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Notice of 2003
Annual Meeting of Shareholders
and Proxy Statement

Notice of 2003
Annual Meeting of Shareholders
and Proxy Statement

Please Note the Accompanying
Proxy Statement and Proxy Card

It is important that your shares be represented and voted at the meeting regardless of the number you may hold. If you cannot attend the meeting
in person, we ask that you sign, date and return the enclosed proxy card in favor of the proxy committee designated by the Board of Directors.

Instead of submitting your proxy card by mail, you may vote electronically via the Internet or by telephone. Shareholders of record may vote
telephonically (from the United States or Canada only) by calling 1(866) 516-0979 or over the Internet at www.computershare.com/us/proxy.

The Internet and telephone arrangements are described in greater detail at the bottom of Corning's proxy card.

Please note that there are separate Internet and telephone voting arrangements for shareholders who hold their shares through a bank, broker or
another. If you hold your shares through another, you should check the proxy card or other information provided by the bank, broker or other
holder to determine the voting options available.

Notice of Annual Meeting

To Shareholders of Corning Incorporated:
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You are cordially invited to attend the Annual Meeting of Corning Incorporated which will be held in the Corning Glass Center, Corning,
New York, on Thursday, April 24, 2003 at 11:00 o'clock A.M. The principal business of the meeting will be:

(a)
To elect five Directors for three-year terms;

(b)
To elect one Director for a one-year term;

(c)
To approve the adoption of the 2003 Variable Compensation Plan;

(d)
To approve the adoption of the 2003 Equity Plan for Non-Employee Directors;

(e)
To approve the amendment of the 2000 Employee Equity Participation Program; and

(f)
To transact such other business as may properly come before the meeting.

Denise A. Hauselt
Secretary and Assistant General Counsel

Corning Incorporated
One Riverfront Plaza
Corning, New York 14831
March 3, 2003

Proxy Statement

    Annual Meeting of Shareholders, April 24, 2003.    The enclosed proxy is solicited by the Board of Directors of Corning Incorporated,
Corning, New York 14831. Corning started mailing this Notice of Annual Meeting and Proxy Statement and the enclosed proxy to holders of its
Common Stock on or about March 12, 2003. This Notice of Annual Meeting and Proxy Statement, the proxy and the 2002 Annual Report are
also available on Corning's Internet site at http://www.corning.com/investorrelations/secdocuments.asp.

    If you were listed as a holder of Common Stock on Corning's books at the close of business on March 3, 2003, you are entitled to vote at the
meeting. On February 5, 2003, Corning had outstanding 1,198,688,205 shares of Common Stock, each entitled to one vote.

Voting by Proxy

    If you properly fill in and sign your proxy card and mail it in the enclosed, prepaid and addressed envelope, or if you submit your proxy
instructions by telephone or over the Internet, your "proxy" (the individuals serving on the proxy committee named on your proxy card) will
vote your shares as you have directed. If you do not make specific choices, your proxy will vote your shares as recommended by the Board as
follows:

�
FOR the election of the director nominees.

�
FOR the adoption of the 2003 Variable Compensation Plan.

�
FOR the adoption of the 2003 Equity Plan for Non-Employee Directors.

�
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FOR the amendment of the 2000 Employee Equity Participation Program.

�
If any other matter is properly presented at the Annual Meeting, your proxy will vote on that matter in his discretion. If anyone
nominated to serve as a director is not able to accept nomination or election, your proxy may vote for the election of other persons
recommended by the Board of Directors to serve as directors.

    If you wish to revoke a proxy you have given, you may furnish written notice to Corning's Secretary, by mail before the meeting or by
delivery at the meeting before the vote is taken, or you may mail or deliver to the Secretary a later-dated proxy (by mail, or Internet or telephone
vote) at any time before the vote. Each valid and timely proxy not revoked will be voted at the meeting in accordance with your written or
electronic instructions.

Voting Procedures

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

    A plurality of the votes cast at a meeting is required for the election of a director. The affirmative vote of the holders of a majority of the
shares present in person or represented by proxy

1

and entitled to vote at the meeting is required to approve the 2003 Variable Compensation Plan, the 2003 Equity Plan for Non-Employee
Directors and the amendment of the 2000 Employee Equity Participation Program. Abstentions and broker "non-votes" are not counted for
purposes of the election of a director, approval of the 2003 Variable Compensation Plan, approval of the 2003 Equity Plan for Non-Employee
Directors or approval of the amendment of the 2000 Employee Equity Participation Program.

Nominees for Election as Directors

    Corning's Board of Directors is divided into three classes. Each of the nominees for the office of director is a member of the present Board of
Directors. Messrs. Houghton, O'Connor and Ms. Rieman were elected by Corning's security holders on April 27, 2000, Messrs. Flaws and
Volanakis were elected by Corning's Board of Directors on December 6, 2000 and were elected by Corning's security holders on June 21, 2001
and Dr. Jeremy R. Knowles was elected by Corning's Board of Directors to fill a vacancy on July 19, 2002. The terms of Messrs. Flaws,
Houghton, Knowles, O'Connor, Volanakis and Ms. Rieman expire this year. John W. Loose, former Chief Executive Officer of Corning,
resigned from the Board effective April 12, 2002. In addition, Ms. Rein resigned from the Board and was appointed a Director Emerita effective
February 5, 2003. No nominee now owns beneficially any of the securities (other than directors' qualifying shares) of any of Corning's
subsidiary companies. We have included below certain information about the nominees for election as directors and the directors who will
continue in office after the Annual Meeting.

Nominees for Election for Terms Expiring in 2006

James B. Flaws*
Vice Chairman and Chief Financial Officer
Corning Incorporated
Mr. Flaws joined Corning in 1973 and served in a variety of controller and business management positions. He
was named assistant treasurer in 1993, vice president and controller in 1997, vice president of finance and
treasurer later in 1997, senior vice president and chief financial officer in December 1997, executive vice
president and chief financial officer in 1999 and to his present position in 2002. Mr. Flaws is a director of Dow
Corning Corporation. Director since 2000. Age 54.
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James R. Houghton*
Chairman and Chief Executive Officer
Corning Incorporated
Mr. Houghton joined Corning in 1962. He was elected a vice president of Corning and general manager of the
Consumer Products Division in 1968, vice chairman in 1971, chairman of the executive committee and chief
strategic officer in 1980 and chairman and chief executive officer in April 1983, retiring in April 1996. Mr.
Houghton was the non-executive Chairman of the Board of Corning from June 2001 to April 2002. Mr.
Houghton came out of retirement in April 2002 when he was elected to his present position. Mr. Houghton is a
director of Metropolitan Life Insurance Company and Exxon Mobil Corporation. He is a trustee of the
Metropolitan Museum of Art, the Pierpont Morgan Library and the Corning Museum of Glass and a member of
the Harvard Corporation. Director since 1969. Age 67.

James J. O'Connor �
Retired Chairman of the Board and
Chief Executive Officer
Unicom Corporation
Mr. O'Connor joined Commonwealth Edison Company in 1963. He became president in 1977, a director in
1978 and chairman and chief executive officer in 1980. In 1994 he was also named chairman and chief
executive officer of Unicom Corporation, which then became the parent company of Commonwealth Edison
Company, retiring in 1998. Mr. O'Connor is a director of Tribune Company, Smurfit-Stone Container
Corporation, UAL Corporation and United Airlines. Director since 1984. Age 65.

Deborah D. Rieman �
Retired President and Chief Executive Officer
Check Point Software Technologies, Incorporated
Dr. Rieman has more than twenty-five years of experience in the software industry. She currently manages a
private investment fund. From 1995 to 1999, she served as president and chief executive officer of Check Point
Software Technologies, Incorporated. Dr. Rieman is a director of Altera Corporation, Counterpane Internet
Security, Inc., Keynote Systems Switch and Data Facilities, Corp. and Tumbleweed Communications, Inc.
Director since 1999. Age 53.

3
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Peter F. Volanakis*
President
Corning Technologies
Corning Incorporated
Mr. Volanakis joined Corning in 1982 and was named managing director, Corning GmbH in 1992, executive
vice president of CCS Holding, Inc., formerly known as Siecor Corporation, in 1995, senior vice president of
advanced display products in 1997, executive vice president of Display Technologies and Life Sciences in 1999
and to his present position in 2001. Mr. Volanakis is a director of Dow Corning Corporation. Director since
2000. Age 47.

Nominee For Election For Term Expiring in 2004

Dr. Jeremy R. Knowles �
Amory Houghton Professor of Chemistry
And Biochemistry Harvard University
Dr. Jeremy R. Knowles, is a current faculty member of Harvard University. Dr. Knowles, a distinguished
chemist, joined the Harvard faculty from Oxford University in 1974. He became the Amory Houghton Professor
of Chemistry and Biochemistry in 1979 and was appointed dean of the Faculty of Arts and Sciences in 1991. He
stepped down as dean in 2002. Dr. Knowles is a Fellow of the Royal Society, the American Academy of Arts
and Sciences, and the American Philosophical Society, and a Foreign Associate of the National Academy of
Sciences. He also serves as a trustee of the Howard Hughes Medical Institute. Director since 2002. Age 67.

Directors Whose Terms Will Expire in 2005

John Seely Brown �
Retired Chief Scientist
Xerox Corporation
Dr. Brown has served Xerox Corporation since 1978 in various scientific research positions, in 1986 being
elected vice president in charge of advanced research and being director of the Palo Alto Research Center from
1990 to 2000. Dr. Brown was named chief scientist of Xerox in 1992, retiring in 2002. Dr. Brown is a director
of Polycom, Inc. and Varian Medical Inc. Director since 1996. Age 62.

4

Gordon Gund �
Chairman and Chief Executive Officer
Gund Investment Corporation
Mr. Gund is, and since his election as a director of Corning has been, the principal owner of the Cleveland
Cavaliers National Basketball Association team and a member of the Board of Governors of the National
Basketball Association. He is a director of the Kellogg Company. Director since 1990. Age 63.
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John M. Hennessy �
Senior Advisor
Credit Suisse First Boston
Mr. Hennessy became managing director of First Boston Corporation in 1974 after serving as Assistant
Secretary of the U.S. Treasury (Presidential appointment). In 1989 he was elected chairman of the executive
board and group chief executive officer of Credit Suisse First Boston. Mr. Hennessy retired from active
employment from Credit Suisse First Boston but retains the role of Senior Advisor to the firm. He is on seven
non-profit boards of directors, including the Twin Towers Fund established after September 11, 2001. Director
since 1989. Age 66.

H. Onno Ruding �
Vice Chairman
Citicorp and Citibank, N.A.
Dr. Ruding has served private firms and the public (serving as Minister of Finance of The Netherlands from
1982-1989) in various financial positions, serving as a director of Citicorp and Citibank, N.A. from 1990 and
1998, respectively, to the present and vice chairman of Citicorp and Citibank, N.A. from 1992 to the present.
Dr. Ruding is also a director of Pechiney and RTL Group, a member of the international advisory committees of
Robeco, the Federation of Korean Industries and the Federal Reserve Bank of New York, the Committee for
European Monetary Union, the Pontifical Council Justice and Peace, the European Advisory Board of the
American-European Community Association, and a member of the Boards of the Netherlands-American
Chamber of Commerce, the International Tax and Investment Center, the International Bureau of Fiscal
Documentation, the European Institute and the Trilateral Commission. Dr. Ruding is the president of the Center
for European Policy Studies and UNIAPAC and Chairman of the Advisory Council of the Amsterdam Institute
of Finance. Director since 1995. Age 63.
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Directors Whose Terms Will Expire in 2004

William D. Smithburg �
Retired Chairman, President and
Chief Executive Officer
The Quaker Oats Company
Mr. Smithburg joined Quaker Oats in 1966, being elected president in 1979, chief executive officer in 1981 and
chairman in 1983. He also served as president from November 1990 to January 1993 and from November 1995
to November 1997 when he retired. Mr. Smithburg is a director of Abbott Laboratories and Northern Trust
Corporation. Director since 1987. Age 64.

