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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 (Amendment No. )
Filed by the Registrant x
Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement o Confidential, for Use of the Commission Only (as permitted by
Rule 14a-6(e)(2))

x Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material under Rule 14a-12

Goodrich Corporation

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
X No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
2) Aggregate number of securities to which transaction applies:
3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on

which the filing fee is calculated and state how it was determined):

“4) Proposed maximum aggregate value of transaction:
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o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:
3) Filing Party:

4) Date Filed:
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Four Coliseum Centre

2730 West Tyvola Road
Charlotte, North Carolina 28217

NOTICE TO SHAREHOLDERS

THE ANNUAL MEETING OF SHAREHOLDERS of Goodrich Corporation, a New York corporation, will be held at Goodrich s
headquarters, Four Coliseum Centre, 2730 West Tyvola Road, Charlotte, North Carolina on April 15, 2003, at 10:00 A.M. to:

1. Elect thirteen Directors to hold office until the next Annual Meeting of Shareholders and until their respective successors are elected
and qualified.

2. Consider and act upon a proposal to ratify the appointment of Ernst & Young LLP as Independent Auditors for the Company for the
year 2003.

3. Transact such other business as may properly come before the meeting.
Information with respect to the above matters is contained in the Proxy Statement attached to this Notice.

The Board of Directors has fixed February 24, 2003 as the record date for determining shareholders entitled to notice of and to vote at the
meeting. Only holders of record at the close of business on that date shall be entitled to notice of and to vote at the meeting or any adjournment
thereof.

A proxy for use at the meeting in the form accompanying this Notice is hereby solicited on behalf of the Board of Directors of the Company
from holders of Common Stock. Shareholders may withdraw their proxies at the meeting should they be present and desire to vote their shares in
person, and they may revoke their proxies for any reason at any time prior to the voting thereof.

It is important that every shareholder be represented at the meeting regardless of the number of shares owned. To minimize
expense associated with collecting proxies, please execute and return your proxy promptly.

By Order of the Board of Directors

Alexander C. Schoch
Secretary
Dated March 6, 2003
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GENERAL INFORMATION

The accompanying proxy is solicited on behalf of the Board of Directors of Goodrich Corporation. Our Annual Meeting of
Shareholders will be held at our corporate headquarters, Four Coliseum Centre, 2730 West Tyvola Road, Charlotte, North Carolina at
10:00 A.M. on April 15, 2003.

All shareholders of record of Common Stock at the close of business on February 24, 2003 are entitled to notice of and to vote at the
meeting. There were 117,491,683 shares outstanding and entitled to vote on such date, and each share is entitled to one vote. There are no
cumulative voting rights.

Most shareholders have a choice of voting by proxy over the Internet, by using a toll-free telephone number or by completing a proxy card
and mailing it in the postage-paid envelope provided. Please refer to your proxy card or the information forwarded by your bank, broker or other
holder of record to see which options are available to you. Please be aware that if you vote over the Internet, you may incur costs such as
telephone and Internet access charges for which you will be responsible. The Internet and telephone voting facilities for shareholders of record
will close at 5:00 p.m. E.S.T. on April 14, 2003.

When you vote by proxy, your shares will be voted according to your instructions. If you sign your proxy card but don t specify how you
want your shares to be voted, they will be voted as the Board of Directors recommends. You can revoke your proxy at any time before it is
exercised by written notice to the Company s Secretary, timely delivery of a properly executed, later-dated proxy (including an Internet or
telephone vote) or voting by ballot at the meeting. If your shares are held in the name of a bank, broker or other holder of record, you must
obtain a proxy, executed in your favor, from the holder of record to be able to vote at the meeting.

Proxies for shares of Common Stock will also represent shares held under our Dividend Reinvestment Plan. Proxies will also be considered
to be voting instructions to the plan trustees with respect to shares held in accounts under the following plans: Goodrich Corporation Employees
Savings Plan; Goodrich Corporation Employees Savings Plan for Wage Employees; Goodrich Corporation Savings Plan for Rohr Employees;
Noveon, Inc. Retirement Savings Plan; Noveon, Inc. Retirement Savings Plan for Wage Employees; Michelin 401(k) Savings Plan; and UGTM
Wage 401(k) Savings Plan. If participants in any such plan also are shareholders of record with the same account information, they will receive a
single proxy which will represent all shares. If the account information is different, then the participants will receive separate proxies.

We will pay the expense of soliciting these proxies. In addition to using the mails and the Internet, our Officers, Directors and employees
may solicit proxies personally, or by telephone or by facsimile. We will reimburse brokers and others holding shares in their names, or in the
names of nominees, for their expenses in sending proxy material to the beneficial owners of such shares and obtaining their proxies. We have
retained D.F. King & Co., Inc., 48 Wall Street, New York, New York 10005, to assist us in soliciting proxies from shareholders, including
brokers, custodians, nominees and fiduciaries, and will pay that firm fees estimated at $9,500 for its services, plus the firm s expenses and
disbursements.

