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Information in this preliminary prospectus supplement is subject to completion or amendment. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and they are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale of these
securities is not permitted.

Filed Pursuant to Rule 424(b)(3)
Registration No. 333- 154778
Subject to completion, dated February 18, 2009

Preliminary Prospectus Supplement
(To Prospectus dated October 28, 2008)

Goodrich Corporation

$
% Notes due

Interest payable on and
Issue price:

The notes will mature on . Interest will accrue from February , 2009. Prior to maturity, we may redeem all or
some of the notes at any time at the redemption price discussed under the caption Description of the notes Optional
redemption . If a change of control triggering event (as defined herein) occurs, each holder of notes may require us to
repurchase some or all of its notes at a purchase price equal to 101% of the principal amount of the notes repurchased,
plus accrued interest.

The notes will be senior unsecured obligations of our company and will rank equally with all of our other senior
unsecured indebtedness from time to time outstanding. The notes will not be entitled to the benefit of any sinking
fund. We do not intend to apply for listing of the notes on any national securities exchange. Currently, there is no
public market for the notes.

Investing in our notes involves risks that are described in the Risk factors section beginning on page 5 of the
accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Proceeds before

Public offering Underwriting expenses, to
price discount  Goodrich
Per note Y% % %

Table of Contents 2



Edgar Filing: GOODRICH CORP - Form 424B3
Total $ $ $

The underwriters expect to deliver the notes through the book-entry delivery system of The Depository
Trust Company and its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System, and
Clearstream Banking, société anonyme, to the purchasers on or about February , 2009.

Joint Book-Running Managers
J.P. Morgan
Banc of America Securities LL.C

UBS Investment Bank

February , 2009
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You should rely only on the information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus. We have not, and the underwriters have not, authorized any other person to
provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference is accurate
only as of their respective dates. Our business, financial condition, results of operations and prospects may

have changed since those dates.
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The offering

This summary of the terms of the offering highlights information contained or incorporated by reference in this
prospectus supplement and the accompanying prospectus. This summary does not contain all of the terms of the
offering, which are set forth in this prospectus supplement and the accompanying prospectus.

Issuer
Securities offered
Maturity date

Interest

Optional redemption

Offer to repurchase upon
change of control
triggering event

Ranking

Covenants

Goodrich Corporation

$  million principal amount of % notes due (the notes )

Interest will accrue on the notes from February , 2009 and will be payable on
and of each year, beginning on , 2000.

We may redeem the notes at any time at our option, in whole or in part, at a redemption
price described under Description of the notes Optional redemption in this prospectus
supplement.

Upon the occurrence of a change of control triggering event (as defined herein), unless
we have exercised our right to redeem the notes, we will be required to make an offer

to each holder of notes to repurchase all or any part (equal to $2,000 and any integral
multiples of $1,000 in excess thereof) of that holder s notes at a repurchase price in cash
equal to 101% of their principal amount, plus any accrued and unpaid interest, if any, to
the date of repurchase. See Description of the notes Offer to repurchase upon a change
of control triggering event .

The notes are unsecured and rank equally with our existing and future senior unsecured
indebtedness. The notes will be effectively subordinated to all our existing and future
secured indebtedness to the extent of the assets securing that indebtedness. The notes

will also be structurally subordinated to the indebtedness and other liabilities of our
subsidiaries.

We will issue the notes under an indenture containing covenants for your benefit. These
covenants restrict our ability, with certain exceptions, to:

incur debt secured by liens,
engage in sale/leaseback transactions, and

merge or consolidate with another entity, or sell substantially all of our assets to
another person.

S-3
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Use of proceeds

Further issues
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We expect to use the net proceeds that we receive from this offering for general
corporate purposes and may apply up to $119.9 million of the net proceeds to repay our
senior notes that mature on May 15, 2009 and bear interest at 6.6% per annum. See Use
of proceeds .

The notes will be limited initially to $  million in aggregate principal amount. We
may, however, reopen the notes and issue an unlimited principal amount of additional
notes of the same series in the future without the consent of the holders.

The notes will be represented by one or more global notes, deposited with the trustee as
custodian for The Depository Trust Company and registered in the name of Cede &
Co., The Depository Trust Company s nominee. We will issue the notes in
denominations of $2,000 and integral multiples of $1,000 in excess thereof.