Hansel E. Tookes II �
Retired Chairman and Chief Executive Officer
Raytheon Aircraft Company
Mr. Tookes retired from Raytheon Company in December 2002. Since joining Raytheon in 1999 he has served
as president Raytheon International, chairman and chief executive officer of Raytheon Aircraft and executive
vice president of Raytheon Company. From 1980 to 1999 Mr. Tookes served United Technologies Corporation
as president Pratt and Whitney's Large Military Engines Group and in a variety of other leadership positions. He
is a director of Ryder Systems Inc. and a member of the National Academies Aeronautics and Space
Engineering Board. Director since 2001. Age 55.
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Wendell P. Weeks*
President and Chief Operating Officer
Corning Incorporated
Mr. Weeks joined Corning in 1983 and was named a vice president and deputy general manager of the
Opto-Electronics Components Business in 1995, vice president and general manager � Telecommunications
Products in 1996, senior vice president in 1997, senior vice president of Opto-Electronics in 1998, executive
vice president of Optical Communications in 1999, president, Corning Optical Technologies in 2001 and to his
present position in 2002. Director since 2000. Age 43.

    *Member of the Executive Committee

    � Alternate member of the Executive Committee

6

    The Board of Directors has determined that Messrs. Brown, Gund, Hennessy, O'Connor, Smithburg and Tookes and Ms. Rieman are
"independent" within the meaning of the rules of the New York Stock Exchange, based on its application of the standards proposed by the
Nominating and Corporate Governance Committee and adopted by the Board of Directors. Each member of the Board's Audit, Compensation
and Nominating and Corporate Governance Committees is independent within the meaning of those rules and standards.

Security Ownership of Certain Beneficial Owners

    Paragraphs (a) and (b) below set forth information about the beneficial ownership of Corning's Common Stock as of December 31, 2002.
Unless otherwise indicated, the persons named have sole voting and investment power with respect to the shares listed.

(a)
To the knowledge of management, the following owned more than 5% of Corning's outstanding shares of Common Stock:

Name and Address
of Beneficial Owner Shares Owned and Nature

Of Beneficial Ownership
Percent of

Class

AXA Financial, Inc.
2090 Avenue of the Americas
New York, NY 10104

145,008,792(1) 12.10%

Dodge & Cox
One Sansome Street, 35th Floor
San Francisco, CA 94104

124,776,042(2) 10.41%

(1)
144,732,852 of these shares are owned by Alliance Capital Management L.P. and 275,940 of these shares are owned by Equitable Life Assurance
Society of the United States, which are subsidiaries of AXA Financial, Inc. Alliance Capital Management L.P. has sole investment power with respect
to 144,782,852 of such shares, sole voting power with respect to 77,193,370 of such shares and shared voting power with respect to 26,128,012 of such
shares. Equitable Life Assurance Society of the United States has sole investment power with respect to 275,940 of such shares and sole voting power
with respect to 269,440 of such shares.

(2)
Dodge & Cox has sole investment power with respect to 124,776,042 of such shares, sole voting power with respect to 115,254,894 of such shares and

shared voting power with respect to 2,467,500 of such shares.
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(b)
The number of shares of Corning Common Stock owned by the directors and nominees for directors, by the chief executive
officer, the former chief executive officer and the four other most highly compensated executive

7

officers (the "named executive officers") and by all directors and executive officers as a group, as of December 31, 2002, is
as follows:

Name

Shares Owned
and Nature
of Beneficial

Ownership(1)(2)(3)
Percent

of Class(7)

Directors

John S. Brown 80,197(4) �

Gordon Gund 3,059,910(4) �

John M. Hennessy 221,013(4) �

Jeremy R. Knowles 2,500 �

James J. O'Connor 80,885(4) �

Catherine A. Rein 57,307(4) �

Deborah D. Rieman 39,000 �

H. Onno Ruding 50,890(4) �

William D. Smithburg 84,197(4) �

Hansel E. Tookes II 33,550(4) �

Named Executive Officers

(*also serve as directors)
James R. Houghton* 1,497,574(5) �

John W. Loose 3,760,750 �

James B. Flaws* 1,444,736 �

Dr. Joseph A. Miller 175,852 �

Peter F. Volanakis* 1,590,733 �

Wendell P. Weeks* 3,115,280 �

All Directors and Executive Officers as a Group 21,534,215(6) 1.80%
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(1) Includes shares of Common Stock, subject to forfeiture and restrictions on transfer, granted under Corning's Incentive Stock Plans as well as
options to purchase shares of Common Stock exercisable within 60 days under Corning's Stock Option Plans. Messrs. Brown, Gund, Hennessy,
Knowles, O'Connor, Ruding, Smithburg, Tookes, Houghton, Flaws, Loose, Miller, Volanakis and Weeks and Ms. Rein and Rieman have the
right to purchase 19,910; 19,910; 19,910; 0; 20,370; 17,800; 19,910; 16,300; 428,951; 1,262,010; 3,168,444; 159,165; 1,284,553; 2,745,486;
17,800 and 17,800 shares, respectively, pursuant to such options. All directors and

8

executive officers as a group hold options to purchase 13,743,369 such shares.

(2) Includes shares of Common Stock, subject to forfeiture and restrictions on transfer, issued under Corning's Restricted Stock Plans for
Non-Employee Directors.

(3) Includes shares of Common Stock held by J. P. Morgan Chase & Co. as the trustee of Corning's Investment Plans for the benefit of the
members of the group, who may instruct the trustee as to the voting of such shares. If no instructions are received, the trustee votes the shares in
the same proportion as it votes the shares for which instructions were received. The power to dispose of shares of Common Stock is also
restricted by the provisions of the Plans. The trustee holds for the benefit of Messrs. Houghton, Flaws, Loose, Miller, Volanakis and Weeks, and
all directors and executive officers as a group the equivalent of 261; 22,020; 0; 1,578; 10,064; 8,529 and 168,973 shares of Common Stock,
respectively. It also holds for the benefit of all employees who participate in the Plans the equivalent of 42,515,668 shares of Common Stock
(being 3.55% of the Class).

(4) In addition, Messrs. Brown, Gund, Hennessy, O'Connor, Ruding, Smithburg and Tookes and Ms. Rein have credited to their accounts the
equivalent of 27,756; 56,586; 62,746; 52,450; 16,634; 80,341; 20,770 and 31,253 shares, respectively, of Common Stock in phantom form under
Corning's Deferred Compensation Plan for Directors. Deferred fees will be paid solely in cash at or following termination of service as a
director.

(5) Includes 496,891 shares held in trusts by Market Street Trust Company as a co-trustee for the benefit of Mr. Houghton, as income
beneficiary. Does not include 7,878,975 shares held in trusts by Market Street Trust Company, as to which Mr. Houghton disclaims beneficial
ownership. Market Street Trust Company is a limited purpose trust company controlled by the Houghton family, the directors of which include
James R. Houghton and other Houghton family members.

(6) Does not include 724,646 shares owned by the spouses and minor children of certain executive officers and directors as to which such
officers and directors disclaim beneficial ownership.

(7) Unless otherwise indicated, does not exceed 1% of the Class of Common Stock.

Report of the Compensation
Committee of the Board of Directors on Executive Compensation

    The Compensation Committee of the Board of Directors, composed entirely of non-employee directors, is responsible to the Board of
Directors, and indirectly to our shareholders, for executive compensation at Corning. The Compensation Committee operates under a written
charter adopted by the Board of Directors in February 2003. A copy of this charter is attached to this proxy statement as Appendix A and can be
viewed on our website at www.corning.com/inside_corning/corporate_governance/board_committees/. The Compensation Committee reviews
and recommends executive compensation levels, cash and equity incentives for executive officers and reports such recommendations to the
Board for its consideration and action. The following is the Compensation Committee's report for 2002.

9

Compensation Philosophy

    The Committee believes that executive compensation should be based on objective measures of performance at the individual, corporate and
applicable business unit level, should be driven primarily by the long-term interests of Corning and its shareholders and should be directly linked
to corporate performance.
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    The Committee further believes that motivational and competitive compensation offerings (within the many businesses that Corning operates)
are a critical element of Corning's success in attracting, developing and retaining its key executive, managerial and technical talent.

Compensation Strategy

    The Committee's basic strategic compensation principles are as follows:

�
Compensation Should Relate to Performance�Executive compensation will reward performance and contribution to shareholder value
and be competitive with pay for positions of similar responsibility at other companies of comparable complexity and size, or
comparable companies within the various industries in which Corning competes.

�
Incentive Compensation Should Be a Greater Part of Total Compensation For More Senior Positions�As employees assume greater
responsibilities and have the opportunity to create more shareholder value, an increasing share of their total compensation package will
be derived from variable incentive compensation (both of a long and short-term nature) generated by achievement of objectives
producing long-term improvement in corporate performance.

�
Employee Interests Should Be Aligned with Shareholders�Stock option grants will be used to align the long-term interests of employees
with those of shareholders.

�
Corning Employees Should Own Stock�Stock ownership fosters commitment to long-term shareholder value. Employees are
encouraged to become shareholders through the design of Corning's financial-based employee benefit programs, long-term equity
plans and in communications which stress the importance of ownership to long-term value creation.

    The executive compensation program consists of three elements: base salary; annual cash incentives; and long-term incentives, which could
include cash, restricted stock and stock options. Our goal is to provide above-market compensation opportunities tied to achievement of high
standards and above-market goals for growth and performance.

    The Committee tests annually each element of the compensation program and total compensation opportunities against market surveys
provided by several independent compensation consultants. These surveys currently include companies engaged in a variety of manufacturing
and service industries that are competitive with the various businesses that Corning operates. These companies are different from the companies
that comprise the indices shown on the stock performance graph of this proxy because Corning competes with a wide spectrum of companies
across many businesses for key talent.

10

The Year in Review

    The year 2002 was a disappointing year as Corning faced a second year of downturns in all of its telecommunications businesses. The
widespread downturn in the telecommunications industry and the resulting restructuring activity severely impacted the financial performance of
Corning in 2002. As a result, all of Corning's compensation programs reflect this very weak performance in 2002.

Compensation Program

    The annual cash compensation of the named executive officers is shown in the "Salary" and "Bonus" columns of the Summary Compensation
Table on page 15. In general, the Committee's recommendations to adjust salary levels and bonus targets is based on an individual's
responsibilities, overall corporate performance, external comparative compensation information and performance against established financial
goals, such as return on equity, net income and earnings per share. Annual variable incentives are paid in cash through the Variable
Compensation Plan through which the Committee sets minimum target and maximum awards based on position level. Awards are earned based
on achievement of annual predetermined net earnings goals set by the Committee.

    In 2002, actual performance under Corning's annual variable compensation programs did not meet the minimum financial goals established by
the Committee. As a result, no bonuses were earned by Messrs. Houghton, Flaws, Loose, Miller, Volanakis and Weeks for 2002. This is the
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second consecutive year in which no performance-based bonuses were earned by the named executive officers.

    Corning's long-term incentive plans utilize grants of stock options as the primary vehicle for incenting and rewarding long-term performance.
The weighted average exercise price of stock options granted to all employees in 2002 was $5.67 (compared to $21.67 in 2001 and $65.69 in
2000).