The approximate date on which we will begin mailing this proxy statement and the accompanying proxy to shareholders is March 6, 2003.
Our 2002 Annual Report, including financial statements, is being mailed with this proxy statement to each shareholder of record. An additional
copy will be furnished to any shareholder upon request.

This proxy statement and our 2002 Annual Report are available on our Internet site at www.goodrich.com. Most shareholders can elect to
view future proxy statements and annual reports over the Internet instead of receiving paper copies in the mail. If you are a shareholder of
record, you can choose this option and save us the cost of producing and mailing these documents by checking the appropriate box on your
proxy card or by following the instructions provided if you vote over the Internet or by telephone. If you are a shareholder of record and choose
to view future proxy statements and annual reports over the Internet, you will receive a proxy card in the mail next year with instructions
containing the Internet address to access those documents. If your shares are held through a bank, broker or other holder of record, check the
information provided by that entity for instructions on how to elect to view future proxy statements and annual reports over the Internet.
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Our principal executive offices are located at Four Coliseum Centre, 2730 West Tyvola Road, Charlotte, North Carolina 28217.

VOTE REQUIRED FOR APPROVAL

The presence, in person or by proxy, of the holders of a majority of the shares entitled to vote at the meeting is necessary to constitute a
quorum. Abstentions and broker non-votes are counted as present and entitled to vote for purposes of constituting a quorum. A broker non-vote
occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not have
discretionary voting power for that particular item and has not received voting instructions from the beneficial owner.

The thirteen nominees for Director receiving a plurality of the votes cast at the meeting in person or by proxy shall be elected. Abstentions
and broker non-votes are not counted for purposes of the election of Directors.

Ratification of the appointment of independent auditors will be decided by a majority of the votes cast for or against the proposal at this
meeting. Abstentions and broker non-votes are not counted for these purposes.

PROPOSALS TO SHAREHOLDERS

1. ELECTION OF DIRECTORS
In accordance with our By-Laws, our Board of Directors has set the number of Directors at thirteen.

One of the purposes of the meeting is the election of thirteen Directors to hold office until the next Annual Meeting of Shareholders in 2004
and until their respective successors are elected and qualified. The thirteen nominees for election as a Director are named on the following pages.
All of them are now Directors whose terms expire in April 2003.

All nominees have indicated that they are willing to serve as Directors if elected. If any nominee should be unable or unwilling to serve, the
proxies will be voted for the election of such person as may be designated by the Board of Directors to replace such nominee.

In accordance with its management succession plan, the Board of Directors intends to elect Marshall O. Larsen as Chief Executive Officer
atits April 15, 2003 meeting. The Board of Directors intends to elect Mr. Larsen to the position of Chairman of the Board at its October 2003
meeting, at which time David L. Burner will resign his position as a member of the Board of Directors.

The Board recommends that you vote FOR the election of these nominees for Director.
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NOMINEES FOR ELECTION

DAVID L. BURNER, age 63 Director since December 4, 1995.

Chairman and Chief Executive Officer, Goodrich Corporation. Mr. Burner received his
B.S.C. degree from Ohio University. He joined Goodrich in 1983 as the Financial Vice
President of the Engineered Products Group. Later that year he became Vice President and
General Manager of the Off-Highway Braking Systems Division and in 1985 became an
Executive Vice President of the Aerospace and Defense Division. In February 1987 Mr. Burner
became President of that Division. He was elected a Senior Vice President of the Company in
April 1990 and Executive Vice President in October 1993. He joined the Office of the
Chairman in July 1994, and was elected President of the Company in December 1995, Chief
Executive Officer in December 1996 and Chairman in July 1997. Mr. Burner began his career
with Arthur Andersen & Co. Mr. Burner is a member of the boards of directors of Briggs &
Stratton Corporation, Lance, Inc., Milacron Inc. and Progress Energy, Inc. He is active in
numerous community activities.

DIANE C. CREEL, age 54 Director since December 22, 1997.

Chief Executive Officer and President, Earth Tech, an international consulting engineering
firm headquartered in Long Beach, California. Ms. Creel has a B.A. and M.A. from the
University of South Carolina. Ms. Creel has served as Chief Executive Officer and President of
Earth Tech since January 1993. Prior thereto, she served as Chief Operating Officer of Earth
Tech from 1987 to 1993 and Vice President from 1984 to 1987. Before joining Earth Tech,
Ms. Creel was director of business development and communications for CH2M Hill from
1978 to 1984. Prior to that, Ms. Creel was manager of communications for Caudill Rowlett
Scot, Houston, Texas from 1976 to 1978, and director of public relations for LBC&W,
Architects-Engineers-Planners, Columbia, South Carolina from 1971 to 1976. Ms. Creel
currently serves on the boards of directors of Allegheny Technologies, Teledyne Technologies
and the corporations and trusts which comprise the Fixed Income Fund of the American Funds
Group of Capitol Management Corporation.