S-4
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Use of proceeds
We expect to use the net proceeds from the sale of the notes (estimated at $  million, after deducting the
underwriting discount and estimated expenses of this offering) for general corporate purposes and may apply up to
$119.9 million of the net proceeds to repay our senior notes that mature on May 15, 2009 and bear interest at 6.6% per
annum. Pending such application, we intend to invest the net proceeds in investment grade instruments with maturities
of less than one year.
Ratio of earnings to fixed charges
Our ratio of earnings to fixed charges for each of the periods indicated is as follows:
Twelve months ended December 31,

2008 2007 2006 2005 2004

8.43 6.10 4.23 3.48 2.39

For these ratios, earnings consist of income from continuing operations before

income taxes,

fixed charges (excluding capitalized interest and distributions on trust preferred securities), and

minority interest and earnings (losses) of affiliated companies which are accounted for on the equity method.
For these ratios, fixed charges consist of

interest on all indebtedness (including capitalized interest and interest costs on company-owned life insurance
policies),

amortization of debt discount or premium or capitalized expenses related to debt,

an interest factor attributable to rentals, and

distributions on trust preferred securities.
There were no shares of preferred stock outstanding during any of the periods indicated. Therefore, the ratio of
earnings to fixed charges and preferred stock dividends would have been the same as the ratio of earnings to fixed

charges for each period indicated.

S-5
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Capitalization

The following table sets forth our capitalization as of December 31, 2008 and as adjusted to give effect to the offering
and the application of a portion of the net proceeds therefrom to repay our senior notes that mature on May 15, 2009
as described under Use of Proceeds .

This table should be read in conjunction with our consolidated financial statements at and for the year ended
December 31, 2008 incorporated by reference in this prospectus supplement and the accompanying prospectus.

December 31, 2008
Actual As adjusted

(dollars in millions,
except per share amounts)

Current maturities of long-term debt and capital lease obligations(1) $ 1213 $ 1.4
Long-term debt and capital lease obligations, excluding current maturities:
% senior notes due 20

Medium-term notes payable (interest rates from 6.8% to 8.7%) 598.0 598.0
7.625% senior notes due 2012 261.1 261.1
6.29% senior notes due 2016 296.5 296.5
6.80% senior notes due 2036 232.1 232.1
Other debt, maturing through 2020 (interest rates from 1.8% to 5.2%) 16.6 16.6
Capital lease obligations 6.1 6.1
Total long-term debt and capital lease obligations, including current maturities $ 1,531.7 $

Shareholders equity:
Common stock $5 par value per share
Authorized 200,000,000 shares; issued 143,611,254 shares

(excluding 14,000,000 shares held by a wholly owned subsidiary) $ 7181 $ 718.1
Additional paid-in capital 1,525.3 1,525.3
Income retained in the business 1,619.2 1,619.2
Accumulated other comprehensive income (loss) (978.1) (978.1)
Common stock held in treasury, at cost (20,410,556 shares) (793.2) (793.2)
Total shareholders equity 2,091.3 2,091.3
Total capitalization $ 3,623.0 $
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(1) The amount classified as current maturities of long-term debt and capital lease obligations on our balance sheet at
December 31, 2008 includes $119.9 million aggregate principal amount of our 6.6% senior notes due May 15,
2009. A portion of the net proceeds from this offering may be used to repay these notes. See Use of Proceeds .

S-6
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Description of the notes

The following discussion supplements and, to the extent inconsistent, replaces the description of the general terms and
provisions of our debt securities in the accompanying prospectus, which you should also read. The following
summary of certain terms of our notes and the indenture is not intended to be complete and is qualified in its entirety
by reference to the actual provisions of the notes and the indenture. Certain terms used but not defined herein are
intended to have the meanings given to them in the accompanying prospectus, the indenture, or the notes, as the case
may be.

General

The notes will mature on . Interest on the notes will accrue from February , 2009 at the rate per annum shown
on the cover of this prospectus supplement and will be payable semi-annually, in arrears, on and ,
beginning , 20009, to the persons in whose names the notes are registered at the close of business on the

or preceding the respective interest payment dates, except that interest payable at maturity will be paid to the
same persons to whom principal of the notes is payable. Interest will be computed on the notes on the basis of a
360-day year of twelve 30-day months.

Any payment otherwise required to be made in respect of the notes on a date that is not a business day may be made
on the next succeeding business day with the same force and effect as if made on the original due date. No additional
interest will accrue as a result of a delayed payment in this case. A business day is defined in the indenture as a day
other than a Saturday, Sunday or other day on which banking institutions in New York City are authorized or required
by law or executive order to close.

