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[ArvinMeritor Logo]
January 5, 2004
Dear Shareowner:

You are cordially invited to attend the 2004 annual meeting of shareowners of
ArvinMeritor, Inc.

The meeting will be held at the Hyatt Regency Tampa Hotel in Tampa, Florida, on
Wednesday, February 18, 2004, at 2 p.m. At the meeting there will be a current
report on the activities of the Company followed by discussion and action on the
matters described in the Proxy Statement. Shareowners will have an opportunity
to comment on or to inquire about the affairs of the Company that may be of
interest to shareowners generally.

If you plan to attend the meeting, please mark the box on your proxy card or
indicate your intention to attend when voting by telephone or Internet, and an
admittance card will be forwarded to you as promptly as possible.

We hope that as many shareowners as can conveniently attend will do so.
Sincerely yours,

/s/ Larry D. Yost

Larry D. Yost

Chairman of the Board
and Chief Executive Officer
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/s/ Terrence E. O'Rourke

Terrence E. O'Rourke
President and
Chief Operating Officer

ARVINMERITOR, INC.
2135 WEST MAPLE ROAD
TROY, MICHIGAN 48084-7186

NOTICE OF 2004 ANNUAL MEETING OF SHAREOWNERS
TO THE SHAREOWNERS OF ARVINMERITOR, INC.:

NOTICE IS HEREBY GIVEN that the 2004 Annual Meeting of Shareowners of
ArvinMeritor, Inc. (the "Company") will be held at the Hyatt Regency Tampa
Hotel, Two Tampa City Center, 211 North Tampa Street, Tampa, Florida 33602, on
Wednesday, February 18, 2004, at 2 p.m. (Eastern Standard Time) for the
following purposes:

(1) (a) to elect four members of the Board of Directors of the Company with
terms expiring at the Annual Meeting in 2007;

(b) to elect one member of the Board of Directors of the Company with a
term expiring at the Annual Meeting in 2005;

(2) to consider and vote upon a proposal to approve the selection by the
Audit Committee of the Board of Directors of the firm of Deloitte &
Touche LLP as auditors of the Company;

(3) to consider and vote upon a proposal to approve the adoption by the
Board of Directors of the 2004 Directors Stock Plan; and

(4) to transact such other business as may properly come before the
meeting.

Only shareowners of record at the close of business on December 12, 2003 will be
entitled to notice of, and to vote at, the meeting.

By order of the Board of Directors.

[/s/ Bonnie Wilkinson]
Bonnie Wilkinson
Secretary

January 5, 2004

NOTE: THE BOARD OF DIRECTORS SOLICITS THE EXECUTION AND PROMPT RETURN OF THE
ACCOMPANYING PROXY. A RETURN ENVELOPE IS ENCLOSED.

PROXY STATEMENT

The 2004 Annual Meeting of Shareowners of ArvinMeritor, Inc. (the "Company"
or "ArvinMeritor") will be held on February 18, 2004, for the purposes set forth
in the accompanying Notice of 2004 Annual Meeting of Shareowners. The Board of
Directors of ArvinMeritor is soliciting proxies to be used at the Annual Meeting
and any adjournment, and is furnishing this statement and the accompanying proxy
in connection with its solicitation. We are first sending this statement and the
proxy to shareowners on or about January 5, 2004.
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Shareowners of record may vote by (a) executing and returning a proxy in
the accompanying form; (b) calling a toll-free telephone number; or (c) voting
via the Internet. Specific instructions for telephone and Internet voting are
included on the enclosed proxy card. If you vote by telephone or Internet, it is
not necessary to return a proxy card. If you properly give a proxy (including a
written proxy or a proxy via telephone or Internet), your shares will be voted
as you specify in the proxy. If no specification is made, the shares will be
voted in accordance with the recommendations of the Board of Directors. You may
revoke your proxy prior to its exercise by delivering written notice of
revocation to the Secretary of the Company, by giving a valid, later dated
proxy, by voting via telephone or Internet at a later date than the date of the
proxy, or by attending the meeting and voting in person.

If your shares are held in "street name" by a bank, broker or other nominee
holder on your behalf, you must follow the directions that you receive from your
bank, broker or other nominee holder in order to direct the vote or change the
vote of your shares. If you wish to vote in person at the meeting, you must
obtain a legal proxy from the nominee holding your ArvinMeritor shares.

Our policy is to keep confidential proxy cards, ballots and voting
tabulations that identify individual shareowners. However, exceptions to this
policy may be necessary in some instances to comply with legal requirements and,
in the case of any contested proxy solicitation, to verify the wvalidity of
proxies presented by any person and the results of the voting. Inspectors of
election and any employees associated with processing proxy cards or ballots and
tabulating the vote must acknowledge their responsibility to comply with this
policy of confidentiality.

VOTING SECURITIES

Only shareowners of record at the close of business on December 12, 2003
are entitled to receive notice of, and to vote at, the meeting. On December 12,
2003, we had outstanding 68,497,409 shares of Common Stock, par value $1 per
share, of ArvinMeritor ("Common Stock"). Each holder of Common Stock is entitled
to one vote for each share held.

As of December 12, 2003, T. Rowe Price Trust Company, as directed trustee
under the ArvinMeritor savings plans for its participating employees, and Wells
Fargo Bank, N.A., as trustee under the savings plans for participating employees
of Rockwell Automation, Inc. (formerly Rockwell International Corporation, and
referred to in this proxy statement as "Rockwell"), owned the following shares
of Company Common Stock:

PERCENT OF OUTSTANDING
NAME AND ADDRESS NUMBER OF SHARES COMMON STOCK

T. Rowe Price Trust COmMPany .. ...eeeeeeeeeeeennnns 4,319,219 6.31
4555 Painters Mill Road

Owings Mills, MD 21117

Wells Fargo Bank, N.A. ...ttt ttnnnneennens 2,286,538 3.34
707 Wilshire Boulevard

Los Angeles, CA 90017

If you are a participant in any of these plans, your proxy card will also
serve as a voting instruction card for the trustee of that plan with respect to
shares held in your account. Shares held on account of participants in these
plans will be voted by the respective trustees in accordance with instructions
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from the participants (either in writing or by means of telephone or Internet
voting procedures). Where no instructions are received, shares held in the
Rockwell plans will be voted as the trustee deems proper, and shares held in the

ArvinMeritor plans will be voted by the directed trustee in the same manner and
proportion as shares for which instructions are received.