GEORGE A. DAVIDSON, JR., age 64 Director since April 15, 1991.

Retired Chairman, Dominion Resources, Inc., a natural gas and electric power holding
company. Mr. Davidson is a graduate of the University of Pittsburgh with a degree in
petroleum engineering. Effective January 2000, Dominion Resources and Consolidated Natural
Gas Company merged. He has been associated with Consolidated Natural Gas since 1966. He
became Vice Chairman of Consolidated Natural Gas in October 1985 and served in that
position until January 1987, when he assumed the additional responsibility of Chief Operating
Officer. In May 1987 Mr. Davidson became Chairman and Chief Executive Officer and served
in that capacity until becoming Chairman of Dominion Resources, Inc. in January 2000. He
retired from that position in August 2000. Mr. Davidson is a director of Dominion Resources,
Inc. and PNC Bank Corp. Mr. Davidson is a director of the Pittsburgh Foundation, Past
Chairman of the Board of The Pittsburgh Cultural Trust, Chairman Emeritus of the Pittsburgh
Civic Light Opera Board and Past Chairman of the American Gas Association. Mr. Davidson is
a trustee of the University of Pittsburgh, chairs the Board of Visitors of the Katz Graduate
School of Business and is Vice Chair of the Board of Visitors of the School of Engineering.
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HARRIS E. DELOACH, JR., age 58 Director since April 17, 2001.

President and Chief Executive Officer, Sonoco Products Company, a worldwide, vertically
integrated packaging company. Mr. DeLoach holds a bachelor of arts degree in business
administration and a juris doctor degree from the University of South Carolina. Mr. DeL.oach
was named President and Chief Executive Officer of Sonoco Products Company in July 2000.
Previously, he was Senior Executive Vice President and Chief Operating Officer from 1999 to
2000, Executive Vice President from 1996 to 1999 and Group Vice President from 1993 to
1996. He joined Sonoco in 1985. Mr. DeLoach is a director of Sonoco Products Company. He
also serves as Chairman of the Byerly Foundation, as Vice Chairman of the University of South
Carolina Business Partnership Foundation, as a member of the University of South Carolina
Law School Partnership Board, as President of the Board of Directors of the South Carolina
Governor s School for Science and Mathematics Foundation and the Presbyterian College
Board of Trustees.

JAMES J. GLASSER, age 68 Director since April 15, 1985.

Chairman Emeritus, GATX Corporation, a transportation, storage, leasing and financial
services company. Mr. Glasser holds a bachelor of arts degree from Yale University and a
doctor of jurisprudence degree from Harvard Law School. He joined GATX Corporation in
1961 and served in various executive capacities becoming President in 1974, Chairman of the
Board and Chief Executive Officer in 1978, and Chairman Emeritus in April 1996. He is a
director of Harris Bankcorp, Inc., Harris Trust and Savings Bank and Mutual Trust Life
Insurance Co. Mr. Glasser is also Chairman of the Board of Lake Forest Hospital, a director of
The Chicago Music and Dance Theatre, Chicago Horticultural Society, Northwestern Memorial
Corporation and Voices for Illinois Children, a trustee of the Chicago Zoological Society and
the University of Chicago and Chairman of the Executive Committee of the Chicago
Community Trust.

JAMES W. GRIFFITH, age 48 Director since July 15, 2002.

President and Chief Executive Officer, The Timken Company, an international
manufacturer of highly engineered bearings, alloy and specialty steel and components.

Mr. Griffith earned his B.S. in industrial engineering and his M.B.A. from Stanford University.
He joined The Timken Company in 1984. From 1984 to 1999 he held a wide range of positions
in several areas of the company, including international operations and strategic management.
He was elected President and Chief Operating Officer in 1999 and President and Chief
Executive Officer in July 2002. Mr. Griffith is a director of The Timken Company and is on the
Executive Committee and Board of Trustees of Manufacturers Alliance/MAPI and United Way
of Central Stark County.

WILLIAM R. HOLLAND, age 64 Director since July 12, 1999.

Retired Chairman, United Dominion Industries, a diversified manufacturing company that
was acquired by SPX Corporation in May 2001. Mr. Holland has bachelor of art and juris
doctor degrees from the University of Denver. He joined United Dominion in 1973 as Vice
President and General Counsel. He held various executive positions, including Chief Executive
Officer from 1986 to 2000 and Chairman from 1987 to 2001. Mr. Holland is Chairman and a
director of EnPro Industries, Inc., Chairman and a director of J. A. Jones, Inc. and a director of
Lance Inc. He is a member of the Board of Commissioners of Carolinas HealthCare System.

4
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MARSHALL O. LARSEN, age 54 Director since April 16, 2002.

