, that@heStockholder (but not a Stockholder who is mob@ginal signatory to this Agreement
and who receives Shares in a Transfer made unde®dietion 3(a)) that is an individual may Trangfering the term of this Agreement up to
200,000 of such Stockholder's Shares, and additi®mares in excess of such 200,000 if each tragsfef such additional Shares agrees to be
bound by the terms of this Agreement (and theredmpimes a Stockholder under this Agreement foruappgses) and (ii) each Stockhol



that is a trust or a foundation may Transfer duthmgterm of this Agreement up to the number ohssiockholder's Shares as would be
saleable by such Stockholder in compliance withvitlame limitations of Rule 144 under the Act, autlitional Shares in excess of such
number if each transferee of such additional Shageses to be bound by the terms of this Agreement.

4. Specific Performance. Each party hereto acknibgds that it will be impossible to measure in motheydamage to the other party if a
party hereto fails to comply with the obligationspgosed by this Agreement, and that, in the eveangfsuch failure, the other party will not
have an adequate remedy at law or in damages. diogty, each party hereto agrees that injunctiViefrer other equitable remedy, in
addition to remedies at law or damages, is theagjate remedy for any such failure and will nopoge the granting of such relief on the
basis that the other party has an adequate rentdaly.eEach party hereto agrees that it will nakseind agrees to waive any requirement
the securing or posting of a bond in connectiom\aity other party's seeking or obtaining such agletrelief.

5. Term of Agreement; Termination. Subject to Set8(f), the term of this Agreement shall commeocéehe date hereof, and such term and
this Agreement shall terminate upon the earliestcttur of

(i) the Effective Time; (ii) the date on which tMerger Agreement is terminated in accordance wétherrms;

(iii) the date on which the Board of Directors bétCompany withdraws or materially modifies or adpesits recommendation of the Merger
Agreement if the Board of Directors of the Compafftgr consultation with its counsel determines thatfailure to take such action could
reasonably be deemed a breach of its fiducianedut the Company's stockholders under applicallednd (iv) May 28, 1997. Upon such
termination, no party shall have any further obiigas or liabilities hereunder; provided, howeweat such termination shall not relieve any
party from liability for any breach of this Agreenterior to such termination.

6. Entire Agreement. This Agreement supersedqwialt agreements, written or oral, among the patiereto with respect to the subject
matter hereof and contains the entire agreemenhgiti@ parties with respect to the subject mateedf. This Agreement may not be
amended, supplemented or modified, and no pro\ssi@neof may be modified or waived, except by atrimment in writing signed by all
parties hereto. No waiver of any provisions heigoény party shall be deemed a waiver of any gihevisions hereof by any such party, nor
shall any such waiver be deemed a continuing waif’any provision hereof by such party.

7. Notices. All notices, consents, requests, itstvas, approvals and other communications providedierein shall be in writing and shall
deemed to have been duly given if mailed, by fitass or registered mail, three (3) business digs deposit in the United States Mail, or if
telexed or telecopied, sent by telegram, or dedigidry hand or reputable overnight courier, wherfiooation is received, in each case as
follows:

If to the Stockholders, to the addresses liste8dmedule A hereto.
With a copy to:
King & Spalding 191 Peachtree Street, N.E.

Atlanta, GA 30303-1763
Attention: E. William Bates, I, Esq.
Telecopy: (404) 572-5100

If to Textron Inc.:

Textron Inc.

40 Westminster Street

Providence, RI 02903-2596

Attention: Executive Vice President
and General Counsel

Telecopy: (401) 457-2418

With a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
One Beacon Street

Boston, Massachusetts 02108

Attention: Margaret A. Brown, Esq.
Telecopy: (617) 573-4822

If to the Company:

Provident Companies, Inc.

1 Fountain Square

Chattanooga, TN 37402
Attention: Chief Financial Officer
Telecopy: (423) 755-1755

With a copy to:



Alston & Bird
1201 West Peachtree Street
Atlanta, GA 30309
Attention: Dean Copeland, Esq.
Telecopy: (404) 881-7777

or to such other persons or addresses as may igmates! in writing by the party to receive suchicextNothing in this Section 7 shall be
deemed to constitute consent to the manner anés&léyr service of process in connection with @l proceeding (including litigation
arising out of or in connection with this Agreememthich service shall be effected as requiredfpliaable law.

8. Miscellaneous.
(a) Nothing contained in this Agreement shall bestnued as creating any liability on the part okffen under the Merger Agreement.

(b) This Agreement shall be deemed a contract mader, and for all purposes shall be construeddoraance with, the laws of the State of
Delaware, without reference to its conflicts of Iprinciples.

(c) If any provision of this Agreement or the apption of such provision to any person or circumsts shall be held invalid or
unenforceable by a court of competent jurisdictguch provision or application shall be unenfordéealnly to the extent of such invalidity or
unenforceability, and the remainder of the providield invalid or unenforceable and the applicatbsuch provision to persons or
circumstances, other than the party as to whiihheld invalid, and the remainder of this Agreemshall not be affected.

(d) This Agreement may be executed in one or momaterparts, each of which shall be deemed to lwrigimal but all of which together
shall constitute one and the same instrument.

(e) All Section headings herein are for conveniesfoeference only and are not part of this Agreetnand no construction or reference shall
be derived therefrom.

(f) The obligations of the Stockholders set forttihiis Agreement shall not be effective or bindiqgpn the Stockholders until after such time
as the Merger Agreement is executed and deliveyedebCompany, Parent and Newco.

IN WITNESS WHEREOF, the parties hereto have exatatel delivered this Agreement as of the date\firgten above.
THE PAUL REVERE CORPORATION

By: /s/ Charles E. Soule
Name: Charles E. Soul e
Title: President and Chief

Executive Oficer

TEXTRON INC.

By: /s/ Stephen L. Key
Name: Stephen L. Key
Title: Executive Vice
Presi dent and Chi ef
Fi nancial O ficer

STOCKHOLDERS:

/sl Hugh O Maclellan, Jr.
Hugh O. Maclellan, Jr.

/sl Kathrina H Maclellan
Kat hrina H Maclellan

/sl Charlotte M Heffner
Charlotte M Heffner

THE MACLELLAN FOUNDATION, INC.

By: /s/ Hugh O Maclellan, Jr.
Name: Hugh O Maclellan, Jr.
Title: President



/'s/ Dudley Porter, Jr. THE R J. MACLELLAN TRUST FOR THE
Trust ee MACLELLAN FOUNDATI ON, | NC.

/sl Kathrina H Maclellan By: /s/ Hugh O Maclellan, Jr.
Trust ee Name: Hugh O Maclellan, Jr.
Title: Trustee

THE HELEN M. TIPTON FOUNDATION,
INC.

By: /s/ Hugh O Maclellan, Jr.
Name: Hugh O Maclellan, Jr.
Title: President

THE RJ.MACLELLAN TRUST FOR THE
R.L. MACLELLAN FAMILY

/sl Dudley Porter, Jr. By: /s/ Kathrina H Maclellan
Trust ee Name: Kathrina H Maclellan
Title: Trustee

THE CORA L. MACLELLAN TRUST FOR
THER.L. MACLELLAN FAMILY

/sl Dudley Porter, Jr. By: /s/ Kathrina H Maclellan
Trust ee Name: Kathrina H Maclellan
Title: Trustee

THE R.J. MACLELLAN TRUST FOR THE
HUGH O. MACLELLAN, SR. FAMILY

By: /s/ Hugh O Maclellan, Jr.
Name: Hugh O Maclellan, Jr.
Title: Trustee

THE CORA L. MACLELLAN TRUST FOR
THE HUGH O. MACLELLAN, SR.
FAMILY

By: /s/ Hugh O Maclellan, Jr.
Name: Hugh O Maclellan, Jr.
Title: Trustee

SCHEDULE A
Perce ntage
Number of of Vo ting
Outstanding Power of
Stockholder Shares Owned Paren t(1)
Hugh O. Maclellan, Jr. 827,794 1. 8
Kathrina H. Maclellan 1,389,344 3. 0
Charlotte M. Heffner 457,602 1. 0
The Maclellan 8,115,514 17. 8
Foundation, Inc.
The R.J. Maclellan 3,470,123 7. 6
Trust For The
Maclellan
Foundation, Inc.
The Helen M. Tipton 1,565,842 3. 4
Foundation, Inc.
The R.J. Maclellan 654,770 1. 4

Trust For The R.L.
Maclellan Family
The Cora L. 633,340 1. 4



Maclellan Trust For
The R.L. Maclellan
Family

The R.J. Maclellan 643,290 1.
Trust For The Hugh

O. Maclellan, Sr.

Family

The Cora L. 609,805 1.
Maclellan Trust For

The Hugh O.

Maclellan, Sr.

Family

(1) Based on total shares outstanding as of NoveBHE996.



EXHIBIT 8
AMENDED AND RESTATED VOTING AGREEMENT

AMENDED AND RESTATED VOTING AGREEMENT (this "Agreeent"), dated as of April 29, 1996 and as amendédeastated as of
November 5, 1996, between Textron Inc., a Delawarporation and a stockholder (the "Stockholdef"Jlwe Paul Revere Corporation
Massachusetts corporation (the "Company"), andiBeov Companies, Inc., a Delaware corporation ERE}J.

WHEREAS, the Company, Parent and Patriot Acquisi@orporation, a Massachusetts corporation andalywwned subsidiary of Parent
("Newco"), have entered into an Amended and Rastatgeement and Plan of Merger (as the same méyrtieer amended from time to
time, the "Merger Agreement"), providing for thenger (the "Merger") of Newco with and into the Ccang pursuant to the terms and
conditions of the Merger Agreement; and

WHEREAS, the Stockholder owns of record and beraljc37,500,000 shares (the "Shares") of commonkstpar value $1.00 per share, of
the Company (the "Common Stock") and wishes torénte this Agreement with respect to the Sharesd; a

WHEREAS, in order to induce Parent to enter inmMerger Agreement, the Stockholder has agreedy timoterms and subject to the
conditions set forth herein, (i) to vote the Sharea meeting of the Company's stockholders inrfaf@pproval of the Merger Agreement ¢
(i) to the other matters set forth herein;

NOW, THEREFORE, for good and valuable consideratibe receipt, sufficiency and adequacy of whichdaeeby acknowledged, the part
hereto agree as follows:

1. Agreement to Vote Shares.

(a) Subject to Section 1(b) hereof, the Stockho#dgees during the term of this Agreement to vieéeShares, in person or by proxy, (i) in
favor of approval of the Merger Agreement at evageting of the stockholders of the Company at wkisth matters are considered and at
every adjournment thereof (each, a "StockholdertiMg® and (ii) against an Alternative Proposal ¢ash term is defined in the Merger
Agreement).

(b) Notwithstanding anything to the contrary conéal herein, the obligations of the Stockholder pans to Section 1(a) hereof with respect
to matters to be considered at any Stockholder iNgetre subject to the following conditions:

(i) Parent and Newco shall have performed in aliemal respects all of their respective materidigattions under the Merger Agreement to
have been performed at or prior to the date of Stohkholder Meeting;

(i) all representations and warranties of Pareit ldewco set forth in the Merger Agreement shalirbe and correct in all material respects
as of the date of such Stockholder Meeting as thangde on and as of such date (except for chareyestfed by the Merger Agreement and
that those representations which address mattérsaemf a particular date shall remain true arndemt as of such date), except in any cas
such failures to be true and correct which woulthave a Parent Material Adverse Effect (as defingdle Merger Agreement);

(iii) there shall not be in effect on the date o€ls Stockholder Meeting any statute, rule, regoifatexecutive order, decree, ruling or
injunction or other order of a court or governméntaregulatory agency of competent jurisdictioredting that the transactions contemplated
by the Merger Agreement not be consummated; prdyidewever, that, subject to the terms and prongsjgrovided in the Merger Agreem
(including but not limited to Section 6.8 thereqgfjior to invoking this condition each party shadk its reasonable efforts to have any such
decree, ruling, injunction or order vacated; and

(iv) the Registration Statement (as such term iseed in the Merger Agreement) to be filed with ®ecurities and Exchange Commission
(the "SEC") by Parent under the Securities Act383, as amended (the "Act") to register the shai®arent Common Stock (as such term is
defined in the Merger Agreement) to be issued éMerger shall have become effective under theafdtshall not be the subject of any stop
order or proceeding by the SEC seeking a stop order

2. No Voting Trusts. The Stockholder agrees thatStockholder will not, nor will the Stockholderrpgt any entity under the Stockholder's
control to, deposit any of the Stockholder's Sharesvoting trust or subject any of its Shareany arrangement with respect to the voting of
the Shares inconsistent with this Agreement.

3. Limitation on Dispositions and Proxies. Duritg term of this Agreement, the Stockholder agre¢smsell, assign, pledge, transfer or
otherwise dispose of, or grant any proxies witlpees to (except for a proxy which is not inconsisteith the terms of this Agreement) any
the Stockholder's Shares.

4. Other Agreements.

(@) Concurrently with the Closing (as such terrdefined in the Merger Agreement), the Stockholdllgpay to Parent the sum of $



million; provided, that Parent may require thatlspayment be made directly to the Company or thelh payment be made by means of a
surplus note or other asset which may properhakert into account in determining risk-based capetadls of the Company, in which event
the Stockholder shall deliver such surplus notetber asset to Parent at or prior to the EffecTivee.

(b) At or prior to the Effective Time (as such teisydefined in the Merger Agreement), the Stockbpkhall contribute to the Company, free
and clear of all liens, one used Cessna CitatiofAltcraft Serial No. 60-0127). In addition, théoBkholder shall contribute to the Company,
free and clear of all liens, as soon as the saroenhbes available to the Stockholder from the mariufac, one new Cessna Citation V Ultra
(the "V Ultra"). Notwithstanding the foregoing, Rat may, by notice to the Stockholder prior to Hffective Time, require that the
Stockholder pay to Parent or to the Company, asrRanay direct, the cash value of the V Ultra aatkRt or the Company, as the case may
be, shall thereupon purchase from the Stockhotderchange for such cash the V Ultra, which shaliiélivered as soon as the same shall
become available to the Stockholder from the mantufar.

(c) The Stockholder agrees to make at or priohéoHffective Time, a capital contribution to thengmany (which may, at the election of the
Stockholder, be by means of a surplus note or @bset which may properly be taken into accoudetermining risk-based capital levels, in
which event the Stockholder shall deliver such isrpote or other asset to Parent at or prioradgfiective Time) in the amount of the
statutory reserve strengthening required by the i@i@sioner of Insurance of the Commonwealth of Melsssetts as a condition to granting
any necessary Consents in connection with thedrions contemplated by the Merger Agreement; diej however, that the Stockholder's
contribution after November 1, 1996 pursuant hesbtl be at least $100 million but shall not unaiey circumstances exceed $180 million
in the aggregate for such capital contribution.

(d) Prior to the Effective Time, the risk managetersonnel of Parent and the Stockholder shafpere in obtaining the insurance
coverage required to be obtained by Parent pursaa&ection 6.11(b) of the Merger Agreement andl sisa their reasonable efforts to
determine the amount by which the cost of such @@eeincluding exposure relating to Company Resktatters (as defined herein) would
exceed the cost of such coverage excluding exposlatng to the Company Reserve matters (the "&x@»st") and the Stockholder shall
reimburse Parent for such Excess Cost.

5. Limited Purpose Hold Harmless.

(a) From and after the Effective Time, the Stocklkolhereby agrees to defend and promptly to reisgband hold harmless the Company and
each Company Subsidiary, and their respectivea@fiadirectors, employees, agents, successorssaighs, including Parent and affiliates of
Parent and their respective officers, directorspleyees and agents (collectively, the "Parent Esit}i as the case may be, from and again
Damages (as defined herein) asserted againsttingstd, or imposed upon or incurred by any PaRarty, by reason of, or resulting from, or
in connection with, any Third Party Claim (as defirherein) arising out or relating to any Compaegd&tve Matter (as defined herein). For
purposes of this Section 5:

(x) "Third Party Claim" shall mean any action, ardion, cause of action, claim, complaint, crintipepsecution, governmental or other
examination or investigation, hearing, or admisitsle or other proceeding against or involving eeRaParty, initiated or instigated prior to
May 28, 1998 by any stockholder or former stockbolaf the Company or the Stockholder, in each oafieeir capacity as such, whether
individually on behalf of such stockholder or apresentative of a class of stockholders or defretior on behalf of the Company (a
"Stockholder Action™), or by any governmental auttyoor agency (a "Regulatory Action");

(y) "Company Reserve Matters" shall mean any mattethe extent that the same arise out of or ased upon (i) the adequacy of the
Company's or any Company Subsidiary's individusablility reserves as of any period subsequent te@eer 31, 1993 and prior to the
Closing Date, (ii) the Company's or any Companysgliairy's reserve adequacy analysis as of anygstibsequent to December 31, 1993
and prior to the Closing Date,

(iii) the carrying value of the Company's or anyn@any Subsidiary's deferred policy acquisition s@stvalue assigned purchased insurance
in force as of any period subsequent to Decembet @3 and prior to the Closing Date, or (iv) afiyhre Company's or any Company
Subsidiary's or the Stockholder's financial statetdas filed with the Securities and Exchange Casioin, the Massachusetts Division or
other regulatory authority or the restatement thierelating to any period subsequent to Decembgefi893 as relates to any of the matters set
forth in clauses (i) through

(iii) above, provided, that Company Reserve Mat#trall not include any matter to the extent thatsame relates to (A) a claim that (1) the
Company's aggregate individual disability resetve®r should have been increased to amounts irsgxdehe amounts reflected in the
Company's September 30, 1996 consolidated baldree or the Company's aggregate deferred policyisitign costs or value assigned
purchased insurance in force be or should have tegkited to amounts less than the amounts refléttbeé Company's September 30, 1996
consolidated balance sheet, or (2) the aggregatigtaty individual disability reserves of the Comp&ubsidiaries be or should have been
increased to amounts in excess of the amountatbhdbr which would be) reflected in statutory finel statements of the Company
Subsidiaries immediately after giving effect to augditions thereto required by the Massachusettsion of Insurance prior to the Effective
Time or (B) the authorization, execution and deljvef the Merger Agreement by or on behalf of Pamrany of the terms and provisions
thereof, including the amount of Merger Consideratiand

(z) "Damages" shall mean, to the extent the sametisovered by available insurance in effect imiaedly prior to the Effective Time or
policies required to be maintained by Parent purstmSection 6.11 of the Merger Agreement, (Ahwitspect to any Stockholder Action,
any and all damages, liabilities, losses, assedsmaosts, and expenses, including interest, geaattost of investigation and defense, and
reasonable attorneys' and other professional feg&gpenses and (B) with respect to any Regulaotipn, any and all costs and expenses
incurred relating to interest, fines, penaltiestad investigation and defense, and reasonalenalys' and other professional fees



expenses, but excluding any and all other damdigédities, losses, or assessments imposed oriiedun connection with such Regulatory
Action (including, in each such case, reasonaliteratys' fees and expenses incurred in enforciagibvisions of this Section 5 and any
damages, liabilities, losses, assessments, castsx@enses incurred pursuant to Section 6.11 dfitrger Agreement by a Parent Party in
connection with a Third Party Claim arising outoofrelating to a Company Reserve Matter).

(b) The obligations and liabilities of the partiesder this Section 5 shall be subject to the faltlmaerms and conditions:

(i) A claim under this Section 5 (a "Claim") shaé made by a Parent Party (a "Claiming Party") dwdry of a written notice requesting that
the Stockholder defend, reimburse and hold harnsless Claiming Party and specifying, in light o tihformation then known to such
Claiming Party, the basis on which such claim &ea®d, an estimate (if then reasonable to maki)eoimount of asserted Damages and
containing (by attachment or otherwise) such oiti@rmation as such Claiming Party shall have comiog the Third Party Claim on which
such Claim is based.