The notes will constitute a series of debt securities to be issued under an indenture dated as of May 1, 1991 between
Goodrich and The Bank of New York Mellon Trust Company, N.A., as successor to Harris Trust and Savings Bank,
as trustee. The terms of the indenture are more fully described in the accompanying prospectus. The notes will be
senior unsecured obligations of Goodrich and will rank equally with all our other unsecured and unsubordinated
indebtedness. The notes will be effectively subordinated to all liabilities of our subsidiaries, including trade payables.
We conduct a substantial portion of our operations through our subsidiaries, and our right to participate in any
distribution of the assets of a subsidiary when it winds up its business is subject to the prior claims of the creditors of
the subsidiary. This means that your right as a holder of our notes will also be subject to the prior claims of these
creditors if a subsidiary liquidates or reorganizes or otherwise winds up its business.

The indenture does not limit the aggregate principal amount of debt securities that may be issued thereunder and
provides that debt securities may be issued thereunder from time to time in one or more additional series. The
indenture does not limit our ability to incur additional indebtedness.

The notes will be issued in fully registered form in denominations of $2,000 and whole multiples of $1,000. The notes
will be limited initially to $  million in aggregate principal amount. We may, without the consent of the holders,

reopen the notes and issue an unlimited principal amount of additional notes having the same ranking, interest rate,
maturity and other terms as the notes. We may reopen the notes only if the additional notes issued will be fungible
with the original notes for United States federal income tax purposes.

S-7
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The notes will not be subject to any sinking fund.
Optional redemption

The notes will be redeemable, in whole or in part, at our option at any time from time to time at a redemption price
equal to the greater of:

100% of the principal amount of the notes being redeemed, and

the sum of the present values of the remaining scheduled payments of principal and interest on the notes being
redeemed (not including any portion of any payments of interest accrued to the redemption date) discounted to the
redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury
Rate (as defined below) plus basis points

plus, in each case, accrued and unpaid interest on the notes to the redemption date.
For purposes of these redemption provisions, the following terms have the following meanings:

Comparable Treasury Issue means the United States Treasury security selected by the Reference Treasury Dealer as
having a maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of those notes.

Comparable Treasury Price means, with respect to any redemption date, (i) the average of the Reference Treasury
Dealer Quotations for the redemption date, after excluding the highest and lowest Reference Treasury Dealer
Quotations, or (ii) if the trustee obtains fewer than four Reference Treasury Dealer Quotations, the average of all
Reference Treasury Dealer Quotations.

Reference Treasury Dealer means J.P. Morgan Securities Inc., Banc of America Securities LLC, UBS Securities LLC
(or their respective affiliates which are Primary Treasury Dealers (as defined below)) and their respective successors
and one additional Primary Treasury Dealer selected by Goodrich; provided, however, that if any of the foregoing
cease to be a primary U.S. Government securities dealer in the United States of America (a Primary Treasury Dealer ),
Goodrich will substitute another Primary Treasury Dealer.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in writing to the trustee by that Reference
Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding that redemption date.

Treasury Rate means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as
a percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.
Notwithstanding the foregoing, installments of interest on notes that are due and payable on interest payment dates
falling on or prior to a redemption date will be payable on the interest payment date to the registered holders as of the
close of business on the relevant record date according to the notes and the indenture.

S-8
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Holders of notes to be redeemed will receive notice by first-class mail at least 30 days but not more than 60 days
before the date of redemption. If fewer than all of the notes are to be redeemed, DTC, in the case of notes represented
by a global security, or the trustee, will select, not more than 60 days prior to the redemption date, the particular notes
or portions thereof for redemption from the outstanding notes not previously called by such method as DTC or the
trustee, as the case may be, deems fair and appropriate. Unless we default in payment of the redemption price, on and
after the date of redemption, interest will cease to accrue on the notes or portions thereof called for redemption.

Offer to repurchase upon a change of control triggering event

If a change of control triggering event occurs, unless we have exercised our option to redeem the notes as described
above, we will be required to make an offer (the change of control offer ) to each holder of the notes to repurchase all
or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of that holder s notes on the terms set
forth in the notes. In the change of control offer, we will be required to offer payment in cash equal to 101% of the
aggregate principal amount of notes repurchased, plus accrued and unpaid interest, if any, on the notes repurchased to
the date of repurchase (the change of control payment ). Within 30 days following any change of control triggering
event or, at our option, prior to any change of control, but after public announcement of the transaction that constitutes
or may constitute the change of control, a notice will be mailed to holders of the notes describing the transaction that
constitutes or may constitute the change of control triggering event and offering to repurchase the notes on the date
specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice
is mailed (the change of control payment date ).