Compensation Deductibility

    As a matter of practice, the Committee intends to set performance-based goals annually under the Variable Compensation Plans and to deduct
compensation paid under these Plans and gains realized from stock options to the extent consistent with the provisions of Section 162(m) of the
Internal Revenue Code of 1986, as amended. However, if complying with Section 162(m) conflicts with what the Committee believes to be in
the best interests of Corning and its shareholders, we may conclude that paying non-deductible compensation is more consistent with the
shareholder's best interests.

CEO Compensation Actions�2002

    John W. Loose retired as Chief Executive Officer of Corning effective April 12, 2002, as a Director effective April 25, 2002 and from
Corning effective May 1, 2002. James R. Houghton, the non-executive Chairman of the Board of Directors, was named Chairman and Chief
Executive Officer effective May 1, 2002.

    Base Salary    Mr. Houghton's annual base salary for 2002 was established at $950,000 per annum when he was named Chairman and Chief
Executive Officer. His prorated base salary of $633,333 (calculated for eight months of the year commencing May 1, 2002) is indicated in the
"Salary" column of the
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"Summary Compensation Table" on page 15.

    Mr. Loose's annual base salary for 2002 remained unchanged at $850,000 per annum. His prorated base salary of $283,333 (calculated for
four months of the year) is indicated in the "Salary" column of the "Summary Compensation Table" on page 15.

    Annual Incentives:    Mr. Houghton's bonus for 2002 was composed of two parts. First, Mr. Houghton received 0% of his prorated 2002 base
salary under the Variable Compensation Plan. This was a result of Corning's failure to achieve the minimum earnings per share equivalent of the
target opportunity the Committee established in February 2002. Second, Mr. Houghton did not receive an award under Corning's GoalSharing
Plan, a variable compensation plan available to almost all employees, as the minimum targets established for this plan were not achieved.

    Mr. Loose's bonus for 2002 was also composed of two parts. However, since Corning's performance for the full year did not meet the goals
established by the Committee, Mr. Loose did not receive any bonus under either the Variable Compensation Plan or the Goalsharing Plan.

    Long-Term Incentives:    Mr. Houghton received a stock option grant of 1,200,000 stock options on May 1, 2002 (as a result of being named
Chairman and Chief Executive Officer of Corning). In December 2002, the Committee approved long-term incentives for all executives for
2003, including the named executive officers. At that time stock option awards totaling 1,350,000 were approved for Mr. Houghton; options
awarded were delivered in three (3) equal installments:

�
450,000 of these stock options were awarded on December 4, 2002 at an exercise price of $4.06 per share,

�
450,000 of these stock options were awarded on January 3, 2003 at an exercise price of $3.80 per share, and

�
450,000 of these stock options were awarded on February 3, 2003 at an exercise price of $4.15 per share.

    In February 2002, Mr. Loose received the second installment of 550,000 stock options that was originally approved in December 2001. These
stock options were awarded on February 1, 2002 and were granted at an exercise price of $7.74. In addition, Mr. Loose received an additional
award of 159,375 stock options on February 1, 2002, also at an exercise price of $7.74.
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    All of the stock option grants actually made during the calendar year 2002 are more fully described in the "Option/SAR Grants in the Last
Fiscal Year" table on page 17.

    Other Special Compensation:    Commencing January 1, 2002, Mr. Houghton received an enhanced taxable pension benefit of $150,000 per
year (based on a 100% Joint & Survivor annuity option) in recognition of his role as non-executive Chairman of Corning. This enhanced pension
benefit was provided to Mr. Houghton in lieu of any other compensation for that role. The amount being delivered to Mr. Houghton through
Corning's qualified and nonqualified pension plans (including the special nonqualified pension amount referenced directly above) was
suspended when Mr. Houghton rejoined Corning as an active employee on May 1, 2002. Distributions from the plans will commence again
when
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Mr. Houghton eventually retires from Corning.

Other Significant Actions in 2002

    Mr. Loose, former Chief Executive Officer, and Corning executed a settlement agreement effective as of April 12, 2002. The settlement
agreement provides Mr. Loose with the following benefits:

1.
A one-time taxable cash payment of $5,902,500. This amount is included in the "All Other Compensation" column of the "Summary
Compensation Table" on page 15.

2.
An enhanced total pension benefit of $925,000 per year (based on a single life annuity) from both Corning's qualified and nonqualified
pension plans. Mr. Loose elected alternative forms of payment (i.e. Joint & Survivor annuity option with his spouse and a partial
lump-sum distribution) on the pension amounts that are actuarially equivalent to the total benefit noted above.

3.
Corning acquired Mr. Loose's principal residence on January 2, 2003 at its appraised value.

4.
A supplemental taxable cash payment of $4,540,063 was made to Mr. Loose in early January 2003. This supplemental cash payment is
contained in footnote 6 of the "Summary Compensation Table" on page 15.

Conclusion

    The Committee believes that the quality of executive leadership significantly affects long-term performance and that it is in the best interest of
the shareholders to compensate fairly executive leadership for achievements that meet or exceed the high standards set by the Committee, so
long as there is corresponding financial risk to the leadership when performance falls short of the goals.

    While the Committee established high performance targets for the year 2002, 2002 was clearly a very disappointing year for Corning, its
employees and its shareholders. Actual performance in 2002 fell short of the goals set by the Committee, resulting in zero cash bonuses and
significant year-over-year reductions in equity grants made to Corning's named executive officers.

The Compensation Committee:

James J. O'Connor, Chairman

John Seely Brown

Gordon Gund

William D. Smithburg
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Performance Graph

    The following graph illustrates the cumulative total shareholder return over the last five years of Corning's Common Stock, the S&P 500, the
S&P Communications Equipment Companies (in which Corning is currently included) and the S&P Diversified Manufacturing Companies (in
which Corning was previously included). Corning changed its line of business index in fiscal 2001 to more accurately reflect the change in
Corning's business focus. The graph includes the capital weighted performance results of those companies both in the diversified manufacturing
companies classification and in the communications equipment companies classification that are also included in the S&P 500. We have
included the diversified manufacturing companies index through December 31, 2001, only, as that index was discontinued as of that date.

Comparison of Five-Year Cumulative Total Return

Among Corning Incorporated,
S&P 500, S&P Communications Equipment, and
S&P Manufacturing (Diversified) Companies
(Fiscal Years Ending December 31)
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Executive Compensation

    The following tables and charts show for the last three years the compensation paid by Corning to its chief executive officer, its former chief
executive officer and the four other most highly compensated executive officers whose aggregate salary and bonus exceeded $100,000.

Summary Compensation Table

Long Term Compensation

Annual Compensation Awards Payouts

Year Salary Bonus
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Name and
Principal Position

Other
Annual

Compen-
sation(1)

Restricted
Stock

Awards(2)

Securities
Underlying
Options(3)

Incentive
Plan

Payouts

All
Other

Compen-
sation(4)

Long Term Compensation

James R. Houghton, 2002 $ 633,333 $ � $ 23,833 $ � $650,000 $ �$ 22,167
Chief Executive Officer 2001 � � � � � � �

And Chairman 2000 � � � � � � �

John W. Loose 2002 283,333 � 102,791 � 709,375 � 5,919,412(6)
Former Chief 2001 850,000 � 108,462 3,775,500 2,645,790 � 110,189

Executive Officer 2000 650,000 1,027,195 106,067 5,463,000 2,224,002 � 91,044

James B. Flaws, 2002 525,000 � 50,107 � 596,614 � 32,419
Vice Chairman And 2001 450,000 � 48,405 � 952,746 � 53,877

Chief Financial Officer 2000 330,000 422,499 48,037 4,097,250 1,230,000 � 40,873

Dr. Joseph A. Miller, 2002 466,667 � 48,818 � 320,833 � 8,000
Executive Vice 2001 200,000 155,000(5) � 238,050 210,000 � 2,800

President, Chief 2000 � � � � � � �

Technology Officer,

Science & Technology

Peter F. Volanakis, 2002 566,667 � 27,011 � 675,000 � 5,969
President, 2001 500,000 � 41,530 � 1,058,248 � 31,112

Corning Technologies 2000 315,000 346,595 32,968 5,463,000 1,350,000 � 22,383

Wendell P. Weeks, 2002 633,333 � 70,347 � 719,583 � 23,275
President And Chief 2001 575,000 � 52,989 10,068,000 1,758,500 � 23,658

Operating Officer 2000 400,000 512,120 45,000 14,150,000 2,702,015 � 30,052

(1)
Includes tax gross-up payments.

(2)
Values for Restricted Stock Awards indicated in the Summary Compensation Table are based on historical Corning stock prices in
effect on the grant dates that are significantly greater than the current value of such shares. The historical grant values indicated in the
Table are not reflective of the actual value realized or current value of such shares. The value of shares granted to Mr. Weeks in 2000
and 2001 are shown at $70.75 and $50.34, respectively. The value of shares granted to Messrs. Flaws and Volanakis in 2000 are
shown at $54.63.

(3)
The 2000 Employee Equity Participation Program, approved in November 2000, provided that if options were exercised using already
owned Corning Common Stock, the opportunity for registration of future market price fluctuations would be restored through an
automatic grant of options equal to the number of shares tendered and at the same current market price as was recognized for purposes
of exercising such options. Included in these totals are such "reload" options granted during 2002.
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(4)
Each salaried employee and non-union hourly employee of Corning who participates in Corning's Investment Plan receives matching
contributions to their account based on their level of contribution. The named executive officers received the following amounts
contributed by Corning to the Investment Plan, the Supplemental Investment Plan (a non-qualified investment plan maintained by
Corning to provide salaried employees the benefits which would have been available to them pursuant to the terms of Corning's
Investment Plan but for limitations on contributions to tax-qualified plans imposed pursuant to the Internal Revenue Code of 1986, as
amended), and the Management Deferral Plan (if applicable): $22,167 for Mr. Houghton, $32,419 for Mr. Flaws, $8,000 for
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Mr. Miller, $5,969 for Mr. Volanakis and $23,275 for Mr. Weeks.

(5)
Represents sign-on bonuses. Mr. Miller joined Corning as an executive officer effective July 1, 2001. No bonuses were earned under
the Variable Compensation Plan.

(6)
Includes a one-time taxable cash payment of $5,902,500 under the terms of a settlement agreement with Mr. Loose effective as of
April 12, 2002, and $16,912 representing amounts contributed by Corning to the Investment Plan and the Supplemental Investment
Plan. An additional supplemental cash payment of $4,540,063 was separately provided to Mr. Loose in early January 2003 under the
terms of the settlement agreement and is not included in the totals reflected in the Table above.