(i) The Claiming Party shall give the Stockholaaitten notice of a Third Party Claim promptly afteceipt by the Claiming Party of notice
thereof, and the Stockholder, on behalf of ther@ilag Party, may undertake the defense, compromidesettlement thereof by
representatives of its own choosing reasonablyabée to the Claiming Party. The failure of thai@ling Party to notify the Stockholder of
such Third Party Claim shall not relieve the Stauller of any liability that it may have with respéa such Third Party Claim except to the
extent the Stockholder demonstrates that the defeihsuch Third Party Claim is prejudiced by suaifufe. The assumption of the defense,
compromise and settlement of any such Third PaldinCby the Stockholder shall be an acknowledgnoétite obligation of the Stockholder
to defend, reimburse and hold harmless the ClairRidy with respect to such Claim hereunder. IfGleaming Party desires to participate
but not control, any such defense, compromise attbbment, it may do so at its sole cost and exgegmevided, however, that if any Third
Party Claim is asserted by or in the name of ansegumental agency or authority or seeks equitadllefr where in each such case there is a
reasonable probability, in the opinion of the ClaigParty, that such Third Party Claim or the Btiign or resolution thereof may materially
and adversely affect the Claiming Party or anytoéiffiliates other than as a result of monetamalges, the Claiming Party may participate
in, but not control, such defense, compromise aftitesnent at the Stockholder's cost and expenst& ap aggregate amount of $200,000 for
such cost and expense. If, however, the Stockhdddleror refuses to undertake the defense of Jinitd Party Claim within ten (10) days
after written notice of such claim has been givethe Stockholder by the Claiming Party, the ClaigniParty shall have the right to undert:
at the Stockholder's expense, the defense, comgeaanid settlement of such claim with counsel afita choosing.

(iii) No settlement of a Third Party Claim undeistiSection 5 shall be made without the prior wnittensent by or on behalf of the
Stockholder, which consent shall not be unreasgnalthheld or delayed. Consent shall be presumebdrcase of any settlement of $50,000
or less in connection with all Third Party Clainetating to any such settlement where the Stockihdlds not responded within five (5)
business days of delivery to the Stockholder ofceodf a proposed settlement. If the Stockholdeuaes the defense of such a Third Party
Claim, (A) no compromise or settlement thereof ayeffected by the Stockholder without the Claimitagty's consent (which shall not be
unreasonably withheld or delayed) unless (x) tier® finding or admission of any violation of lawany violation of the rights of any
person and no effect on any other claim that mammade against the Claiming Party, (y) the solef@iovided is monetary damages that are
paid in full by the Stockholder, and (z) the compige or settlement includes, as an unconditiomal teereof, the giving by the claimant or
the plaintiff to the Claiming Party of a releasefarm and substance reasonably satisfactory t€tiening Party, from all liability in respect
of such Third Party Claim, and (B) the Claimingtiyahall have no liability with respect to any caimqise or settlement thereof effected
without its consent (which shall not be unreasopabithheld or delayed).

(iv) In connection with the defense, compromiseettlement of any Third Party Claim, the partiethie agreement shall execute such po
of attorney as may reasonably be necessary or pgi®to permit participation of counsel seledigdany party hereto and, as may
reasonably be related to any such claim or actball provide access to the counsel, accountadt®ter representatives of each party
during normal business hours to all propertiess@mel, books, tax records, contracts, commitmamdsall other business records of such
other party and will furnish to such other partpies of all such documents as may reasonably hested (certified, if requested).

(v) Upon determination of the amount of a Claimgttier by agreement between the Claiming Party le@&tockholder or by an arbitration
award or by any other final adjudication, the Staalkler shall pay the amount of such Claim withim #0) days of the date such amount is
determined.

6. Specific Performance. Each party hereto ackndyés that it will be impossible to measure in motieydamage to the other party if a
party hereto fails to comply with the obligationgposed by this Agreement, and that, in the eveangfsuch failure, the other party will not
have an adequate remedy at law or in damages. diogty, each party hereto agrees that injunctiViefrer other equitable remedy, in
addition to remedies at law or damages, is theapjate remedy for any such failure and will nopoge the granting of such relief on the
basis that the other party has an adequate rentdaly.eEach party hereto agrees that it will nakseind agrees to waive any requirement
the securing or posting of a bond in connectiom\aity other party's seeking or obtaining such agtetrelief.

7. Term of Agreement; Termination.

(a) Subject to Section 10(f), the term of this Agreent shall commence on the date hereof, and suthand this Agreement shall terminate
upon the earliest to occur of (i) the Effective Einfii) the date on which the Merger Agreemengisiinated in accordance with its terms;
the date on which the Board of Directors of the @any withdraws or materially modifies or changss@&commendation of the Merger
Agreement if the Board of Directors of the Compaiftgr consultation with its counsel determines thatfailure to take such action could
reasonably be deemed a breach of its fiduciaryedut the Company's stockholders under applicallednd (iv) May 28, 1997. Upon su



termination, no party shall have any further oliigas or liabilities hereunder; provided, howeweat such termination shall not relieve any
party from liability for any breach of this Agreemnteprior to such termination.

(b) If (i) an Alternative Proposal (as such terndédined in the Merger Agreement) which provideat the Company's stockholders will
receive in excess of $26.00 per share of CommockS$athen outstanding, and (ii) at a meeting o€kholders of the Company held for the
purpose of voting on a proposal to approve the EleAgreement, the Stockholder shall have failedote the Shares in favor of such
proposal then, unless Parent shall be entitleddeive the Termination Fee (as defined in the Mefggeement) pursuant to Section 8.5(b
the Merger Agreement and provided that Parent sisalbe in material breach of its obligations heder or under the Merger Agreement,
Stockholder will pay Parent the sum of $22,500,88@romptly as practicable, but not later thanetfmesiness days following such meeting,
and such payment will be made by wire transfenohediately available funds to an account desigryedrent. Notwithstanding anything in
this Agreement to the contrary, the fee which megame payable under this Section 7(b) shall bedleand exclusive remedy available to
Parent for the Stockholder's failure to vote thar8h in accordance with the terms of this Agreement

8. Entire Agreement. This Agreement supersedqwialt agreements, written or oral, among the patiereto with respect to the subject
matter hereof and contains the entire agreemenhgithe parties with respect to the subject mateedf. This Agreement may not be
amended, supplemented or modified, and no pro\ssi@neof may be modified or waived, except by atriment in writing signed by all
parties hereto. No waiver of any provisions hetgoény party shall be deemed a waiver of any gihevisions hereof by any such party, nor
shall any such waiver be deemed a continuing waifany provision hereof by such party.

9. Notices. All notices, consents, requests, isibas, approvals and other communications providetierein shall be in writing and shall
deemed to have been duly given if mailed, by fitass or registered mail, three (3) business digs deposit in the United States Mail, or if
telexed or telecopied, sent by telegram, or dedigidyy hand or reputable overnight courier, wherfiooation is received, in each case as
follows:

If to the Stockholder:

Textron Inc.

40 Westminster Street
Providence, Rl 02903-2596
Attention: Executive Vice President
and General Counsel
Telecopy: (401) 457-2418

With a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
One Beacon Street

Boston, MA 02108

Attention: Margaret A. Brown, Esq.
Telecopy: (617) 573-4822

If to Parent:
Provident Companies, Inc.
1 Fountain Square
Chattanooga, TN 37402

Attention: Chief Financial Officer
Telecopy: (423) 755-1755

With a copy to:

Alston & Bird
1201 West Peachtree Street Atlanta, Georgia 303&h#ton: Dean Copeland, Esq.

Telecopy: (404) 881-7777

or to such other persons or addresses as may igmates! in writing by the party to receive suchicetNothing in this Section 9 shall be
deemed to constitute consent to the manner anés&léyr service of process in connection with @l proceeding (including litigation
arising out of or in connection with this Agreemjemthich service shall be effected as requiredjpliaable law.

10. Miscellaneous.
(a) Nothing contained in this Agreement shall bestnued as creating any liability on the part @& 8tockholder under the Merger Agreem

(b) This Agreement shall be deemed a contract mader, and for all purposes shall be construed@oraance with, the laws of the
Commonwealth of Massachusetts, without referends wonflicts of law principles



(c) If any provision of this Agreement or the apption of such provision to any person or circumsts shall be held invalid or
unenforceable by a court of competent jurisdictguch provision or application shall be unenfordéealnly to the extent of such invalidity or
unenforceability, and the remainder of the providield invalid or unenforceable and the applicabbauch provision to persons or
circumstances, other than the party as to whighheld invalid, and the remainder of this Agreemsehall not be affected.

(d) This Agreement may be executed in one or mowaterparts, each of which shall be deemed to ligimal but all of which together
shall constitute one and the same instrument.

(e) All Section headings herein are for conveniesfo@ference only and are not part of this Agreetnand no construction or reference shall
be derived therefrom.

(f) The obligations of the Stockholder set forththis Agreement shall not be effective or bindimpgn the Stockholder until after such time as
the Merger Agreement is executed and deliverechéyCompany, Parent and Newco.

IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the dateiirgten above.
PROVIDENT COMPANIES, INC.

By: /s/ J. Harold Chandl er

Name: J. Harold Chandl er
Title: President

TEXTRON INC.

By: /s/ Stephen L. Key

Name: Stephen L. Key
Title: Executive Vice President
and Chief Financial Oficer
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AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER

AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGERHI{is "Agreement"), dated as of April 29, 1996, lng@mong
Provident Companies, Inc., a Delaware corporatiBarent"), Patriot Acquisition Corporation, a Massasetts corporation and a wholly
owned subsidiary of Parent ("Newco"), and The FRauere Corporation, a Massachusetts corporatien'@ompany").

RECITALS

WHEREAS, the respective Boards of Directors of Rafdewco and the Company have, subject to theittond of this Agreement,
determined that the Merger (as defined in Secti@his in the best interests of their respectieeldholders and approved this Agreement and
the transactions contemplated hereby; and

WHEREAS, in consideration of the transactions coniated hereby and in order to induce Parent awichéo enter into this Agreement,
Textron Inc. ("Textron") has agreed to (i) execanne deliver to Parent an Amended and Restated {y#timeement (the "Textron Voting
Agreement”) in the form attached hereto as ExHibifii) execute and deliver to Parent and the Camypen Amended and Restated Separ:
Agreement (the "Separation Agreement") in the fattached hereto as Exhibit B and (iii) execute @gldver to Parent a Standstill Agreem
in the form attached hereto as Exhibit C; and

WHEREAS, in connection with and in consideratiorita transactions contemplated hereby Parent axtioheare entering into a
Registration Rights Agreement in the form attachegkto as Exhibit D; and

WHEREAS, in consideration of the transactions congiated hereby and in order to induce the Compamnter into this Agreement and
Textron to enter into the Textron Voting Agreemetitain stockholders of Parent have agreed toutsead deliver to Textron and the
Company an Amended and Restated Voting Agreemeheiform attached hereto as Exhibit E; and

WHEREAS, Parent, Newco and the Company desire teeroartain representations, warranties, covenamtsgreements in connection with
the Merger;

WHEREAS, on April 29, 1996 the parties hereto siytie original Agreement and Plan of Merger andhqarties desire to amend and
restate such Agreement as of such date; and

WHEREAS, this Amended and Restated Agreement aaud &flMerger is being executed on November 5, E896f April 29, 1996;

NOW, THEREFORE, in consideration of the foregoimg ghe mutual representations, warranties, coverard agreements set forth her
Parent, Newco and the Company hereby agree asviollo

ARTICLE
THE MERGER; EFFECTIVE TIME; CLOSING

1.1 The Merger. Subject to the terms and conditadrikis Agreement, at the Effective Time (as dedirin Section 1.2), the Company and
Newco shall consummate a merger (the "Merger")yamsto which (a) Newco shall be merged with arnd the Company and the sepat
corporate existence of Newco shall thereupon cé€bséhe Company shall be the successor or sunyigdrporation in the Merger and shall
continue to be governed by the Laws (as definégkiction 9.10) of the Commonwealth of Massachuseits(c) the separate corporate
existence of the Company with all its rights, geges, immunities, powers and franchises shallicoatunaffected by the Merger. The
corporation surviving the Merger is sometimes heafter referred to as the "Surviving Corporatiofhie Merger shall have the effects set
forth in the Massachusetts Business Corporation (taa/"MBCL").

1.2 Effective Time. Parent, Newco and the Compaitiycause appropriate Articles of Merger (the "Aléis of Merger") to be executed and
filed on the date of the Closing (as defined int®acl.3) (or on such other date as Parent an@tmpany may agree) with the Secretary of
State of the Commonwealth of Massachusetts asqedvin the MBCL. The Merger shall become effectivéhe time at which the Articles
Merger have been duly filed with the Secretary tat&of the Commonwealth of Massachusetts or sa@hds is agreed upon by the parties
and specified in the Articles of Merger, and suofetis hereinafter referred to as the "Effectiven@&i”

1.3 Closing. The Company shall as promptly as praite notify Parent, and Parent and Newco shalrasptly as practicable notify the
Company, when the conditions to such party's aiiggiobligation to effect the Merger containedction 7.1 have been satisfied or wai\
The closing of the Merger (the "Closing") shallegiace (a) at the offices of Skadden, Arps, SMagher & Flom LLP, One Beacon Stre
Boston, Massachusetts, at 10:00 a.m., Boston tméhe sixth business day after the later of tinedgiees has been given (the "Closing Da
or (b) at such other place, time and date as Parehthe Company may agri



ARTICLE I
SURVIVING CORPORATION

2.1 Articles of Organization. The Articles of Orgaation of the Company, as in effect immediatelippto the Effective Time, shall be the
Articles of Organization of the Surviving Corportiuntil thereafter amended as provided by Lawsarah Articles of Organization.

2.2 By-Laws. The By-Laws of the Company, as in@ffmmediately prior to the Effective Time, shadl the By-Laws of the Surviving
Corporation until thereafter amended as providetdy, the Articles of Organization of the SurviviGgrporation and such By- Laws.

2.3 Directors. The directors of Newco at the EffexiTime shall, from and after the Effective Tinbe, the directors of the Surviving
Corporation until their successors have been delsted or appointed and qualified or until theirliea death, resignation or removal in
accordance with the Surviving Corporation's Arscté Organization and By-Laws.

2.4 Officers. The officers of Newco at the EffeetiVime shall, from and after the Effective Time the initial officers of the Surviving
Corporation until their successors have been delsted or appointed and qualified or until theirliea death, resignation or removal in
accordance with the Surviving Corporation's Arcté Organization and By-Laws.

ARTICLE I

MERGER CONSIDERATION; ELECTION; CONVERSION OR
CANCELLATION OF SHARESIN THE MERGER; OTHER PAYMENT

3.1 Merger Consideration; Election; Conversion an€xllation of Shares, SARs and Performance Shaits I the Merger.

(@) (i) At the Effective Time, each share of thenfany's common stock, par value $1.00 per shagedsand outstanding immediately prior
to the Effective Time (collectively, the "Sharegdjher than Dissenting Shares (as defined in Seétib(g)), any Shares owned by Textron
and Shares to be cancelled and retired pursu&@dton 3.1(b), shall, by virtue of the Merger avithout any action on the part of Parent,
Newco, the Company or the holder thereof, be cteateind extinguished and converted into the righieteive, pursuant

Section 3.2, any one of the following, payableh® holder of such Share without interest therezss any required withholding of taxes, u
surrender of the certificate formerly representngh Share (a "Certificate") in accordance with

Section 3.2(b), in each case as such holder dealiia accordance with Section 3.2(a):

(x) $26.00 in cash (the "Cash Price"), without ias thereon (the "Cash Consideration");

(y) a number of shares of common stock, par valuéGper share, of Parent (the "Parent Common Steckial to the product of 26 and the
Exchange Ratio (as defined below) (the "Stock Giersition"); or

(2) $20.00 in cash plus a number of shares of P&emmon Stock equal to the product of 6 and thehBrge Ratio (the "Mixed
Consideration™).

(i) At the Effective Time, each Share owned by ffex shall, by virtue of the Merger and without agtion on the part of Parent, Newco,
Company or Textron, be cancelled and extinguismeldcanverted into the right to receive $20.00 ishcplus a number of shares of Parent
Common Stock equal to the product of 6 and therdexExchange Ratio (as defined below) (the "Texamsideration"), payable to Textr
without interest thereon, less any required withlihg of taxes, upon surrender of the Certificateierly representing such Share in
accordance with Section 3.2(b) (it being understihatl Textron shall not be entitled to make angt@@ otherwise available to holders of
Shares pursuant to Section 3.2(b)).

Each of any such form of consideration elected hplder of Shares and the Textron Consideratioafexred to herein as the "Merger
Consideration," and the aggregate of all Mergerdittaration to be paid to holders of Shares (inclgdiextron) in connection with the
Merger is referred to hereinafter as the "Aggredéteger Consideration.” The exchange ratio for chetieing the number of shares of Parent
Common Stock to be issued in exchange for eacheStedd by a holder of Shares who elects to redbiweéstock Consideration and/or the
Mixed Consideration, as the case may be (the "Engd&atio"), shall be determined by dividing $1b90the average of closing prices for
Parent Common Stock as reported in the New YorklSExchange, Inc. ("NYSE") Composite Transactiamstiie twenty Trading Days (as
defined herein) ending on the fifth Trading Dayopito the Effective Time as reported in The Wafk8t Journal, except that the Exchange
Ratio shall under no circumstances be higher th@843 or lower than 0.0295. Notwithstanding theéming, the exchange ratio for
determining the number of shares of Parent ComntockSo be issued in exchange for each Share olwpdaxtron (the "Textron Exchange
Ratio") shall be determined by dividing $1.00 bg Hverage of closing prices for the Parent CommookSas reported in the NYSE
Composite Transactions for the twenty Trading Dayding on the fifth Trading Day prior to the Effiwet Time as reported in The Wall Str
Journal, except that the Textron Exchange Ratith shder no circumstances be higher than 0.0348wer than 0.0263. As used in this
Agreement, "Trading Day" means a day on which tN&H is open for trading. All Shares converted artenged into the Merger
Consideration shall no longer be outstanding armdl slatomatically be cancelled and retired andlstesse to exist, and each Certificate shall
thereafter represent the right to receive, uporsthieender of such Certificate in accordance withgrovisions of Sections 3.2(b) and 3.3,
only the applicable Merger Consideration. The hdae such Certificates shall cease to have amtsigith respect to Shares excep



otherwise provided herein or by law.

(b) At the Effective Time, each Share, if any, s$@and outstanding and owned by any of Parent, Neavty direct or indirect wholly owned
subsidiary of Parent or any direct or indirect vilholwned subsidiary of the Company (except in aaxial or fiduciary capacity) and any
authorized but unissued shares of common stodkeo€Company held by the Company immediately prighéoEffective Time shall cease to
be outstanding, be cancelled and retired withoytrent of any consideration therefor and ceaseisi.ex

(c) At the Effective Time, each share of commortktof Newco issued and outstanding immediatelyrgndhe Effective Time shall be
converted into one validly issued, fully paid armhassessable share of common stock of the Surv@@amgoration.

(d) Each stock appreciation right ("SAR") grantesiguant to the Company's 1993 Lohgrm Incentive Plan (the "Plan") which is outstany
immediately prior to the Effective Time, whethermmt such SAR is then vested or exercisable, styaNjrtue of the Merger and without any
action on the part of the holder thereof, be cdadeind converted into the right to receive in caslamount equal to (i) the difference (if
positive) between (A) the Cash Price and (B) ther@se price of such SAR multiplied by (ii) the nien of Shares subject to such SAR. If
difference between (A) the Cash Price and (B) ttezase price of a SAR is zero or less, such SARI sby virtue of the Merger, and without
any action on the part of the holder thereof, becebed and no consideration shall be issued inangyd therefor.

(e) Each performance share unit ("Performance Sbait8) granted pursuant to the Plan for which dpplicable Award Period (as defined in
the Plan) has not yet expired as of the time imated}i prior to the Effective Time, whether or nloé¢ applicable Performance Targets or
Performance Measures (as such terms are defirtbe idlan) are accomplished as of such time, dhalljrtue of the Merger and without any
action on the part of the holder thereof, be cdadeind converted into the right to receive in caslamount equal to the Cash Price.

(f) At the Effective Time, each SAR and PerformaBtere Unit shall no longer represent the riglatdguire Shares, but in lieu thereof shall
represent only the nontransferable right to reciegpayments referred to in Sections 3.1(d) ahdP(&or to the Effective Time, the Compe
shall (i) use its reasonable efforts to obtain @opsents from holders of SARs and Performance Sbwite granted pursuant to the Plan and
(i) make any amendments to the terms of the Riat in the case of either clauses (i) or (ii), meeessary to give effect to the conversions
contemplated by Section 3.1(d) and (e). Notwithditagn any other provision of this Section 3.1, paptmaay be withheld in respect of any
SAR or Performance Share Unit until any necessanys€nts are obtained.