President and Chief Operating Officer, Goodrich Corporation. Mr. Larsen received a B.S.
in engineering from the U.S. Military Academy and an M.S. in industrial administration from
the Krannert Graduate School of Management at Purdue University. He joined Goodrich in
1977 as an Operations Analyst. In 1981, he became Director of Planning and Analysis and
subsequently Director of Product Marketing. In 1986, he became Assistant to the President and
later served as General Manager of several divisions of Goodrich s aerospace business. He was
elected a Vice President of Goodrich and named a Group Vice President of Goodrich
Aerospace in 1994 and was elected an Executive Vice President of Goodrich and President and
Chief Operating Officer of Goodrich Aerospace in 1995. He was elected President and Chief
Operating Officer of Goodrich in February 2002. Mr. Larsen is a member of the Board of
Governors of the Aerospace Industries Association and the General Aviation Manufacturers
Association. He is active in numerous community activities.

DOUGLAS E. OLESEN, age 64 Director since October 1, 1996.

Retired President and Chief Executive Officer, Battelle Memorial Institute, a worldwide
technology organization, working for government and industry. Dr. Olesen earned his B.S.,
M.S. and Ph.D. degrees in civil engineering at the University of Washington. In 1963

Dr. Olesen joined Boeing Aircraft Company as a Research Engineer and assisted in developing
and testing closed life-support systems for long-term space missions. He joined Battelle
Memorial Institute, Northwest Labs, in Richland, Washington in 1967 and served in a series of
management positions. Dr. Olesen was named Vice President and Director of the Northwest
Division in 1979. In 1984 he became Executive Vice President and Chief Operating Officer of
the Battelle Memorial Institute in Columbus, Ohio. In 1987 he was elected President and Chief
Executive Officer and in October 2001 he retired. He is a member of the Ohio Governor s
Commission on Teaching Success.

RICHARD DE J. OSBORNE, age 68 Director since April 15, 1996.

Chairman of the Board (retired), ASARCO Incorporated, a leading producer of nonferrous
metals. Mr. Osborne received an A.B. in economics from Princeton University. He joined
ASARCO in 1975 as Vice President of Finance and Chief Financial Officer. Mr. Osborne was
elected a Director of ASARCO in 1976, Executive Vice President in 1977, President in 1982,
and Chairman and Chief Executive Officer, in addition to President, in 1995. He relinquished
the title of President in 1998 and retired as Chairman and Chief Executive Officer in April
1999. Prior to joining ASARCO, Mr. Osborne had been Executive Vice President of Finance
and Business Development at Fairchild Camera and Instrument Corporation and held various
executive positions in finance, planning and management at IBM Corporation. Mr. Osborne is
a former director of ASARCO and former non-executive Chairman and a director of Southern
Peru Copper Corporation. He is non-executive Chairman of the Board and a director of
Datawatch Corporation, Chairman of the Board and a director of Schering-Plough Corporation,
and a director of NACCO Industries, Inc. and The Tinker Foundation. Mr. Osborne is also a
director of the Americas Society and of the Council of the Americas. Mr. Osborne is a former
Chairman and director of the National Mining Association, the Copper Development
Association, the International Copper Association and the Silver Institute; and was the
President and a director of the American Australian Association. He is a member of the
Council on Foreign Relations and the Economic Club of New York.

Table of Contents 12



Edgar Filing: GOODRICH CORP - Form DEF 14A

Table of Contents

ALFRED M. RANKIN, JR., age 61 Director since April 18, 1988.

Chairman, President and Chief Executive Officer, NACCO Industries, Inc., an operating
holding company with interests in the mining and marketing of lignite, manufacturing and
marketing of forklift trucks, and the manufacturing and marketing of small household electric
appliances. Mr. Rankin holds a bachelor of arts degree in economics from Yale University, and
a juris doctor degree from the Yale Law School. He joined NACCO Industries in February
1989 as President and Chief Operating Officer and became President and Chief Executive
Officer in May 1991. He assumed the additional title of Chairman in May 1994. Previously,
Mr. Rankin served in a number of management positions with Eaton Corporation, with the
most recent being Vice Chairman and Chief Operating Officer from April 1986 to February
1989. He is a director of NACCO Industries, Inc. and The Vanguard Group. He is a trustee of
Cleveland Tomorrow, the Cleveland Museum of Art, the Musical Arts Association and
University Hospitals of Cleveland.

JAMES R. WILSON, age 62 Director since December 22, 1997.

Retired Chairman of the Board, President and Chief Executive Officer, Cordant
Technologies Inc., a leading producer of solid propellant rocket motors, high performance
fasteners used in commercial aircraft and industrial applications and components for aircraft
and industrial gas turbine engines. Mr. Wilson holds a B.A. degree from the College of
Wooster and an M.B.A. degree from Harvard University. Mr. Wilson assumed the position of
Chairman of Cordant in October 1995 and the position of President and Chief Executive
Officer in October 1993, and retired in June 2000. Mr. Wilson joined Cordant in July 1989 as
Vice President and Chief Financial Officer and was named Executive Vice President in
October 1992. Prior to joining Cordant in 1989, Mr. Wilson served as Chief Financial Officer
for Circuit City Stores from 1987 to 1988, and as Executive Vice President and Chief Financial
Officer for Fairchild Industries, Inc. from 1982 to 1987. Earlier, he held various financial
management positions at Textron Inc. He is also a director of Cooper Industries, Inc. and serves
as Chairman of the Board of Trustees of the College of Wooster, Wooster, Ohio.