Arrangements with Named Executive Officers

Severance Arrangements

Under an existing severance policy Corning may provide to certain employees in certain events compensation in amounts up to eight weeks (for
employees with less than four years of service) and fifty-two weeks (for employees with twenty or more years of service). In addition, Corning
will provide to certain of its officers and senior employees, including the named executive officers, in certain events up to three years of cash
compensation in light of the length of time anticipated in securing comparable employment. These events include a constructive termination of
employment as a result of a substantial change in the employee's responsibilities, compensation levels and similar matters following a change in
Corning's ownership and management.
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Option/SAR Grants in Last Fiscal Year(1)

Individual Grants

Potential Realizable Value
At Assumed Annual Rates of Stock

Price Appreciation for Option Term(2)

Name

Number of
Securities

Underlying
Options
Granted

% of Total
Options
Granted

to
Employees

in Fiscal
Year

Exercise
Price

Expiration
Date

Gain at
0%

Gain at
5%

Gain at
10%

James R. Houghton 1,200,000 4.49%$ 6.78 04/30/12 $ 0 $ 5,116,687 $ 12,966,689
450,000 1.69% 4.06 12/03/12 0 1,148,990 2,911,767

John W. Loose 550,000 2.06%$ 7.74 01/31/12 $ 0 $ 2,677,204 $ 6,784,562
159,375 0.60% 7.74 01/31/12 0 340,811 753,102

Wendell P. Weeks 350,000 1.31%$ 7.74 01/31/12 $ 0 $ 748,447 $ 1,653,872
86,250 0.32% 7.74 01/31/12 0 184,439 407,561

283,333 1.06% 4.06 12/03/12 0 723,438 1,833,333

James B. Flaws 300,000 1.12%$ 7.74 01/31/12 $ 0 $ 641,526 $ 1,417,604
63,281 0.24% 7.74 01/31/12 0 135,321 299,025

233,333 0.87% 4.06 12/03/12 0 595,772 1,509,803

Peter F. Volanakis 350,000 1.31%$ 7.74 01/31/12 $ 0 $ 748,447 $ 1,653,872
75,000 0.28% 7.74 01/31/12 0 160,381 354,401

250,000 0.94% 4.06 12/03/12 0 638,328 1,617,649

Joseph A. Miller 110,000 0.41%$ 7.74 01/31/12 $ 0 $ 535,441 $ 1,356,912
52,500 0.20% 7.74 01/31/12 0 255,551 647,617
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Individual Grants

Potential Realizable Value
At Assumed Annual Rates of Stock

Price Appreciation for Option Term(2)

158,333 0.59% 4.06 12/03/12 0 404,274 1,024,509

All Shareholders as a
group 1,202,294,211 N/A N/A N/A $ 0 $ 2,603,623,755 $ 6,598,093,785

All Optionees as a
group(3) 26,720,093 100.0%$ 5.67 Various $ 0 $ 69,510,183 $ 176,152,450

Optionee Gain As % Of
All Shareholders Gain 2.67% 2.67%

(1)
No SARs were granted.

(2)
The dollar amounts set forth under these columns are the result of calculations at 0%, 5% and at 10% rates established by the
Securities and Exchange Commission and therefore are not intended to forecast future appreciation of Corning's stock price. Corning
did not use any alternative formula for grant date valuation as it is unaware of any formula which would determine with reasonable
accuracy a present value based upon future unknown factors.

(3)
The exercise price is a weighted average of option prices relating to grants of options, made on various occasions in 2002. No gain to
the optionees is possible without an appreciation in the stock price, an event which will also benefit all shareholders. If the stock price
does not appreciate, the optionees will realize no benefit. The 2000 Employee Equity Participation Program provides that if options are
exercised using already owned Corning Common Stock, the opportunity for recognition of future market price fluctuations would be
restored through an automatic grant of options equal to the number of shares tendered and at the same current market price as was
recognized for purposes of exercising such options.
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Included in this total are such "reload" options granted to employees during 2002, if any.

Aggregated Option/SAR Exercises in Last Fiscal
Year and Fiscal Year-End Option/SAR Values(1)

Number of Securities
Underlying

Unexercised Options at
Fiscal Year End

Value of Unexercised
In-the-Money Options

at Fiscal Year EndShares
Acquired

on
Exercise

Value
RealizedName Exercisable Unexercisable Exercisable Unexercisable

James R. Houghton 0 $ 0 423,951 1,670,250 $ 0 $ 0
John W. Loose 0 0 2,825,736 3,582,543 0 0
James B. Flaws 0 0 1,098,730 1,889,115 0 0
Joseph A. Miller 0 0 70,000 460,833 0 0
Peter F. Volanakis 0 0 1,092,887 2,110,834 0 0
Wendell P. Weeks 0 0 2,542,571 2,957,168 0 0

(1)
There are no SARs outstanding.

Pension Plan

    Corning has a defined benefit Pension Plan under which it pays benefits based upon career average earnings (regular salary and cash awards
such as those paid under its Variable Compensation Plans) and years of credited service. Employees are required to contribute 2% of
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compensation in excess of the Social Security Wage Base up to the compensation limits imposed by the Internal Revenue Code of 1986, as
amended. Salaried and non-union hourly employees may contribute, under the career average formula of the Plan, 2% of earnings up to and
including the Social Security Wage Base to increase pension benefits.

    Corning amended its pension plan effective July 1, 2000, to include a cash balance component. All salaried and non-union hourly employees
were given the choice of continuing to accrue future benefits under the career average earnings formula or, if the cash balance plan was elected,
the cash balance formula. All salaried and non-union hourly employees hired on or after July 1, 2000, only participate in the cash balance
component.

    Benefits accrued under the cash balance component are expressed in the form of a hypothetical account balance. Each month a participant's
cash balance account is increased by (1) pay credits based on the participant's eligible pay for that month, and (2) interest credits based on the
participant's account balance as of the end of the prior month. Pay credits accrue at a rate between 3% and 8% based on each participant's age
and service. Pension benefits under the cash balance component may be distributed as a lump sum or as an annuity.

    Corning's contributions to the Plan are determined by the Plan's actuaries and are not determined on an individual basis. The amount of
benefits payable under the Plan and attributable to Corning's contributions is subject to the provisions of the Employee Retirement Income
Security Act of 1974, as amended, and the Internal Revenue Code of 1986, as amended.

    Corning maintains non-qualified supplemental pension plans pursuant to which it will pay amounts approximately equal to the difference
between
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the benefits provided under the Pension Plan and benefits which would have been paid thereunder but for the limitations of the Employee
Retirement Income Security Act of 1974, as amended, and the Internal Revenue Code of 1986, as amended. Certain employees, including the
named executive officers, participate in the Executive Supplemental Pension Plan which pays benefits based upon final average compensation
(the highest five consecutive calendar years in the 10 calendar years immediately preceding retirement) and years of credited service. Certain of
the benefits payable under the Executive Supplemental Pension Plan are presently funded and vested on an individual basis.

    The table below sets forth the estimated annual amounts payable under the Pension Plan and the Executive Supplemental Pension Plan
assuming retirement during 2003 of participants who have met eligibility requirements for unreduced benefits. These amounts are based upon
the straight life annuity option and are not subject to reduction for Social Security benefits or other payments or offsets. Additional benefits may
be payable to persons who contribute voluntarily to the Pension Plan. The Plan's normal retirement age is 65 with 5 years of vesting service.
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Years of Service

Final Average Pay 15 20 25 30 35 40

$ 500,000 $ 109,600 $ 146,100 $ 182,600 $ 219,200 $ 255,700 $ 293,200

600,000 132,100 176,100 220,100 264,200 308,200 353,200

700,000 154,600 206,100 257,600 309,200 360,700 413,200

800,000 177,100 236,100 295,100 354,200 413,200 473,200

900,000 199,600 266,100 332,600 399,200 465,700 533,200

1,000,000 222,100 296,100 370,100 444,200 518,200 593,200
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Final Average Pay 15 20 25 30 35 40

1,100,000 244,600 326,100 407,600 489,200 570,700 653,200

1,200,000 267,100 356,100 445,100 534,200 623,200 713,200

1,300,000 289,600 386,100 482,600 579,200 675,700 773,200

1,400,000 312,100 416,100 520,100 624,200 728,200 833,200

1,500,000 334,600 446,100 557,600 669,200 780,700 893,200

1,600,000 357,100 476,100 595,100 714,200 833,200 953,200

1,700,000 379,600 506,100 632,600 759,200 885,700 1,013,200

1,800,000 402,100 536,100 670,100 804,200 938,200 1,073,200

1,900,000 424,600 566,100 707,600 849,200 990,700 1,133,200

2,000,000 447,100 596,100 745,100 894,200 1,043,200 1,193,200

2,100,000 469,600 626,100 782,600 939,200 1,095,700 1,253,200

2,200,000 492,100 656,100 820,100 984,200 1,148,200 1,313,200

2,300,000 514,600 686,100 857,600 1,029,200 1,200,700 1,373,200

2,400,000 537,100 716,100 895,100 1,074,200 1,253,200 1,433,200

2,500,000 559,600 746,100 932,600 1,119,200 1,305,700 1,493,200
    The compensation covered by the Pension Plan and the Executive Supplemental Pension Plan for the named executive officers is the salary
and bonus set forth in the Summary Compensation Table on page 15. The bonus is included as compensation in the calendar year paid.
Messrs. Houghton, Flaws, Loose, Miller, Volanakis and Weeks have 35, 30, 38, 2, 21, and 19 years of credited service, respectively.
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Equity Compensation Plan Information

    The following table shows the total number of outstanding options and shares available for other future issuances of options under all of our
equity compensation plans as of December 31, 2002.

A B C

Plan Category(1) Securities To Be
Issued Upon
Exercise of

Outstanding
Options,

Warrants and
Rights

Weighted-Average
Exercise Price
of Outstanding

Options,
Warrants and Rights

Number of
Securities

Remaining
Available for

Future Issuance
Under Equity
Compensation

Plans (excluding
securities

reflected in
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column A)

A B C

Equity Compensation
Plans
Approved by Security
Holders 97,448,636(1) $ 26.47 139,697,341(2)(3)

Equity Compensation
Plans
Not Approved by
Security Holders 0 0 0

Total 97,448,636 $ 26.47 139,697,341

(1)
Represents shares issuable upon the exercise of outstanding options granted under the 2000 Employee Equity Participation Program.

(2)
Includes 24,642,056 shares ungranted under the 2000 Employee Equity Participation Program at 12/31/02, plus an additional 3.5% of
year-end shares outstanding (calculated to be 44,353,261 shares) added to the 2000 Employee Equity Participation Program as of
1/1/03, plus an additional 3.5% of year-end shares outstanding to be added to the 2000 Employee Equity Participation Program as of
1/1/04 (assumed to be the same number of shares as were added to the 2000 Employee Equity Participation Program on 1/1/03).
Corning will not automatically add 3.5% of shares outstanding as of 1/1/05 without seeking shareholder approval. Note that these
shares may be issued in the form of restricted stock as well as options.

(3)
Includes 22,932,972 of securities remaining available under the 2002 Worldwide Employee Share Purchase Plan.

Approval of the 2003 Variable Compensation Plan

Proposed 2003 Variable Compensation Plan

Overview

    In 1949, the shareholders of Corning adopted a plan which provided for the payment of additional compensation to such of Corning's officers
and employees as might be designated by a committee of the Board of Directors. No member of such committee was to be eligible to participate
in the plan. Shareholders periodically have approved modifications to these additional compensation plans, the last such approval being of the
1998 Variable Compensation Plan (the "1998 Incentive Plan") which had a five-year term. The Board of Directors believes the 1998 Incentive
Plan has been successful and should be continued. In February 2003, the Board approved the 2003 Variable Compensation Plan (the "2003
Incentive Plan") and directed it be submitted to shareholders for approval at this time. The affirmative vote of the holders of a majority of the
shares of Corning Common Stock cast at the meeting is required to approve the 2003 Incentive Plan. If shareholders approve, the 2003 Incentive
Plan will become effective for the 2003 fiscal year and will expire for the fiscal year
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ending on December 31, 2007. In the event shareholders do not approve, the 2003 Incentive Plan will not become effective which means that
additional compensation paid to named executive officers may not be deductible under Section 162(m) of the Internal Revenue Code of 1986, as
amended, which we will refer to as the "Code".

    Our Board of Directors recommends that you vote in favor of the 2003 Incentive Plan. The 2003 Incentive Plan is designed to provide a
competitive incentive opportunity in order to attract and retain key executives. The 2003 Incentive Plan continues Corning's long-standing
approach to the payment of additional compensation. The 2003 Incentive Plan will continue as a compensation program for those employees

Edgar Filing: CORNING INC /NY - Form DEF 14A

20



who have broad responsibilities for profits and performance at the worldwide corporate level and whose compensation may be subject to the
scope of Section 162(m) of the Code.