(9) Notwithstanding anything in this Agreementhe tontrary, any issued and outstanding Sharesilyeddstockholder who objects to the
Merger (a "Dissenting Stockholder") and compliethwie provisions of the MBCL concerning the rigbtdolders of Shares to dissent from
the Merger and require appraisal of such Shareisgédting Shares") shall not be converted as destin this Section 3.1 but shall become
the right to receive such consideration as maydterthined to be due to such Dissenting Stockhgidesuant to the MBCL. If, after the
Effective Time, such Dissenting Stockholder withisehis demand for appraisal or fails to perfeabthierwise loses his right of appraisal, in
any case pursuant to the MBCL, or if Parent othegv@ionsents thereto, each of such stockholderseBting Shares shall be treated as a Non-
Election Share (as defined in Section 3.2) for pags of Section 3.2 and shall, accordingly, be éeletm be converted as of the Effective
Time into the right to receive the Cash ConsideratThe Company shall give Parent (i) prompt notitany demands received by the
Company for appraisals of Shares and (ii) the dppdy to participate in and direct all negotiatioand proceedings with respect to any such
demands. The Company shall not, without the priditen consent of Parent, make any payment witheetsto, or settle, offer to settle or
otherwise negotiate, any such demands.

3.2 Election Procedures.

(a) Each record holder of Shares (other than Dissge&hares, if any, Shares owned by Textron aadestio be cancelled in accordance with
Section 3.1(b)) issued and outstanding immedigigty to the Effective Time shall be entitled tdsuit a request specifying the portion of
such record holder's Shares which such record hdksires to have converted into

(i) the Cash Consideration (a "Cash Election"),tfie Stock Consideration (a "Stock Election")ig)y the Mixed Consideration (a "Mixed
Election™), or to indicate that such record holdas no preference as to the receipt of Cash Camasiole, Stock Consideration or Mixed
Consideration for such Shares (a "Non-ElectionHar8s in respect of which a Non-Election is madeliding Shares in respect of which
such an election is deemed to have been made ptitsuthis Section 3.2(a) and Section 3.1(g)) émlively, "Non-Election Shares") shall be
deemed to be Shares in respect of which a Castidtidas been made.

(b) Elections pursuant to Section 3.2(a) shall laelenon the form of letter of transmittal and forhelection (the "Letter of Transmittal and
Form of Election") to be provided by the Paying Agés defined in Section 3.3(a)) to holders obrdaf Shares, together with instructions
for use in effecting the surrender of the Certiiésafor payment therefor, as soon as practicalilaifimg the Effective Time. The Letter of
Transmittal and Form of Election shall specify thativery shall be effected, and risk of loss dtid to the Certificates transmitted therewith
shall pass, only upon proper delivery of the Ciedifs to the Paying Agent. Elections shall be mdmailing to the Paying Agent a duly
completed Letter of Transmittal and Form of Electio accordance with Section 3.3(b). To be effegtiv Letter of Transmittal and Form of
Election must be (i) properly completed, signed smomitted to the Paying Agent at its designatéideofind (ii) accompanied by the
Certificates representing the Shares as to whiekeklbction is being made (or by an appropriateantae of delivery of such Certificates by a
commercial bank or trust company in the Unitededatr a member of a registered national securithaxge or of the National Association
of Securities Dealers, Inc., provided such Cedifés are in fact delivered to the Paying Agentiwidight Trading Days after the date of
execution of such guarantee of delivery). The Camgpshall determine, in its sole and absolute digmmewhich authority it may delegate in
whole or in part to the Paying Agent, whether aeytér of Transmittal and Form of Election has bpeperly completed, signed and
submitted or revoked. The decision of the CompanyHe Paying Agent, as the case may be) in su¢teraahall be conclusive and bindii



Neither the Company nor the Paying Agent will beemany obligation to notify any person of any deéfa a Letter of Transmittal and Fol
of Election submitted to the Paying Agent.

3.3 Payment for Shares in the Merger.

(a) At the Effective Time, Parent shall depositause to be deposited with First Chicago Trust Gompf New York or another bank or
trust company located in the United States witletsis excess of $500,000,000 selected by Paremtadnsultation with the Company (the
"Paying Agent"), for the benefit of holders of Sémthe Aggregate Merger Consideration plus casin immount sufficient to make cash
payments in lieu of fractional shares pursuantecti8n 3.5 and any applicable dividends or distidns pursuant to

Section 3.4. The cash amounts referred to in tlmeddiately preceding sentence shall consist of imiatelg available funds (such funds
hereinafter referred to as the "Exchange Fund"g Faying Agent shall, pursuant to irrevocable irttons, (x) deliver to each holder of
Shares, in accordance with this Section 3.3, tkl partion of such holder's Merger Considerationaduhe Exchange Fund, and the
Exchange Fund, other than any interest thereorcfwshall be retained by Parent), shall not be ésedny other purpose, and (y) deliver the
Parent Common Stock portion of such holder's Me@mrsideration (if any) out of the shares of Patamhmon Stock deposited with the
Paying Agent by Parent for the benefit of holddrSlmares. The Exchange Fund shall be investedébPdlying Agent, as directed by Parent,
provided that such investments shall be limite@)tdirect obligations of the United States of Amger (ii) obligations for which the full faith
and credit of the United States of America is pétitp provide for the payment of principal and riegs, (i) commercial paper rated of the
highest quality by Moody's Investors Service, IfiMoody's") or Standard & Poor's Ratings Groupj\asibn of McGraw- Hill Inc. ("S&P"),
and (iv) certificates of deposit issued by a cormuiabank whose long-term debt obligations aredratieleast A2 by Moody's or at least A by
S&P, in each case having a maturity not in excésse year; provided, that nothing herein shakeifthe obligation of Parent to pay the full
cash portion of the Merger Consideration and ahgrotash amounts due to a holder hereunder.

(b) Upon surrender of Certificates for cancellatiorthe Paying Agent, together with such LetteT@nsmittal and Form of Election duly
completed and executed and any other documentgeddwy such instructions, the holder of such @edies shall be entitled to receive for
each of the Shares formerly represented by suctifiCates (x) the Merger Consideration elected bgtsholder pursuant to Section

3.2(b) (or, in the case of Textron, the Textron §lderation), (y) cash in lieu of any fractional ssof Parent Common Stock to which such
holder is entitled pursuant to Section 3.5, anda(g) dividends or distributions to which such holdgy be entitled pursuant to Section 3.«
each such case without any interest thereon asdlgsrequired withholding of taxes, and the Ceetes so surrendered shall forthwith be
cancelled. If payment is to be made to a persoerdttan the person in whose name a Certificat@isersdered is registered on the stock
transfer books of the Company, it shall be a caonliof payment that the Certificate so surrendesteall be properly endorsed and otherwise
in proper form for transfer and that the persoruesting such payment shall pay to the Paying Agenttransfer or other taxes required by
reason of the payment to a person other than tisteeed holder of the Certificate surrenderedshal establish to the satisfaction of the
Paying Agent that such tax has been paid or igpplicable. Until surrendered in accordance withphovisions of this Section 3.3(b), each
Certificate (other than Certificates representihgr®s held in the Company's treasury or by PaRawico, any direct or indirect wholly
owned subsidiary of Parent or any direct or indiveleolly owned subsidiary of the Company) shallressent for all purposes only the right to
receive for each Share represented thereby thecapld Merger Consideration.

(c) At any time following the sixth month after tB#fective Time, Parent shall be entitled to require Paying Agent to deliver to it any
portion of the Exchange Fund and all shares offR&@emmon Stock deposited with the Paying Agenspant to Section 3.3(a) which had
not been disbursed to holders of Certificates (idiclg, without limitation, all interest and othecbome received by the Paying Agent in
respect of all funds made available to it), andehéter such holders shall be entitled to look dalfParent (subject to abandoned property,
escheat and other similar laws) as general credit@reof with respect to any Merger Considerattia may be payable upon due surrender
of the Certificates held by them. Notwithstandihg foregoing, neither Parent, the Surviving Corporanor the Paying Agent shall be liable
to any holder of a Certificate for any Merger Caiesation delivered in respect of such Certificatéhe Shares formerly represented thereby
to a public official pursuant to any abandoned prop escheat or other similar Law.

(d) Cash payments made pursuant to
Section 3.1 for SARs and Performance Share Unél BB made by the Company at the Effective Time.

3.4 Dividends. No dividends or distributions thed declared on shares of Parent Common Stock eilidid to persons entitled to receive
certificates representing shares of Parent Comntmeck$intil such persons surrender their Certifisatédpon such surrender, there shall be
paid to the person in whose name the certificapeesenting such shares of Parent Common Stodkoghislsued, any dividends or
distributions with respect to such shares of Patemmon Stock which have a record date on or #iteEffective Time and shall have
become payable between the Effective Time anditte ¢f such surrender. In no event shall the peestitled to receive such dividends or
distributions be entitled to receive interest toere

3.5 No Fractional Securities. No certificates afsoepresenting fractional shares of Parent ComBtock shall be issued upon the surrender
for exchange of Certificates, and such fractiontdriests shall not entitle the owner thereof t@wwtto any rights of a security holder. In lieu
of any such fractional securities, each holdertwdr8s who would otherwise have been entitled taaibn of a share of Parent Common
Stock upon surrender of such holder's Certificatde entitled to receive a cash payment (withiotgtrest) determined by multiplying (i) t
fractional interest to which such holder would othise be entitled (after taking into account alb&#s then held of record by such holder)

(i) the average of the per share closing pricestfe Parent Common Stock as reported in the NY8Bdsite Transactions for the ten
Trading Days immediately preceding the Effectiven@ias reported in The Wall Street Journal.

3.6 Transfer of Shares After the Effective Time. thansfers of Shares shall be made on the stonkfembooks of the Company after



close of business on the day prior to the datbeBffective Time.
ARTICLE IV

REPRESENTATIONSAND WARRANTIES
OF THE COMPANY

The Company represents and warrants to Parent andd\that:
4.1 Corporate Organization and Qualification.

(a) Each of the Company and each subsidiary o€tirepany (collectively, the "Company Subsidiarids"a corporation duly organized,
validly existing and in good standing under the kaits jurisdiction of incorporation and is qdid and in good standing as a foreign
corporation in each jurisdiction where the progsrtowned, leased or operated, or the business ciauglby it require such qualification,
except where the failure to so qualify or be indistanding is not reasonably likely to have a Camgpgdaterial Adverse Effect (as defined in
Section 9.10). Each of the Company and each oftimepany Subsidiaries has all requisite corporategp@nd authority and all necessary
governmental Consents (as defined in Section 9dl6yvn, lease and operate its properties and tg carits business as it is now being
conducted, except where the failure to have sugrepand authority is not reasonably likely to hav€ompany Material Adverse Effect. The
Company has heretofore made available to Parenpletenand correct copies of the Articles of Orgatian or Articles of or Certificate of
Incorporation, as the case may be, and By- Lawisaofd each Company Subsidiary as in effect abefiate hereof.

(b) The Company conducts its insurance operatiormgigh The Paul Revere Life Insurance Company,Fdnd Revere Protective Life
Insurance Company and The Paul Revere Variable i\nmsurance Company (collectively, the "Compangurance Subsidiaries"). Except
as disclosed in Section 4.1(b) of the disclosuhedule being delivered to Parent by the Companly this Agreement (as amended and
restated as of November 5, 1996, the "Company @8sceé Schedule”), each of the Company Insurancsidabies is (i) duly licensed or
authorized as an insurance company in its jurigmicdf incorporation, (ii) duly licensed or authzet as an insurance company in each other
jurisdiction where it is required to be so licenseduthorized, and (iii) duly authorized in itsigdiction of incorporation and each ott
applicable jurisdiction to write each line of busss reported as being written in the Company SAaRBients (as hereinafter defined), except,
in any such case, where the failure to be so le@ios authorized is not reasonably likely to resuli Company Material Adverse Effect.

(c) Except for the Company Subsidiaries and afostit in the Company 1995 SAP Statements (as dgfim&ection 4.6) or in Section 4.1(c)
of the Company Disclosure Schedule, the Compang doedirectly or indirectly own any equity or slariinterest in, or any interest
convertible into or exchangeable or exercisableafor equity or similar interest in, any corporatipartnership, joint venture or other busir
association or entity that directly or indirectlynclucts any activity which is material to the Compa

4.2 Capitalization. The authorized capital stockhef Company consists of: (i) 100,000,000 Shareshich, as of the date of the Agreement,
45,000,000 shares were issued and outstandinghiohv87,500,000 Shares were owned by Textron fneleckear of all Liens (as defined in
Section 9.10), and (ii) 5,000,000 shares of preféstock, no par value per share, none of whicbf tee date of this Agreement, were issued
and outstanding. All of the outstanding Shares Heen duly authorized and validly issued and dtg fiaid and nonassessable. Except as se
forth on Section 4.2 of the Company Disclosure 8ale as of the date hereof all outstanding shafreapital stock of the Company
Subsidiaries are owned by the Company or a direicidirect wholly owned subsidiary of the Compafrge and clear of all Liens. Except as
set forth on Section 4.2 of the Company Disclo&okedule, there are not as of the date hereof atsyamding or authorized options,
warrants, calls, rights (including preemptive rglhtommitments or any other agreements of anyackarto which the Company or any of
the Company Subsidiaries is a party or may be béwyndequiring it to issue, transfer, sell, puradhagdeem or acquire any shares of capital
stock or any securities or rights convertible irechangeable for, or evidencing the right to stibedor, any shares of capital stock of the
Company or any of the Company Subsidiaries.

4.3 Authority Relative to This Agreement. The Compéaas the requisite corporate power and authtwigxecute and deliver this Agreem
and, subject to approval of this Agreement by tbieldrs of two-thirds of the outstanding Sharesdcoadance with the MBCL, to
consummate the transactions contemplated hereliy Agineement and the consummation by the Compatiyeofransactions contemplated
hereby have been duly and validly authorized byRbard of Directors of the Company and no otheporate proceedings on the part of the
Company are necessary to authorize this Agreenrdntansummate the transactions contemplated €other than, with respect to the
Merger, the approval of this Agreement by the haddd two-thirds of the outstanding Shares in adance with the MBCL). This Agreement
has been duly and validly executed and deliveretheyCompany and, assuming this Agreement coresitine valid and binding agreement
of Parent and Newco, constitutes the valid andibmdgreement of the Company, enforceable agdiastompany in accordance with its
terms, except that the enforcement hereof maynigelil by (a) bankruptcy, insolvency, reorganizatimoratorium or other similar Laws now
or hereafter in effect relating to creditors' riglyenerally and (b) general principles of equiggérdless of whether enforceability is
considered in a proceeding in equity or at law)e Tompany has taken, or will take in accordanch @#éction 6.14, all action necessary to
ensure that, so long as this Agreement shall nod baen terminated pursuant to Article VIII herewd,"Rights" (as that term is defined in
that certain Rights Agreement dated as of Septe2®el993 (the "Rights Agreement”), between the @amy and First Chicago Trust
Company of New York, a New York corporation) arguisd or required to be issued to the stockholdetseaCompany by virtue of the
execution and delivery of this Agreement or thetii@x Voting Agreement. The Company and each Comsamsidiary have taken all
necessary action to exempt the transactions cotddsaby this Agreement and the Textron Voting Agnent from, or if necessary to
challenge the validity or applicability of, any dippble "moratorium," "fair price," "business comhtion," "control share" or other state anti-
takeover Laws (collectively, "Takeover Laws"), imding, without limitation, Chapters 110C, 110D, Elénd 110F of the Massachust



General Laws. Each of the Company and each Compabgidiary has taken all action so that the ergdrito of this Agreement and the
Textron Voting Agreement and the consummation efterger and the other transactions contemplatatiisyAgreement and the Textron
Voting Agreement do not and will not result in gp@nt of any rights to any person under the Arsicdd&Organization or Articles or Certifice
of Incorporation, By-Laws or other governing instrents of the Company or any Company Subsidiargstrict or impair the ability of
Parent or any of its subsidiaries to vote, or atlige to exercise the rights of a shareholder vapect to, shares of the Company or any
Company Subsidiary that may be directly or indiseatquired or controlled by it or to otherwise agg in transactions with the Company or
any Company Subsidiary.

4.4 Consents and Approvals; No Violation. Neither éxecution, delivery or performance of this Agneat by the Company nor the
consummation by the Company of the transactionsecgplated hereby nor compliance by the Company arnthof the provisions hereof w
() conflict with or result in any breach of anyypision of the respective Articles of OrganizatmmCertificate of Incorporation, as the case
may be, or respective By-Laws of the Company orafrthe Company Subsidiaries; (b) except as s#t farSection 4.4 of the Company
Disclosure Schedule, require any Consent of angigomental or regulatory authority, except (i) imaection with the applicable
requirements of the Hart- Scott-Rodino Antitrusphovements Act of 1976, as amended (the "HSR Afit))pursuant to the applicable
requirements of the Securities Exchange Act of 1834mended, and the rules and regulations prateaddhereunder (the "Exchange Act"),
(iii) the filing of the Articles of Merger pursuatd the MBCL and appropriate documents with thewaht authorities of other states in which
the Company or any of the Company Subsidiariestisasized to do business, (iv) as may be requisedry applicable state securities or
"blue sky" laws or state takeover laws, (v) thmfjlof appropriate documents with, and approvattaf,respective Commissioners of
Insurance of the Commonwealth of Massachusettshen8tates of Delaware and New York and such Casssnmay be required under the
insurance laws of any state in which the Compamngrof the Company Subsidiaries is domiciled crlbusiness or in which Parent or any
of the Parent Subsidiaries is domiciled or doesnass, (vi) such Consents as may be required uhddraws of Canada or any of the
provinces thereof or (vii) where the failure to@ahtsuch Consents is not reasonably likely to lre@@mpany Material Adverse Effect; (c)
except as set forth in Section 4.4 of the CompaisglDsure Schedule or except for any Default ne¢atd an investment advisory agreement
with the Paul Revere Variable Annuity Contract Aceuation Fund, result in a Default (as defined étt®n 9.10) under any of the terms,
conditions or provisions of any Contract (as dafimeSection 9.10) or Permit (as defined in Secfidr0) to which the Company or any of the
Company Subsidiaries or any of their respectivetasnay be bound, except for such Defaults as tohwiequisite waivers or consents have
been obtained or which are not reasonably likelyaee a Company Material Adverse Effect; or (duasag the Consents and Permits
referred to in this Section 4.4 are duly and timaiyained or made and the approval of this Agreergthe Company's stockholders has
been obtained, violate any Order (as defined ini@e®.10) or Law applicable to the Company or ahthe Company Subsidiaries or any of
their respective assets, except for violations thie not reasonably likely to have a Company Meté&dverse Effect.

4.5 SEC Reports; Financial Statements.

(a) Except as disclosed in Section 4.5 of the Comiisclosure Schedule, the Company has timeld il reports required to be filed by it
with the Securities and Exchange Commission (tHeC'$ since January 1, 1994 pursuant to the fede@irities laws and the SEC rules and
regulations thereunder, all of which as of thespective dates, complied in all material respedtis applicable requirements of the Exchange
Act (collectively, the "Company SEC Reports"). Eptas disclosed in Section 4.5 of the Company D&aie Schedule, none of the Comg
SEC Reports, including, without limitation, anydincial statements or schedules included thereiof #eir respective dates contained any
untrue statement of a material fact or omittedtéesa material fact required to be stated theseimecessary in order to make the statements
therein, in light of the circumstances under whindy were made, not misleading.

(b) Except as set forth in Section 4.5 of the Comypaisclosure Schedule, the consolidated statenaériilsancial position and the related
consolidated statements of operations, stockhdldgtsty and cash flows (including the related sdteereto) of the Company included in the
Company SEC Reports complied in all material respeith applicable accounting requirements andptiidished rules and regulations of
SEC with respect thereto, have been prepared ifoeaoity with generally accepted accounting prine®("GAAP") applied on a basis
consistent with prior periods (except as othermisted therein), and present fairly the consolidéditezhcial position of the Company as of
their respective dates, and the consolidated sestiits operations and its cash flows for the gusipresented therein (subject, in the case of
the unaudited interim financial statements, to radrypear-end adjustments).