In addition, the following entities reported beneficial ownership of more
than 5% of the outstanding shares of ArvinMeritor Common Stock as of December
31, 2002. This information is based on a Schedule 13G dated February 14, 2003,
which was filed with the Securities and Exchange Commission ("SEC").

PERCENT OF OUTSTANDING
NAME AND ADDRESS NUMBER OF SHARES COMMON STOCK AT 12/31/02

FMR Corp., Edward C. Johnson 3d, Abigail P.

Johnson, Fidelity Management & Research

Company and Fidelity Low Priced Stock Fund 6,122,851 9.012
82 Devonshire Street, Boston, MA 02109

ELECTION OF DIRECTORS

Our Restated Articles of Incorporation provide that the Board of Directors
consists of three classes of directors with overlapping three-year terms, and
that the three classes should be as nearly equal in number as possible. One
class of directors is elected each year with terms extending to the Annual
Meeting held three years later. The Company's Board of Directors currently
consists of thirteen members.

Four directors are standing for re-election at the 2004 Annual Meeting as
Class I directors, for terms expiring at the Annual Meeting in 2007. Richard W.
Hanselman (formerly a Class I director) is standing for re-election as a Class
IT director for a term expiring at the Annual Meeting in 2005. The four other
directors currently in Class II and the four directors in Class III are serving
terms expiring at the Annual Meeting of Shareowners in 2005 and 2006,
respectively.

Proxies will be voted at the meeting (unless authority to do so is
withheld) for the election as directors of the nominees specified in Class
I —— Nominees for Director with Terms Expiring in 2007 and Class II —- Nominee
for Director with a Term Expiring in 2005 below. If for any reason any of the
nominees is not a candidate (which is not expected) when the election occurs, it
is likely that either (a) proxies would be voted for the election of the other
nominees and of a substitute nominee, or (b) the Board of Directors would reduce
the number of directors.

INFORMATION AS TO NOMINEES FOR DIRECTOR AND CONTINUING DIRECTORS

The following information, as reported to us as of the date of this proxy
statement, is shown below for each nominee for director and each continuing
director: name, age and principal occupation; period during which he or she has
served as a director of ArvinMeritor and its predecessors, Meritor Automotive,
Inc. ("Meritor") and Arvin Industries, Inc. ("Arvin"), which merged into
ArvinMeritor on July 7, 2000 (the "merger"); position, if any, with
ArvinMeritor; business experience; other directorships held; and the committees
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of the Board of Directors on which the nominee or continuing director serves.

2

CLASS I -- NOMINEES FOR DIRECTOR WITH TERMS EXPIRING IN 2007

RHONDA L. BROOKS
President, R. Brooks Advisors, Inc. (Business Consultant)

Age 51

[RHONDA L. BROOKS PHOTO]
Ms. Brooks, a director since July 2000 and a director of Meritor
from July 1999 until the merger, is a member of the
Environmental and Social Responsibility Committee. She is
currently the President of R. Brooks Advisors, Inc., a
consultant for start-up firms and advisor for a private equity
company. She served Owens Corning (building materials and
fiberglass composites) as President of the Exterior Systems
Business from June 2000 to July 2002; as President of the
Roofing Systems Business from December 1997 to June 2000; as
Vice President, Investor Relations from January to December
1997; and as Vice President-Marketing of the Composites Division
from 1995 to 1996. She served as Senior Vice President and
General Manager of PlyGem Industries, Inc. (building and
remodeling products) from 1994 to 1995, and as Vice
President —-- Oral Care and New Product Strategies, and Vice
President —-- Marketing and Sales of Warner Lambert Company
(pharmaceuticals and consumer products) from 1990 to 1994. She
was with General Electric Company from 1976 to 1990. She is a
director of Central Vermont Public Service Corporation.

WILLIAM R. NEWLIN
Executive Vice President and Chief Administrative Officer of Dick's Sporting
Goods, Inc. (Sporting Goods)

Age 63

[WILLIAM R. NEWLIN PHOTO]
Mr. Newlin, a director since July 2003, has served as Executive
Vice President and Chief Administrative Officer of Dick's
Sporting Goods, Inc. since October 2003 and Managing General
Partner of CEO Venture Fund since 1985. He served as Chairman
and CEO of Buchanan Ingersoll Professional Corporation (law
firm) from 1980 to October 2003. Mr. Newlin is the lead director
of Kennametal Inc. and a director of Black Box Corporation and
Parker/Hunter Incorporated.

