CURTISS WRIGHT CORP

FORM DEFA14A

(Additional Proxy Soliciting Materials (definitive))

Filed 11/7/2000

Address 1200 WALL STW
LYNDHURST, New Jersey 07071
Telephone 201-896-8400
CIK 0000026324
Industry Aerospace & Defense
Sector Capital Goods
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to
Section 14(a) of the
Securities Exchange Act of 1934

Filed by the registrant [X]
Filed by a party other than the registrant [ ]

Check the appropriate box:
[ 1 Preliminary Proxy Statement.
[ ] Confidential, for use of the Commission only
(as permitted by Rule 14a-6(e)(2)).
[ ] Definitive Proxy Statement.
[ ] Definitive Additional Materials.
[X] Soliciting Material Under Rule 14a-12.

CURTISS-WRIGHT CORPORATION

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if othean the Registrant)
Payment of Filing Fee (Check the appropriate box):
[X] No fee required.
[ ] Fee computed on table below per Exchange Aé¢RL4a-6(i)(1) and 0-11.
(1) Title of each class of securities to which saction applies: N/A
(2) Aggregate number of securities to which tratieacapplies: N/A

(3) Per unit price or other underlying value ohaction computed pursuant to Exchange Act Rulgé (54t forth the amount on which the
filing fee is calculated and state how it was defaed): N/A



(4) Proposed maximum aggregate value of transadtith
(5) Total fee paid: N/A
[ ] Fee paid previously with preliminary materials.

[ ] Check box if any part of the fee is offset asypded by Exchange Act Rule 0-11(a)(2) and idgrttife filing for which the offsetting fee
was paid previously. Identify the previous filing kegistration statement number, or the Form oefiate and the date of its filing.

(1) Amount Previously Paid: N/A
(2) Form, Schedule or Registration Statement N6A: N
(3) Filing Party: N/A

(4) Date Filed: N/A



CONTACT: Gary Benschip
(201) 896-1751
gbenschi p@wcor p. curti sswight.com

CURTI SS- WRI GHT ANNOUNCES A RECAPI TALI ZATI ON PLAN
TO PERM T TAX- FREE DI STRI BUTI ON OF
UNI TRIN EQUI TY | NTEREST; PLANS SPECI AL CASH DI VI DEND

LYNDHURST, NEW JERSEY - NOVEMBER 6, 2000 - Curtigéright Corporation (NYSE:

CW), today announced a plan pursuant to which &ssfiright will be recapitalized to facilitate a thee distribution by Unitrin of its
approximately 44% equity position in Curtiss-Wrighhe Company's Board of Directors has approveagaeement with Unitrin, Inc.
(NASDAQ: UNIT) providing for the recapitalizatiomd distribution. In addition, Curtiss-Wright's Bdaof Directors has approved a special
cash dividend of $0.25 cents per share, to be payatall Curtiss-Wright shareholders, other thanittih, in conjunction with the
contemplated distribution. The distribution and@akdividend are expected to be completed in itts¢ fialf of 2001, subject to the receipt of
a letter ruling from the Internal Revenue Servisaathe tax-free status of the distribution angrapal of the recapitalization plan by a
majority of Curtiss-Wright's stockholders and a only of Curtiss-Wright's non-Unitrin stockholdersting on the proposal.

Unitrin owns approximately 4.4 million or 44% ofetloutstanding Curtiss-Wright shares. Under thepigaézation plan, and in order to meet
certain tax requirements, these shares will beaxgbd for an equivalent number of shares of a nkews@ Common Stock of Curti¥gright
which will be entitled to elect 80 percent of CsstWright's Board of Directors. The Class B shariide immediately distributed by Unitrin
to its stockholders in a tax-free distribution. Traders of the remaining outstanding shares ofi€ukVright will be entitled to elect up to
20% of the Board of Directors of Curtiss-Wright.eTéxisting Curtiss-Wright Directors will continue $erve as the Board of Directors after
the spin-off. Other than the right to elect Dirgstdhe two classes of stock will vote as a clagsépt as required by law) and will be equal in
all other respects. The new Class B Common Stoekpgcted to be listed on the New York Stock Exgean

In connection with its approval of the recapitdii@aa and spin-off, Curtiss-Wright also announcedgbn by its Directors of a stockholders'
rights plan. The rights plan will enhance the &pitif Curtiss-Wright's Board to protect the intésesf stockholders in the event of an
unsolicited proposal to acquire a significant iatrin CurtisSA/right at a price that does not reflect its failuea Adoption of the rights plan
not a response to any known effort to acquire tomg@any.