4.6 Statutory Statements. Each of the Company &mser Subsidiaries has filed all annual or quartgdyements, together with all exhibits
and schedules thereto, required to be filed witbutimitted to the appropriate regulatory autharitithe jurisdiction in which it is domiciled
on forms prescribed or permitted by such authdabllectively, the "Company SAP Statements"). Exapset forth in Section 4.6 of the
Company Disclosure Schedule, financial statemartisided in the Company SAP Statements and prearedstatutory basis, including the
notes thereto, have been prepared in all matesglacts in accordance with accounting practicescpbed or permitted by applicable state
regulatory authorities in effect as of the dat¢hef respective statements and such accountinggeadtave been applied on a substantially
consistent basis throughout the periods involvedept as expressly set forth in the notes or sdeedbereto, and such financial statements
present fairly the respective statutory financisgifions and results of operation of each of then@any Insurance Subsidiaries as of their
respective dates and for the respective periodsepted therein. The Company SAP Statements foreeended December 31, 1995 are
referred to herein as the "Company 1995 SAP Stattarie

4.7 Absence of Certain Changes or Events. Excegisakbsed in the Company SEC Reports filed padhe date of this Agreement, or as set
forth in

Section 4.7 of the Company Disclosure Schedules @ @onsequence of, or as contemplated by thisefggat, since December 31, 1995, the
business of the Company has been carried on ottheiordinary and usual course, and other thandrotdinary course of business, there has
not occurred any change which has resulted omisor@ably likely to result in a Company Material Adse Effect. Since December 31, 1995,
neither the Company nor any of the Company Subrsididnas, other than in the ordinary course ofrimss consistent with past practi



incurred any material indebtedness for borrowedegar guaranteed any such indebtedness or madmateyial loans, advances or capital
contributions to, or material investments in, atiyeo person other than the Company or any Compabgiiary.

4.8 Litigation. Except as set forth in

Section 4.8 of the Company Disclosure ScheduleCtirapany SEC Reports filed prior to the date of thijreement accurately disclose in all
material respects all Litigation (as defined int88t9.10) pending or, to the knowledge of the Camyp threatened, the outcome of which is
reasonably likely to have a Company Material Adedesfect.

4.9 No Regulatory Disqualifications. To the knowgedbf the Company, except as set forth in Secti®rofithe Company Disclosure
Schedule, no event has occurred or condition egist® the extent it is within the reasonable camf the Company, will occur or exist with
respect to the Company that, in connection withaioliig any regulatory Consents required for thedéerwould cause the Company to fa
satisfy on its face any applicable statute or emittegulation of any applicable insurance regwasmthority, which is reasonably likely to
adversely affect the Company's ability to consunentlfag¢ transactions contemplated hereby.

4.10 Joint Proxy Statement-Prospectus. Excepttdersie in Section 4.10 of the Company Disclosuch&lule, none of the information to be
supplied by and relating to the Company for in@asor incorporation by reference in (i) the Regian Statement to be filed with the SEC
by Parent on Form S-4 under the Securities Ac9831 as amended (the "Securities Act"), for thgpse of registering the shares of Parent
Common Stock to be issued in connection with thegde(the "Registration Statement") or (ii) thenid?roxy Statement-Prospectus (as
defined in Section 6.4) will, in the case of thegR&ration Statement, at the time it becomes dffectontain any untrue statement of a
material fact or omit to state any material facfuieed to be stated therein or necessary in omerake the statements therein not misleading,
or, in the case of the Joint Proxy Statement-Pigisigeat the time of the mailing of the Joint Pr&tatement-Prospectus to the Company's
and Parent's respective stockholders (or, in tee ohany amendment or supplement thereto, airtteedf mailing of such amendment or
supplement, as the case may be) and at the titte stockholder meeting of the Company contemplaye8ection 6.7(a) and at the Effect
Time, contain any untrue statement of a materitl da omit to state any material fact required ¢osbated therein or necessary in order to
make the statements therein, in light of the cirstamces under which they are made, not misleatfiagany time prior to the Effective Time
any event with respect to the Company or any dfltssidiaries should occur which is required taléscribed in a supplement to the Joint
Proxy Statement-Prospectus, such event shall deszribed, and such supplement shall be prompig ¥ith the SEC and, as required by
Law, disseminated to the stockholders of the Comp¥fith respect to the information relating to thempany, the Joint Proxy Statement-
Prospectus will comply as to form in all materie$pects with the requirements of the Exchange Act.

4.11 Taxes. Except as set forth on Section 4.1heo€ompany Disclosure Schedule, (a) the CompadytenCompany Subsidiaries have
filed on or before the date hereof (i) all fedestifte, local and foreign income Tax Returns (dimele below) required to be filed after
January 1, 1992 except for such Tax Returns theréadf which to file is not reasonably likely tave a Company Material Adverse Effect,
individually or in the aggregate, and (ii) all othieax Returns required to be filed except for sialt Returns the failure of which to file is not
reasonably likely to have a Company Material Adedeffect, individually or in the aggregate; (b) Bxes (as defined below) shown to be
due on the Tax Returns referred to in clause (@ baen timely paid; (c) the Company and the Comarbsidiaries have joined in the fili
of a consolidated United States federal incomeReturn of Textron and its subsidiaries, and sir#®6] neither the Company nor the
Company Subsidiaries have joined in a consolidetesime Tax Return with any other group of corpanati except for a group consisting
solely of the Company and the Company Subsidiafigshe Company and the Company Subsidiaries batered into a Tax sharing
agreement with Textron, dated January 1, 1993m&need, governing the allocation of Taxes betwkemt and no other Tax sharing
agreement exists among the parties; (e) neitheCtimpany nor any Company Subsidiary has waivedriting any statute of limitations in
respect of Taxes of the Company or such Compangi&iaby, except for waivers relating to Taxes whéch not reasonably likely to have a
Company Material Adverse Effect, individually ortime aggregate; (f) all deficiencies asserted sessmments made as a result of examination
of the Tax Returns referred to in clause (a) baxéng authority have been paid in full; (g) no prepd assessments have been raised in w
by the relevant taxing authority in connection vilie examination of Tax Returns referred to in séa(a); (h) no taxing authority has
requested in writing that the Company or any Comgubsidiary file a Tax Return in a jurisdiction vk it has not previously filed a Tax
Return; and (i) as a result of the transactionderaplated by this Agreement, none of the CompargngrCompany Subsidiary will be
required to make a "parachute payment" to a "diffigchindividual" pursuant to section 280G of tlieernal Revenue Code of 1986, as
amended (the "Code"). As of the date hereof, thmgamy has made available to Parent true and coenpdgties of its separate "pro- forma"
United States federal income Tax Returns for edi¢heofour tax years ended December 31, 1991 third@§4. For purposes of this
Agreement, "Tax" (and, with correlative meaningaX€s") shall mean all federal, state, local andifprincome, premium, payroll,
withholding, excise, sales, use, gain, transfex, aad personal property, use and occupation,alegitdck, franchise and other taxes, including
interest and penalties thereon, imposed by a taadinigority. For purposes of this Agreement, "TaxuR®' shall mean all reports, returns
(including information returns and similar retugrsreports), statements, declarations, or forn@duding accompanying schedules, in each
case with respect to Taxes.

4.12 Employee Benefit Plans; Labor Matters.

(a) General Compliance with Law. Except as disaldaeSection 4.12(a) of the Company Disclosure 8alee each Company Plan (as
defined in Section 9.10) has been operated in daocge with its terms and the requirements of thelByee Retirement Income Security Act
of 1974, as amended ("ERISA"), the Code, and hkioapplicable Laws, except where the failure teeHaeen so operated is not reasonably
likely to result in a Company Material Adverse EtfeAll reports and disclosures relating to the @amy Plans required to be filed or
furnished to any governmental entity, participantbeneficiaries prior to the Closing have beewitirbe filed in a timely manner and in
accordance in all material respects with applichlble except where the failure to be so filed onfsihed is not reasonably likely to have a
Company Material Adverse Effe



(b) ERISA Title IV Liability; Defined Benefit Plan€Except as set forth in Section 4.12(b) of the @any Disclosure Schedule or as is not
reasonably likely to result in a Company MateriavArse Effect,

(i) neither the Company, nor any Company Subsidiaoy any ERISA Affiliate (as defined in Sectiori@) of the Company has incurred any
direct or indirect liability under, arising out aff by operation of Title IV of ERISA that has rmen satisfied in full, and no fact or event
exists that could reasonably be expected to géeeta any such liability, other than liability foremiums due the Pension Benefit Guaranty
Corporation ("PBGC") (which premiums have been patign due);

(i) for each Company Plan which is subject tod1¥ of ERISA, the aggregate accumulated benefigation (as determined under
Statement of Financial Accounting Services No.@&@&uch Company Plan does not exceed the fair magkee of the assets of such
Company Plan;

(iii) no Company Plan or any trust establishede¢hader that is subject to Section 302 of ERISA @edtion 412 of the Code has incurred
"accumulated funding deficiency" (as defined int®ec302 of ERISA and

Section 412 of the Code), whether or not waived;dll contributions required to be made with redpbereto (whether pursuant to the terms
of any Company Plan or otherwise) have been tim&lge; (v) no Lien exists under Section 412(n) ef@ode or Section 4068 of ERISA
with respect to any assets of the Company or amgpg@ay Subsidiary; (vi) no tax under Section 497thefCode has been incurred with
respect to any Company Plan; and

(vii) neither the Company nor any of the Companp<idiaries sponsors, maintains, contributes t@s cequired to contribute to a
"multiemployer pension plan," as defined in Sect¢87) of ERISA, or a plan described in Section3(@$ of ERISA.

(c) Prohibited Transactions; Fiduciary Duties. Eptcas set forth in Section 4.12(c) of the CompaiscBDsure Schedule or as is not
reasonably likely to result in a Company MateriavAarse Effect,

(i) neither the Company, nor any Company Subsidiaoy any Company Plan, nor any trust created timeler and any trustee or
administrator thereof has engaged in a transagtiopnnection with which the Company or any ERISHilfate, any Company Plan, any
such trust, or any trustee or administrator ther@oény party dealing with any Company Plan or sungh trust, which could result in a civil
penalty assessed pursuant to Section 409 or SEfIRISA or a tax imposed pursuant to

Section 4975 of the Code; and (ii) the CompanyQGbmpany Subsidiaries, and all fiduciaries (asrafiin

Section 3(21) of ERISA) with respect to the CompRigns, have complied in all respects with Sectioh of ERISA.

(d) Determination Letters. Except as set forthécti®n 4.12(d) of the Company Disclosure Schedukesas not reasonably likely to result in
a Company Material Adverse Effect, (i) each CompRlan intended to be qualified under Section 40&{ahe Code has received a favore
determination letter from the Internal Revenue ®erwith respect to the Tax Reform Act of 1986 attter applicable Laws, or an
application was filed for such determination lettara timely basis, and (ii) nothing has occurmednfthe date of such letter or such filing t
could reasonably be expected to affect the qudlgtatus of such Company Plan.

(e) No Acceleration of Liability. Except as settfom Section 4.12(e) of the Company Disclosuree8icife or as is not reasonably likely to
result in a Company Material Adverse Effect, thastonmation of the transactions contemplated byAgreement will not

(i) entitle any current or former employee, direato officer of the Company or any Company Subsidia severance pay, unemployment
compensation or any other payment, except as estpreovided in this Agreement or (ii) accelerdte time of payment or vesting, or
increase the amount of compensation or benefiatyesuch employee, director or officer.

(f) Ability to Terminate Plans. Except as set fartSection 4.12(f) of the Company Disclosure Setedr as is not reasonably likely to re:
in a Company Material Adverse Effect, each Compalay is terminable in accordance with the termgeasgly set forth therein, except as
may be limited by applicable Law.

(g) The Company is not subject to any collectiveghaing or other labor union contracts applicablpersons employed by the Company or
the Company Subsidiaries. There is no pendingreatbned in writing labor dispute, strike or wotbpgpage against the Company or any of
the Company Subsidiaries which may interfere whith tespective business activities of the Comparnfi@Company Subsidiaries, except
where such dispute, strike or work stoppage ig@atonably likely to have a Company Material AdedEgfect.

4.13 Environmental Laws and Regulations. Excemlisclosed in Section 4.13 of the Company DiscloSgleedule, or except as is not
reasonably likely to result in a Company MateriavArse Effect:

(a) the Company, each of the Company Subsidiandsach of the Company Properties (as defineddtic®e9.10) is in compliance with all
applicable Environmental Laws (as defined in Sexcid 0); (b) the Company and each of the Compargifiiaries has obtained all Permits
required for their operations and the Company Rtegzeby any applicable Environmental Law; (c) heitthe Company nor any Company
Subsidiary has, and the Company has no knowledgaybther person who has, caused any releasaf¢hesl release or disposal of any
Hazardous Material (as defined in Section 9.1@h@iCompany Properties; (d) the Company has no kuge that the Company Properties
are adversely affected by any release, threateziedse or disposal of a Hazardous Material origigair emanating from any other property;
(e) neither the Company nor any Company Subsidiasymanufactured, used, generated, stored, tréaadported, disposed of, released, or
otherwise managed any Hazardous Material at thep@ognProperties, (f) neither the Company nor anmg@any Subsidiary: (i) has any
material liability for response or corrective aatimatural resources damage, or any other harnugnoirso any Environmental Law at the
Company Properties or at any other property, gigubject to, has notice or knowledge of, or isiiregl to give any notice of any
Environmental Claim (as defined in Section 9.1@piring the Company, any of the Company Subsidéagieany of the Company Properti
or (iii) has knowledge of any condition or occurerat the Company, any of the Company Subsidiariesy of the Company Properties
which could form the basis of an Environmental @laigainst the Company, any of the Company Subgdiar any of the Company
Properties; (g) the Company Properties are noestibp any, and the Company has no knowledge oframynent, restriction on the
ownership, occupancy, use or transferability of@toenpany Properties in connection with any (i) Eowmental Law or (ii) release,
threatened release or disposal of any Hazardousrihitand (h) there are no conditions or circumests at the Company Properties that |



a risk to the environment or the health and safégny person.

4.14 Company Intellectual Property. Except as@ehfin Section 4.14 of the Company Disclosure 8ales or except as is not reasonably
likely to result in a Company Material Adverse Effga) either the Company or one of the Comparystliaries is the owner of, or a
licensee under a valid license for, all items ¢éliectual property which are material to the bassof the Company and the Company
Subsidiaries as currently conducted, includinghuwiit limitation, (i) copyrights, patents, tradensgrlogos, service marks, trade names,
service names, all applications therefor and glisteations thereof, and (ii) technology rights dicdnses, computer software, trade secrets,
know-how, inventions, processes, formulae and dtitelectual property rights (collectively, the 8@pany Intellectual Property"); (b) with
respect to all Company Intellectual Property owhgdhe Company or any Company Subsidiary, the Compa such Company Subsidiary,
as the case may be, is the sole owner and has¢hssiwe right to use such Company Intellectualgerty, and such owned Company
Intellectual Property is not subject to any Lieinsjuding, without limitation, any rights retaineg Textron or any of its affiliates other than
the Company or the Company Subsidiaries; (c) ttsene infringement or other adverse claim againstrights of the Company or any
Company Subsidiary with respect to any of the Camgpatellectual Property; and (d) neither the Compaor any Company Subsidiary has
been charged with, nor to the Company's knowleddles Company or any Company Subsidiary threatembd charged with nor is there ¢
basis for any such charge of, infringement or oth@ation of, nor has the Company or any Compaunlsiliary infringed, nor is it infringin
any unexpired rights of any third party in anyleé Company Intellectual Property.

4.15 Brokers and Finders. Other than Morgan Sta&l€p. Incorporated which has been retained byiritdependent committee of the Board
of Directors, the Company has not employed anystmwent banker, broker, finder, consultant or inegiary in connection with the
transactions contemplated by this Agreement whiobhld/be entitled to any investment banking, brogerdinder's or similar fee or
commission in connection with this Agreement ortiia@sactions contemplated hereby.

4.16 Opinion of Financial Advisors. The independamhmittee of the Board of Directors has receivedldpinion of Morgan Stanley & Co.
Incorporated dated April 28, 1996, to the effeeitlas of such date, the Merger Consideration t@beived by the stockholders of the
Company in the Merger is fair to the minority stbolders of the Company from a financial point afwi

4.17 Title to Property.

(a) Except as set forth in Section 4.17(a) of thenBany Disclosure Schedule, each of the Companyren@ompany Subsidiaries (i) has
good, valid and marketable title to all of its peojes, assets and other rights that do not cokstieal property, free and clear of all Liens,
except for such Liens that are not reasonablyylikehave a Company Material Adverse Effect, afjd(vns, or has valid leasehold interests
in or valid contractual rights to use, all of treseats, tangible and intangible, used by, or nepgésathe conduct of, its business, except w
the failure to have such valid leasehold interestsuch valid contractual rights is not reasondikbly to have a Company Material Adverse
Effect.

(b) Except as set forth in Section 4.17(b) of tleenPany Disclosure Schedule or except as is nobnedy likely to result in a Company
Material Adverse Effect, each of the Company amdGompany Subsidiaries:

(i) owns and has good, valid and marketable titleee simple to the real property owned by suclyp&ee and clear of Liens, except for (A)
minor imperfections of title, easements and rigtite&yay, none of which, individually or in the aggete, materially detracts from the value of
or impairs the use of the affected property or iirgotne operations of the Company or any of the gamy Subsidiaries and (B) Liens for
current Taxes not yet due and payable ((A) anda¢B)collectively referred to as "Permitted Comphaigns");

(i) is in peaceful and undisturbed possessiomefdpace and/or estate under each lease under ivisiehtenant, and there are no material
defaults by it as tenant thereunder; and

(iii) has good and valid rights of ingress and sgr® and from all the real property owned or lddsesuch party from and to the public sti
systems for all usual street, road and utility [pses.

4.18 Insurance. Except as set forth in

Section 4.18 of the Company Disclosure Scheduleh eithe Company and each of the Company Subi&dia, and has been continuously
since January 1, 1995, insured with financiallypmssible insurers in such amounts and againstigskdiand losses as are customary in all
material respects for companies conducting thenlegsias conducted by the Company and the Compdsyd&uies during such time period.
Except as set forth in Section 4.18 of the Comgaisglosure Schedule, neither the Company nor artlgeofCompany Subsidiaries is in
Default under, or has received any notice of cdatieh or termination with respect to, any mateimurance policy of the Company or an'
the Company Subsidiaries. The insurance policige@fCompany and each of the Company Subsidiargegadid and enforceable policies in
all material respects.

4.19 No Default. Except as set forth in

Section 4.19 of the Company Disclosure Scheduigherethe Company nor any of the Company Subskelad in Default under any term,
condition or provision of (a) its Articles of Orgaation or Articles or Certificate of Incorporatioas the case may be, or By-Laws, (b) any
Contract or other instrument or obligation to whiblke Company or any of the Company Subsidiari@sparty or by which they or any of th
properties or assets may be bound or affectedpéxaeany such Defaults that are not reasonakbfyfito have a Company Material Adverse
Effect; (c) any Order applicable to the Companymy of the Company Subsidiaries or any of theipprties or assets, except for any such
Defaults that are not reasonably likely to haveomy@any Material Adverse Effect; or (d) any Pern@étessary for the Company or any of



Company Subsidiaries to conduct their respectisinmsses as currently conducted, except for Daféhdtt are not reasonably likely to hay
Company Material Adverse Effect.

4.20 Noncompliance with Laws. The business of tamfany and each of the Company Subsidiaries iglminducted in compliance with

all applicable Laws except for instances of nonclienpe that are listed in Section 4.20 of the Conypisclosure Schedule or which are not
reasonably likely to have a Company Material Adedeffect. Except as set forth in Section 4.20 ef@ompany Disclosure Schedule, since
January 1, 1995, neither the Company nor any o€trapany Subsidiaries has received any writterfination or written communication
from any agency or department of federal, statépaal government (a) asserting that the ComparangrCompany Subsidiary is not in
compliance with any of the Laws, Orders or Permitany governmental agency or authority or that sungh agency or authority enforces,
except such instances of noncompliance that aresasbnably likely to have a Company Material AgdeeEffect, or (b) requiring the
Company or any Company Subsidiary to enter intcomsent to the issuance of a cease and desist todaal agreement, directive or
commitment which restricts materially the conduct®business or which materially affects its ¢apiits credit or reserve policies, its
management, or the payment of dividends.