TERRENCE E. O'ROURKE
President and Chief Operating Officer of ArvinMeritor

Age 56

[TERRENCE E. O'ROURKE PHOTO]

Mr. O'Rourke has been a director and has served as President and
Chief Operating Officer of the Company since June 2002. He was
Senior Vice President and President, Light Vehicle Systems, of
the Company (and of Meritor, prior to the merger) from March
1999 to May 2002. Before joining the Company, he served as Group
Vice President and President-Ford Division of Lear Corporation
(automotive component supplier) from January 1996 to January
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1999, and as President-Chrysler Division of Lear from October
1994 to January 1996. From 1973 to 1994 he held a number of
management positions with Ford Motor Company (automotive),
including supply manager for the Climate Control Division of
North American Automotive Operations (NAAO) and manager of
Procurement Operations for NAAO.
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LARRY D. YOST
Chairman of the Board and Chief Executive Officer of ArvinMeritor

Age 65

[LARRY D. YOST PHOTO]
Mr. Yost has been a director since March 2000, when he was
elected to his present position, and was a director of Meritor
from May 1997 until the merger. Mr. Yost joined Allen-Bradley
Company, LLC (automation), a subsidiary of Rockwell, as a
manager in 1971 and, after serving in a number of increasingly
responsible management positions, served as Senior Vice
President, Operations, of Allen-Bradley from July 1992 until
November 1994. He served as President, Heavy Vehicle Systems of
Rockwell from November 1994 until March 1997 and was Senior Vice
President and President, Automotive and Acting President, Heavy
Vehicle Systems of Rockwell from March 1997 to September 1997.
He served as Chairman of the Board and Chief Executive Officer
of Meritor from May 1997 until July 2000. Mr. Yost is a director
of Kennametal Inc. and UNOVA, Inc.

CLASS II -- NOMINEE FOR DIRECTOR WITH A TERM EXPIRING IN 2005

RICHARD W. HANSELMAN
Former Chairman of the Board, Health Net, Inc. (Managed Care Provider)

Age 76

[RICHARD W. HANSELMAN PHOTO]
Mr. Hanselman, a director since July 2000 and a director of
Arvin from 1983 until the merger, is a member of the Corporate
Governance and Nominating Committee. He was Chairman of the
Board of Health Net, Inc. (including with its predecessor,
Foundation Health Corporation) from 1999 until December 2003,
and he continues to serve as a director. Earlier, Mr. Hanselman
joined Genesco, Inc. (footwear and apparel) in 1980 and was
named Chief Executive Officer in 1981, serving in that capacity
and as Chairman of the Board until 1986. Mr. Hanselman is an
Honorary Trustee of the Committee for Economic Development.

THE BOARD RECOMMENDS THAT YOU VOTE "FOR" THE ELECTION OF THESE NOMINEES, WHICH
IS PRESENTED AS ITEM (1).

CLASS II —- CONTINUING DIRECTORS WITH TERMS EXPIRING IN 2005

JOSEPH P. FLANNERY

Chairman of the Board, President and Chief Executive Officer, Uniroyal Holding,
Inc. (Holding Company)

Age 71

[JOSEPH P. FLANNERY PHOTO]
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Mr. Flannery, a director since July 2000 and a director of Arvin
from 1991 until the merger, is a member of the Corporate
Governance and Nominating Committee and the Compensation and
Management Development Committee. He is the Chairman of the
Board, President and Chief Executive Officer of Uniroyal
Holding, Inc., positions he has held since 1987. Mr. Flannery is
a director of Newmont Mining Corporation and The Scotts Company.

WILLIAM D. GEORGE, JR.
Retired President and Chief Executive Officer, S.C. Johnson Wax (Chemical
Specialty Products)

Age 71

[WILLIAM D. GEORGE, JR. PHOTO]
Mr. George, a director since July 2000 and a director of Arvin
from 1994 until the merger, is Chairman of the Audit Committee
and a member of the Environmental and Social Responsibility
Committee. Since 1981, he served in a variety of positions with
S.C. Johnson Wax, until he became Executive Vice President and
Chief Operating Officer, Worldwide Consumer Products from 1988
to 1990, and President, Worldwide Consumer Products from 1990 to
1993. Mr. George was elected President and Chief Executive
Officer of S.C. Johnson Wax in 1993, positions he held until
retirement in 1997. He is also a director of Reilly Industries,
Inc. and is a member of the Board of Trustees of Carthage
College.

CHARLES H. HARFF

Retired Senior Vice President, General Counsel and Secretary of Rockwell
(Electronic Controls and Communications)

Age 74

[CHARLES H. HARFF PHOTO]
Mr. Harff, a director since July 2000 and a director of Meritor
from May 1997 until the merger, is a member of the Audit
Committee and the Compensation and Management Development
Committee. From June 1984, when he joined Rockwell, until
November 1994, Mr. Harff served as Senior Vice President,
General Counsel and Secretary of Rockwell. From November 1994 to
February 1996, Mr. Harff served as Senior Vice President and
Special Counsel of Rockwell, and he served as a consultant to
Rockwell from February 1996 to July 2001. He is a retired
president and director of the Fulbright Association and a
director of several charitable and civic organizations.

MARTIN D. WALKER
Retired Chairman of the Board and Chief Executive Officer, M.A. Hanna Company
(Specialty Chemicals, Plastics and Rubber Products)

Age 71

[MARTIN D. WALKER PHOTO]
Mr. Walker, a director since July 2000, is the Chairman of the
Compensation and Management Development Committee and a member
of the Corporate Governance and Nominating Committee. He is a
principal of MORWAL Investments. Mr. Walker served M.A. Hanna
Company as Chief Executive Officer from October 1998 until June
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1999 and as Chairman of the Board from October 1998 until
December 1999. He had previously served M.A. Hanna as Chief
Executive Officer from 1986 until December 1996 and as Chairman
of the Board from 1986 until June 1997. He is a director of
Graphics Packaging International, Inc., Lexmark International
Group, Textron, Inc. and The Timken Company.
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CLASS III —- CONTINUING DIRECTORS WITH TERMS EXPIRING IN 2006

JOSEPH B. ANDERSON, JR.
Chairman of the Board and Chief Executive Officer, Vibration Control
Technologies, LLC and A and D Technologies LLC (Automotive Components)

