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ITEM 1.01 ENTRY INTO A DEFINITIVE MATERIAL AGREEMENT.

On April 27, 2005, the shareholders of the Registrant voted to approve the CNA
Financial Corporation 2000 Incentive Compensation Plan (the "Plan") as amended
and restated, effective as of February 9, 2005. As originally adopted the Plan
provided for the issuance of up to 2,000,000 shares of Common Stock (as
defined in the Plan) pursuant to awards made thereunder. As amended and
restated pursuant to the shareholders' approval, the Plan authorizes the
issuance of up to 4,000,000 such shares. The Plan as amended and restated was
filed with the Securities and Exchange Commission as Exhibit A to March 31,
2005 DEF 14A and is incorporated herein by reference.
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