ARTICLEV

REPRESENTATIONSAND WARRANTIES OF PARENT
AND NEWCO

Each of Parent and Newco represents and
warrants jointly and severally to the Company that:
5.1 Corporate Organization and Qualification.

(a) Each of Parent and each subsidiary of Paneciu@iing Newco) (collectively, the "Parent Subsitia") is a corporation duly organized,
validly existing and in good standing under the kaits jurisdiction of incorporation and is qdi@d and in good standing as a foreign
corporation in each jurisdiction where the progertbwned, leased or operated, or the business ci@alby it require such qualification,
except where the failure to so qualify or be in@jstanding is not reasonably likely to have a Pavéaterial Adverse Effect (as defined in
Section 9.10). Each of Parent and each of the PSighsidiaries has all requisite corporate powerarthority and all necessary
governmental Consents to own, lease and opergteoiperties and to carry on its business as ib¥ being conducted, except where the
failure to have such power and authority is nosoeably likely to have a Parent Material Adversteé&f Parent has heretofore made avalil
to the Company complete and correct copies of #rificate of Incorporation or Articles of Organtimm or Incorporation, as the case may
be, and By-Laws of it and each Parent Subsidiaiy affect as of the date hereof.

(b) Parent conducts its insurance operations thrérgvident Life and Accident Insurance CompangyRient National Assurance Company
and Provident Life and Casualty Insurance Compaaljgctively, the "Parent Insurance SubsidiarieE¥cept as disclosed in Section 5.1(b)
of the disclosure schedule being delivered to the@any by Parent with this Agreement (as amendddestated as of November 5, 1996,
the "Parent Disclosure Schedule"), each of therRénsurance Subsidiaries is (i) duly licensedtharized as an insurance company in its
jurisdiction of incorporation, (ii) duly licensed authorized as an insurance company in each pthsdiction where it is required to be
licensed or authorized, and (iii) duly authorizadts jurisdiction of incorporation and each otheplicable jurisdiction to write each line of
business reported as being written in the Pareiit Statements (as hereinafter defined), excephyrsach case, where the failure to be so
licensed or authorized is not reasonably likelyesult in a Parent Material Adverse Effect.

(c) Except for the Parent Subsidiaries and asostit in the Parent 1995 SAP Statements (as defin&eéction 5.7) or in Section 5.1(c) of the
Parent Disclosure Schedule, Parent does not directhdirectly own any equity or similar interest or any interest convertible into or
exchangeable or exercisable for any equity or ainiiiterest in, any corporation, partnership, jeimture or other business association or
entity that directly or indirectly conducts anyigity which is material to Parent.

5.2 Capitalization. The authorized capital stoclPafent consists of: (i) 65,000,000 shares of R&@emmon Stock, of which, as of the dat
the Agreement, 45,465,135 shares were issued dathoding, and (ii) 25,000,000 shares of prefestedk, par value $1.00 per share
("Parent Preferred Stock"), 1,041,667 of whichpfthe date of this Agreement, were issued andandéng. All of the outstanding shares of
Parent Common Stock have been duly authorized alidlyissued and are fully paid and nonassess&iespt as set forth on Section 5.2 of
the Parent Disclosure Schedule, as of the dat@halleoutstanding shares of capital stock of theelit Subsidiaries are owned by Parent or a
direct or indirect wholly owned subsidiary of Patdree and clear of all Liens. Except as set forth

Section 5.2 of the Parent Disclosure Scheduleether not as of the date hereof any outstandiagithiorized options, warrants, calls, rights
(including preemptive rights), commitments or anlyes agreements of any character to which Pareampof the Parent Subsidiaries is a
party or may be bound by, requiring it to issuansfer, sell, purchase, redeem or acquire any slofieapital stock or any securities or rights
convertible into, exchangeable for, or evidencimg fight to subscribe for, any shares of capitadlsbf Parent or any of the Parent
Subsidiaries.

5.3 Authority Relative to This Agreement. Each aféht and Newco has the requisite corporate pomeaathority to execute and deliver
this Agreement and to consummate the transactiom&mplated hereby. This Agreement and the constimmiay Parent and Newco of the
transactions contemplated hereby have been dulyaidly authorized by the respective Boards ofeldtors of Parent and Newco and by
Parent as the sole stockholder of Newco, and, ¢Xoefi) the affirmative vote of a majority of thetes represented by shares of Pa



Common Stock cast (whether in person or by prokyfestockholders meeting of Parent contemplayed b

Section 6.7(b) of this Agreement (provided thattdtal vote cast on the proposal to approve theaisse of shares of Parent Common Sto
the Merger and the other transactions contemplagdtlis Agreement represents a majority in inteoéstll securities of Parent entitled to v
on such proposal) and (ii) the affirmative votelaf holders of 66 2/3% of the shares of Parent Com8tock outstanding with respect to a
proposal to amend Parent's Certificate of Incoramao increase the number of shares of Parent@amStock which Parent is authorize«
issue to 150,000,000 (such amendment is referrbdrinafter as the "Charter Amendment"), no otlogporate proceedings on the part of
Parent and Newco are necessary to authorize thisefigent or to consummate the transactions contézdptereby. This Agreement has b
duly and validly executed and delivered by eacRarent and Newco and, assuming this Agreementitdaestthe valid and binding
agreement of the Company, constitutes the validoamding agreement of each of Parent and Newcareahble against each of them in
accordance with its terms, except that the enfoergrnereof may be limited by (a) bankruptcy, insoley, reorganization, moratorium or
other similar Laws now or hereafter in effect riglgtto creditors' rights generally and (b) generaiciples of equity (regardless of whether
enforceability is considered in a proceeding at dain equity).

5.4 Consents and Approvals; No Violation. Neither éxecution, delivery or performance of this Agneat by Parent or Newco nor the
consummation by Parent and Newco of the transationtemplated hereby nor compliance by Parenewrdd with any of the provisions
hereof will (a) conflict with or result in any brefaof any provision of the respective Certificaténeorporation or Articles of Organization,
the case may be, or respective By-Laws, of Pareahy of the Parent Subsidiaries; (b) require aaggent of any governmental or regulatory
authority, except (i) in connection with the applite requirements of the HSR Act, (ii) pursuarthi® applicable requirements of the
Exchange Act, (iii) the filing of the Articles of &ger pursuant to the MBCL and appropriate docuseith the relevant authorities of other
states in which Parent or any of the Parent Sudrsédi is authorized to do business, (iv) as maiebaired by any applicable state securities
or "blue sky" laws or state takeover laws, (v) fiieg of appropriate documents with, and approsflthe respective Commissioners of
Insurance of the Commonwealth of Massachusettshen8tates of Delaware and Tennessee and suaysfiind consents as may be required
under the insurance laws of any state in whichbmpany or any of the Company Subsidiaries is dibmior does business or in which
Parent or any of the Parent Subsidiaries is doedair does business,

(vi) such Consents as may be required under theslod\€anada or any of the provinces thereof, @y @where the failure to obtain such
Consents is not reasonably likely to have a Paviaterial Adverse Effect; (c) result in a Defaultden any of the terms, conditions or
provisions of any Contract to which Parent or ahthe Parent Subsidiaries or any of their respectissets may be bound, except for such
Defaults as to which requisite waivers or conséatge been obtained or which are not reasonabliyltkehave a Parent Material Adverse
Effect; or (d) assuming the Consents referred this

Section 5.4 are duly and timely obtained or mad#ate any Order or Law applicable to Parent or ahthe Parent Subsidiaries or to any of
their respective assets, except for violations Wiaie not reasonably likely to have a Parent Maltéwlverse Effect.

5.5 Financing. Parent has or will have on the datbe Closing sufficient funds available to pag tiggregate Cash Consideration for all of
the Shares outstanding on a fully diluted basiertian Shares held by Textron, to pay the aggeemeth component of the Mixed
Consideration to be paid for all Shares outstantild by Textron and to pay all fees and experslased to the transactions contemplate:
this Agreement. To the extent that Parent or Newitidoe required to finance any part of the Mer@emsideration, Parent has received
commitment letters with respect thereto, completd @rrect copies of which have heretofore beenighed to the Company and Textron.

5.6 SEC Reports; Financial Statements.

(a) Parent has timely filed all reports requiredbédfiled by it with the SEC since January 1, 188#suant to the federal securities laws and
the SEC rules and regulations thereunder, all aflwhs of their respective dates, complied in aterial respects with applicable
requirements of the Exchange Act (collectively, tRarent SEC Reports”). None of the Parent SEC Repocluding, without limitation, an
financial statements or schedules included theesirf their respective dates contained any ursttatement of a material fact or omitted to
state a material fact required to be stated theneirecessary in order to make the statementsithéndight of the circumstances under which
they were made, not misleading.

(b) The consolidated statements of financial posiand the related consolidated statements of tpesastockholders' equity and cash flows
(including the related notes thereto) of Parenuied in the Parent SEC Reports complied in allemialtrespects with applicable accounting
requirements and the published rules and regutbthe SEC with respect thereto, have been pedpgarconformity with GAAP applied on
a basis consistent with prior periods (except heretise noted therein), and present fairly the olidiated financial position of Parent as of
their respective dates, and the consolidated sestiits operations and its cash flows for the gusipresented therein (subject, in the case of
the unaudited interim financial statements, to radrypear-end adjustments).

5.7 Statutory Statements. Each of the Parent Inser8ubsidiaries has filed all annual or quartstdyements, together with all exhibits and
schedules thereto, required to be filed with omsitted to the appropriate regulatory authoritieshef jurisdiction in which it is domiciled on
forms prescribed or permitted by such authorityléctively, the "Parent SAP Statements"). Excepsetsforth in Section 5.7 of the Parent
Disclosure Schedule, financial statements includdte Parent SAP Statements and prepared onucstabasis, including the notes thereto,
have been prepared in all material respects inrdacge with accounting practices prescribed or fitrthby applicable state regulatory
authorities in effect as of the date of the respedtatements and such accounting practices heame &pplied on a substantially consistent
basis throughout the periods involved, except asassly set forth in the notes or schedules theagtd such financial statements present
fairly the respective statutory financial positiarsd results of operation of each of the Parentrarece Subsidiaries as of their respective
dates and for the respective periods presentedithdrhe Parent SAP Statements for the year enéedrber 31, 1995 are referred to herein
as the "Parent 1995 SAP Statements."

5.8 Absence of Certain Changes or Events. Excegisabsed in the Parent SEC Reports filed pridhtodate of this Agreement, or as



forth in

Section 5.8 of the Parent Disclosure Schedule aramsequence of, or as contemplated by this Aggat since December 31, 1995, the
business of Parent has been carried on only inrtieary and usual course, and other than in tbmary course of business, there has not
occurred any change which has resulted or is reddpiikely to result in a Parent Material Advestect.

5.9 Interim Operations of Newco. Newco was formelely for the purpose of engaging in the transasticontemplated hereby and has not
engaged in any business activities or conductedpayations other than in connection with the taatisns contemplated hereby.

5.10 Litigation. There is no Litigation, pendingadgst Parent or Newco, or, to the knowledge of Ratbreatened, the outcome of which is
reasonably likely to have a Parent Material Advétfect.

5.11 No Regulatory Disqualifications. To the knoside of Parent, no event has occurred or conditigtseor, to the extent it is within the
reasonable control of Parent, will occur or exighwespect to Parent that, in connection with witg any regulatory Consents required for
the Merger, would cause Parent or Newco to fadlatisfy on its face any applicable statute or emittegulation of any applicable insurance
regulatory authority, which is reasonably likelyadversely affect Parent's or Newco's ability tostonmate the transactions contemplated
hereby.

5.12 Joint Proxy Statement-Prospectus. None aifloemation supplied by Parent, Newco or their esggntatives for inclusion in (i) the
Registration Statement or (ii) the Joint Proxy &ta¢nt-Prospectus will, in the case of the Registiédtatement, at the time it becomes
effective contain any untrue statement of a mdtéa@ or omit to state any material fact requitede stated therein or necessary in order to
make the statements therein not misleading, dhdrcase of the Joint Proxy Statement-Prospedttise éime of the mailing of the Joint
Proxy Statement-Prospectus to the Company's amh®Parespective stockholders (or, in the caseplaendment or supplement thereto, at
the time of mailing of such amendment or supplemesnthe case may be) and at the time of the stdadhmeeting of Parent contemplated
by Section 6.7(b) and at the Effective Time, cantaiy untrue statement of a material fact or omdtate any material fact required to be
stated therein or necessary in order to make #ieraents therein, in light of the circumstanceseunhich they were made, not misleadin
at any time prior to the Effective Time any eveiithwespect to Parent or any of the Parent Sub#édiahould occur which is required to be
described in a supplement to the Joint Proxy StatgsRrospectus, such event shall be so descrihddsuch supplement shall be promptly
filed with the SEC and, as required by Law, dissetéd to the stockholders of Parent. With respetite information relating to Parent, the
Joint Proxy Statement-Prospectus will comply a®tm in all material respects with the requiremesftthe Exchange Act.

5.13 Taxes. Except as set forth in Section 5.1B@Parent Disclosure Schedule, (a) Parent anBahent Subsidiaries have filed on or before
the date hereof (i) all federal, state, local ameifyn income Tax Returns required to be filedrafemuary 1, 1992 except for such Tax Ret
the failure of which to file is not reasonably likéo have a Parent Material Adverse Effect, indially or in the aggregate, and

(i) all other Tax Returns required to be filed egtfor such Tax Returns the failure of which te & not reasonably likely to have a Parent
Material Adverse Effect, individually or in the aggate; (b) all Taxes shown to be due on the TaurRe referred to in clause

(a) have been timely paid; (c) neither Parent mgrRarent Subsidiary has waived in writing anywtabf limitations in respect of Taxes of
Parent or such Parent Subsidiary, except for waikedating to Taxes which would are not reasonbkdyy to have a Parent Material Adverse
Effect, individually or in the aggregate; (d) aéifatiencies asserted or assessments made as teofesxdmination of the Tax Returns referred
to in clause (@) by a taxing authority have beead pafull; (€) no proposed assessments have baead in writing by the relevant taxing
authority in connection with the examination of TReturns referred to in clause (a); and

(f) no taxing authority has requested in writingttParent or any Parent Subsidiary file a Tax Reitua jurisdiction where it has not
previously filed a Tax Return.

5.14 Employee Benefit Plans; Labor Matters.

(a) General Compliance with Law. Except as disaddaeSection 5.14(a) of the Parent Disclosure Suleeeach Parent Plan (as defined in
Section 9.10) has been operated in accordancetwiterms and the requirements of ERISA, the Cadd,all other applicable Laws, except
where the failure to have been so operated woulth@oeasonably likely to result in a Parent Matetidverse Effect. All reports and
disclosures relating to Parent Plans required tfild or furnished to any governmental entity, tigipants or beneficiaries prior to the
Closing have been or will be filed in a timely manand in accordance in all material respects ajigblicable Law except where the failure
be so filed or furnished is not reasonably likelynaive a Parent Material Adverse Effect.

(b) ERISA Title IV Liability; Defined Benefit Plan€Except as set forth in Section 5.14(b) of theeRabDisclosure Schedule or as is not
reasonably likely to result in a Parent MateriavAse Effect,

(i) neither Parent, nor any Parent Subsidiary,amyr ERISA Affiliate of Parent has incurred any direr indirect liability under, arising out
or by operation of Title IV of ERISA that has na&dn satisfied in full, and no fact or event exikts could reasonably be expected to give
to any such liability, other than liability for préeums due the PBGC (which premiums have been ph&hwdue); (ii) for each Parent Plan
which is subject to Title IV of ERISA, the aggregaiccumulated benefit obligation (as determineceudatement of Financial Accounting
Services No. 87) of such Parent Plan does not exteefair market value of the assets of such Rdtkam; (iii) no Parent Plan or any trust
established thereunder that is subject to Sectdi@o3 ERISA and Section 412 of the Code has incuargy "accumulated funding
deficiency" (as defined in Section 302 of ERISA &wttion 412 of the Code), whether or not waived;dll contributions required to be
made with respect thereto (whether pursuant toetmes of any Parent Plan or otherwise) have beeglyimade; (v) no Lien exists under
Section 412(n) of the Code or Section 4068 of ER¥8th respect to any assets of Parent or any P&wndidiary; (vi) no tax under Section
4971 of the Code has been incurred with respeahyoParent Plan; and (vii) neither Parent nor di§asent Subsidiaries sponsors, maintains,
contributes to, or is required to contribute taraultiemployer pension plan," as defined in Sec8¢8i7) of ERISA, or a plan described



Section 4063(a) of ERISA.

(c) Prohibited Transactions; Fiduciary Duties. Bptcas set forth in Section 5.14(c) of the Parestcldsure Schedule or as would not be
reasonably likely to result in a Parent MateriavAse Effect,

(i) neither Parent, nor any Parent Subsidiary,amyr Parent Plan, nor any trust created thereundbaay trustee or administrator thereof has
engaged in a transaction in connection with whiateRt or any ERISA Affiliate, any Parent Plan, aogh trust, or any trustee or
administrator thereof, or any party dealing witly &arent Plan or any such trust, which could raaut civil penalty assessed pursuant to
Section 409 or 502(i) of ERISA or a tax imposedspant to

Section 4975 of the Code; and (ii) Parent, ParabsBliaries, and all fiduciaries (as defined intfaec3(21) of ERISA) with respect to Parent
Plans, have complied in all respects with Sectioh df ERISA.

(d) Determination Letters. Except as set forthéct®n 5.14(d) of the Parent Disclosure Schedulesorould not be reasonably likely to
result in a Parent Material Adverse Effect, (i) le&arent Plan intended to be qualified under Seeii (a) of the Code has received a
favorable determination letter from the Internal®sue Service with respect to the Tax Reform Act986 and other applicable Laws, or an
application was filed for such determination lettara timely basis, and (ii) nothing has occurmednfthe date of such letter or such filing t
could reasonably be expected to affect the qudlgtatus of such Parent Plan.

(e) No Acceleration of Liability. Except as settfoin Section 5.14(e) of the Parent Disclosure 8Sualeeor as would not be reasonably likely
to result in a Parent Material Adverse Effect, tbasummation of the transactions contemplated isyAgreement will not

(i) entitle any current or former employee, direao officer of Parent or any Parent Subsidiargggerance pay, unemployment compens:i
or any other payment, except as expressly proviudus Agreement or

(i) accelerate the time of payment or vestinginorease the amount of compensation or benefitadyesuch employee, director or officer.

(f) Ability to Terminate Plans. Except as set fartSection 5.14(f) of the Parent Disclosure Scledu as would not be reasonably likely to
result in a Parent Material Adverse Effect, eacteR@Plan is terminable in accordance with the seexpressly set forth therein, except as
may be limited by applicable Law.

(g) Parent is not subject to any collective barigajror other labor union contracts applicable tospas employed by Parent or the Parent
Subsidiaries. There is no pending or threatenediitmg labor dispute, strike or work stoppage agaParent or any of the Parent Subsidi
which may interfere with the respective businedwsities of Parent or the Parent Subsidiaries, pkeéhere such dispute, strike or work
stoppage would not be reasonably likely to havaraft Material Adverse Effect.

5.15 Environmental Laws and Regulations. Excemligdosed in Section 5.15 of the Parent DiscloSaleedule, or except as is not
reasonably likely to result in a Parent MateriabArse Effect: (a) Parent, each of the Parent Siatsdd and each of the Parent Properties (as
defined in Section 9.10) is in compliance withagblicable Environmental Laws; (b) Parent and eddhe Parent Subsidiaries has obtained
all Permits required for their operations and theeRt Properties by any applicable Environmental;L(&) neither Parent nor any Parent
Subsidiary has, and Parent has no knowledge obtgr person who has, caused any release, threatelease or disposal of any Hazardous
Material at the Parent Properties; (d) Parent ldsnowledge that the Parent Properties are adyeaffelcted by any release, threatened
release or disposal of a Hazardous Material ortgigaor emanating from any other property; (e) m&itParent nor any Parent Subsidiary has
manufactured, used, generated, stored, treatedpwaed, disposed of, released, or otherwise neahagy Hazardous Material at the Parent
Properties;

(f) neither Parent nor any Parent Subsidiary: 48 hny material liability for response or correetaction, natural resources damage, or any
other harm pursuant to any Environmental Law atrtheent Properties or at any other property,gigubject to, has notice or knowledge of,
or is required to give any notice of any Environta¢iClaim involving Parent, any of the Parent Sdiasies or any of the Parent Properties
(iii) has knowledge of any condition or occurremtdarent, any of the Parent Subsidiaries or atlyeoParent Properties which could form
the basis of an Environmental Claim against Pasgamt,of the Parent Subsidiaries or any of the Raawperties; (g) the Parent Properties are
not subject to any, and Parent has no knowledg@ypimminent, restriction on the ownership, occugyamnse or transferability of the Parent
Properties in connection with any (i) EnvironmentaW or (ii) release, threatened release or didpfsany Hazardous Material; and (h) there
are no conditions or circumstances at the Paredrties that pose a risk to the environment ohtadth and safety of any person.