A. THOMAS YOUNG, age 64 Director since April 17, 1995.

Retired Executive Vice President, Lockheed Martin Corporation, an acrospace and defense
company. Mr. Young is a graduate of the University of Virginia with bachelor degrees in
aeronautical engineering and mechanical engineering, and of the Massachusetts Institute of
Technology with a master s degree in management. Mr. Young was with the National
Aeronautics and Space Administration from 1961 to 1982, serving in a number of management
positions including Mission Director of the Project Viking Mars landing program and Director
of the Goddard Space Flight Center. In 1982 he joined Martin Marietta as Vice President of
Aerospace Research and Engineering, and later became Senior Vice President and President of
Martin Marietta Electronics & Missiles Group and Executive Vice President. He became
President and Chief Operating Officer in January 1990, Executive Vice President of Lockheed
Martin Corporation in March 1995 and retired in July of that year. Mr. Young is a director of
Potomac Electric Power Company and Science Applications Informational Corp. Mr. Young is
also a Fellow of the American Astronautical Society, the American Institute of Aeronautics and
Astronautics and the Royal Aeronautical Society and a member of the National Academy of
Engineering.
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OTHER NOMINEES

Under our By-Laws, any shareholder entitled to vote at the Annual Meeting may make nominations for director if such shareholder provides
written notice to, and such notice is received by, the Secretary of the Company generally not less than 90 nor more than 120 days prior to the
first anniversary of the preceding year s annual meeting. For the 2003 Annual Meeting such notice must have been received between
December 16, 2002 and January 15, 2003 and for the 2004 Annual Meeting such notice must be received between December 16, 2003 and
January 15, 2004. Each such notice must include:

the name, age, principal occupation or employment of each proposed nominee and a brief description of any arrangement or understanding
between the nominee and others relating to why he or she was selected as a nominee, in addition to any other information required by the
SEC s proxy regulations;

the proposed nominee s written consent to serve as a director if elected;

the name and address of the shareholder proposing the nominee as well as any other shareholders believed to be supporting such nominee;
and

the number of shares of each class of Company stock owned by such shareholders.

No person nominated by a shareholder is eligible for election as a director unless nominated in accordance with the procedures contained in
the By-Laws. See Appendix A for the full text of the relevant section of the By-Laws. We have not received any notice of additional nominees
for director.
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HOLDINGS OF COMPANY EQUITY SECURITIES BY DIRECTORS AND

EXECUTIVE OFFICERS

The following table contains information with respect to the number of shares of Common Stock beneficially owned by our Directors and
Executive Officers as of January 31, 2003.

The table also includes information as of January 31, 2003 with respect to the number of phantom shares credited to our non-employee
Directors under our Directors Phantom Share Plan and Directors Deferred Compensation Plan and to our Executive Officers under our
Long-Term Incentive Plan. Phantom shares are not outstanding and there is no voting or investment authority.

Directors
Deferred Long-Term
Amount and Nature Directors Compensation Incentive Plan

Name of of Beneficial Percent of Phantom Plan Phantom Phantom

Beneficial Owner Ownership(1)(2) Class(3) Shares Shares Shares(4)

David L. Burner 1,005,328 * 164,960
Diane C. Creel 206 * 6,727 4,094
George A. Davidson, Jr. 5,000 * 11,142 4,094
Harris E. DeLoach, Jr. 1,000 * 1,064 5,569
James J. Glasser 2,000 * 4,094
James W. Griffith * 668

John J. Grisik 207,828 * 41,150
William R. Holland 6,000 * 4,569 3,182

Marshall O. Larsen 633,801 * 82,503

Terrence G. Linnert 249,662 * 42,016
Douglas E. Olesen 1,053 * 7,591 6,801
Richard de J. Osborne 1,076 * 7,591 4,094
Alfred M. Rankin, Jr. 1,000 * 2,620 6,133

Ulrich Schmidt 180,281 * 34,768
James R. Wilson 7,692 * 6,727 10,819
A. Thomas Young 1,000 * 8,417 10,724

21 Directors and
Executive Officers
as a Group 3,002,416 2.53% 56,448 60,272 475911

€]

@

3

*  Less than 1%.