    The following is a summary of the principal features of the 2003 Incentive Plan. The principal differences between the 2003 Incentive Plan
and the 1998 Incentive Plan are discussed at the end of the summary under the heading "Principal Differences". Corning will send without
charge the 2003 Incentive Plan to any shareholder who requests a copy.

Summary of the 2003 Variable Compensation Plan

    Committee.    The 2003 Incentive Plan will be administered by a committee (the "Committee") appointed by the Board of Directors, consisting
of at least three directors, each of whom meets the requirements for an "outside director" as that term is defined in regulations under
Section 162(m) of the Code. The members of the Committee will serve as such without compensation other than the regular fees to which they
are entitled for attending meetings of the Board of Directors or any committee thereof.

    Eligibility.    The participants in the 2003 Incentive Plan will be Corning's chief executive officer and other highly compensated executive
officers whose compensation may be subject to the deductibility provisions of Section 162(m) of the Code. Other employees, including officers
not participating in the 2003 Incentive Plan, will participate in variable compensation plans which provide incentive for profit and performance
and which use measures of performance substantially similar to those used in the 2003 Incentive Plan.

    Determination of Incentive Compensation.    The Committee will determine the incentive compensation of each participant based upon the
extent to which Corning has met predetermined performance goals. To measure performance the Committee may use such criteria as operating
profits (including EBITDA), net profits, earnings per share, profit returns and margins, cash flow, revenues, return on assets, equity or
investments, shareholder return and/or value, working capital and stock price. Performance criteria may be measured on a corporate, subsidiary
or business unit basis, or a combination thereof. The criteria may also reflect corporate performance alone or corporate performance relative to
Corning comparable companies or other external measures. For 2003, the Committee has determined to use net profit after tax as the measure.

    Payment of Incentive Compensation.    All or part of the incentive compensation for any year may be distributed to
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participants for such year in individually designated awards determined by the Committee. Payments may be made in cash, stock options or
shares of Corning Common Stock or a combination thereof, provided, however, that a participant may, in accordance with rules adopted by the
Committee, elect to defer receipt of all or some portion of his/her payment. In addition, the Committee may determine not to pay to a participant
in a given year the incentive compensation earned for such year and may require that the participant defer receipt of such amount.

    In the event that payment of all or a portion of a payment is deferred, Corning will establish on its books an account for the amount of the
payment so deferred and credit such account with additional sums. The additional sums will be determined by the Committee by reference to
one or more factors, such as prevailing interest rates, performance of phantom mutual fund accounts, or changes in the price of Corning
Common Stock.

    No participant in the 2003 Incentive Plan may receive a payment for any fiscal year in excess of $5,000,000.

    Amendment and Termination.    The Board of Directors has the power to terminate the 2003 Incentive Plan in its entirety at any time. The
Board of Directors may also amend or modify the 2003 Incentive Plan in such respects as it may deem advisable, except that the Board may
make no amendment which would jeopardize the deductibility of payments under Section 162(m) of the Code, without shareholder approval.

    Taxation.    Corning will be allowed a federal income tax deduction with respect to all amounts distributed as incentive compensation in the
year of payment in accordance with the provisions of Section 162(m) of the Code. The amount of any incentive compensation award will
constitute ordinary income to the employee in the year of payment.

    New Plan Benefits Table.    No benefits or amounts have been awarded or received under the 2003 Incentive Plan. Because the amounts to be
awarded under the 2003 Incentive Plan are based on the actual performance of Corning and Corning's future performance cannot be easily
predicted, awards cannot be determined at this time. See "Summary Compensation Table" on page 15 for information about awards made under
the 1998 Incentive Plan during fiscal year 2002.

    Principal Differences.    The 2003 Incentive Plan differs from the 1998 Incentive Plan principally in the following respects:
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    Under the 2003 Incentive Plan, the Committee is to establish in writing each year specific objective performance goals tied to such measures
as operating profits (including EBITDA), net profits, earnings per share, profit returns and margins, cash flow, revenues, return on assets, equity
or investments, shareholder return and/or value, working capital and stock price. Under the 1998 Incentive Plan, the performance goals were tied
to such measures as operating or net profits, earnings per share, margin realization, shareholder returns and stock price. Under the 2003
Incentive Plan, the performance criteria may be measured on a corporate, subsidiary or business unit basis, or a combination thereof. Under the
1998 Plan, the performance criteria may be measured on a corporate or business unit basis, or a combination thereof. The 2003 Incentive Plan
provides that in no event may any participant receive
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more than $5,000,000 for any fiscal year compared to $2,500,000 under the 1998 Incentive Plan.

The Board of Directors recommends a vote FOR approval of the 2003 Variable Compensation Plan.

Adoption of the 2003 Equity Plan for Non-Employee Directors

Proposed 2003 Equity Plan for Non-Employee Directors

Overview

    In 2000, the shareholders of Corning adopted the Equity Plan for Non-Employee Directors which provided the means by which the Board
may from time to time make discretionary awards of shares and/or grants of options to purchase shares of Corning's Common Stock to
non-employee directors (the "2000 Plan"). The 2000 Plan expires by its terms on April 30, 2010. The Board of Directors believes the 2000 Plan
has been successful and should be continued. In February 2003, the Board approved the 2003 Equity Plan for Non-Employee Directors (the
"2003 Plan") and directed it be submitted to shareholders for approval at this time. The affirmative vote of the holders of a majority of the shares
of Corning's Common Stock cast at the meeting is required to approve the 2003 Plan. If shareholders approve, the 2003 Plan will become
effective for fiscal 2003 and will expire for the fiscal year ending on December 31, 2007. In the event shareholders do not approve, the 2003
Plan will not become effective and the 2000 Plan will continue until its scheduled expiration on April 30, 2010, or when shares are no longer
available, whichever is earlier.

    Our Board of Directors recommends that you vote in favor of the 2003 Plan. The 2003 Plan is designed to assist Corning in attracting and
retaining individuals of exceptional ability to serve as its directors and to more closely align their interests with those of shareholders and to
further provide incentives for such persons to exert maximum efforts for the success of Corning. In addition, Corning expects that the Board will
be required to spend additional time to carry out the various corporate governance initiatives in connection with the newly-enacted
Sarbanes-Oxley Act of 2002 and various rules recently adopted by the Securities and Exchange Commission and the New York Stock Exchange.

    As of December 31, 2002, options (net of canceled or expired options) and restricted shares covering an aggregate of 442,020 shares of
Corning's Common Stock has been granted under the 2000 Plan. Only 157,980 shares of Corning Common Stock (plus any shares that might in
the future be returned to the 2000 Plan as a result of cancellations or expiration of options) remained available for future grant under the 2000
Plan. At March 3, 2003, the closing price of Corning's Common Stock as reported on the New York Stock Exchange was $5.10.

    The following is a summary of the principal features of the 2003 Plan. The principal differences between the 2003 Plan and the 2000 Plan are
discussed at the end of the summary under the heading "Principal Differences". Corning will send without charge the 2003 Plan to any
shareholder who requests a copy.

Summary of the 2003 Equity Plan for Non-Employee Directors

    Committee.    The 2003 Plan is to be administered by the Compensation Committee of the Board of Directors (the "Committee"). The
Committee
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will have broad discretionary authority (within the parameters specified in the 2003 Plan) to determine when and to which eligible directors
shares may be awarded and/or options may be granted; to determine the terms of each award made and/or option granted; to construe, interpret,
and settle any dispute concerning the 2003 Plan, any shares awarded and/or options granted; and to make any other decision or take any other
action that it deems necessary or desirable for the administration or operation of the 2003 Plan.

    Effective Date of the 2003 Plan.    The 2003 Plan will take effect for shares issued under the 2003 Plan on or after April 24, 2003, at which
time the 2000 Plan will terminate.

    Eligibility.    The only persons eligible to participate in the 2003 Plan are persons who, at the time of an award of shares or the grant of an
option, are directors who are not, and have not been in the last three years, employees of Corning or any affiliated entity. Currently, nine of
Corning's thirteen directors are eligible to participate in the 2003 Plan.

    Available Shares.    Subject to adjustment as contemplated by the 2003 Plan, the maximum number of shares of Common Stock that may be
used for awards and the settlement of options is 750,000. If an option granted under the 2003 Plan or the 2000 Plan terminates or expires without
having been exercised in full, or if shares awarded subject to restrictions are forfeited, the shares that were subject to the option or the
restrictions will become available for new awards or option grants under the 2003 Plan. Shares used for 2003 Plan purposes may be either shares
held in Corning's treasury or new issuances, as the Board determines.

    Adjustments.    In the event of any stock split, stock dividend, spin-off, reclassification, recapitalization or other similar event affecting the
shares, adjustments may be made in the number of shares subject to the 2003 Plan, the number and kind of shares to be purchased and the price
per share to be purchased. Any such adjustment will be made by the Committee, whose determination shall be final. In the event of a merger,
consolidation, amalgamation or other change of control event of Corning with another company or in the event of a liquidation or
reorganization, the Committee may provide for adjustments or settlements of outstanding awards as it deems appropriate.

    Terms.    The 2003 Plan affords the Committee or the Board the discretion to determine, at the time of an award or the grant of an option, the
number of shares that will be awarded or covered by the option; the restrictions on transfer or the possibility of forfeiture which may be imposed
on an award; and the time at which the option (or any portion of it) first will become exercisable, and the latest date on which it may be
exercised. Subject to adjustment as contemplated by the 2003 Plan, the per share exercise price of each option will be no less than the fair
market value of a share of Corning Common Stock on the date the option is granted. No option granted under the 2003 Plan may have an
expiration later than ten years after its grant. Each option will terminate in its entirety on the earliest of (1) the third anniversary of the date on
which the grantee ceased to be a Corning director, (2) the date on which written notice of termination of the option is given to the former
director (or such later date as is specified in that notice), and (3) the option's expiration date.
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    Without the Committee's express consent, each option will be non-transferable except by will or the laws of descent and distribution and
during the director's lifetime may be exercised only by the director. To the extent then exercisable, an option may be exercised in whole or in
part by giving written notice of exercise in the manner contemplated in the 2003 Plan and paying in full in cash or with shares of Corning
Common Stock or a combination of both, the aggregate exercise price for the number of shares for which the option is being exercised.

    Duration of Plan; Amendments.    If approved by the shareholders at the Annual Meeting, the 2003 Plan will continue until December 31,
2007, unless earlier terminated by the Board. The Board may at any time and from time to time amend, modify, suspend or terminate the 2003
Plan, with or without shareholder approval, except that no amendment or modification will be made without shareholder approval if such
approval is then required by Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as amended, or by the applicable rules of any
national securities exchange on which Corning's Common Stock is then listed, or if the amendment increases the number of shares of Common
Stock available under the 2003 Plan or reduces any exercise price of any option to less than fair market value at the date of grant. No amendment
shall adversely affect any outstanding award or option without the holder's consent.

    Taxation.    All options granted under the 2003 Plan will be nonqualified stock options (that is, options that do not qualify as incentive stock
options under Section 422 of the Internal Revenue Code of 1986, as amended).

    In general, under current federal income tax law applicable to nonqualified stock options, the grant of an option under the 2003 Plan is not a
taxable event for the grantee or a deductible event for Corning. However, upon exercise of the option, the grantee would realize ordinary income
measured by the excess of the fair market value of the acquired shares at the time of exercise over the exercise price paid, and Corning would be
entitled to a deduction equal to the income realized by the grantee. Upon a subsequent sale of the shares acquired, the grantee generally would
realize a capital gain or loss (long-term or short-term depending on the length of the holding period preceding disposition) equal to the positive
or negative difference between the grantee's basis in the shares (usually the market price of the shares at the time of exercise) and the value
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received in the sale.