5.16 Parent Intellectual Property. Except as s#fio Section 5.16 of the Parent Disclosure Scleedu except as would not be reasonably
likely to result in a Parent Material Adverse Effg@) either Parent or one of the Parent Subsetias the owner of, or a licensee under a
valid license for, all items of intellectual propewhich are material to the business of ParentthadParent Subsidiaries as currently
conducted, including, without limitation, (i) copghts, patents, trademarks, logos, service markdetnames, service names, all applications
therefor and all registrations thereof, and (ighteology rights and licenses, computer softwaesldrsecrets, know-how, inventions,
processes, formulae and other intellectual propéghts (collectively, the "Parent Intellectual Pesty"); (b) with respect to all Parent
Intellectual Property owned by Parent or any Pagetitsidiary, Parent or such Parent Subsidianhesdse may be, is the sole owner and has
the exclusive right to use such Parent IntelledRraperty, and such owned Parent Intellectual Rt not subject to any Liens; (c) there is
no infringement or other adverse claim againstitets of Parent or any Parent Subsidiary with eespo any of the Parent Intellectual
Property; and (d) neither Parent nor any Parensiflidny has been charged with, nor to Parent's ledhye is Parent or any Parent Subsidiary
threatened to be charged with nor is there anysliasiany such charge of, infringement or othetation of, nor has Parent or any Parent
Subsidiary infringed, nor is it infringing, any wered rights of any third party in any of the Rartntellectual Property.

5.17 Title to Property



(a) Except as set forth in Section 5.17(a) of theeRt Disclosure Schedule, each of Parent andatenPSubsidiaries (i) has good, valid and
marketable title to all of its properties, assetd ather rights that do not constitute real propdree and clear of all Liens, except for such
Liens that are not reasonably likely to have a Rtavkaterial Adverse Effect, and (ii) owns, or hagdid leasehold interests in or valid
contractual rights to use, all of the assets, taagind intangible, used by, or necessary for tinelact of, its business, except where the fa
to have such valid leasehold interests or suchiantractual rights is not reasonably likely teda Parent Material Adverse Effect.

(b) Except as set forth in Section 5.17(b) of theet Disclosure Schedule or except as is not nediy likely to result in a Parent Material
Adverse Effect, each of Parent and the Parent Sialpisis:

(i) owns and has good, valid and marketable titleee simple to the real property owned by suclyp&ee and clear of Liens, except for (A)

minor imperfections of title, easements and rigtite&yay, none of which, individually or in the aggete, materially detracts from the value of
or impairs the use of the affected property or imgpine operations of Parent or any of the ParebsHliaries and (B) Liens for current Taxes
not yet due and payable ((A) and (B) are colledyiveferred to as "Permitted Parent Liens");

(i) is in peaceful and undisturbed possessiomefdpace and/or estate under each lease under ivisiehtenant, and there are no material
defaults by it as tenant thereunder; and

(iii) has good and valid rights of ingress and sgr® and from all the real property owned or lddsesuch party from and to the public sti
systems for all usual street, road and utility jpses.

5.18 Insurance. Except as set forth in

Section 5.18 of the Parent Disclosure SchedulesrRand each of the Parent Subsidiaries is, anBdes continuously since January 1, 1995,
insured with financially responsible insurers ils@mounts and against such risks and losses asstmmary in all material respects for
companies conducting the business as conducteditentfand the Parent Subsidiaries during suchpiened. Except as set forth in Section
5.18 of the Parent Disclosure Schedule, neithezriRamor any of the Parent Subsidiaries is in Defandler, or has received any notice of
cancellation or termination with respect to, anytemal insurance policy of Parent or any of thedP&iSubsidiaries. The insurance policies of
Parent and each of the Parent Subsidiaries ar aadl enforceable policies in all material respects

5.19 Ownership of Shares. As of the time immedyapeior to the Effective Time, neither Parent noy &arent Subsidiary will beneficially
own any Shares. Other than pursuant to the Textodimg Agreement, Parent does not "own" and haswitbiin the past three years
"owned" (as such terms are defined in

Section 3 of Chapter 110F of the Massachusetts i@ebhaws) and does not "beneficially own" (as definn the Rights Agreement) ten
percent or more of the outstanding Shares.

5.20 Brokers and Finders. Other than Goldman, S&dbs., Parent has not employed any investment &ardcoker, finder, or intermediary
in connection with the transactions contemplatethigy Agreement which would be entitled to any stweent banking, brokerage, finder's or
similar fee or commission in connection with thigrAement or the transactions contemplated hereby.

5.21 No Default. Except as set forth in

Section 5.21 of the Parent Disclosure Schedul¢h@éeihe Parent nor any of the Parent SubsidigigsDefault under any term, condition or
provision of (a) its Certificate of Incorporation Articles of Organization or Incorporation, as tta&se may be, or By-Laws, (b) any Contract
or other instrument or obligation to which Parenaoy of the Parent Subsidiaries is a party or hiclvthey or any of their properties or
assets may be bound or affected, except for arty Beaults that are not reasonably likely to hayRagent Material Adverse Effect; (c) any
Order applicable to Parent or any of the Parensi8iidries or any of their properties or assetsepkéor any such Defaults that are not
reasonably likely to have a Parent Material Advé&tfect; or (d) any Permit necessary for Parerdror of the Parent Subsidiaries to conduct
their respective businesses as currently conduetexpt for Defaults that are not reasonably likeljhave a Parent Material Adverse Effect.

5.22 Noncompliance with Laws. The business of Raard each of the Parent Subsidiaries is beingwaird in compliance with all
applicable Laws except for instances of noncompébahat are not reasonably likely to have a Paviaterial Adverse Effect. Since January
1, 1995, neither Parent nor any of the Parent 8igyg#s has received any written notification omoounication from any agency or
department of federal, state, or local governmapasgserting that Parent or any Parent Subsidiangtiin compliance with any of the Laws,
Orders or Permits of any governmental agency draity or that any such agency or authority enfsyexcept such instances of
noncompliance that are not reasonably likely toeh@Wwarent Material Adverse Effect, or (b) reqgifitarent or any Parent Subsidiary to e
into or consent to the issuance of a cease andtagder, formal agreement, directive or commitnvelnich restricts materially the conduct of
its business or which materially affects its cdpita credit or reserve policies, its managementhe payment of dividends.

ARTICLE VI
ADDITIONAL COVENANTSAND AGREEMENTS

6.1 Conduct of Business of the Company. Excepetfosth in Section 6.1 of the Company Disclosucbetiule, during the period from the
date of this Agreement to the Effective Time (uslBsirent shall otherwise agree in writing and exaetherwise contemplated by this
Agreement), the Company will conduct its operatiaosording to its ordinary and usual course of hess consistent with past practice and
shall use all reasonable efforts to preserve intsurrent business organizations, keep availdi@eservice of its current officers a



employees, maintain its material Permits and Cotgrand preserve its relationships with custonsergpliers and others having business
dealings with it. Without limiting the generality the foregoing, and except as otherwise conteraglay this Agreement or as set forth in
Section 6.1 of the Company Disclosure ScheduleCtirapany will not, without the prior written conserfi Parent (which consent shall not
unreasonably withheld):

(i) issue, sell, grant, dispose of, pledge or otleg encumber, or authorize or propose the issyaate, disposition or pledge or other
encumbrance of (A) any additional shares of capitatk of any class (including the Shares), orsawurities or rights convertible into,
exchangeable for, or evidencing the right to subedor any shares of capital stock, or any rights;rants, options, calls, commitments or
any other agreements of any character to purchragegoire any shares of capital stock or any stesror rights convertible into,
exchangeable for, or evidencing the right to subsdor, any shares of capital stock or (B) anyeotbecurities in respect of, in lieu of, or in
substitution for, Shares outstanding on the datedip

(if) redeem, purchase or otherwise acquire, or @sefo redeem, purchase or otherwise acquire, fatsyautstanding Shares;

(iii) split, combine, subdivide or reclassify ani@@es or declare, set aside for payment or payagend, or make any other actual,
constructive or deemed distribution in respectrof eapital stock of the Company or otherwise make@ayments to stockholders in their
capacity as such, other than the declaration apchgat of regular quarterly cash dividends on thar&hin an amount no greater than $.06
per share and in accordance with past dividenayalnd except for dividends by a direct or indinebblly owned subsidiary of the
Company;

(iv) adopt a plan of complete or partial liquidatjaissolution, merger, consolidation, restructgyirecapitalization or other reorganization of
the Company or any of the Company Subsidiariee(dttan the Merger);

(v) adopt any amendments to its Articles of Orgatian or By-Laws or to the Articles or Certificai&lncorporation, as the case may be, or
By-Laws of any Company Subsidiary or alter thronggrger, liquidation, reorganization, restructurargn any other fashion the corporate
structure or ownership of any direct or indiredbsidiary of the Company or, except in connectiothulie transactions contemplated by this
Agreement, amend the Rights Agreement;

(vi) make, or permit any Company Subsidiary to maley material acquisition, by means of mergersotidation or otherwise, or material
disposition, of assets or securities;

(vii) other than in the ordinary course of businesssistent with past practice, incur, or permit @@mpany Subsidiary to incur, any
indebtedness for borrowed money or guarantee astyiadebtedness or make any loans, advances dalkegpitributions to, or investments
in, any other person other than the Company orGompany Subsidiary;

(viii) grant, or permit any Company Subsidiary taugt, any increases in the compensation of anisafiiectors or, except in the ordinary
course of business and in accordance with pastipegaany increases in the compensation of anysaifficers, employees or agents;
provided, that no individual's increase may exd&$dof such individual's compensation and, proviflether, that all increases in the
aggregate may not exceed 4% of the total compemsptid to officers, employees and agents;

(ix) enter, or permit any Company Subsidiary toegninto any new or amend any existing employmgné@ment or, except as may be
consistent with Company policies in effect as @f tlate of this Agreement, enter, or permit any CamySubsidiary to enter, into any new or
amend any existing severance or termination agreewith any officer or employee of the Company @@npany Subsidiary;

(x) except as may be required to comply with aggtiie Law, become obligated under any new writtarsipa plan, welfare plan,
multiemployer plan, employee benefit plan, seveegpian or similar plan, which was not in existenoehe date hereof, or amend any
Company Plan;

(xi) amend, or permit any Company Subsidiary t@talich action, to increase, accelerate the payonemsting of the amount payable or to
become payable under or fail to make any requicadribution to, any benefit plan or materially inase any non-salary benefits payable to
any employee or former employee, except in thenaingi course of business consistent with past mecti

(xii) change any method of accounting or accountiregtice by the Company or any Company Subsid&rgept for any such required
change in GAAP or applicable statutory accountiriggiples;

(xiii) permit any Company Insurance Subsidiary haige its investment guidelines or policies or emhdransactions in investments exce|
material compliance with the investment guideliaed policies and approved programs or transactibsach Company Insurance Subsidi
and all applicable insurance Laws;

(xiv) enter, or permit any Company Subsidiary tteeninto any Contract to purchase, or to leasaft@rm in excess of one year, any real
property, provided that the Company or any Comgaulysidiary, (X) may as a tenant, or a landlordeweany existing lease for a term not to
exceed two years and

(y) nothing herein shall prevent the Company, srcipacity as landlord, from renewing any leassyamnt to any option granted prior to the
date hereof



(xv) enter, or permit any Company Insurance Subsydio enter, into any material reinsurance, camsce or similar Contract, whether as
reinsurer or reinsured, except in the ordinary sewf business consistent with past practice;

(xvi) other than as contemplated in the Company’setit business plan, enter, or permit any Com@hsidiary to enter, into any Contract
with any insurance agent or broker that providgstdterms, for exclusivity (including, withouttiitation, by territory, product, or
distribution) or that is not terminable by its teymithin 180 days by the Company or a Company $lidosi, as the case may be, without
substantial premium or penalty or, in the caseapéer agents, without commission renewal liabiktycept to the extent that the Contract
provides for vesting commissions;

(xvii) (x) take, or agree or commit to take, orpérany Company Subsidiary to take, or agree orrodrto take, any action that would make
any representation and warranty of the Companyuneler inaccurate in any material respect at thediffe Time (except for representations
and warranties which speak as of a particular detésh need be accurate only as of such date),

(y) omit, or agree or commit to omit, or permit &dgmpany Subsidiary to omit, or agree or commdruat, to take any action necessary to
prevent any such representation or warranty fromgomaccurate in any material respect at the EffecTime (except for representations and
warranties which speak as of a particular dateckvhieed be accurate only as of such date), provideever that the Company shall be
permitted to take or omit to take such action whiah be cured, and in fact is cured, at or pridgh&oEffective Time or (z) take, or agree or
commit to take, or permit any Company Subsidiariate, or agree or commit to take, any actionwaild result in, or is reasonably likely
to result in, any of the conditions of the Merget forth in Article VII not being satisfied;

(xviii) authorize, recommend, propose or annount@tention to do any of the foregoing, or entdoiany contract, agreement, commitment
or arrangement to do any of the foregoing;

(xix) settle, or permit any Company Subsidiary éttle, any material tax audit, or in either casentike or change any material tax election or
file amended Tax Returns, but only, in each caserevsuch audit is directed at, or such Tax Regufited by, the Company, other than as
part of any Textron consolidated group; or

(xx) file any Tax Return after the date hereof andater than the Effective Time which relates sx&s the nonpayment of which would have
a Company Material Adverse Effect.

6.2 Conduct of Business of Parent. Except as st iio Section 6.2 of the Parent Disclosure Schediiiring the period from the date of this
Agreement to the Effective Time (unless the Compslrall otherwise agree in writing and except agmtise contemplated by this
Agreement), Parent will conduct its operations aditm to its ordinary and usual course of busiresssistent with past practice and shall use
all reasonable efforts to preserve intact its mirbeisiness organizations, keep available the seofiits current officers and employees,
maintain its material Permits and Contracts andgre its relationships with customers, supplie @hers having business dealings with it.
Without limiting the generality of the foregoingidiexcept as otherwise contemplated by this Agraeenreas set forth in Section 6.2 of the
Parent Disclosure Schedule, Parent will not, withtba prior written consent of the Company (whicimgent shall not be unreasonably
withheld):

(i) issue, sell, grant, dispose of, pledge or otleg encumber, or authorize or propose the issyaate, disposition or pledge or other
encumbrance of (A) any additional shares of capitatk of any class (including the shares of PaBambhmon Stock), or any securities or
rights convertible into, exchangeable for, or emitlag the right to subscribe for any shares oftehptock, or any rights, warrants, options,
calls, commitments or any other agreements of &ayacter to purchase or acquire any shares ofatapitck or any securities or rights
convertible into, exchangeable for, or

evidencing the right to subscribe for, any shafesapital stock or (B) any other securities in ®sdpof, in lieu of, or in substitution for, shares
of Parent Common Stock outstanding on the dateohere

(i) redeem, purchase or otherwise acquire, or @sefo redeem, purchase or otherwise acquire, fatg autstanding shares of Parent
Common Stock;

(iii) split, combine, subdivide or reclassify anyases of Parent Common Stock or declare, set &migeayment or pay any dividend, or make
any other actual, constructive or deemed distritpuith respect of any capital stock of Parent oentlise make any payments to stockholders
in their capacity as such, other than the declamaind payment of regular quarterly cash dividemdthe Parent Common Stock in an amc
no greater than $.72 per share per annum and ardarece with past dividend policy and other thandhclaration and payment of dividends
on Parent Preferred Stock pursuant to Parent'siCate of Incorporation as in effect on the datedof and except for dividends by a direc
indirect wholly owned subsidiary of Parent;

(iv) adopt a plan of complete or partial liquidatjaissolution, merger, consolidation, restructgyirecapitalization or other reorganization of
Parent or any of the Parent Subsidiaries (other the Merger), except for Parent Subsidiaries whighnot material to the assets, liabilities,
financial condition or results of operations of &#rand the Parent Subsidiaries taken as a whole;

(v) adopt any amendments to its Certificate of ipooation or Bykaws or alter through merger, liquidation, reorgation, restructuring or
any other fashion the corporate structure or owngrsf any direct or indirect subsidiary of Parexcept for Parent Subsidiaries which are
not material to the assets, liabilities, financiahdition or results of operations of Parent aredRarent Subsidiaries taken as a wh



(vi) make, or permit any Parent Subsidiary to maks, material acquisition, by means of merger, olidation or otherwise, or material
disposition, of assets or securities;

(vii) other than in the ordinary course of businesssistent with past practice, incur, or permit Barent Subsidiary to incur, any material
indebtedness for borrowed money or guarantee astyisdebtedness or make any material loans, adsamwagapital contributions to, or
material investments in, any other person other Barent or any Parent Subsidiary;

(viii) change any method of accounting or accounpnactice by Parent or any Parent Subsidiary, gxoe any such required change in
GAAP or applicable statutory accounting principles;

(ix) permit any Parent Insurance Subsidiary to mialtg change its investment guidelines or policées approved programs or transaction
conduct transactions in investments except in nateompliance with the investment guidelines antigies of such Parent Insurance
Subsidiary and all applicable insurance Laws;

(x) enter, or permit any Parent Insurance Subsid@enter, into any material reinsurance, coinscesor similar Contract, whether as
reinsurer or reinsured, except in the ordinary sewf business consistent with past practice;

(xi) (x) take, or agree or commit to take, or pdramy Parent Subsidiary to take, or agree or cortortiike, any action that would make any
representation and warranty of Parent hereundecumate in any material respect at the Effectived {except for representations and
warranties which speak as of a particular dateclwhieed be accurate only as of such date), (y), @m#gree or commit to omit, or permit ¢
Parent Subsidiary to omit, or agree or commit tatoim take any action necessary to prevent an sepresentation or warranty from being
inaccurate in any material respect at the EffecTivee (except for representations and warrantieishwvdpeak as of a particular date, which
need be accurate only as of such date), provideever that Parent shall be permitted to take ott toriake such action which can be cured,
and in fact is cured, at or prior to the EffectiMene or (z) take, or agree or commit to take, anpeany Parent Subsidiary to take, or agree or
commit to take, any action that would result injsoreasonably likely to result in, any of the citioths of the Merger set forth in Article VII

not being satisfied; or

(xii) authorize, recommend, propose or announciatamtion to do any of the foregoing, or enter iatty contract, agreement, commitment or
arrangement to do any of the foregoing.

6.3 Alternative Proposals. The Company will nothawize, and will use its reasonable efforts to edtssofficers, directors, employees or
agents not to, directly or indirectly, solicit, fiaite or encourage any inquiries relating to, erraking of any proposal which constitutes, an
Alternative Proposal (as defined in Section 9.8@yecommend or endorse any Alternative Proposaladicipate in any discussions or
negotiations, or provide third parties with any pohblic information, relating to any such inquirypmoposal or otherwise facilitate any effort
or attempt to make or implement an Alternative Begph, provided, however, that the Company may,maad authorize and permit its office
directors, employees or agents to, provide thimtiggawith nonpublic information, otherwise fadilie any effort or attempt by any third party
to make or implement an Alternative Proposal, remamd or endorse any Alternative Proposal with oay third party, and participate in
discussions and negotiations with any third pagtsitmg to any Alternative Proposal with or by dhiyd party, and participate in discussions
and negotiations with any third party relating ty @lternative Proposal, if the Company's Boardakctors, after having consulted with &
considered the advice of outside counsel, has nadypdetermined in good faith that the failureltbso would be reasonably likely to cause
the members of such Board of Directors to breaelr flduciary duties under applicable law. The Cemyp will immediately cease and cause
to be terminated any activities, discussions ootiajons conducted prior to the date of this Agneat with any parties other than Parent:
respect to any of the foregoing. The Company simatiediately advise Parent following the receipttgf any Alternative Proposal and the
details thereof, and advise Parent of any developsneith respect to such Alternative Proposal imiatetly upon the occurrence thereof.