Age 60

[JOSEPH B. ANDERSON, JR. PHOTO]
Mr. Anderson, a director since July 2000 and a director of
Meritor from September 1997 until the merger, is Chairman of the
Corporate Governance and Nominating Committee and a member of
the Environmental and Social Responsibility Committee. He has
served as Chairman of the Board and Chief Executive Officer of
Vibration Control Technologies, LLC since January 2002 and of A
and D Technologies LLC since 2003. He was Chairman of the Board
and Chief Executive Officer of Chivas Industries LLC (and its
predecessor, Chivas Products, Ltd.) (automotive components) from
October 1994 until March 2002. From December 1992 to July 1993,
Mr. Anderson was President and Chief Executive Officer of
Composite Energy Management Systems, Inc. (automotive
components). Mr. Anderson served in a variety of positions,
primarily in manufacturing, with General Motors Corporation
(automotive) from 1979 until December 1992. He also served as an
assistant to the U.S. Secretary of Commerce from 1977 to 1979.
Mr. Anderson is a director of Quaker Chemical Corporation and R.
R. Donnelley & Sons Co. and is a trustee of Kettering
University. He is also a director, trustee or member of a number
of business, educational and civic organizations.

VICTORIA B. JACKSON

President, Victoria Belle, Inc. (Design, Manufacturing and Marketing of
Specialty Retail Products)

Age 48

[VICTORIA B. JACKSON PHOTO]
Ms. Jackson, a director since July 2000 and a director of
Meritor from July 1999 until the merger, is a member of the
Audit Committee. She currently serves as President of Victoria
Belle, Inc., a designer, manufacturer and marketer of specialty
retail products. She was President and Chief Executive Officer
of DSS/Prodiesel, Inc. (transportation components) from 1979
until 1998, when the company was sold to TransCom USA. She
served as a consultant to TransCom USA from 1998 to February
2000. Ms. Jackson is a director of AmSouth Bancorporation and is
a member of various business, educational and civic
organizations.

JAMES E. MARLEY

Retired Chairman of the Board, AMP Inc. (Electrical and Electronics Components
and Cabling Products)
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Age 68

[JAMES E. MARLEY PHOTO]
Mr. Marley, a director since July 2000 and a director of Meritor
from April 1999 until the merger, is Chairman of the
Environmental and Social Responsibility Committee and a member
of the Audit Committee. He is the retired Chairman of the Board
of AMP Inc., serving in that position from 1993 to 1998. He
served AMP as President and Chief Operating Officer from 1990 to
1992, as President from 1986 to 1990, and in a variety of
engineering and executive positions from 1963, when he joined
AMP, until 1986. He is also a director of Armstrong Holdings,
Inc. and a number of business, educational and civic
organizations, and is a member of a number of engineering and
management professional associations.

JAMES E. PERRELLA
Retired Chairman of the Board, President and Chief Executive Officer,
Ingersoll-Rand Company (Industrial Components)

Age 68

[JAMES E. PERRELLA PHOTO]
Mr. Perrella, a director since July 2000 and a director of Arvin
from 1999 until the merger, is a member of the Compensation and
Management Development Committee and the Corporate Governance
and Nominating Committee. Mr. Perrella served as Chairman of the
Board of Ingersoll-Rand Company from 1993 until his retirement
in 2000. Between 1993 and October 1999, he also served as
President and Chief Executive Officer of Ingersoll-Rand. Mr.
Perrella is also a director of Becton Dickinson and Company,
Bombardier Inc. and Milacron Inc.

BOARD OF DIRECTORS AND COMMITTEES

The Board of Directors manages or directs the management of the business of
ArvinMeritor. In fiscal year 2003, the Board of Directors held eleven regularly
scheduled and special meetings. Each director attended more than 75% of the
aggregate number of meetings of the Board and the committees on which he or she
served in fiscal year 2003. ArvinMeritor encourages each director to attend the
Annual Meeting of Shareowners. Eleven of the thirteen directors (including one
director who retired from Board service effective immediately after the meeting)
attended the 2003 Annual Meeting.

The Board has established four standing committees the principal functions
of which are briefly described below. The charters of these committees are
posted on our website, www.arvinmeritor.com, in the investor information section
and paper copies will be provided upon request to the Office of the Secretary,
ArvinMeritor, Inc., 2135 West Maple Road, Troy, MI 48084.

Audit Committee. ArvinMeritor has a separately designated standing audit
committee established in compliance with applicable provisions of the Securities
Exchange Act of 1934, as amended. The Audit Committee is currently composed of
four non-employee directors, William D. George, Jr. (chairman), Charles H.
Harff, Victoria B. Jackson and James E. Marley, each of whom meets the criteria
for independence specified in the listing standards of the New York Stock
Exchange. The Board of Directors has determined that ArvinMeritor has at least
one "audit committee financial expert" (as defined in Section 401 (h) of

10
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Regulation S-K) serving on the Audit Committee. The Board has adopted a written
charter for the Audit Committee, which is reviewed and reassessed annually for
compliance with rules of the New York Stock Exchange. The Audit Committee
charter is attached to this proxy statement as Appendix A.

The Audit Committee is charged with monitoring the integrity of the
Company's financial statements, compliance with legal and regulatory
requirements, and the independence, qualifications and performance of the
Company's internal audit function and independent accountants. The Audit
Committee has sole authority to select and employ (subject to approval of the
shareowners), and to terminate and replace where appropriate, the independent
public accountants for the Company and also has authority to:

- approve and cause the Company to pay all audit engagement fees;

- review the scope of and procedures used in audits and reviews of the
Company's financial statements by the independent public accountants;

- review the Company's annual and quarterly financial statements before
their release;

- oversee the resolution of any disagreements between the independent
public accountants and management;

- review at least annually a report from the independent public accountants
describing the firm's internal quality control procedures;

- review and approve in advance the scope and extent of any non-audit
services performed by the independent public accountants and the fees
charged for these services, and receive and evaluate at least annually a
report from the independent public accountants as to their independence;

- review the adequacy of the Company's systems of internal controls and
recommendations of the independent public accountants with respect to
internal controls;