    A non-employee director who receives an award of shares of Corning Common Stock under the 2003 Plan will recognize ordinary income in
an amount equal to the fair market value of Corning's Common Stock on the date the shares are no longer subject to forfeiture. If an award is
made subject to the possibility of forfeiture, the director may elect to be taxed on the fair market value on the date of receipt under Section 83(b)
of the Internal Revenue Code of 1986, as amended. Corning will be entitled to a deduction equal to the amount of income recognized by the
director in the same year in which the director recognizes the income.

    New Plan Benefits Table.    No benefits or amounts have been awarded or granted under the 2003 Plan. Because the amounts to be awarded
under the 2003 Plan are discretionary, no awards are determinable at this time. See

26

"Matters Relating to Directors�Compensation" on page 32 for information about awards made to directors under the 2000 Plan during fiscal year
2002.

    Principal Differences.    The 2003 Plan covers 750,000 shares while the 2000 Plan covers 200,000 shares.

The Board of Directors recommends a vote FOR the approval of the 2003 Equity Plan for Non-Employee Directors.

Adoption of the amendment of the 2000 Employee Equity Participation Program

Proposed amendment of the 2000 Employee Equity Participation Program

    Overview.    In 2000, Corning adopted the 2000 Employee Equity Participation Program (as amended, the "2000 Program"), which was a
continuation of similar programs first adopted in 1974. The 2000 Program expires by its terms in November 2005. The 2000 Program was
designed to provide a flexible mechanism to permit employees to obtain equity ownership in Corning, thereby increasing their proprietary
interest in Corning's growth and success. The Board of Directors believes that equity incentives remain a critical component of Corning's total
compensation program. The Board of Directors has approved the amendment of the 2000 Program and directed that it be submitted to
shareholders for approval at this time.

    Our Board of Directors recommends that you vote in favor of the amendment of the 2000 Program. The 2000 Program increases the number
of shares that may be granted as incentive stock awards under the 2000 Incentive Stock Plan (as defined below) from 3,000,000 to 20,000,000,
but does not increase the total number of shares that may be granted under the 2000 Program. The 2000 Program is designed to attract new
employees and to retain current employees and is a critical element in Corning's plans for future growth. The 2000 Program will enable Corning
to make greater use of restricted stock and performance shares (placing less emphasis on stock options) thus providing greater flexibility in the
design of its performance based compensation programs.

    The 2000 Program permits the grant of stock options (the "2000 Stock Option Plan") and the award of shares (the "2000 Incentive Stock
Plan"). An affirmative vote of a majority of the shares of Corning's Common Stock cast at the meeting is necessary to approve the amendment of
the 2000 Program. In the event shareholders do not approve the amendment of the 2000 Program, the 2000 Program, as currently in effect, will
continue until its scheduled expiration in November 2005 or until shares available thereunder are exhausted.
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    As of December 31, 2002, options (net of canceled or expired options) covering an aggregate of 63,048,371 shares of Corning's Common
Stock has been granted under the 2000 Program. At March 3, 2003 the closing price of Corning's Common Stock as reported on the New York
Stock Exchange was $5.10. See footnote 2 under the caption "Equity Compensation Plan Information" on page 21 for the number of shares
remaining available for future grant under the 2000 Program.
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    A summary of the principal features of the 2000 Program follows. Corning will send without charge the 2000 Program to any shareholder
who requests a copy.

    Committee.    The 2000 Program will be administered by a committee (the "Committee") appointed by the Board of Directors, consisting of
three or more directors, each of whom meets each of the requirements of Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as
amended, and the definition of an "outside director" under the regulations promulgated pursuant to Section 162(m) of the Internal Revenue Code
of 1986, as amended. The Committee will report to the Board of Directors the individuals who are selected to participate in the 2000 Program
and the extent of their participation in the 2000 Stock Option Plan or the 2000 Incentive Stock Plan. No member of the Committee or non
employee member of the Board shall be eligible to participate in the 2000 Program. The Committee may delegate to an executive officer of
Corning certain rights and responsibilities, including the right to grant awards to individuals except that only the Committee may grant awards or
options to officers and to persons who are not employees.

    Eligibility.    The Committee will select the individuals who shall be eligible to participate in the 2000 Stock Option Plan and the 2000
Incentive Stock Plan. These individuals shall include key executive, managerial and technical employees (including officers and employees who
are directors) as well as other persons who, while not employees, provide substantial advice or other assistance or services to Corning and its
subsidiaries (these individuals, collectively, are referred to as "employees").

    Stock.    Under the 2000 Program, the maximum number of shares of Corning Common Stock that may be optioned or granted to eligible
participants shall be, on an annual basis, 3.5% of Corning's Common Stock outstanding as of the end of the preceding calendar year. Shares
available for option or grant in a given year but not actually granted in such year may be carried over and used in a succeeding year.

    The following shares granted under the 1989 Employee Equity Participation Program, the 1994 Employee Equity Participation Program, the
1998 Program or the 2000 Program shall be made available for subsequent grant or award under the 2000 Program: (i) shares from expired or
forfeited options; (ii) shares withheld for the payment of taxes; (iii) shares that are canceled without delivery; and (iv) shares covered by an
award (or portion of an award) that is settled in cash.

    The following shall increase the maximum number of shares available for grant under the 2000 Program: (i) shares tendered, either actually or
by attestation, to Corning as full or partial payment to exercise stock options; (ii) shares issued or options granted to settle, assume or substitute
outstanding
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awards or obligations to grant future awards as a condition to the purchase, merger or consolidation of another entity by Corning; and (iii) shares
unallocated and available for grant under a stock plan of another entity acquired by Corning, based on the applicable exchange ratio.

    Shares of Corning's Common Stock which are optioned or awarded under the 2000 Program may be either treasury shares or authorized but
unissued shares.

    The 2000 Program provides for appropriate adjustments in the aggregate number of shares subject to the Program and in the number of shares
and the price per share, or either, of outstanding options in the case of changes in the capital stock of Corning resulting from any recapitalization,
stock or unusual cash dividend, stock split or any other increase or decrease effected without receipt of consideration by Corning, or a merger or
consolidation in which Corning is the survivor. The 2000 Program also provides that in any merger or consolidation in which Corning is not the
survivor and in which awards are not granted in substitution of awards outstanding under the 2000 Stock Option Plan, or predecessor option
plans, the Committee may make provision for adjustments and/or settlements as it deems appropriate and consistent with the 2000 Stock Option
Plan's purposes.

    2000 Stock Option Plan.    Under the 2000 Stock Option Plan, the Committee may grant to eligible employees either non-qualified or
"incentive stock" options, or both, to purchase shares of Corning's Common Stock at not less than 100% of fair market value on the date of
grant. No stock option shall be outstanding for more than 10 years. The Committee may also provide that options may not be exercised in whole
or in part for any period or periods of time. The number of shares covered by incentive stock options that may be first exercised by an individual
in any year cannot have an aggregate fair market value in excess of $100,000, measured at the date of grant. The maximum number of shares
that may be issued in connection with stock options intended to comply with Section 422 of the Internal Revenue Code of 1986, as amended,
shall be 50,000,000, and such number shall not be subject to annual adjustment. No incentive stock option may be granted to a non-employee.
The Committee may provide that in the event the employment of an employee is terminated, the right to exercise options held under the 2000
Stock Option Plan may continue through its original expiration date or for such shorter period of time after such event as the Committee may
determine appropriate. Options are not assignable or transferable except for limited circumstances such as death and, with the consent of the
Committee, to certain family members to assist with estate planning. The Committee may establish rules and procedures to permit an optionee to
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defer recognition of gain upon the exercise of a stock option.

    The 2000 Stock Option Plan permits the granting of stock appreciation rights which permit an optionee to receive in cash or Common Stock
(as determined by the Committee) an amount equal to the difference between the fair market value on the date of grant and the market price of
the Common Stock on the date the right is exercised. No stock appreciation right shall be outstanding for more than 10 years.
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    The option price is to be paid to Corning by the optionee, in full, concurrently with the issuance or delivery of the stock. The optionee may
pay the option price in cash or with shares of Corning's Common Stock owned by him or her. The optionee has no rights as a shareholder with
respect to the shares subject to option until shares are issued upon exercise of the option.

    Under the 2000 Stock Option Plan the Committee may grant so-called "restoration" options pursuant to which an optionee who uses shares of
Corning's Common Stock to pay the purchase price of an option receives on the date of exercise an additional option to purchase shares of
Corning's Common Stock. Such additional option shall cover the number of shares tendered in payment of the option price and tax withholding
obligations, shall be at the then fair market value of Corning's Common Stock, shall become exercisable only after the lapse of twelve months
and shall expire on the date of the original option. The Committee may impose additional conditions upon the grant of restoration options.

    2000 Incentive Stock Plan.    Under the 2000 Incentive Stock Plan, the Committee may award to eligible employees up to 20,000,000 shares,
or the right to receive shares (including the right to receive cash payments in lieu of delivery of shares), of Corning's Common Stock. The
Committee shall determine the number of shares, which are to be awarded to individual employees and the number of rights covering shares to
be issued. The Committee shall determine the conditions, restrictions and contingencies to be placed upon the grant of shares. These conditions
and contingencies may include the attainment of predetermined performance goals, such as operating or net profits, cash flow, earnings per
share, profit returns, margins, revenues, shareholder returns and/or value, stock price, economic value added and working capital and any other
goal that meets the requirements of Section 162(m) of the Internal Revenue Code of 1986, as amended. The shares awarded to or earned by
individual employees shall be subject to transfer restriction and/or forfeiture for a period of time as determined by the Committee in its
discretion. The restrictions on transfer and the possibility of forfeiture may be waived, with the approval of the Committee, if an employee's
employment relationship is terminated by reason of death, disability or retirement, with Corning's consent, or by reason of a subsidiary ceasing
to be such. In addition, the Committee may remove, in its discretion, in whole or in part, the restrictions on sale or transfer and the possibility of
forfeiture in the event of the termination of employment if circumstances so warrant. Shares may be issued to recognize past performance either
generally or upon attainment of specific objectives. Shares issuable for performance will be payable only to the extent that the Committee
determines that an eligible employee has met such objectives and will generally be valued as of the date of such determination. No employee
shall have any right to receive shares based upon the attainment of objectives prior to the expiration of the date set for the performance of his/her
objectives unless (i) otherwise determined by the Committee or (ii) his/her employment is terminated by reason of disability or retirement, in
each case with the consent of Corning.

    Program Limitations.    No one individual may receive under the 2000 Program stock awards in any form (i.e., options, stock appreciation
rights or shares of restricted stock) covering
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more than 7,500,000 shares of Corning's Common Stock in the aggregate during the term of the 2000 Program. In addition, the maximum annual
award for any performance period intending to qualify under Section 162(m) of the Internal Revenue Code of 1986, as amended, that may be
made to any one individual to settle a stock or cash award is $15,000,000, the value of the shares of Corning's Common Stock being their fair
market value on the date of the award by the Committee.