6.4 Joint Proxy Statement-Prospectus; Registr&tatement. As promptly as practicable following dage of this Agreement, Parent and the
Company shall, in consultation with each otherppre and file with the SEC, a joint proxy statenmamd forms of proxy in connection with
the vote of the Company's stockholders with resfmettie Merger and this Agreement and the votd2apént's stockholders with respect tc
issuance of shares of Parent Common Stock in thrgéfi@nd the other transactions contemplated lsyAbreement and the Charter
Amendment (such joint proxy statement (which sbafistitute the prospectus forming a part of theifedion Statement), together with any
supplements thereto, in the form mailed to the Camyf{s and Parent's respective stockholders, isrheatied the "Joint Proxy Statement-
Prospectus") and Parent, in consultation with then@any, shall prepare and file with the SEC theifejion Statement. Each of Parent and
the Company shall use its reasonable efforts te e Registration Statement declared effectieasptly as practicable. Parent shall also
use its reasonable best efforts to take any aotigunired to be taken under state securities or $kydaws in connection with the issuance of
the shares of Parent Common Stock pursuant té\tiieement in the Merger. The Company shall furfiahent with all information
concerning the Company and the holders of its abgtbck and shall take such other action as Panagtreasonably request in connection
with the Registration Statement and the issuanshafes of Parent Common Stock. If at any timer poidhe Effective Time any event or
circumstance relating to Parent, any Subsidiafyarent, the Company, or their respective officedi@ctors, should be discovered by such
party which should be set forth in an amendmermt supplement to the Registration Statement ordahet Proxy Statement-Prospectus, such
party shall promptly inform the other thereof aake appropriate action in respect thereof. EadPanént and the Company will use its
reasonable efforts to cause the Joint Proxy StatePmspectus to be mailed to its stockholderbattrliest practicable date.

6.5 Stock Exchange Listing. Parent shall as proyglpracticable prepare and submit to the NYS&iad application covering the shares
Parent Common Stock issuable in connection witiMeeger and this Agreement, and shall use its reslsle best efforts to obtain, prior to
the Effective Time, approval for the listing of sushares, subject to official notice of issuar



6.6 [Intentionally Omitted.]
6.7 Stockholders' Approvals.

(a) The Company shall duly call, give notice ofpgene and hold a special meeting of the Compatontkisolders (the "Company
Stockholders Meeting") as soon as practicableioiig the date on which the Registration Statemenbmes effective for the purpose of
obtaining the requisite stockholder approval inremstion with this Agreement and the Merger. The Gany shall use its reasonable effori
obtain stockholder approval of this Agreement, tredCompany shall, through its Board of Directoesommend to its stockholders apprc
of this Agreement, unless, in each case, the mesxdfehe Board of Directors of the Company, aftevihg consulted with and considered the
advice of outside counsel, reasonably determimgoad faith that under the circumstances the foregattions would be reasonably likely to
result in a breach of their fiduciary duties to @@mpany's stockholders under applicable law. Nbstanding the foregoing, the Board of
Directors of the Company may at any time priott® Effective Time withdraw, modify, or change aegammendation and declaration
regarding this Agreement, or recommend and deeldvesable any other offer or proposal, if the Boafr@irectors, after consultation with |
outside counsel, has reasonably determined in fgttdthat the making of such recommendation, erftilure to withdraw, modify or
change its recommendation reasonably likely tolt@sa breach of fiduciary duties of the membefrsuch Board of Directors to the
Company's stockholders under applicable law.

(b) Parent shall duly call, give notice of, convamel hold a special meeting of Parent's stockhslftee "Parent Stockholders Meeting") as
soon as practicable following the date on whichRlegistration Statement becomes effective for tirpgse of obtaining the requisite
stockholder approvals for the issuance of shar&aofnt Common Stock in the Merger and the otleisactions contemplated by this
Agreement, as required by the rules of the NYSH,the Charter Amendment. Parent shall use its nedde efforts to obtain stockholder
approval of such issuance and such amendment aedtRhall, through its Board of Directors, recomuhéo its stockholders approval of
such issuance and such amendment, unless, in asehthe members of the Board of Directors of Raadter having consulted with and
considered the advice of outside counsel, reaspmbermine in good faith that under the circumstésithe foregoing actions would be
reasonably likely to result in a breach of thaituftiary duties to Parent's stockholders under eglplée law.

6.8 Satisfaction of Conditions, Receipt of Necegggprovals. Subject to the terms and condition®ineprovided, each of the parties hereto
agrees to (i) promptly effect all necessary regtgins, submissions and filings, including, but imoited to, filings under the HSR Act and
submissions of information requested by governmentthorities, which may be necessary or requinecbinnection with the consummation
of the transactions contemplated by this Agreenf@ntp use its reasonable efforts to secure feldend state antitrust clearance (including
taking steps to avoid or set aside any prelimimairgermanent injunction or other order of any fadler state court of competent jurisdiction
or other governmental authority), (iii) use itsgeaable efforts to take all other action and t@liother things necessary, proper or advisable
to consummate and make effective as promptly adipadble the transactions contemplated by this Agrent (it being understood that the
actions contemplated by Section 6.8 of the Paréstl@sure Schedule are reasonable and that Parehtigated to take such actions) and (iv)
use its reasonable efforts to obtain all other sgaey or appropriate Consents (including but mottdéid to (a) any required Consents of the
Commissioners of Insurance of the Commonwealth a§dadchusetts and the State of Delaware and ang@snshich may be required
under the insurance Laws of any state in whichbmpany or any of its Insurance Subsidiaries dosilss and (b) such Consents, as may
be required under the laws of any foreign coumirwhich the Company or any of the Company Subs&liartonducts any business or owns
any assets). Each of Parent and the Company ac&dge/khat certain actions may be necessary wiffects$o the foregoing in making
notifications and obtaining Consents which are mté the consummation of the transactions coptated hereby, and each of Parent and
the Company agree to take such action as is reblsomecessary to complete such notifications andinlsuch Consents, provided, however,
that, except as set forth in

Section 6.8 of the Parent Disclosure Schedule,imgtin this Section 6.8 or elsewhere in this Agreatrshall require any party hereto to hold
separate or make any divestiture of any assetherwise agree to, and no Consent shall be deemssl dbtained for purposes of this
Agreement if such Consent contains, any restriatiotheir operations or other materially burdensaomdition which would in any such c:
be material to the assets, liabilities or busiredsé) in the case of the Company, the Companyt@€ompany Subsidiaries, taken as a
whole, and, (b) in the case of Parent, ParentlamdParent Subsidiaries (including the Survivingg@oation), taken as a whole, in order to
obtain any Consent required by this Agreement.

6.9 Access to Information.

(a) Upon reasonable notice, each party shall (aatl sause each of such party's Subsidiaries fojchfo officers, employees, counsel,
accountants and other authorized representativée afther party ("Representatives"), in ordental@ate the transactions contemplated by
this Agreement, reasonable access, during nornséthéss hours throughout the period prior to thed&ife Time, to its properties, books and
records and, during such period, shall (and slaaise each of such party's Subsidiaries to) fumismptly to such Representatives all
information concerning its business, properties p@donnel as may reasonably be requested.

(b) Each party agrees that it will not, and willsa its Representatives not to, use any informatixtained pursuant to this Section 6.9 for
purpose unrelated to the consummation of the trdioss contemplated by this Agreement.

(c) The Confidentiality Agreements, dated JanuaylBP96 and April 24, 1996, by and between Textnod Parent (collectively, as amended,
the "Confidentiality Agreements"), shall apply wisspect to information furnished by Parent, Taxttbe Company, any of their respective
subsidiaries, and any of their respective officersployees, counsel, accountants and other autttbrépresentatives hereunder.

(d) Notwithstanding the provisions hereof, durihg period prior to the Effective Time, the partsbsill take appropriate precautions to en:



that competitively sensitive information is not Baaged in a manner which is inconsistent with applie Law.

6.10 Publicity. Parent and the Company will constith each other and will mutually agree upon argsp releases or public announcements
pertaining to the Merger and shall not issue arch gress releases or make any such public anno@mtgprior to such consultation and
agreement, except as may be required by applitaveor by obligations pursuant to any listing agneat with any national securities
exchange, in which case the party proposing teeissich press release or make such public annountsiva use its reasonable efforts to
consult in good faith with the other party befasuing any such press releases or making any sitic pnnouncements.

6.11 Indemnification of Directors and Officers.

(a) Parent agrees that all rights to indemnificatiod exculpation existing in favor of the direstand officers of the Company (the
"Company Indemnified Parties") under the provisieristing on the date hereof of the Company's Asiof Organization or By-Laws shall
survive and continue in full force after the EffgetTime, and that from and after the Effective €irRarent shall assume all obligations of
Company in respect thereof as to any claim or dasserted after the Effective Time.

(b) Parent shall cause to be maintained in effactife Indemnified Parties (as defined below) forr less than six years after the Effective
Time policies of directors' and officers' liabilitysurance with respect to matters occurring girimr to the Effective Time (including, witho
limitation, the transactions contemplated by thgg&ement) providing substantially the same coveaangkcontaining terms and conditions
which are no less advantageous, in any materipemsto those currently maintained by Textrontlfar benefit of the Company's present or
former directors, officers, employees or agentsced by such insurance policies prior to the EffecTime (the "Indemnified Parties");
provided, however, that Parent may, in lieu of rtediting such existing insurance as provided aboaese comparable coverage to be
provided under any policy maintained for the berafiParent or any of the Parent Subsidiariespag bs the material terms thereof are no
less advantageous than such existing insurance.

(c) This Section 6.11 is intended to benefit thenPany Indemnified Parties and the Indemnified Baréind shall be binding on all successors
and assigns of Parent, Newco, the Company anduhaviig Corporation. Parent hereby guaranteep#réormance by the Surviving
Corporation of the indemnification obligations pumst to this Section 6.11.

(d) The Company shall use its reasonable efforpgdide all required or appropriate notices urslarh existing insurance with respect to
potential claims of which it is aware prior to thffective Time.

6.12 Employees.

(a) Except as otherwise provided herein, until Delwer 31, 1997, Parent agrees to continue to maifdaithe benefit of all officers and
employees of the Company and the Company SubgdifdiCompany Employees") those employee benefiisplarograms, arrangements
policies that are currently maintained by the Conypfar the benefit of Company Employees. Thereaéiad except as otherwise provided in
this paragraph (a), Parent shall provide genetallyompany Employees employee benefit plans, progirarrangements and policies that are
no less favorable than those provided by Pareits gimilarly situated officers and employees. UbBtcember 31, 1997, Parent shall provide
generally to Company Employees severance benefasdordance with the policies of either (i) thexpany as disclosed in Section 6.12(a)
of the Company Disclosure Schedule, or (ii) Parehichever of (i) or (ii) will provide the greatbenefit to the officer or employee, provided
that (x) the officer or employee signs a releasglar to the release that must be signed by empopé Parent in similar circumstances and
(y) no severance benefits will be paid solely beesan officer or employee is not offered employnveittt Parent or an affiliate of Parent in
the same geographic location. For purposes ofgigation, vesting and benefit accrual under sucpleyee benefit plans, the service of
Company Employees prior to the Effective Time sbalkreated as service with Parent participatirguich employee benefit plans to the
extent permitted by law; provided, however, thathia case of any Company defined benefit plan,iRanay provide for an adjustment or
offset for benefits accrued under such Company.Matwithstanding anything in this Section 6.12¢a}he contrary, (i) during any period of
time when any Company Plan requires continued litesefrual in the event of a change of controlntRarent during such period of time
shall continue to maintain such Company Plan asngoing plan for such period of time,

(i) during such period of time the participantssich Company Plan shall not participate in Pazeotnparable benefit plan; and (iii) when
participants become covered under Parent's comipavehefit plan, then the provisions of the immesliapreceding sentence shall apply
(including an offset for benefits accrued undetsGompany Plan following the Effective Time).

(b) Parent and the Surviving Corporation herebgago honor without modification and assume theleympent agreements, executive
termination agreements and individual benefit ageaments set forth in Section 6.12(b) of the Comaisglosure Schedule, all as in effect at
the Effective Time.

(c) Parent shall advise the employees of the Compara written communication issued to such empésyas soon as practicable following
the date of this Agreement, of Parent's undertakgeg forth in this Section 6.12.

6.13 Conduct of Business of Newco. During the pkdbtime from the date of this Agreement to théeEtive Time, Newco shall not engage
in any activities of any nature except as provigtedr contemplated by this Agreement.

6.14 Rights Agreement. The Company shall takectiba necessary to ensure that, so long as thisexgent shall not have been terminated
pursuant to Article VIII hereof, no "Rights" (asatiterm is defined in the Rights Agreement) araddsor required to be issued to



stockholders of the Company prior to, or as of Effective Time; provided, however, that if the Quany shall redeem the Rights in respc

to any actions taken by any person other than Parddewco, Parent shall deliver to the Companyoprior to the time for the payment of
the Redemption Price (as defined in the Rights Agrent) as provided in the Rights Agreement an atequnal to the aggregate Redemption
Price to be paid to the stockholders of the Compahgr than Textron; provided, further, that in évent of any such redemption, Parent and
Newco agree that none of the Company's represensativarranties, covenants or agreements setifotttis Agreement shall be deemec

be inaccurate, untrue or breached in any respeetfp purpose as a result of the redemption oRilgéts.

6.15 Compliance with the Securities Act.

(a) At least 20 days prior to the Effective Timeg Company shall cause to be delivered to Parksttidentifying all persons who were, in 1
Company's reasonable judgment, at the record datbé Company Stockholders Meeting convened ioraence with

Section 6.7(a) hereof, "affiliates" of the Compasythat term is used in paragraphs (c) and (duté R45 under the Securities Act (the
"Affiliates").

(b) The Company shall use its reasonable effortatse each person who is identified as one défffilsates in its list referred to in Section
6.15(a) above to deliver to Parent (with a coptheeCompany), at or prior to the Effective Time executed letter agreement, in a form
customary for the type of transaction contempldgthis Agreement, (the "Affiliate Letters").

(c) If any Affiliate of the Company refuses to pide an Affiliate Letter, Parent may place approeri@gends on the certificates evidencing
the shares of Parent Common Stock to be receivestitdy Affiliate pursuant to the terms of this Agret and to issue appropriate stop
transfer instructions to the transfer agent foreshaf Parent Common Stock to the effect that llaees of Parent Common Stock received by
such Affiliate pursuant to this Agreement only nieeysold, transferred or otherwise conveyed (i) pamsto an effective registration staten
under the Securities Act, (ii) in compliance withl& 145 promulgated under the Securities Act,igrursuant to another exemption under
the Securities Act.

ARTICLE VII
CONDITIONSTO CONSUMMATION OF THE MERGER

7.1 Conditions to Each Party's Obligations to Bftee Merger. The respective obligations of eaattypta effect the Merger are subject to the
satisfaction at or prior to the Effective Time bétfollowing conditions:

(a) Stockholder Approvals.

(i) This Agreement shall have been duly approvetheystockholders of the Company entitled to vaité wespect thereto in accordance with
applicable Law and the Articles of Organization &ydLaws of the Company; and

(i) each of the issuance of shares of Parent Cam&tock in the Merger and the Charter Amendmerit Baae been duly approved by the
stockholders of Parent entitled to vote with respleereto in accordance with applicable Law andGketificate of Incorporation and Byaws
of Parent and, in the case of the issuance of sludiiearent Common Stock in the Merger, the rulékedNYSE.

(b) Injunction. There shall not be in effect anyaLar Order of a court or governmental or regulat@aggncy of competent jurisdiction

directing that the transactions contemplated haretrbe consummated; provided, however, that, stibjethe terms and provisions herein
provided (including but not limited to Section @Bthis Agreement), prior to invoking this conditieach party shall use its reasonable efforts
to have any such Order vacated.

(c) Governmental Filings and Consents. Subjediéaérms and provisions herein provided (includingnot limited to Section 6.8 hereof),
all governmental Consents legally required forecbesummation of the Merger and the transactiontecaplated hereby shall have been
obtained and be in effect at the Effective Timel(iding but not limited to the approval of the Comsioners of Insurance of the
Commonwealth of Massachusetts and the State ofnBetaand any Consents which may be required uhéensurance Laws of any state in
which the Company or any of the Company Subsidiaz@nducts any business or owns any assets), exbepe the failure to obtain any st
Consent would not reasonably be expected to h#arent Material Adverse Effect, and the waitinggs under the HSR Act shall have
expired or been terminated. Parent shall havevedsill state securities or "blue sky" permits atiter authorizations necessary to issue the
shares of Parent Common Stock pursuant to thisekgeat in the Merger.

(d) NYSE Listing of Shares of Parent Common Stddie shares of Parent Common Stock issuable todlgets of Shares pursuant to this
Agreement in the Merger shall have been authoffi@elisting on the NYSE, upon official notice ofigance.

(e) Registration Statement. The Registration Statgrshall have become effective under the Secsiita and shall not be the subject of any
stop order or proceeding by the SEC seeking actbegr.

7.2 Additional Conditions to the Obligations of Barand Newco. The respective obligations of PaaadtNewco to effect the Merger are
subject to the satisfaction at or prior to the Efifee Time of the following conditions, any or all which may be waived in whole or in part



Parent or Newco, as the case may be, to the ep¢emtitted by applicable law:

(a) Representations and Warranties. For purposéssofection 7.2(a), the accuracy of the reprediems and warranties of the Company set
forth in Article IV of this Agreement shall be assed as of the date of this Agreement and as d&ffleetive Time with the same effect as
though all such representations and warrantiedkad made on and as of the Effective Time (proviatirepresentations and warranties
which are confined to a specified date shall spadk as of such date). The representations andawies set forth in Section 4.2 of this
Agreement, including the information set forth be Company Disclosure Schedule relating theretd| bk true and correct (except for
inaccuracies which are de minimis in amount). Appnesentations and warranties set forth in Arfi¢levhich are qualified by reference to
materiality or a Company Material Adverse Effecalébe true and correct and all other representatamd warranties set forth in Article IV
of this Agreement shall be true and correct imaterial respects.

(b) Performance. The Company shall have performedl imaterial respects all of its respective ca@rda and agreements under this
Agreement theretofore to be performed.

(c) Officer's Certificate. Parent shall have reeéiat the Effective Time a certificate dated thie&ifve Time and executed by the Chief
Executive Officer or the Chief Financial Officer thie Company certifying to the fulfillment of theraitions specified in Sections 7.2(a) and
(b) hereof.

(d) Capital Contribution. Textron shall have matteraNovember 1, 1996 a capital contribution to @@mmpany (which may, at the election
Textron, be by means of a surplus note or otheatagisich may properly be taken into account in debeing risk-based capital levels) in the
amount of the statutory reserve strengthening reduly the Commissioner of Insurance of the Comneatthr of Massachusetts as a
condition to granting any necessary Consents imection with the transactions contemplated herphyyided, however, that Textron's
contribution after November 1, 1996 pursuant hesbtl be at least $100 million but shall not unaiey circumstances exceed $180 million
in the aggregate for such capital contribution. ti@x shall have further complied in all materisdpects with its obligations under Section 4
(a) and 4(b) of the Textron Voting Agreement which capable of being performed prior to the Effectiime.

(e) The amount of the statutory reserve strengtigeréquired by the Commissioner of Insurance of@besmmonwealth of Massachusetts as a
condition to granting any necessary Consents imection with transactions contemplated hereby stwlexceed $180 million; provided tt
this condition shall be deemed to be satisfieceitfon shall have increased the amount of its ahpintribution contemplated by Section 7.2
(d) of this Agreement by an amount equal to suafesx (it being agreed that neither Textron norrRateall be under any obligation to make
any such additional contribution).

7.3 Additional Conditions to the Obligations of tBempany. The obligation of the Company to effeet Merger is subject to the satisfaction
at or prior to the Effective Time of the followirmpnditions, any and all of which may be waived imoke or in part by the Company to the
extent permitted by applicable law:

(a) Representations and Warranties. For purpostgsobection 7.3(a), the accuracy of the reprediems and warranties set forth in Article
of this Agreement shall be assessed as of theofiities Agreement and as of the Effective Time with same effect as though all such
representations and warranties had been made oasawithe Effective Time (provided that represtote and warranties which are confit
to a specified date shall speak only as of suak)d@ihe representations and warranties set for8eation 5.2 of this Agreement, including
information set forth on the Parent Disclosure Sciherelating thereto, shall be true and corrextépt for inaccuracies which are de minit
in amount). All representations and warrantiefah in Article V of this Agreement which are qifedd by reference to materiality or a
Parent Material Adverse Effect shall be true andest and all other representations and warrasgésorth in Article V of this Agreement
shall be true and correct in all material respects.