- review the internal audit charter, the scope of the annual internal audit
plan, the results of internal audits and significant internal control
issues;

— consult with management as to the appointment and removal of the general
auditor charged with auditing and evaluating the Company's system of
internal controls;

— monitor compliance by employees with the Company's standards of business
conduct policies;

— monitor policies with respect to risk assessment and risk management and
initiatives to control risk exposures;

- investigate matters brought to its attention within the scope of its
duties;

- engage outside consultants, independent counsel or other advisors as it
deems appropriate to perform its duties;

- establish procedures for the receipt, retention and handling of
complaints regarding accounting, internal controls or auditing matters,
including procedures for the confidential and anonymous submission by

11



Edgar Filing: ARVINMERITOR INC - Form DEF 14A

employees of concerns regarding accounting or auditing matters; and

- set the Company's policies with respect to hiring former employees of the
independent public accountants.

As part of each regularly scheduled meeting, the Audit Committee meets in
separate executive sessions with the independent public accountants, the
internal auditors and senior management, and as a Committee without members of
management. The Audit Committee held six meetings in fiscal year 2003.

Compensation and Management Development Committee. The four members of the
Compensation and Management Development Committee (the "Compensation
Committee"), Martin D. Walker (chairman), Joseph P. Flannery, Charles H. Harff

and James E. Perrella, are non-employee directors who meet the criteria for
independence specified in the listing standards of the New York Stock Exchange
and are not eligible to participate in any of the plans or programs that are
administered by the Committee. Under the terms of its charter, the principal
functions of the Compensation Committee are to:

- review and approve the goals and objectives relevant to the Chief
Executive Officer's compensation, evaluate his performance against these
goals and objectives, and set his compensation accordingly;

- fix salaries of all of the Company's other officers and review the salary
plan for other Company executives;

- evaluate the performance of the Company's senior executives and plans for
management succession and development;

- review the design and competitiveness of the Company's compensation plans
and medical benefit plans, and make recommendations to the Board of
Directors;

- administer the Company's incentive, deferred compensation, stock option
and long-term incentives plans; and

- review all material amendments to the Company's pension plans and make
recommendations to the Board concerning these amendments.

The Compensation Committee has the authority to hire outside consultants
and approve their fees, and is required to assess the Committee's performance at
least annually. The Compensation Committee held three meetings and acted by
unanimous written consent three times in fiscal year 2003.

8

Corporate Governance and Nominating Committee. The Corporate Governance
and Nominating Committee is currently composed of five non-employee directors,
Joseph B. Anderson, Jr. (chairman), Joseph P. Flannery, Richard W. Hanselman,
James E. Perrella and Martin D. Walker, all of whom meet the criteria for
independence specified in the listing standards of the New York Stock Exchange.
The principal functions of the Corporate Governance and Nominating Committee are
to:

— consider and recommend to the Board qualified candidates for election as
directors of the Company;

- periodically prepare and submit to the Board for adoption the Committee's
selection criteria for director nominees;

— recommend to the Board and management a process for new Board member
orientation;

12
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— periodically assess the performance of the Board;

— consider matters of corporate governance and Board practices and
recommend improvements to the Board;

— review periodically the Company's charter and by-laws in light of
statutory changes and current best practices;

- review periodically the charter, responsibilities, membership and
chairmanship of each committee of the Board and recommend appropriate
changes;

- review Director independence, conflicts of interest, qualifications and
conduct and recommend to the Board removal of a Director when
appropriate; and

— annually assess the Committee's performance.

The Corporate Governance and Nominating Committee held five meetings in
fiscal year 2003. See "Nominating Procedures" below for further information on
the nominating process.

Environmental and Social Responsibility Committee. The Environmental and
Social Responsibility Committee is composed of four non-employee directors,
James E. Marley (chairman), Joseph B. Anderson, Jr., Rhonda L. Brooks and
William D. George, Jr. Under the terms of its charter, the Committee reviews and
assesses the Company's policies and practices in the following areas and
recommends revisions as appropriate: employee relations, with emphasis on equal
employment opportunity and advancement; the protection and enhancement of the
environment and energy resources; product integrity and safety; employee health
and safety; and community and civic relations, including programs for and
contributions to health, educational, cultural and other social institutions.
This Committee held two meetings in fiscal year 2003.

NOMINATING PROCEDURES

As described above, ArvinMeritor has a standing nominating committee, the
Corporate Governance and Nominating Committee, currently composed of five
outside directors who meet the criteria for independence in the listing
standards of the New York Stock Exchange. The Corporate Governance and
Nominating Committee's charter is posted on our website, www.arvinmeritor.com,
in the investor information section.

The Board has adopted membership guidelines that outline the desired
composition of the Board and the criteria to be used in selecting directors.
These guidelines provide that the Board should be composed of directors with a
variety of experience and backgrounds who have high-level managerial experience
in a complex organization and who represent the balanced interests of
shareowners as a whole rather than those of special interest groups. Other
important factors in Board composition include diversity, age, international
background and experience and specialized expertise. A significant majority of
the Board should be directors who are not past or present employees of the
Company or of a significant shareowner, customer or supplier.

In considering candidates for the Board, the Corporate Governance and
Nominating Committee considers the entirety of each candidate's credentials and
does not have any specific minimum qualifications that must be met by a Board
nominee. The Committee is guided by the composition guidelines set forth above,
and by the following basic selection criteria: highest character and integrity;
experience and
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understanding of strategy and policy-setting; reputation for working
constructively with others; sufficient time to devote to Board matters; and no
conflict of interest that would interfere with performance as a director. With
respect to nomination of continuing directors for re-election, the individual's
contributions to the Board, as reflected in results of the most recent peer
review of individual director performance, are also considered.