    Taxation.    Corning believes that the federal income tax consequences of the 2000 Program are as follows:

    2000 Stock Option Plan.    An optionee who exercises a non-qualified option granted under the 2000 Stock Option Plan will recognize
compensation taxable as ordinary income (subject to withholding) in an amount equal to the difference between the option price and the fair
market value of the shares on the date of exercise, and Corning or the subsidiary employing the optionee will be entitled to a deduction from
income in the same amount. The optionee's basis in such shares will be increased by the amount taxable as compensation, and his/her capital
gain or loss when he/she disposes of the shares will be calculated using such increased basis. The capital gain or loss on disposition of the shares
will be either long-term or short-term depending on the holding period of the shares.
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    If all applicable requirements of the Internal Revenue Code of 1986, as amended, with respect to incentive stock options are met, including
the requirement that the stock is held for more than two years from the date of grant of the option and more than one year from the date of
exercise, no income to the optionee will be recognized and no deduction will be allowable to Corning at the time of the grant or exercise of an
incentive stock option. The excess of the fair market value of the shares at the time of exercise over the amount paid is an item of tax preference,
which may be subject to the alternative minimum tax. In general, if an incentive stock option is exercised after three months of termination of
employment, or if the shares are sold within one year of the date of exercise or two years from the date of grant, the optionee will recognize
ordinary income in an amount equal to the difference between the option price and the lesser of the fair market value of the shares on the date of
exercise or the sale price and Corning will be entitled to a deduction from income in the same amount. Any excess of the sale price over the fair
market value on the date of exercise will be taxed as a capital gain. If the shares are held for more than one year from the date of exercise and
more than two years from the date of grant, the optionee will be entitled to a long-term capital gain or loss when he or she disposes of the shares
and Corning will not be entitled to a deduction.

    2000 Incentive Stock Plan.    Shares of Common Stock which are not subject to restrictions and possibility of forfeiture and which are
awarded to an employee under, the 2000 Incentive Stock Plan will be treated as ordinary income, subject to withholding, to an employee at the
time of the transfer of the shares to him or her and the value of such awards will be deductible by Corning or by the subsidiary employing the
employee at the same time and in the same amount. Shares granted subject to restrictions and possibility of forfeiture will not be subject to tax
nor will such grant result in a tax deduction for Corning at the time of award. However, when such
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shares become free of restrictions and possibility of forfeiture, the fair market value of such shares at that time (i) will be treated as ordinary
income to the employee and (ii) will be deductible by Corning or by the subsidiary employing the employee.

    Alternatively, an employee receiving shares subject to restriction and possibility of forfeiture may elect to include in his gross income, for the
taxable year in which such shares are transferred to him or her, the fair market value of such shares at that time; in such case, he or she need not
include any amount in gross income at the time the shares become free of restrictions and possibility of forfeiture. However, an employee
making such an election will not be allowed a deduction if the shares are subsequently forfeited. The employee will have a tax basis for the
shares equal to their fair market value at the time they are included in gross income and will realize long-term or short-term capital gain on
disposition of the shares depending upon the holding period of the shares, which will commence at the time the employee is deemed to be in
receipt of ordinary income with respect to such shares.

    Amendment, Administration and Termination.    The 2000 Program has a term of five years and no shares may be optioned or awarded and no
rights to receive shares may be granted after the expiration of the 2000 Program. The Board of Directors is authorized to terminate or amend the
2000 Program, except that it may not increase the number of shares available thereunder, decrease the price at which options may be granted, or
extend the term of the 2000 Program or options granted thereunder without the approval of the holders of a majority of the outstanding shares of
Common Stock of Corning cast at a meeting at which such matter is considered. To the extent any provision of the 2000 Program fails to comply
with any condition of Rule 16b-3 of the Securities Exchange Act of 1934, as amended, such provision shall be null and void to the extent
permitted by law.

    New Plan Benefits Table.    See "Option/SAR Grants in Last Fiscal Year" on page 17 for information about awards made to the named
executive officers under the 2000 Program during fiscal year 2002.

    Principal Differences.    The 2000 Program is amended to increase the number of shares that may be granted as incentive stock awards under
the 2000 Incentive Stock Plan to 20,000,000 as compared to 3,000,000, but does not increase the total number of shares that may be granted
under the 2000 Program.

The Board of Directors recommends a vote FOR the approval of the amendment of the 2000 Employee Equity Participation Program.

Matters Relating to Directors

Compensation

    During 2002, Corning paid to non-employee directors an annual retainer of $30,000 which was received in the form of options to purchase
shares of Corning Common Stock, except for Mr. Knowles who received $7,500, in cash. In addition, non-employee directors were paid $1,200,
in cash, for each meeting attended. Chairmen of committees received an additional retainer ranging from $5,000 to $8,500, received in the form
of options to purchase shares of Corning Common Stock, depending upon the committee chaired.
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    In December 2002, the non-management directors appointed
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Mr. O'Connor as lead director. Mr. O'Connor received no additional compensation for his services as lead director during 2002.

    Directors may defer any portion of their compensation. Amounts deferred shall be paid only in cash and while deferred may be allocated to
(i) an account earning interest, compounded quarterly, at the rate equal to the greater of the prime rate of Citibank, N.A. in effect on specified
dates or the rate of return for the stable value fund under Corning's Investment Plans, (ii) an account based upon the market value of Corning's
Common Stock from time to time, or (iii) a combination of such accounts. At December 31, 2002, eight directors had elected to defer
compensation.

    During 2002, Corning issued to each non-employee director 5,000 shares, except for Mr. Knowles who received 2,500 shares, of Common
Stock under the 2000 Equity Plan for Non-Employee Directors. These shares are subject to forfeiture and certain restrictions on transfer. In
addition, Corning granted to each non-employee director, except Mr. Knowles, options covering 15,000 shares of Common Stock under the
2000 Equity Plan for Non-Employee Directors. These options vest ratably over a three-year period and expire on February 6, 2012. Mr. Knowles
was granted options covering 7,500 shares of Common Stock under the 2000 Equity Plan for Non-Employee Directors. These options vest
ratably over a three-year period and expire on October 1, 2012.

    Corning has a Directors' Charitable Giving Program funded by insurance policies on the lives of the directors. In 2002, Corning paid a total of
$421,438 in premiums on such policies. Upon the death of a director, Corning will donate $1,250,000 (on behalf of a non-employee director)
and $1,000,000 (on behalf of an employee director) to one or more qualified charitable organizations recommended by such director and
approved by Corning. The directors derive no financial benefit from the Program as all charitable deductions and cash surrender value of life
insurance policies accrue solely to Corning. Generally, one must be a director for five years to participate in the Program. Messrs. Brown, Gund,
Hennessy, Houghton, O'Connor, Ruding and Smithburg and Ms. Rein are eligible to participate in the program.

Governance of Corning

    Our business, property and affairs are managed by or, are under the direction of, the Board of Directors pursuant to New York Business
Corporation Law and our by-laws. Members of the Board of Directors are kept informed of Corning's business through discussions with the
Chairman and Chief Executive Officer, the Vice Chairman and Chief Financial Officer, the President and Chief Operating Officer and other key
members of management, by reviewing materials provided to them and by participating in meetings of the Board of Directors and its
committees.

    The Board has adopted a set of Corporate Governance Guidelines that address the make-up and functioning of the Board. A copy of these
guidelines are attached to this proxy statement as Appendix B and can be viewed on our website at
www.corning.com/inside_corning/corporate_governance/information_center/. We will adopt changes, as appropriate, to comply with the
Sarbanes-Oxley Act of 2002 and any other rule changes made by the Securities and Exchange Commission and the New York Stock Exchange.
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    Shareholders may communicate concerns to the non-employee directors by writing to the lead director, James J. O'Connor, at the following
address: Corning Incorporated, One Riverfront Plaza, MP-HQ-EZ-10, Corning, New York 14831 Attention: Secretary.

Board Meetings

    The Board of Directors held 10 regularly scheduled and 10 special meetings during 2002. All directors attended at least 75% of all meetings
of the Board of Directors and the committees on which they serve.

Board Committees

    In addition to an Executive Committee, which acts by delegation, Corning has six standing Board committees: Audit, Compensation,
Corporate Relations, Finance, Pension and Nominating and Corporate Governance Committees.
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    The Audit Committee met 12 times during 2002. The current members
of the Audit committee are Messrs. Smithburg and Tookes and Ms. Rieman. It recommends the firm of independent accountants to conduct the
annual examination of the consolidated financial statements, confers with such accountants and reviews the scope of the examination and brings
to the entire Board of Directors for review those items relating to such examination or to accounting practices which the Audit Committee
believes merit such review. In addition, Mr. Smithburg, Chairman, met with management and the independent auditors to review quarterly
results prior to Corning's earnings announcements in quarters when full Audit Committee meetings were not scheduled prior to the
announcements. The report of the Audit Committee is set forth on page 35 of this proxy statement.

    The Compensation Committee met six times during 2002. The current members of the Compensation Committee are Messrs. Brown, Gund,
O'Connor and Smithburg. It makes recommendations to the Board of Directors with respect to the compensation of officers and executive
employees and administers the following plans, including, but not limited to, the Variable Compensation Plan, the Employee Equity
Participation Program and the Executive Supplemental Pension Plan. The report of the Compensation Committee is set forth on page 9 of this
proxy statement.

    The Corporate Relations Committee met four times during 2002. The current members of the Corporate Relations Committee are
Messrs. Knowles and Volanakis and Ms. Rieman. The Corporate Relations Committee focuses on the areas of employment policy, public policy
and community relations in the context of the business strategy of Corning. The Corporate Relations Committee operates under a written charter,
which is attached as Appendix C to this proxy statement and can be viewed on our website at
www.corning.com/inside_corning/corporate_governance/board_committees/.

    The Finance Committee met 12 times during 2002. The current members of the Finance Committee are Messrs. Flaws, Hennessy, Ruding,
Tookes and Weeks. It makes recommendations to the Board of Directors with respect to the financial affairs of Corning, including, without
limitation, reviewing Corning's operating plan, acquisitions and divestitures, capital expenditures, and financing activities. The Finance
Committee operates
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under a written charter, which is attached as Appendix D to this proxy statement and can be viewed on our website www.corning.com/inside_
corning/corporate_governance/board_committees/.

    The Pension Committee met five times during 2002. The current members of the Pension Committee are Messrs. Flaws, Gund, Knowles,
Ruding and Volanakis. It makes recommendations to the Board of Directors with respect to asset allocations of the pension plans and reviews
and assesses the performance of the trustees and investment managers for the pension plans and the investment plans, and establishes
benchmarks and processes for evaluating current and potential trustees and investment managers. The Pension Committee operates under a
written charter, which is attached as Appendix E to this proxy statement and can be viewed on our website at
www.corning.com/inside_corning/corporate_governance/board_committees/.

    The Nominating and Corporate Governance Committee met four times during 2002. The current members of the Nominating and Corporate
Governance Committee are Messrs. Brown, Hennessy and O'Connor. It proposed the nominees for election as directors at the Annual Meeting of
Shareholders to be held on April 24, 2003. It reviews, considers and proposes nominees for election as directors of Corning and makes such
other proposals with respect to the organization, size, composition and operation of the Board of Directors as it deems advisable. It also
recommends to the Board of Directors from time to time matters relating to corporate governance. The Nominating and Corporate Governance
Committee will consider suggestions from shareholders regarding possible director candidates. Such suggestions must be submitted to the
Secretary of Corning in writing not less than 90 days nor more than 120 days prior to the first anniversary of the preceding year's annual
meeting. If the meeting is advanced by more than 30 days or delayed by more than 60 days from such anniversary date, then the notice shall be
received no earlier than 120 days or later than 90 days prior to such annual meeting or the tenth day after public announcement is made with
respect to the meeting. The Nominating and Corporate Governance Committee operates under a written charter, which is attached as Appendix F
to this proxy statement and can be viewed on our website at www.corning.com/inside_corning/corporate_governance/board_committees/.