(b) Performance. Parent and Newco shall have pagdrin all material respects all of their respectievenants and agreements under this
Agreement theretofore to be performed.

(c) Officer's Certificate. The Company shall hagegived at the Effective Time a certificate datesl Effective Time and executed by the
Chief Executive Officer or the Chief Financial @#r of Parent certifying to the fulfillment of tisenditions specified in Sections 7.3(a) and
(b) hereof.

ARTICLE VIII
TERMINATION

8.1 Termination by Mutual Consent. This Agreemeay e terminated and the Merger may be abandoreuyatme prior to the Effective
Time, before or after the approval by stockholddrthe Company, by the mutual written consent aERaand the Company.

8.2 Termination by Either Parent or the Companys Rgreement may be terminated and the Merger neaghlandoned by Parent or the
Company, before or after the approval by stockhsldéthe Company, if (i) any court of competemtgdiction in the United States or some
Merger and such Order shall have become final amdpealable, provided, that the party seekingrimihate this Agreement pursuant to
this clause (i) shall have used all reasonablatsfio remove such Order, (ii) the Merger shallmote been consummated by May 28, 1!



provided that the right to terminate this Agreemamisuant to this Section 8.2(ii) shall not be kalde to any party whose failure to fulfill a
of its material obligations under this Agreememstules in the failure of the Merger to occur on dopto such date; (iii) this Agreement shall
have been voted on by stockholders of the Compadyttee vote shall not have been sufficient to Batlee condition set forth in Section 7.1
(a)(i) or (iv) the issuance of shares of Parent @am Stock in the Merger and the other transactiomsemplated by this Agreement shall
have been voted on by stockholders of Parent anddte shall not have been sufficient to satiséyabndition set forth in Section 7.1(a)(ii).

8.3 Termination by Parent. This Agreement may baiteated by Parent and the Merger may be abandonedto the Effective Time, before
or after the approval by stockholders of the Comgp&hin the event of a material breach by the @any of any covenant or agreement
contained in this Agreement which, by its natuesrot be cured prior to the Closing or which hasben cured within 30 days after the
giving of written notice to the Company of suchdare, (ii) in the event of an inaccuracy of any esgntation or warranty of the Company
contained in this Agreement which, by its natuesrot be cured prior to the Closing or which hasbeen cured within 30 days after the
giving of written notice to the Company of suchdoaracy and which inaccuracy, in either case, woalgse the conditions set forth in
Section 7.2(a) not to be satisfied, (iii) in theeri/that any of the conditions precedent to théggatibns of Parent to consummate the Merger
cannot be satisfied or fulfilled by the date setifan Section 8.2(ii) of this Agreement, providibat the failure of such conditions to be so
satisfied shall not be as a result of Parent'srkito fulfill its material obligations under thdgreement, or (iv) the Board of Directors of the
Company withdraws or materially modifies or changgesecommendation or approval of this Agreemarg manner adverse to Parent or
Newco.

8.4 Termination by the Company. This Agreement imayerminated by the Company and the Merger mabbadoned at any time prior to
the Effective Time, before or after the approvakbyckholders of the Company, (i) in the event afaerial breach by Parent or Newco of
any covenant or agreement contained in this Agreémkich, by its nature, cannot be cured priot® €losing or which has not been cured
within 30 days after the giving of written noti@eRarent of such breach, (ii) in the event of atauracy of any representation or warranty of
Parent or Newco contained in this Agreement whighifs nature, cannot be cured prior to the Closing’hich has not been cured within 30
days after the giving of written notice to the Canp of such inaccuracy and which inaccuracy, inegitase, would cause the conditions set
forth in Section 7.3(a) not to be satisfied, (iii)the event that any of the conditions precedetii¢ obligations of the Company to
consummate the Merger cannot be satisfied or fedfiby the date set forth in Section 8.2(ii) oktAigreement, provided that the failure of
such conditions to be so satisfied shall not be esult of the Company's failure to fulfill its teeial obligations under this Agreement, or (iv)
prior to the Company Stockholders Meeting, the Ba#rDirectors of the Company has (y) withdrawmurdified or changed its
recommendation or approval of this Agreement inaaner adverse to Parent and Newco in order to apmod permit the Company to
execute a definitive agreement relating to an Alérve Proposal and (z) determined, based on thieeadf outside legal counsel to the
Company, that the failure to take such action a$osth in the preceding clause (y) would be readylikely to result in breach of the Board
of Director's fiduciary duties under applicable jgwovided, however, that the Board of Directorshef Company shall have been advised by
such outside counsel that notwithstanding a bindorgmitment to consummate an agreement of theaafuhis Agreement entered into in
the proper exercise of their applicable fiduciangiels, such fiduciary duties would also be reasbnigtely to require the directors to
terminate this Agreement as a result of such Adteve Proposal; provided, further, that the Compsimgll immediately advise Parent
following the receipt by it of any Alternative Pragal and the details thereof, and advise Paresmyflevelopments with respect to such
Alternative Proposal immediately upon the occurestiereof.

8.5 Effect of Termination.

(@) In the event of termination of this Agreememd she abandonment of the Merger pursuant to thisl& VIII, written notice thereof shall

as promptly as practicable be given to the otheigzato this Agreement and this Agreement shathteate and the transactions contemplated
hereby shall be abandoned, without further actiparty of the parties hereto. If this Agreemeneisrinated as provided herein: (i) except as
provided in Section 8.5(b), there shall be no ligbor obligation on the part of Parent or Newtwmge Company or any of the Company
Subsidiaries or their respective officers and does; and all obligations of the parties shall tieatte, except (A) for the obligations of the
parties pursuant to this Section 8.5, (B) for thevjsions of Sections 9.1 and 9.2, (C) for the gdtions of parties set forth in the
Confidentiality Agreements referred to in Sectiof(6) hereof and (D) that a party who is in willileach of any of its representations,
warranties, covenants or agreements set forthisnAtireement shall be liable for damages occasitwyesiich breach, including without
limitation any expenses incurred by the other partyonnection with this Agreement, and (i) alifgs, applications and other submissions
made pursuant to the transactions contemplatedi®yAgreement shall, to the extent practicablewltedrawn from the agency or person to
which made.

(b) Under the circumstances set forth in this $&c8.5(b), and only under these circumstancesCtmpany agrees to make certain
termination payments to Parent as follows: (i)nfAdternative Proposal which provides that the Camys stockholders will receive in excess
of $26.00 per share is then outstanding and @)Bbard of Directors of the Company withdraws odifies or changes in a manner adverse
to Parent or Newco its approval or recommendatiahis Agreement or the Merger in order to perrhé Company to execute a definitive
agreement relating to such Alternative Proposeh tiprovided Parent and Newco shall not be in rizdtereach of their obligations under this
Agreement, the Company shall pay Parent the sup22{00,000 in cash (the "Termination Payment"g Thrmination Payment shall be
made as promptly as practicable but not later theee business days after such termination, arld gagment shall be made by wire transfer
of immediately available funds to an account destigd by Parent. Notwithstanding anything in thisesgnent to the contrary, the
Termination Payment shall be Parent's sole andisixe remedy hereunder for the withdrawal, modiftcaor change in such approval or
recommendation of the Board of Directors of the @any under the circumstances described in thisde8t5(b) and, upon such payment
and delivery of the Termination Payment to Paneatperson shall have any further claim or rightsitagt the Company under this
Agreement.

ARTICLE IX



MISCELLANEOUS AND GENERAL

9.1 Payment of Expenses and Other Payments. Whatinet the Merger shall be consummated and exazptherwise provided in this
Agreement, each party hereto shall pay its own es@®incident to preparing for, entering into aaaying out this Agreement and the
consummation of the transactions contemplated lereb

9.2 Survival of Representations and Covenants;iiref Confidentiality Agreements. The respectrepresentations, warranties, covenants
and agreements of the parties made herein shaslumaitve beyond the earlier of termination of tAgreement or the Effective Time. This
Section 9.2 shall not limit any covenant or agreenaé the parties hereto which by its terms contieways performance after the Effective
Time. The Confidentiality Agreements shall survarey termination of this Agreement, and the provisiof such Confidentiality Agreements
shall apply to all information and material deligdrby any party hereunder.

9.3 Modification or Amendment. Subject to the apglile provisions of the MBCL, at any time priotthe Effective Time, the parties hereto
may modify or amend this Agreement, by written agnent executed and delivered by duly authorizeider® of the respective parties;
provided, however, that after approval of this Agrent by the stockholders of the Company, no amentshall be made which changes the
consideration payable in the Merger or adversdigctd the rights of the Company's stockholdersureder without the approval of such
stockholders.

9.4 Waiver and Extension. At any time prior to Eféective Time, the parties hereto may (a) extdratime for the performance of any of the
obligations or other acts of the other parties togirg) waive any inaccuracies in the representatand warranties contained herein or in any
document delivered pursuant hereto or (c) excefiteé@xtent prohibited by Law, waive compliancehwdhy of the agreements or conditions
contained herein. Any agreement on the part ofrgy eereto to any such extension or waiver shallda only if set forth in an instrument
writing signed on behalf of such party. The failofeany party at any time or times to require perfance of any provision hereof shall in no
manner affect the right of such party at a lat@etio enforce the same or any other provisionisfAlgreement. No waiver of any conditior

of the breach of any term contained in this Agresini®one or more instances shall be deemed ta berstrued as a further or continuing
waiver or such condition or breach or a waivermf aondition or of the breach of any other ternthi¢ Agreement.

9.5 Counterparts. For the convenience of the ahtigeto, this Agreement may be executed in anybeuwf counterparts, each such
counterpart being deemed to be an original instnip@nd all such counterparts shall together ctutstthe same agreement.

9.6 Governing Law. This Agreement shall be govedmgdand construed in accordance with, the Lawth®@Commonwealth of
Massachusetts without giving effect to the prinespbdf conflicts of law thereof.

9.7 Notices. Any notice, request, instruction drestdocument to be given hereunder by any partlye@ther parties shall be in writing and
shall be deemed given when delivered personallgnupceipt of a transmission confirmation (withaafirming copy sent by overnight
courier) if sent by telecopy or like transmissiand on the next business day when sent by Fedepat&s, Express Mail, or other reputable
overnight courier, as follows:

(a) If to the Company, to

The Paul Revere Corporation 18 Chestnut Street ¥¢tec, MA 01608 Attention: Senior Vice Presiderd &eneral Counsel
(508) 799-4441 (telephone)
(508) 792-6337 (telecopier)

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP One Bedgtneet Boston, MA 02108 Attention: Margaret A. #rg Esq.
(617) 573-4800 (telephone)
(617) 573-4822 (telecopier)

and a copy to:

Textron Inc.

40 Westminster Street Providence, Rl 02903-2596nithin: Executive Vice President and General Cdunse
(401) 421-2800 (telephone)

(401) 457-2418 (telecopier)

(b) If to Parent or Newco, to

Provident Companies, Inc. 1 Fountain Square Chatigan, TN 37402 Attention: Chief Financial Officer
(423) 755-6866 (telephone)
(423) 753194 (telecopier



with a copy to:

Alston & Bird

1201 West Peachtree Street Atlanta, GA 30309 AttenDean Copeland, Esq.
(404) 881-7000 (telephone)

(404) 881-7777 (telecopier)

or to such other persons or addresses as may lgmatesl in writing by the party to receive suchicetNothing in this Section 9.7 shall be
deemed to constitute consent to the manner aneésalésr service of process in connection with &ggal proceeding (including litigation
arising out of or in connection with this Agreememthich service shall be effected as requiredjpliaable law.

9.8 Entire Agreement; Assignment. This Agreemdrd,Gonfidentiality Agreements and the SeparatioreAgent (a) constitute the entire
agreement among the parties with respect to thecuinatter hereof and supersede all other prizeagents and understandings, both
written and oral, among the parties or any of thdth respect to the subject matter hereof andlfh)l 1ot be assigned by operation of law or
otherwise.

9.9 Parties in Interest. This Agreement shall mglinig upon and inure solely to the benefit of epatty hereto and their respective successors
and assigns. Nothing in this Agreement, expressiplied, other than the right to receive the coasidion payable in the Merger pursuant to
Article 11l hereof, is intended to or shall confgoon any other person any rights, benefits or réeseaf any nature whatsoever under or by
reason of this Agreement; provided, however, thatgrovisions of Section 6.11 shall inure to thedsi of and be enforceable by the
Indemnified Parties or Company Indemnified Part@ssthe case may be.

9.10 Certain Definitions. As used herein:

(a) "Alternative Proposal" shall mean any propasadffer for a merger, asset acquisition or othggibbess combination involving the
Company or any Company Subsidiary or any propasaffer to acquire a significant equity interestam a significant portion of the assets
the Company or any Company Subsidiary other tharirinsactions contemplated by this Agreement.

(b) "Company Material Adverse Effect" shall meary adverse change in the assets, liabilities, firdmondition, or results of operations of
the Company or any of the Company Subsidiaries lwhicividually or together with any other such ase change, is material to the
Company and the Company Subsidiaries taken as ke{rovided, that a matter or matters taken togreshall be deemed to have a material
adverse change in the assets, liabilities, findroiadition, or results of operations only if sunlatter or matters has resulted or is reasonably
anticipated to have a quantifiable, aftax-adverse impact of at least $40,000,000) omaaterial adverse effect on the ability of the Cony

to perform its obligations under this Agreementamconsummate the transactions contemplated hereby.

(c) "Company Plans" shall mean the employee beplfits, programs and arrangements maintained drilooted to by the Company or any
Company Subsidiary.

(d) "Company Properties” shall mean all parcelseaf property owned by the Company or any Comparbsidiary.

(e) "Consent" shall mean any consent, approvahaaiziation, clearance, exemption, waiver, or simalffirmation by, or filing with or
notification to, a person pursuant to any Contraaty, Order, or Permit.

(f) "Contract" shall mean any written or oral agresnt, arrangement, commitment, contract, indentostsument, lease or other obligation of
any kind or character, or other obligation thatiieding on any person or its capital stock, prdpsror business.

(9) "Default" shall mean (i) any breach or violatiof or default under any Contract, Order or Per(ii)tany occurrence of any event that w
the passage of time or the giving of notice or betiuld constitute a breach or violation of or défamnder any Contract, Order or Permit, or
(iii) any occurrence of any event that with or waitt the passage of time or the giving of notice Ma@ive rise to a right to terminate or
revoke, change the current terms of, or renegotatt® accelerate, increase, or impose any lighilnder, or create any Lien in connection
with, any Contract, Order or Permit.

(h) "Environmental Claim" shall mean any investigaf notice of violation, demand, allegation, astisuit, Order, consent decree, penalty,
fine, Lien, proceeding or claim (whether adminitte, judicial or private in nature) arising: (iugsuant to, or in connection with, an actual or
alleged violation of any Environmental Law; (ii) @onnection with any Hazardous Material or actualeged activity associated with any
Hazardous Material; (iii) from any abatement, realpvemedial, corrective or other response actioconnection with any Hazardous
Material, Environmental Law or Order, or (iv) fraamy actual or alleged damage, injury, threat omhiar health, safety, natural resources or
the environment.

(i) "Environmental Law" shall mean any Law pertaigito: (i) the protection of health, safety anditidoor or outdoor environment; (ii) the
conservation, management or use of natural resparce wildlife; (i) the protection or use of sack water and ground water; (iv) the
management, manufacture, possession, presencgeuasgation, transportation, treatment, storaggadial, release, threatened release,
abatement, removal, remediation or handling o&xqrosure to, any Hazardous Material; or (v) padltfincluding any release to air, land,
surface water and ground water); and includes,auithimitation, the Comprehensive Environmental jRese, Compensation and Liabil



Act of 1980, as amended, 42 U.S.C. SECTION 96GEegt, and the Solid Waste Disposal Act, as ameried,S.C. SECTION 6901 et seq.

()) "ERISA Affiliate" shall mean any corporation trade or business, whether or not incorporateat,tdgether with an entity or any
Subsidiary of such entity would be deemed a "siegigployer” within the meaning of Section 4001 ofl&R, or considered as being
members of a controlled group of corporations, urmdenmon control, or members of an affiliated seewgroup within the meaning of
Subsections 414(b), (c), (m) or (o) of the Code or

Section 4001(a)(14) of ERISA.

(k) "Hazardous Material" shall mean any substanokemical, compound, product, solid, gas, liquidst®aby-product, pollutant, contaminant
or material which is hazardous or toxic, and ineligvithout limitation, asbestos or any substancgaining asbestos, polychlorinated
biphenyls, petroleum (including crude oil or angdiion thereof), and any hazardous or toxic wastgerial or substance regulated under any
Environmental Law.

() "Law" shall mean any law, ordinance, regulafiaunle, or statute or the U.S. Federal Governmenhy state or subdivision thereof
applicable to a person or its properties, lial@$tor business.

(m) "Lien" shall mean any conditional sale agreetneéefault of title, easement, encroachment, encante, hypothecation, infringement,
lien, mortgage, option, pledge, reservation, retstm, security interest, title retention or otlsecurity arrangement, or any adverse right or
interest, charge, or claim of any nature whatsoefiesn, or with respect to any property or propénterest.

(n) "Litigation" shall mean any action, arbitratjarause of action, claim, complaint, criminal psén, demand letter, governmental or
other administrative or other proceeding, whettiédawa or at equity, before or by any federal, statéoreign court, tribunal, or agency or
before any arbitrator.

(o) "Order" shall mean any administrative decistomward, decree, injunction, judgment, order, gjaticial decision or award, ruling, or
writ of any federal, state, local or foreign or etltourt, arbitrator, mediator, tribunal, admirasitre agency or authority.

(p) "Parent Material Adverse Effect" shall mean adyerse change in the assets, liabilities, firrmmndition, or results of operations of
Parent or any of the Parent Subsidiaries whichatenal to Parent and the Parent Subsidiaries takenwhole or any material adverse effect
on the ability of Parent or Newco to perform itdigéations under this Agreement or to consummatdrdnesactions contemplated hereby.

(q) "Parent Plans" shall mean the employee beplkdits, programs and arrangements maintained orilcoted to by Parent or any Parent
Subsidiary.

(r) "Parent Properties" shall mean all parcelseai property owned by Parent or any Parent Subgidia

(s) "Permit" shall mean any federal, state, locdbeeign governmental approval, authorizationtifieate, declaration, easement, filing,
franchise, license, notice, permit, variance, eeae, exemption, closure or right to which any @eiis a party or that is or may be binding
upon or inure to the benefit of any person oréisusities, properties or business.

(t) "Subsidiary" shall mean, when used with refeeeto any entity, any corporation a majority of thestanding voting securities of which
owned directly or indirectly by such former entity.

(u) "Date of this Agreement" and words of similaxpiort (such as "date hereof") shall mean AprilZ396.

9.11 Obligation of Parent. Whenever this Agreenteqtiires Newco to take any action, such requirersiealf be deemed to include an
undertaking on the part of Parent to cause Newc¢aki® such action and a guarantee of the perforentnereof.

9.12 Validity. The invalidity or unenforceabilityf any provision of this Agreement shall not afféw validity or enforceability of any other
provisions of this Agreement, each of which shathain in full force and effect.

9.13 Captions. The Article, Section and paragraggtions herein are for convenience of referencg, @ not constitute part of this
Agreement and shall not be deemed to limit or etiss affect any of the provisions hereof.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectilg authorized officers as of the
date first above written.

Attest: THE PAUL REVERE CORPORATI ON
[seal ]
/sl James A. Hilbert By:/s/ Charles E. Soul e

Name: Charles E. Soul e
Title: President and Chief



Attest:
[seal]

/sl Susan N. Roth

Attest:
[seal]

/sl Susan N. Roth

Executive O ficer

PROVI DENT COVPANI ES, | NC.

By:/s/ J. Harold Chandl er
Name: J. Harold Chandl er
Title: President

PATRI OT ACQUI SI TI ON
CORPORATI ON

By:/s/ Thomas R Watjen
Name: Thomas R Watjen
Title: President
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