The Committee has the authority under its charter to hire and pay a fee to
consultants or search firms to assist in the process of identifying and
evaluating candidates. No such consultants or search firms have been used and no
fees have been paid in the past fiscal year.

Shareowners may recommend candidates for consideration by the Committee by
writing to the Secretary of the Company at its headquarters in Troy, Michigan,
giving the candidate's name, biographical data and qualifications. A written
statement from the candidate, consenting to be named as a candidate and, if
nominated and elected, to serve as a director, should accompany any such
recommendation. No candidates for Board membership have been put forward by
large long-term security holders or groups of security holders for election at
the 2004 Annual Meeting.

COMPENSATION OF DIRECTORS

Only non-employee directors receive compensation for Board service.
Directors who are also employees of ArvinMeritor or a subsidiary do not receive
compensation for serving as directors.

Retainer Fees. In fiscal year 2003, non-employee directors of ArvinMeritor
received a retainer at the rate of $35,000 per year for Board service. The
Chairman of the Audit Committee received an additional retainer of $5,000 per
year, and the Chairmen of the other three standing Board committees each
received an additional retainer of $3,000 per year. No additional retainer was
paid for service as committee members.

Committee Meeting Fees. Non-employee directors receive fees of $1,500 for
attendance at each Audit Committee meeting ($750 for each telephone meeting),
and $1,000 for attendance at each meeting of other Board committees ($500 for
each telephone meeting).

Equity-Based Awards. In fiscal year 2003, immediately after the Annual
Meeting of Shareowners, each non-employee director received grants of 1,000
shares of Common Stock and options to purchase 3,000 shares of Common Stock at
the closing price of the Common Stock on the New York Stock
Exchange —-- Composite Transactions reporting system on the date of the grant. A
non-employee director elected to the Board during the fiscal year received a pro
rata portion of these grants.

Deferrals. A director may elect to defer payment of all or part of the
cash retainer and meeting fees to a later date, with interest on deferred
amounts accruing quarterly at a rate equal to 120% of the Federal long-term rate
set each month by the Secretary of the Treasury. Each director also has the
option each year to defer the entire annual grant of shares and all or any
portion of the cash retainer and meeting fees by electing to receive restricted
shares that could be forfeited if certain conditions are not satisfied. The
restricted shares in lieu of the cash retainer and meeting fees are valued at
the closing price of the Common Stock on the New York Stock
Exchange —-- Composite Transactions reporting system on the date each retainer
and meeting fee payment would otherwise be made in cash.

Changes in Director Compensation. Beginning with fiscal year 2004, the
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annual retainer for Board service was increased to $45,000, the additional
annual retainer for the Chairman of the Audit Committee was increased to
$10,000, and the additional annual retainer for the Chairman of the Compensation
Committee was increased to $7,000. These increases were implemented to reflect
the additional responsibilities and time commitments related to Board service
and chairmanship of these committees.

In addition, the Board has adopted and recommended to the shareowners for
approval a new Directors Stock Plan that will provide flexibility to make annual
equity-based grants to non-employee directors in the form of restricted stock or
restricted stock units, as well as Common Stock and options. It is expected that
the annual equity-based grant to each non-employee director following the 2004
Annual Meeting of Shareowners will be in the form of 2,400 restricted stock
units. See "Proposal to Approve the 2004 Directors Stock Plan" below for further
information on the proposed new plan.

10

INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS

On October 5, 2000, Owens Corning filed a petition for reorganization under
Chapter 11 of the Bankruptcy Code in the U.S. Bankruptcy Court in Wilmington,
Delaware. Owens Corning stated that it took the action to address demands on its
cash flow resulting from asbestos-related liability. Rhonda L. Brooks, a
director of the Company, was President of Owens Corning's Roofing Systems
Business from December 1997 to June 2000, and President of its Exterior Systems
Business from June 2000 to July 2002.

CORPORATE GOVERNANCE AT ARVINMERITOR

ArvinMeritor is committed to good corporate governance. The foundation of
our corporate governance principles and practices is the independent nature of
our Board of Directors and its primary responsibility to ArvinMeritor's
shareowners. Our corporate governance guidelines have been in place since the
Company's creation in 1997 and were derived from the principles that had been in
place for many years at Rockwell. The guidelines are reviewed periodically by
the Corporate Governance and Nominating Committee and changes are recommended to
the Board for approval as appropriate. We will continue to monitor developments
and review our guidelines periodically, and will modify or supplement them when
and as appropriate. Our current Corporate Governance Guidelines are posted on
our website, www.arvinmeritor.com, in the investor information section, and
paper copies will be provided upon request to the Office of the Secretary,
ArvinMeritor, Inc., 2135 West Maple Road, Troy, MI 48084. Our policies and
practices are summarized below.

Board Independence

— Independent directors must comprise at least a majority of the Board and,
as a matter of policy, a substantial majority of the Board should be
independent directors. The Board has adopted criteria for independence
based on the definition used in the listing requirements of the New York
Stock Exchange.

— The Corporate Governance and Nominating Committee reviews the
independence of each director annually. Currently, all of our
non-management directors are independent.

— Only independent directors can serve on the Board's standing committees.

Board Composition
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— Board nominees are screened and recommended by the Corporate Governance
and Nominating Committee and approved by the full Board (see "Nominating
Procedures" above for information on Board selection criteria).

— Committee membership is reviewed periodically to assure that each
committee has the benefit of both experience and fresh perspectives.

— Committee chairmanships are normally rotated at least once every four
years, with the chair of one standing committee changing each year. A
director usually serves on a committee at least 12 months before becoming
its chair, and a former chair normally serves on a committee for at least
12 months after retiring as chair.

— The Board has established term limits that provide that each director
shall serve no more than 12 consecutive years, beginning the later of his
initial election to the Board or the date of adoption of the provision
(November 12, 2003). The Board, by affirmative vote of at least 2/3 of
the directors, may make exceptions to this provision in appropriate
cases.