Includes the approximate number of shares credited to the individuals accounts in the Company s Employees Savings Plan or similar plans
of the Company s subsidiaries. Includes shares not presently owned by the Executive Officers but which are subject to stock options
exercisable within 60 days as follows: D. L. Burner, 774,789 shares; M. O. Larsen, 508,725 shares; T. G. Linnert, 200,030 shares;

U. Schmidt, 162,532 shares; J. J. Grisik, 165,246 shares; and all Executive Officers as a group, 2,295,042 shares. Also includes shares of
restricted stock as to which the Executive Officers have sole voting but no investment power as follows: D.L. Burner, 15,400 shares;

M.O. Larsen, 10,800 shares; T.G. Linnert, 4,200 shares; U. Schmidt, 3,700 shares; J.J. Grisik, 400 shares; and all Executive Officers as a
group, 45,380 shares. Excludes 161,622 shares not presently owned by Mr. Burner but which are subject to stock options exercisable within
60 days, as to which he does not have voting or investment power and disclaims beneficial ownership. All ownership is direct.

Each person has sole voting and investment power with respect to the Common Stock beneficially owned by such person, except as follows:
Mr. Grisik has shared investment power with his spouse with respect to 32,926 shares; Mr. Osborne has shared voting and investment power
with his spouse with respect to 1,076 shares; and all Directors and Executive Officers as a group have shared voting power with respect to
1,076 shares and shared investment power with respect to 34,002 shares.
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Applicable percentage ownership is based on 117,487,583 shares of Company common stock outstanding at January 31, 2003 (excluding
14,000,000 shares held by a wholly owned subsidiary).

(4) Phantom shares credited under the Long-Term Incentive Plan are subject to achievement of performance goals.
8
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BENEFICIAL OWNERSHIP OF SECURITIES

The following table contains information known to us with respect to persons who are the beneficial owner of more than 5% of our

Common Stock as of January 31, 2003.

The table does not include information regarding shares held of record, but not beneficially, by the plan trustee under the Goodrich

Corporation Employees Savings Plan and other Goodrich defined contribution plans. Participants have the power to vote and dispose of these
shares. The plan trustee is required to vote shares as to which no voting instructions have been received in proportion to how shares for which
voting instructions have been received are voted. At January 31, 2003, those plans held 8,090,808, or 6.89%, of our outstanding Common Stock.

Name and Address
of Beneficial Owner Amount Percent of Class(1)
Barclays Global Investors, N.A. and related companies(2) 9,099,041 7.74%

45 Fremont Street
San Francisco, California 94105
AXA and related companies(3) 5,961,838 5.07%
25, avenue Matignon
75008 Paris, France

)

@

3

Applicable percentage ownership is based on 117,487,583 shares of Company common stock outstanding at January 31, 2003 (excluding
14,000,000 shares held by a wholly owned subsidiary).

This information is based on a Schedule 13G filed with the SEC on February 12, 2003 by Barclays Global Investors, N.A., Barclays Global
Fund Advisors, 45 Fremont Street, San Francisco, California 94105, and Barclays Global Investors Ltd., Murray House, 1 Royal Mint
Court, London, England EC3N 4HH. The above described persons reported voting and dispositive power as of December 31, 2002 as
follows: (a) Barclays Global Investors, N.A. reported sole voting and dispositive power as to 7,659,417 shares; (b) Barclays Global Fund
Adbvisors reported sole voting and dispositive power as to 419,872 shares; and (c) Barclays Global Investors, Ltd. reported sole voting and
dispositive power as to 1,019,752 shares.

This information is based on a Schedule 13G/A filed with the SEC on February 12, 2003 by AXA; AXA Financial, Inc., 1290 Avenue of the
Americas, New York, NY 10104, and the Mutuelles AXA as a group as follows: AXA Conseil Vie Assurance Mutuelle, AXA Assurances
LLA.R.D. Mutuelle and AXA Assurances Vie Mutuelle, 370, rue Saint Honore, 75001 Paris France; and AXA Courtage Assurance Mutuelle,
26, rue Louis le Grand, 75002 Paris France. The above described persons reported voting and dispositive power as of December 31, 2002 as
follows: (a) AXA, AXA Financial, Inc. and the Mutuelles AXA as a group each reported no voting or dispositive power; (b) AXA
Rosenberg Investment Management LLC, a subsidiary of AXA, reported sole voting power as to 216,000 shares and shared dispositive
power as to 311,000 shares; (c) AXA Konzern AG, a subsidiary of AXA, reported sole voting and dispositive power as to 2,800 shares;
(d) Alliance Capital Management L.P., a subsidiary of AXA Financial, Inc., reported sole voting power as to 2,527,990 shares, shared
voting power as to 2,500,595 shares and sole dispositive power as to 5,631,238 shares; and (e) The Equitable Life Assurance Society of the
United States, a subsidiary of AXA Financial, Inc., reported sole dispositive power as to 16,800 shares.
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COMPENSATION COMMITTEE REPORT

Executive Compensation Philosophy

The Compensation Committee and the Company are committed to the philosophy that pay should be linked to Company performance so
that the interests of executives are aligned with those of shareholders.