Also in connection with the recapitalization, CastiWright will seek approval of its shareholderg@ftain amendments to its Restated
Certificate of Incorporation providing for, amonther things, the classification of its Board of &itors into three classes serving staggered
three-year terms, the elimination of the stockhddability to act by written consent or call a sipémeeting and the requirement of a two-
thirds vote of shareholders to amend certain pironssof the Restated Certificate of Incorporati@pproval of these amendments will also be
a condition to the recapitalizatio



The recapitalization and spin-off transactions hagen approved by both the Unitrin and Curtiss-WirBjoards of Directors. Completion of
the transaction is contingent upon, among othegt)iapproval of the tax-free status of the distidn by the Internal Revenue Service;
approval of the recapitalization plan by holder£aftiss-Wright shares other than Unitrin votingtbe proposal; and approval by all
shareholders of Curtiss-Wright (including Unitrof)the proposed amendments to Curtiss-Wright's€RedtCertificate of Incorporation.

Martin Benante, Curtiss-Wright's Chairman and CEieécutive Officer, stated, "We are extremely péebt® make this announcement. The
recapitalization, distribution and special dividesil add value for all Curtiss-Wright shareholdeffsirthermore, these actions provide for a
wider distribution of Unitrin's holding that shoul@iprove the liquidity of our stock to the long+tebenefit of Curtiss-Wright and our
shareholders. We have been very appreciative afitpport received from Unitrin during their longrterelationship as a major investor in
Curtiss-Wright. We support their actions to disttiotheir holdings in Curtiss-Wright to their owmaseholders."

CurtissWright Corporation is a diversified provider of hlg engineered products and services to the Mdfiontrol, Flow Control and Met:
Treatment industries. The firm employs approxima®P80 people. More information on Curtiss-Wrighth be found on the Internet at
www. curtisswright.com.

Forward-looking statements in this release are npadguant to the Safe Harbor provisions of the®eGSecurities Litigation Reform Act of
1995. Such forward-looking statements are subgecettain risks and uncertainties that could cacseal results to differ materially from
those expressed or implied. Readers are cautiootett) place undue reliance on these forward-lookiagements, which speak only as of the
date hereof. Such risks and uncertainties incladeare not limited to: a reduction in anticipateders; an economic downturn; changes i
competitive marketplace and/or customer requirement inability to perform customer contracts atcpmated cost levels; and other factors
that generally affect the business of aerospaceaaias. Please refer to the Company's current 8iB@sfunder the Securities and Exchange
Act of 1934, as amended, for further information.

ADDITIONAL INFORMATION AND WHERE TO FIND IT

In connection with the proposed recapitalizationrtiSs-Wright will file a proxy statement with tlBEC. INVESTORS AND SECURITY
HOLDERS ARE ADVISED TO READ THE PROXY STATEMENT WHYEIT BECOMES AVAILABLE, BECAUSE IT WILL CONTAIN
IMPORTANT INFORMATION. Investors and security hotdemay obtain a free copy of the proxy statemetiefwavailable) and other
documents filed by Curtiss-Wright with the SEClst SEC's Web site at http://www.sec.gov. Free copig¢he proxy statement, once
available, and the company's other filings with 88&C may also be obtained from Curtiss-Wright. Fe@aes of Curtiss-Wright's filings may
be obtained by directing a request to Curtiss-Wr@brporation, Investor Relations, 1200 Wall Stha&tst, Lyndhurst, New Jersey 07071,
Telephone:

1-201-896-1751. Free copies of Curtiss-Wright §isBrmay be obtained by directing a request to Guxtsight Corporation, 1200 Wall Street
West, Lyndhurst, New Jersey 07071, Telepho-201-89€-1751.



CurtissWright, its directors, certain executive officekgtin R. Benante, Chairman and Chief Executivadeff Robert Bosi, Vice Preside

- Finance, and Gary Benschip, Treasurer), andinesther employees may be deemed under the rulke @EC to be "participants in the
solicitation" of proxies from the security holdefsCurtiss-Wright in favor of the recapitalizatid@urtiss-Wright's directors and executive
officers beneficially own, in the aggregate, ldsmt 3% of the outstanding shares of Curtiss-Wreghtmon stock. Security holders of
Curtiss-Wright may obtain additional informatiorgeeding the interests of the "participants in tbkcgation" by reading the proxy statement
relating to the recapitalization when it becomeailable.



CURTISSWRIGHT CORPORATION
SCRIPT FOR CONVERSATIONSWITH ANALYSTSAND INSTITUTIONAL INVESTORS

Curtiss-Wright has entered into an agreement imcfple with our largest shareholder, Unitrin, thélt allow Unitrin to spin-off to its
shareholders its ownership position in Curtiss-\Wrig a tax-free manner. Unitrin owns approxima#b of the company's outstanding
shares.