— The Guidelines on Corporate Governance establish the following
expectations regarding director tenure:

- Non-employee directors are required to offer not to stand for reelection
if they are age 70 at the time of re-election or will reach age 70
during their new term. The Corporate Governance and

11

Nominating Committee decides whether continued Board service 1is
appropriate and, if so, the length of the next term.

— Directors whose job responsibilities change significantly during their
Board service are required to offer to resign or not to stand for
reelection. The Corporate Governance and Nominating Committee reviews
the appropriateness of continued Board membership.

— When the Chief Executive Officer retires or resigns from that position,
he is expected to offer his resignation from the Board. The Board and
the successor Chief Executive Officer determine whether continued Board
service is desirable and appropriate.

Key Responsibilities of the Board

— The Company's long-term strategic goals and plans are discussed in depth
by the Board at least annually.

— The non-management directors select the Chief Executive Officer of the
Company and meet at least annually to evaluate the Chief Executive
Officer's performance against long-term goals and objectives established
by the Compensation Committee.

- Management development and succession plans are reviewed annually,
including CEO succession plans.

Board and Committee Meetings
- Board and committee agendas are developed through discussions with

management and Board members, and are focused on business performance and
strategic issues, leadership, and recent developments.
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— Presentation materials are generally sent to Board and committee members
for review in advance of each meeting.

- Directors are expected to attend, prepare for and participate in
meetings. The Corporate Governance and Nominating Committee monitors each
director's attendance and addresses issues when appropriate.

— Non-management directors meet in private executive sessions at the end of
each regular Board meeting. The chair of each of the four standing
committees, on a rotating basis, chairs these meetings.

— Information and data important to understanding of the business,
including financial and operating information, are distributed regularly
to the Board.

Board Performance and Operations

— The Corporate Governance and Nominating Committee, which is composed
solely of independent directors, is responsible for corporate governance
and Board practices, and formally evaluates these areas periodically.

- Each Board committee has a detailed charter outlining its
responsibilities, as described above under the heading "Board of
Directors and Committees."

— The Board and its committees have the authority to hire such outside
counsel, advisors and consultants as they choose with respect to any
issue related to Board activities. Directors also have full access to
Company officers and employees.

— To enhance Board effectiveness, the Corporate Governance and Nominating
Committee conducts annual self-evaluations of the Board's performance.
These assessments are made of either the Board as a whole or each
individual director. Results are shared with the Board, and action plans
are formulated to address any deficiencies.

12

Director Education

— Each new director is provided a full-day program of orientation to the
Company's business, which includes discussions with each business and
functional head, background materials on the Company's financial
condition and business, and a facility tour.

— The continuing education process for Board members includes extensive
informational materials, meetings with key management and visits to
Company facilities.

- Meeting agenda regularly include discussions of business environment,
outlook, performance and action plans for the various business segments.

- Board and committee meeting agenda regularly include topics of director
education, including updates on corporate governance developments.

— Board members may request presentations on particular topics and specific
facility visits to educate them and update their knowledge as to the
Company, its industry and markets, the responsibilities of directorship,

and other topics of interest.

— Each director is encouraged to visit at least two Company plants each
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year, and, at least once each year, a Board meeting is held at a plant
location.

— Each director is encouraged to attend educational seminars and
conferences to enhance his or her knowledge of the role and
responsibilities of directors.

— In each fiscal year, at least one director is required to attend a
director education seminar accredited by Institutional Shareholder
Services. In fiscal year 2003, three directors attended such accredited
seminars.

Alignment with Shareowner Interests

A large portion of director compensation is equity-based and therefore
tied to the Company's stock performance. Directors can also elect to
receive their cash retainer fees in the form of Common Stock.

— The Board has adopted stock ownership guidelines that require each
non-employee director to own Common Stock with a market value equal to at
least five times the annual cash retainer, effective on the later of five
years after the director's initial election to the Board or three years
after adoption of the guidelines (November 12, 2006).

— The Compensation Committee and the Board oversee employee compensation
programs to assure that they are linked to performance and increasing
shareowner value. The Compensation Committee also monitors compliance by
Company executives with stock ownership guidelines (see Compensation
Committee Report on Executive Compensation below) .

- Senior management meets regularly with major institutional investors and
shareholders and reports to the Board on analyst and shareholder views of
the Company.

CODE OF ETHICS

All ArvinMeritor employees, including our chief executive officer, chief
financial officer, controller and other executive officers, are required to
comply with our corporate policies regarding Standards of Business Conduct and
Conflicts of Interest. These policies have been in place since the Company was
formed in a spin-off from Rockwell in 1997 and were derived from similar
policies in place at Rockwell. The purpose of these corporate policies is to
ensure to the greatest possible extent that our business is conducted in a
consistently legal and ethical manner, and the Audit Committee has oversight
responsibility with respect to compliance. Employees may submit concerns or
complaints regarding ethical issues on a confidential basis to our Ethics
Helpline, by means of a toll-free telephone call or e-mail. All concerns and
complaints are investigated by the Office of the General Counsel.

13

ArvinMeritor's ethics manual, including the text of the policies on
Standards of Business Conduct and Conflicts of Interest, is posted in the
investor information section on our website (www.arvinmeritor.com). We will also
post on our website any amendment to, or waiver from, a provision of our
policies that applies to our chief executive officer, chief financial officer or
controller, and that relates to any of the following elements of these policies:
honest and ethical conduct; disclosure in reports or documents filed by the
Company with the SEC and in other public communications; compliance with
applicable laws, rules and regulations; prompt internal reporting of code
violations; and accountability for adherence to the policies.
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OWNERSHIP BY MANAGEMENT OF EQUITY SECURITIES

The following table shows the beneficial ownership, reported to us as of
November 30, 2003, of ArvinMeritor Common Stock of (a) each director, (b) each
executive officer or former executive officer listed in the Summary Compensation
Table under the heading Executive Compensation below and (c) such persons and
other executive officers as a group. See Voting Securities above for information
on beneficial holders of more than 5% of outstanding ArvinMeritor Common Stock.