This philosophy is supported by the following guiding principles for the Company s compensation programs:

A significant portion of pay will be dependent on the Company s annual and long-term performance including growth in shareholder value.

Compensation programs will emphasize stock-based incentives in order to link shareholder and executive interests and to encourage stock
ownership by executives.

The Company intends to provide total compensation commensurate with performance good performance resulting in superior
compensation, and poor performance resulting in below average compensation levels compared to other companies.
The Company s compensation program consists of three elements: annual base salary, annual cash incentive compensation and long-term
incentives. To assist it in performing its duties, the Committee meets periodically with its own independent compensation consultant.

Competitive Labor Market

The Compensation Committee establishes compensation programs, in part, on the basis of competitive factors. It considers the pay levels
and practices of a group of specific companies employing executives with comparable experience and skills as well as broad-based surveys of
large industrial companies. The companies reviewed individually and those included in the principal broad-based surveys include those
companies comprising the different indices used in the stock price performance graph, in addition to other companies.

Base Salary

The Company s base salary policy is intended to insure that compensation practices are competitive within relevant industries and with
major industrial companies. The Compensation Committee believes that the middle of the salary range for Company executives should be at the
median base salary of comparable industrial companies. The Compensation Committee recommends to the Board of Directors the base salary for
the Chairman and the Chief Executive Officer and establishes the annual base salary for other Company officers at the level of senior vice
president or higher.

Incentive Compensation

Incentive compensation is intended to motivate and retain qualified individuals who have the opportunity to influence Company results
significantly and enhance shareholder value. The philosophy for incentive compensation plans is to provide competitive awards when financial
objectives are achieved and provide reduced or no awards when the objectives are not achieved. Incentive compensation programs are divided
into two types annual cash bonus and long-term incentive compensation. Generally speaking, the higher an individual s level within the
Company, the greater the percentage of his or her potential total compensation is represented by incentive compensation.

For 2002, the Company utilized its Value Management Program as a measurement tool for evaluating its financial performance, for
developing and evaluating its business plans and for incentive compensation. The primary measurements used by the Company were:

Relative Total Shareholder Return compared to a peer group of comparable aerospace companies ( RTSR );

Total Business Return, which measures earnings before interest, taxes, depreciation and amortization (EBITDA) as well as cash flow
( TBR ); and
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Free cash flow, which measures operating cash flow adjusted for cash payments related to special items, less capital expenditures ( Free
Cash Flow ). Special items include merger-related and consolidation costs, certain gains or losses on the sale of businesses, results of
discontinued operations, cumulative effect of change in accounting, asset impairment charges and other restructuring costs.

The Compensation Committee believes that RTSR and TBR have historically been accurate estimators of shareholder value creation.
However, the Company has undergone substantial change in its portfolio of businesses during 2001 and 2002. The Company s Performance
Materials segment was sold in 2001 and its Engineered Industrial Products segment was spun out to shareholders in 2002. The Compensation
Committee has concluded that since the Company s business results today are subject primarily to the cyclicality of the aerospace industry,
certain changes should be made to the existing performance measurements.

The Compensation Committee believes that the individual components of TBR are still good measures for shareholder value creation. For
the Company s 2003 annual incentive program, the EBITDA component will be changed slightly to earnings before interest and taxes only
( EBIT ), and the cash flow component will be maintained as Free Cash Flow at the Company level and operating cash flow at the business unit
level. Two additional components will be added, however: Return on Invested Capital ( ROIC ), which we define as net income divided by the
average invested capital (at the Company and business unit level) and individual and team goals. The financial components will be adjusted for
special items. The individual and team goals component is being added to support the Company s performance management process. Payouts
relating to individual and team goals will be made only if threshold performance is achieved on at least two financial performance measures at
the Company or business unit level, respectively.

In a cyclical single industry, like aerospace, the Compensation Committee believes that RTSR continues to be an important shareholder
performance measure, but more appropriate for the Company s Long-Term Incentive Plan only. Additionally, ROIC (measured at the Company
level) has been selected by the Compensation Committee as a performance measure for that Plan.

Annual Incentive Compensation

An individual s annual cash bonus target under the Company s Management Incentive Plan is expressed as a percentage of his or her salary,
with the percentages of salary increasing with the level of the job. Incentive payments can range from 0% to 200% of target, based on the level
of performance against the financial objectives.