The notice will, if mailed prior to the date of consummation of the change of control, state that the offer to purchase is
conditioned on the change of control triggering event occurring on or prior to the change of control payment date.

On the change of control payment date, we will, to the extent lawful:
accept for payment all notes or portions of notes properly tendered pursuant to the change of control offer;

deposit with the paying agent an amount equal to the change of control payment in respect of all notes or portions of
notes properly tendered; and

deliver or cause to be delivered to the trustee the notes properly accepted together with an officers certificate stating
the aggregate principal amount of notes or portions of notes being repurchased.

We will not be required to make a change of control offer upon the occurrence of a change of control triggering event
if a third party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for
an offer made by us and the third party repurchases all notes properly tendered and not withdrawn under its offer. In
addition, we will not repurchase any notes if there has occurred and is continuing on the change of control payment
date an event of default under the indenture, other than a default in the payment of the change of control payment
upon a change of control triggering event.

We will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended (the
Exchange Act ), and any other securities laws and regulations thereunder to the extent those laws and regulations are

applicable in connection with the repurchase of the

S-9
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notes as a result of a change of control triggering event. To the extent that the provisions of any such securities laws or
regulations conflict with the change of control offer provisions of the notes, we will comply with those securities laws
and regulations and will not be deemed to have breached our obligations under the change of control offer provisions
of the notes by virtue of any such conflict.

For purposes of the change of control offer provisions of the notes, the following terms will be applicable:

Change of control means the occurrence of any of the following: (1) the consummation of any transaction (including,
without limitation, any merger or consolidation) the result of which is that any person (as that term is used in
Section 13(d)(3) of the Exchange Act) (other than Goodrich or one of our subsidiaries) becomes the beneficial owner
(as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of our voting
stock or other voting stock into which our voting stock is reclassified, consolidated, exchanged or changed, measured
by voting power rather than number of shares; (2) the direct or indirect sale, transfer, conveyance or other disposition
(other than by way of merger or consolidation), in one or more series of related transactions, of all or substantially all
of our assets and the assets of our subsidiaries, taken as a whole, to one or more persons (as that term is defined in the
indenture other than Goodrich or one of our subsidiaries); or (3) the first day on which a majority of the members of
our Board of Directors are not continuing directors. Notwithstanding the foregoing, a transaction will not be deemed
to involve a change of control if (1) we become a direct or indirect wholly-owned subsidiary of a holding company
and (2)(A) the direct or indirect holders of the voting stock of such holding company immediately following that
transaction are substantially the same as the holders of our voting stock immediately prior to that transaction or
(B) immediately following that transaction no person (other than a holding company satisfying the requirements of
this sentence) is the beneficial owner, directly or indirectly, of more than 50% of the voting stock of such holding
company.

The definition of change of control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of all or substantially all of our and our subsidiaries properties or assets taken as a whole.
Although there is a limited body of case law interpreting the phrase substantially all, there is no precise established
definition of the phrase under applicable law. Accordingly, the ability of a holder of notes to require us to repurchase
such holder s notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of our and our
subsidiaries assets taken as a whole to another person or group may be uncertain.

Change of control triggering event means the occurrence of both a change of control and a rating event.

Continuing directors means, as of any date of determination, any member of our Board of Directors who (1) was a
member of such Board of Directors on the date the notes were issued or (2) was nominated for election, elected or
appointed to such Board of Directors with the approval of a majority of the continuing directors who were members of
such Board of Directors at the time of such nomination, election or appointment (either by a specific vote or by
approval of our proxy statement in which such member was named as a nominee for election as a director, without
objection to such nomination).

Investment grade rating means a rating equal to or higher than Baa3 (or the equivalent) by Moody s and BBB- (or the
equivalent) by S&P, and the equivalent investment grade credit rating from any additional rating agency or rating

agencies selected by us.

S-10
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Moody s means Moody s Investors Service Inc.

Rating agencies means (1) each of Moody s and S&P; and (2) if either of Moody s or S&P ceases to rate the notes or
fails to make a rating of the notes publicly available for reasons outside of our control, a nationally recognized
statistical rating organization within the meaning of Rule 15¢3- 1(c)(2)(vi)(F) under the Exchange Act selected by us
(as certified by a resolution of our Board of Directors) as a replacement agency for Moody s or S&P, or both of them,
as the case may be.