Matters Relating to the Audit Committee

Report of Audit Committee of the Board of Directors

    The Audit Committee operates under a written charter adopted by the Board of Directors. In February 2003, the Audit Committee
re-examined and revised the charter, a copy of which is attached to this proxy statement as Appendix G and can also be viewed on our website at
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www.corning.com/inside_corning/corporate_governance/board_committees/. The directors who serve on the Committee have no financial or
personal ties to Corning (other than director compensation and equity ownership as described in this proxy statement) and are all "independent"
for purposes of the New York Stock Exchange listing standards. That is, the Board of Directors has determined that none of the Audit
Committee members
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have a relationship with Corning that may interfere with the member's independence from Corning and its management.

    Among its functions, the Audit Committee reviews Corning's financial reporting process on behalf of the Board of Directors. Management has
the primary responsibility for the financial statements and the reporting process. The independent auditors are responsible for expressing an
opinion on the conformity of Corning's audited financial statements to generally accepted accounting principles.

    The Audit Committee met with management periodically during the year to consider the adequacy of Corning's internal controls and the
objectivity of its financial reporting. The Audit Committee discussed these matters with Corning's independent auditors and with the appropriate
financial personnel and internal auditors. The Audit Committee also discussed with Corning's senior management and independent auditors the
process used for certifications by Corning's chief executive officer and chief financial officer which is required by the Securities and Exchange
Commission and the Sarbanes-Oxley Act of 2002 for certain of Corning's filings with the Securities and Exchange Commission. The Audit
Committee met privately with both the independent auditors and the internal auditors, each of whom has unrestricted access to the Audit
Committee.

    The Audit Committee has reviewed and discussed with management and the independent auditors the audited financial statements. The Audit
Committee has discussed with the independent auditors the matters required to be discussed by Statement on Auditing Standard No. 61
(Communication with Audit Committees). In addition, the Audit Committee has received from the independent auditors the written disclosure
required by Independence Standards Board Standard No. 1 (Independence Discussions with Audit Committees) and discussed with them their
independence from Corning and its management. The Audit Committee has considered whether the provision of nonaudit services by the
independent auditor to Corning is compatible with the auditor's independence.

    Based on these reviews and discussions, the Audit Committee recommended to the Board of Directors that the audited financial statements be
included in Corning's Annual Report on Form 10-K for the year ended December 31, 2002.

The Audit Committee:
William D. Smithburg, Chairman
Deborah D. Rieman
Hansel E. Tookes, II

PricewaterhouseCoopers Fees and Services

    Corning is early-adopting components of the proxy fee disclosure requirements issued by the SEC in January, 2003. The presentation of audit
fees in this format does not become effective until periodic annual filings for the year ended December 31, 2003. The Audit Committee had a
policy on selection and approval of PricewaterhouseCoopers to perform non audit service in place throughout 2002. This policy is currently
being evaluated against recently issued SEC rules and is expected to be modified in April, 2003. As such, this proxy disclosure does not include
pre-approval policies and procedures and related information.
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    Aggregate fees for professional services rendered for Corning by PricewaterhouseCoopers as of and for the years ended December 31, 2001
and 2002 were:

2001 2002

Audit Fees* $ 3,454,000 $ 3,973,000
Audit-Related Fees** 1,740,000 864,000
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2001 2002

Tax Fees*** 2,260,000 2,284,000
All Other Fees**** 6,542,000 �
Total Fees $ 13,996,000 $ 7,121,000

* Includes direct fees related to the issuance of the audit opinion and timely quarterly reports on Form 10-Q, statutory audits and consents
for other SEC filings.

** Includes audits of employee benefit plans, due diligence and reporting consultations for acquisition targets (2001) and carve out audits
supporting divestitures (2002).

*** Includes fees for statutory tax assistance with international entities, expatriate tax return compliance, and other tax compliance,
consulting and planning projects.

**** Amount in 2001 includes costs of benefit plan administration, non-financial information system consulting, and internal audit.
Appointment of Independent Accountants

    At the meeting of the Audit Committee of the Board of Directors held on February 5, 2003, the Audit Committee appointed
PricewaterhouseCoopers LLP as the independent accountants for the 2003 fiscal year.

    In making the appointment of PricewaterhouseCoopers LLP as Corning's independent accountants for the fiscal year beginning 2003, the
Audit Committee considered whether PricewaterhouseCoopers LLP's provision of services other than audit services is compatible with
maintaining independence as our independent accountants.

Representation of Independent Accountants at Annual Meeting

    Corning expects representatives of PricewaterhouseCoopers LLP to be present at the Annual Meeting and available to respond to questions
which may be raised there. These representatives may comment on the financial statements if they so desire.

Shareholder Proposals

    Any shareholder who wishes to present a proposal at the 2004 Annual Meeting and to have the proposal included in the proxy statement and
proxy relating to that meeting must submit the proposal to Corning's Secretary at One Riverfront Plaza, Corning, New York 14831, for receipt
not later than November 16, 2003.

    The proxy committee designated by Corning's Board of Directors may vote on a discretionary basis on any other shareholder proposal
presented at the 2004 Annual Meeting if that proposal is not brought to Corning's notice between December 27, 2003 and January 24, 2004.
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Section 16(a) Beneficial
Ownership Reporting Compliance

    Section 16(a) of the Securities Exchange Act of 1934, as amended, requires Corning's directors and certain of its officers to file reports of
their ownership of Corning Common Stock and of changes in such ownership with the Securities and Exchange Commission and the New York
Stock Exchange. Regulations also require Corning to identify in this proxy statement any person subject to this requirement who failed to file
any such report on a timely basis.

    To Corning's knowledge, based solely on its review of the copies of such reports furnished to Corning and written representations that no
other reports were required, during the fiscal year ended December 31, 2002, all Section 16(a) filing requirements applicable to its officers,
directors and greater than ten-percent beneficial owners were met.

Code of Ethics
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    In February 2003, our Board of Directors adopted the Code of Ethics for the Chief Executive Officer and Financial Executives and the Code
of Conduct for Directors and Executive Officers which supplements the Code of Conduct governing all employees and directors that has been in
existence for more than ten years. We shall refer to the Code of Ethics for the Chief Executive Officer and Financial Executives and the Code of
Conduct for Directors and Executive Officers as the Code of Ethics. A copy of the Code of Ethics is attached as Appendix H to this proxy
statement and is available on our website at www.corning.com/inside_corning/corporate_governance/information_center/. We intend to disclose
future amendments to, or waivers from, the Code of Ethics on our website within five business days following the date of such amendment or
waiver.

Other Matters

Certain Business Relationships

    Corning has for more than 10 years used Nixon Peabody LLP as one of its principal outside law firms. William D. Eggers, Senior Vice
President and General Counsel of Corning, was a partner at Nixon Peabody LLP before joining Corning in November 1997. In March 2001,
Mr. Eggers married Jill K. Schultz, one of more than 250 partners at Nixon Peabody LLP. Corning continues to use Nixon Peabody LLP for a
variety of legal services, with the financial aspects of the relationship controlled by Katherine A. Asbeck, Senior Vice President and Controller
of Corning. Legal work performed for Corning by Ms. Schultz represented approximately 12% of total 2002 services performed by Nixon
Peabody LLP. In 2002, Corning paid Nixon Peabody LLP approximately $1.3 million in legal fees and disbursements under a fee structure that
Corning believes reflects current market rates.

    H. Onno Ruding, a director of Corning, is Vice Chairman, Citicorp and Citibank, N.A. During 2002, Corning engaged Citicorp and its
subsidiaries to provide investment banking, financial advisory and other services. Corning expects to engage Citicorp and its subsidiaries for
similar services during 2003.

Incorporation by Reference

    The Report of the Compensation Committee of the Board of Directors on Executive Compensation on page 9, the Report of Audit Committee
of the Board of Directors (including reference to the independence of the Audit Committee members) on page 35 and the
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Performance Graph on page 14, are not deemed filed with the Securities and Exchange Commission and shall not be deemed incorporated by
reference into any prior or future filings made by Corning under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934,
as amended, except to the extent that Corning specifically incorporates such information by reference.

Multiple Shareholders Having the Same Address

    You and other residents sharing the same address and last name may receive only one copy of Corning's annual report and proxy statement,
unless Corning has received contrary instructions from any shareholder at that address. This procedure is referred to as "householding." In
addition, Corning has been notified that certain intermediaries, i.e. brokers or banks or other record holders, will household proxy materials.
Corning will deliver promptly an additional copy of the annual report and proxy statement to you if you write to Corning Incorporated, One
Riverfront Plaza, MP-HQ-E2-10, Corning, New York 14831, Attention: Secretary or call (607) 974-9000. You can contact your broker or bank
to make a similar request. Shareholders sharing an address now receiving multiple copies of Corning's annual report and proxy statement may
request delivery of a single copy by writing or calling Corning at the above address or by contacting their broker or bank, provided they have
determined to household proxy materials.

Other

    Corning has purchased insurance from Zurich Insurance Company, Royal Insurance Company of America, Gulf Insurance Company, St. Paul
Insurance Company, Starr Excess, ACE, XL, Arch, Lumberman's Mutual of United States Fire Insurance Co., Federal Insurance Company,
Columbia Casualty Company and Twin City Fire, providing for reimbursement of its directors and officers for costs and expenses incurred by
them in actions brought against them in connection with their actions as directors or officers, including actions as fiduciaries under the Employee
Retirement Income Security Act of 1974, as amended. The insurance coverage, which expires in August 2003, costs $20,135,200 on an annual
basis, and will be paid by Corning.
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    Corning will pay the cost and expenses of soliciting proxies. In addition to soliciting proxies by mail, some of Corning's directors, officers and
regular employees, without extra remuneration, may solicit proxies personally or by telephone, telegraph or other electronic means. Corning has
retained Georgeson Shareholder Communications Inc., at a cost of $12,000, to help solicit proxies and may also request brokerage houses,
nominees, custodians and fiduciaries to forward soliciting material to beneficial owners of shares held of record.

By order of the Board of Directors

Denise A. Hauselt
Secretary and Assistant General Counsel

March 3, 2003
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APPENDIX A

Charter for the
Compensation Committee
of the Board of Directors
of Corning Incorporated

PURPOSE

    The Compensation Committee is appointed by the Board to discharge the Board's responsibilities relating to compensation of the Company's
directors and officers. The Committee has overall responsibility for approving and evaluating the director, officer and other key executive
compensation, benefit and perquisite plans, policies and programs of the Company.

    The Compensation Committee is also responsible for producing an annual report on executive compensation for inclusion in the Company's
proxy statement.

COMMITTEE MEMBERSHIP

    The Compensation Committee shall consist of no fewer than three members. The members of the Compensation Committee shall be external
board members and shall meet the independence requirements established by the New York Stock Exchange. One member of the Compensation
Committee will serve as the Chairperson of the Compensation Committee.

    The members of the Compensation Committee shall be appointed by the Board on the recommendation of the Nominating & Governance
Committee. Compensation Committee members may be replaced by the Board.

COMMITTEE AUTHORITY AND RESPONSIBILITIES

1.
The Compensation Committee shall annually review and approve corporate goals and objectives relevant to CEO and other officer
compensation, evaluate the CEO's performance in light of those goals and objectives, and recommend to the Board the CEO's
compensation levels based on this evaluation. In determining the base salary, annual incentive and long-term incentive components of
CEO compensation, the Compensation Committee will consider multiple factors including the Company's performance and relative
shareholder return, the value of similar incentive awards to CEOs at comparable companies, and the awards given to the CEO in past
years.

2.
The Compensation Committee shall have the authority to retain and terminate any compensation consultant to be used to assist in the
evaluation of director, CEO or senior executive compensation and shall have authority to approve the consultant's fees and other
retention terms. The Compensation Committee shall also have authority to obtain advice and assistance from internal or external legal,
accounting or other advisors as deemed appropriate or necessary by the Committe
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