In 2002, Mr. Burner and nine other executive officers did not participate in the Management Incentive Plan. Instead, they participated in the
Senior Executive Management Incentive Plan, which is designed to meet the Federal income tax deductibility rules of the Internal Revenue
Code. As required by the Code, the plan requires that any award be based upon an objective formula established at the beginning of the year. For
2002, target annual incentive awards and financial objectives under the plan were established based on the same criteria as the Management
Incentive Plan. Incentive payments under the plan can range from 0% to 200% of target, based on the level of performance against the financial
objectives.
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As noted above, the performance measures used in 2002 in the Company s Management Incentive Plan and Senior Executive Management
Incentive Plan were RTSR, TBR and Free Cash Flow. The plan places various weightings on these measures depending upon a participant s role
in the Company and his or her scope of responsibility. For 2002, the performance factors and weightings under these plans were as follows:

Corporate Segment Segment Group Group Business

Measures Staff Ccoo Staff Presidents Staff Unit Staff
Company RTSR 50% 50% 30% 30%
Company TBR 25% 25%
Company Free Cash Flow 25% 25%
Segment TBR 35% 10%
Segment Free Cash Flow 35% 10%
Group TBR 35% 40% 10%
Group Free Cash Flow 35% 40% 10%
Business Unit TBR 40%
Business Unit Free Cash Flow 40%

Long-Term Incentive Compensation

Currently, long-term incentive compensation at the Company generally consists of a performance-related plan based on a three-year
measurement cycle and stock options. The Committee has also used restricted stock as a component of long-term incentive compensation in
certain circumstances.

With respect to selected senior executives, including the persons named in the Summary Compensation Table, the Committee considers the
recommendation of the Chief Executive Officer in determining the level of awards of long-term incentive compensation. It also considers its
own evaluation of the individuals since the members have ample opportunity to observe their performance. With respect to other executives who
receive long-term incentive compensation, the Committee makes the determination of the appropriate awards, but generally considers the
recommendation of management in making the specific award within the established guidelines. The Committee has available information as to
the level of past awards and individual stock ownership of the executive officers. The factors considered in making the awards for the Chief
Executive Officer are discussed below.

In connection with the spin-off of EnPro Industries, Inc. in May 2002, all outstanding stock options and Long-Term Incentive Plan awards
were adjusted to preserve the value of these awards after the spin-off. As part of these adjustments, for each stock option both the number of
shares covered by the option and the exercise price were adjusted, and for each Long-Term Incentive Plan award the number of phantom shares
covered by the award was adjusted. Throughout this proxy statement, information about stock options and Long-Term Incentive Plan Awards
granted before the spin-off has been restated to reflect these adjustments.

Long-Term Incentive Plan

The Compensation Committee adopted the Long-Term Incentive Plan in 1992, which is based on the Stock Option Plan. In 2002, the
Committee granted Long-Term Incentive Plan awards to 67 executives.

Currently, the Committee makes awards every year, based on overlapping three-year performance cycles. At the beginning of each
three-year cycle, the Committee establishes the performance goals. The plan places various weightings on these measures depending upon a
participant s role in the Company and his or her scope of responsibility.
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For the 2002-2004 awards, the performance factors and weightings were as follows:

Corporate Segment Segment Group Group Business

Measures Staff Coo Staff Presidents Staff Unit Staff

Company RTSR 50% 50% 30% 20% 20% 20%
Company TBR 25% 25%
Company Free Cash Flow 25% 25%

Segment TBR 35% 40% 40% 40%

Segment Operating Cash Flow 35% 40% 40% 40%

Grants are credited as phantom Performance Shares in a book account for each participant. Each phantom Performance Share is equivalent
to one share of Goodrich common stock. Participants will be entitled to a payout of shares at the end of each Plan cycle only if the threshold
performance standard is met. The number of shares to be received will range from 0% to 200% of the total phantom Performance Share account
(including shares credited through dividend equivalents), based on the level of performance against the above financial objectives. Awards will
be paid in actual Goodrich common shares.

Guidelines establish a target award of Performance Shares with the aggregate market value of the shares awarded based upon a percentage
of salary market value depending upon the individual s position level within the Company the higher the position level the greater the
percentage. The determination of whether to make an award is dependent upon the individual s past performance and expectations of future
performance.

For the 2003-2005 Long-Term Incentive Plan awards, the Compensation Committee has approved using RTSR and ROIC (at the Company
level), equally weighted, as performance factors.

Stock Options

The Stock Option Plan is administered by the Compensation Committee. The Plan provides that options may not be granted at less than
100% of fair market value and that options may not be repriced. The Committee has established a target award for individuals based upon the
aggregate exercise price of the options granted as a percentage of salary the higher the salary, the greater the percentage. In 2002, the
Committee granted stock options to 309 employees. Stock options granted to executive officers are immediately exercisable on the date of grant,
while stock options to other employees generally vest over a three-year period.

Stock Ownership Guidelines

The Compensation Committee has endorsed a management recommendation establishing stock ownership guidelines for participants in the
Long-Term Incentive Plan at a multiple of their base salary. The multiple varies from between ..75 to 4 times salary, with the multiple increasing
with one s level within the Company. Individuals are given five years to achieve the target ownership levels.

Tax Deductibility of Compensation

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to public companies for compensation in excess of
$1 million paid to the company s chief executive officer or any of the four most highly compensated executive officers. Certain compensation is
specifically exempt from the deduction limit to the extent that it does not exceed $1 million during any fiscal year or 