Rating event means the rating on the notes is lowered by each of the rating agencies and the notes are rated below an
investment grade rating by each of the rating agencies on any day within the 60-day period (which 60-day period will
be extended so long as the rating of the notes is under publicly announced consideration for a possible downgrade by
any of the rating agencies) after the earlier of (1) the occurrence of a change of control and (2) public notice of the
occurrence of a change of control or our intention to effect a change of control; provided, however, that a rating event
otherwise arising by virtue of a particular reduction in rating will not be deemed to have occurred in respect of a
particular change of control (and thus will not be deemed a rating event for purposes of the definition of change of
control triggering event) if the rating agencies making the reduction in rating to which this definition would otherwise
apply do not announce or publicly confirm or inform the trustee in writing at our or its request that the reduction was
the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the
applicable change of control (whether or not the applicable change of control has occurred at the time of the rating
event).

S&P means Standard & Poor s Rating Services, a division of The McGraw-Hill Companies, Inc.

Voting stock means, with respect to any specified person (as that term is used in Section 13(d)(3) of the Exchange Act)
as of any date, the capital stock of such person that is at the time entitled to vote generally in the election of the board
of directors of such person.

Concerning the trustee

The Bank of New York Mellon Trust Company, N.A. ( The Bank of New York Mellon ) will be the trustee under the
indenture. The trustee will also be the paying agent and registrar of the notes. We maintain deposit accounts and
conduct other banking transactions with The Bank of New York Mellon in the ordinary course of our business and an
affiliate of The Bank of New York Mellon is a lender to us under our revolving credit facility. The Bank of New York
Mellon also serves as the stock transfer agent for our common stock and as the master trustee for the Goodrich defined
benefit pension plans in the United States and the United Kingdom. From time to time, we may enter into other
banking relationships with the trustee or its affiliates.

Book-entry notes

The Depositary, Clearstream and Euroclear. Upon issuance, the notes will be represented by one or more fully
registered global securities. Each global security will be deposited with The Depository Trust Company, as depositary,
and registered in the name of Cede & Co. Unless and until it is exchanged in whole or in part for notes in definitive
form, no global security may be transferred except as a whole by the depositary to a nominee of such depositary.
Investors may elect to hold interests in the global securities through:

the depositary in the United States; or
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in Europe, (i) Clearstream Banking, société anonyme, referred to in this prospectus supplement as Clearstream, or
(i1) Euroclear Bank S.A./N.V., as operator of the Euroclear System, referred to in this prospectus supplement as
Euroclear,

if they are participants in such systems, or indirectly through organizations which are participants in such systems.
Clearstream and Euroclear will hold interests on behalf of their participants through customers securities accounts in
Clearstream s and Euroclear s names on the books of their respective depositaries, which in turn will hold such interests
in customers securities accounts in the depositaries names on the books of the depositary. Citibank, N.A. will act as
depositary for Clearstream and JP Morgan Chase Bank will act as depositary for Euroclear, and in such capacities are
referred to in this prospectus supplement as the U.S. depositaries.

Clearstream has advised us that it is a limited liability company organized under Luxembourg law. Clearstream holds
securities for its participating organizations, referred to in this prospectus supplement as Clearstream participants, and
facilitates the clearance and settlement of securities transactions between Clearstream participants through electronic
book-entry changes in accounts of Clearstream participants, thereby eliminating the need for physical movement of
certificates. Clearstream provides to Clearstream participants, among other things, services for safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and borrowing.
Clearstream interfaces with domestic markets in several countries. Clearstream is registered as a bank in Luxembourg,
and as such is subject to regulation by the Commission de Surveillance du Secteur Financier. Clearstream participants
are recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations and may include the underwriters. Indirect
access to Clearstream is available to other institutions that clear through or maintain a custodial relationship with a
Clearstream participant.

Distributions with respect to the notes held beneficially through Clearstream will be credited to cash accounts of
Clearstream participants in accordance with its rules and procedures, to the extent received by the U.S. depositary for
Clearstream.

Euroclear advises that it was created in 1968 to hold securities for participants of Euroclear, referred to in this
prospectus supplement as Euroclear participants, and to clear and settle transactions between Euroclear participants
through simultaneous electronic book-entry delivery against payment, thereby eliminating the need for physical
movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear includes
various other services, including securities lending and borrowing and interfaces with domestic markets in several
countries.