As part of the transaction, subject to the consutitmaf the transaction, Curtiss-Wright will be niads a special dividend to its non-Unitrin
shareholders in the amount of 25 cents per shamt\sbefore the spin-off is to occur.

Recapitalization

1. In order for the transaction to be tax-free totkin shareholders, we have agreed to establisddditional class of common stock, Class B,
having the right to elect 80% of the Curtiss-Wrigbard. This will be the only difference in whatlvsie two classes of Curtiss-Wright
common stock. The shares of common stock ownedrilyitwill be converted into the Class B stock amould be entitled to elect a
minimum of 80% of the Board of Directors of the quany. The remainder of our existing common stodkictvis owned by non-Unitrin
shareholders, would have the ability to elect neartban 20% of the Board.

2. The Class B stock, which is the class that welddt 80% of the Curtiss-Wright Directors, wouklibsued to Unitrin in exchange for all of
the shares of Common Stock that it currently hdlitstrin would then distribute its 4.4 million shegrof Class B stock to its stockholders.

3. Other than the rights with respect to the etectf the Board, the two classes of stock wouldlkatical in all other aspects.

It is important to note that two separate votesrageired to approve the recapitalization. Fitsg, merger agreement providing for the
recapitalization must be adopted by a majority oftiSs-Wright's shareholders. In addition, the pésdization must be approved by more
than 50% of Curtiss-Wright's hon-Unitrin sharehefdeoting on the matter. In addition the transact®subject to Unitrin's receipt of a letter
ruling from the Internal Revenue Service with retpe the tax-free status of the distribution tattn shareholders.

We believe that the distribution of Unitrin's Cae-Wright shares will have positive lo-term benefits



1. Since 1976, Unitrin has held a significant gortof Curtiss-Wright stock. Unitrin's long-term gmstment strategy has resulted in a
significant portion of Curtiss-Wright's stock beirgmoved from circulation. Due to the size of Uni investment and its investment
approach, we believe that Unitrin's ownership hed dn negative impact on the liquidity of our stotke contemplated distribution of
Unitrin's position to a broader ownership basexjgeeted to improve our stock's liquidity. This miagrease its attractiveness to a broader
investor base.

2. The addition of Unitrin's shareholders, whicimtuer approximately 8,000, would represent a sigaift increase in our shareholder base,
which now numbers about 3,800. The improvementénliquidity of the stock and in the size of ouasdholder base is expected to attract
new sell side analysts in the investment communitypllow our stock. The Company views this as aifiee aspect to the transaction since it
would increase market awareness of Curtiss-Wrigbtléely lead to a number of new investors as thegome aware of our name.

3. A particular issue that has been raised hisitlyiby institutional investors is the lack of flahat exists in the stock. The spin-off of the
Unitrin position will improve float and is expectéalimprove interest in Curtiss-Wright by institutial investors.

4. An increase in our shareholder base and thesexpave have in the investment community is exgettémprove our ability to raise
capital in the future when the need arises. Thigldvapply to both equity and debt financing.

5. It is our understanding that other companiestihge completed similar transactions have ovelahg-term experienced improved stock
price performance relative to market benchmarks.

It should be noted that for all practical purposegh an ownership position of 44%, Unitrin has #i#lity to be very influential in
determining the outcome of issues that are plaeéard the shareholders for a vote. As a matteacif the new structure will only impact
voting rights regarding the selection of Board Memsh It will actually improve shareholder repres¢ion as it applies to all other issues. By
eliminating Unitrin's



concentrated ownership, the voting influence ob#iler shareholders will actually improve.

In connection with its approval of the recapitdiiaa and spin-off, the Curtiss-Wright Board als;mannced adoption of a stockholders' rights
plan. The plan has been implemented to enhancabiliy of Curtiss-Wright's Board to protect thaarests of stockholders in the event of an
unsolicited proposal to acquire a significant ingtrin the Company at a price that does not reiieair value. In connection with, and to be
effective upon completion of the recapitalizatiow apin-off, Curtiss-Wright will also seek shareter approval of a series of corporate
governance-related changes to its certificate afriporation, including among other things, the sifesation of its Board of Directors into
three classes serving staggered three-year temmslimination of the stockholders' ability to agtwritten consent or call a special meeting,
and the requirement of a two-thirds vote of shalddrs to amend certain provisions of the Restattif€ate of Incorporation and the by-
laws Approval of these amendments by a majoritywfshareholders will also be a condition to treapétalization.

We feel that this proposed transaction would besbeial to the Company and its shareholders oveldhg term by improving the trading
characteristics of Curtiss-Wright's stock in therke#place.
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