Euroclear is operated by Euroclear Bank S.A./N.V., referred to in this prospectus supplement in such role as the
Euroclear operator, under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation, referred
to in this prospectus supplement as the cooperative. All operations are conducted by the Euroclear operator, and all
Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear operator, not the
cooperative. The cooperative establishes policy for Euroclear on behalf of Euroclear participants. Euroclear
participants include banks, securities brokers and dealers and other professional financial intermediaries and may
include the underwriters. Indirect access to Euroclear is also available to other firms that clear through or maintain a
custodial relationship with a Euroclear participant, either directly or indirectly.

S-12
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The Euroclear operator is regulated and examined by Belgian Banking and Finance Commission. Securities clearance
accounts and cash accounts with the Euroclear operator are governed by the Terms and Conditions Governing Use of
Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgian law, collectively
referred to in this prospectus supplement as the terms and conditions. The terms and conditions govern transfers of
securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with
respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific
certificates to specific securities clearance accounts. The Euroclear operator acts under the terms and conditions only
on behalf of Euroclear participants, and has no record of or relationship with persons holding through Euroclear
participants.

Distributions with respect to the notes held beneficially through Euroclear will be credited to the cash accounts of
Euroclear participants in accordance with the terms and conditions of Euroclear, to the extent received by the
U.S. depositary for Euroclear.

Global Clearance and Settlement Procedures. Initial settlement for the notes will be made in immediately available
funds. Secondary market trading between the depositary participants will occur in the ordinary way in accordance
with the depositary s rules and will be settled in immediately available funds using the depositary s Same-Day Funds
Settlement System. Secondary market trading between Clearstream participants or Euroclear participants will occur in
the ordinary way in accordance with the applicable rules and operating procedures of Clearstream and Euroclear and
will be settled using the procedures applicable to conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through the depositary, on the one hand, and
directly or indirectly through Clearstream participants or Euroclear participants, on the other hand, will be effected in
the depositary in accordance with the depositary s rules on behalf of the relevant European international clearing
system by its U.S. depositary. However, these cross-market transactions will require delivery of instructions to the
relevant European international clearing system by the counterparty in such system in accordance with its rules and
procedures and within its established deadlines (European time). If the transaction meets its settlement requirements,
the relevant European international clearing system will deliver instructions to its U.S. depositary to take action to
effect final settlement on its behalf by delivering or receiving notes in the depositary and making or receiving payment
in accordance with normal procedures for same-day funds settlement applicable to the depositary. Clearstream
participants and Euroclear participants may not deliver instructions directly to the depositary.

Because of time-zone differences, credits of notes received in Clearstream or Euroclear as a result of a transaction
with a depositary participant will be made during subsequent securities settlement processing and will be credited the
business day following the depositary settlement date. Such credits or any transactions in such notes settled during
such processing will be reported to the relevant Euroclear or Clearstream participants on such business day. Cash
received in Clearstream or Euroclear as a result of sales of notes by or through a Clearstream participant or a
Euroclear participant to a depositary participant will be received with value on the depositary settlement date but will
be available in the relevant Clearstream or Euroclear cash account only as of the business day following settlement in
the depositary.

Although the depositary, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate
transfers of notes among participants of the depositary, Clearstream and Euroclear, they are under no obligation to

perform or continue to perform such procedures and such procedures may be discontinued at any time.
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Certain material United States
federal income tax consequences

General

The following is a summary of certain material United States federal income tax consequences of the ownership, sale
or other disposition of the notes by a holder of the notes on original issuance at the price indicated on the cover of this
prospectus supplement. This summary is based upon existing United States federal income tax law, which is subject to
change or differing interpretations, possibly with retroactive effect. This summary does not discuss all aspects of
United States federal income taxation that may be important to particular investors in light of their individual
circumstances, such as investors subject to special tax rules (e.g., financial institutions, insurance companies,
broker-dealers and tax-exempt organizations) or to persons that will hold the notes as a part of a straddle, hedge,
conversion, constructive sale or other integrated transaction for United States federal income tax purposes,
partnerships or U.S. Holders (as defined below) who have a functional currency other than the United States dollar, all
of whom may be subject to tax rules that differ materially from those summarized below. In addition, this summary
does not discuss any foreign, state or local tax considerations. This summary is written for investors who will hold
their notes as capital assets under the Internal Revenue Code of 1986, as amended (the Code ). Each prospective
investor is urged to consult its tax advisor regarding the United States federal, state, local and foreign income and
other tax consequences of the ownership, sale, conversion or other disposition of the notes.

For purposes of this summary, a U.S. Holder is a beneficial owner of a note who is, for United States federal income
tax purposes, (i) an individual who is a citizen or residen