BENEFICIAL OWNERSHIP AS OF NOVEMBER 30, 2003

COMMON STOCK

NAME SHARES (1) (2) PERCENT OF CLASS
Joseph B. ANderSon, Jl ... ee et eeeeeeeeeeenneeeeeeens 10,125 (4) *
Rhonda L. BroOoOKS . .. i ittt ittt ittt ettt te et teteeenennn 11,250 (5) *
JOSePh P. Flanner Y. oo et ittt et ettt eeeeeeeeeeaaeeeeesens 13,706 *
William D. GEOTGE, Tl v v vttt imeeee e eeneeeeeeeenneeeens 15,000 (4) *
Richard W. HansSelman. ...ttt t et oneeeeeneeneeeneenens 14,500 *
Charles H. Harff .. .ottt ittt et e e e e ettt e e e 32,047 (6) *
Victoria B. JaACKSOM. v it ittt ittt ettt et et ettt et eeeaenn 11,250 (4) *
James E. Marley ..ottt ittt ettt eeeeeeeeeeaaeaeeeeens 20,066 (4) *
William R. NeWlil. . i oo oot ettt eeeeeeeneeeeeeeeennnnnns 11,866(4) (7) (11) *
James E. Perrella. .o u et ettt ettt ettt eeeeeeeeaeaeas 21,742 (4) *
Martin D. WalKer . o v oottt ettt ettt ettt et eeeeaeaeas 24,507 (4) (8) *
Larry D YOSt ittt ittt ettt e e e e e e e e et e e 863,013(4) (9) (10) (11) 1.25
Terrence E. O'ROUTKE . .t ittt ittt ettt et et ettt eeaeaenn 235,480(4) (9) (10) .34
S. Carl Soderstrom, Tl . ueue oot eeeeeeeeeeneeeeeeneenns 159,126 (4) (9) .23
Thomas A. GOSNE Ll . . i ittt ittt ettt et e eeeeeneenns 164,557 (4) (9) (11) .24
William K. Daniel. ...ttt eeeennneeeeeeeeennnnnns 155,453 (4) (9) (11) .23
Cralg M. SEINSOM. ..ttt ittt ettt ettt eeeeeeeeeanens 184,792 (4) (9) .27
All of the above and other executive officers as a

JLrOUP (26 PEISONS) vt vttt e e e e et eaeeeeeeseeaeeeeeeeens 2,419,456 (4) (9) (11) 3.46

* Less than 0.1%

(1) Each person has sole voting and investment power with respect to the shares
listed unless otherwise indicated.

(2) In accordance with Rule 13d-3(d) (1) under the Securities Exchange Act of
1934, as amended, the number of shares owned includes the following numbers
of shares of Common Stock which may be acquired upon exercise of options
that were exercisable or would become exercisable within 60 days: 5,937
shares for Mr. Anderson; 6,938 shares for each of Ms. Brooks and Ms.
Jackson; 8,250 shares for each of Messrs. Flannery, George and Hanselman;
10,875 shares for Mr. Harff; 7,500 shares for Mr. Marley; 0 shares for Mr.
Newlin; 6,250 shares for Mr. Perrella; 5,250 shares for Mr. Walker;
459,668; 154,500, 95,667; 117,000; 112,250; and 129,668 shares for Messrs.
Yost, O'Rourke, Soderstrom, Gosnell, Daniel and Stinson, respectively; and
1,436,965 shares for all directors and executive officers as a group.
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(3) For purposes of computing the percentage of outstanding shares beneficially
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owned by each person, the number of shares owned by that person and the
number of shares outstanding include shares as to which such person has a
right to acquire beneficial ownership within 60 days (for example, through
the exercise of stock options, conversions of securities or through various
trust arrangements), in accordance with Rule 13d-3(d) (1) under the
Securities Exchange Act of 1934, as amended.

(4) Includes restricted shares of Common Stock awarded under the Directors
Stock Plan or the Company's long-term incentive plans, as applicable.
Restricted shares are held by the Company until certain conditions are
satisfied.

(5) Includes 4,312 shares held as trustee of a revocable trust.

(6) Includes 2,332 shares held by the Charles H. and Marion M. Harff Charitable
Remainder Trust and 18,840 shares held by the Charles H. Harff Revocable
Living Trust. Mr. Harff is co-trustee of each such trust.

(7) Includes 6,860 shares held by a trust of which Mr. Newlin's spouse is
beneficiary.

(8) Includes 2,133 shares held in the Martin D. Walker Charitable Remainder
Trust, 3,750 shares held in the Mary J. Walker Trust, and 11,125 shares
held in the Martin D. Walker Trust, of which Mr. Walker is trustee, and
2,249 shares held in the Walker Charitable Foundation.

(9) Includes shares beneficially owned under the Company's and Rockwell's
Savings Plans and the Company's Deferred Compensation and Equity Plans.
Does not include the following share equivalents held under the Company's
supplemental savings plan on November 30, 2003: 29,996; 13,827; 7,575;
10,709; 348; and 348 shares for Messrs. Yost, O'Rourke, Soderstrom,
Gosnell, Daniel and Stinson, respectively, and 91,294 shares for all
directors and executive officers as a group.

(10) Includes deferred awards of Common Stock.
(11) Includes shares held jointly or in other capacities or held by a spouse.
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EXECUTIVE COMPENSATION

The information shown below reflects the annual and long-term compensation,
from all sources, of our chief executive officer, the other four most highly
compensated executive officers of the Company for the fiscal year ended
September 30, 2003, and one additional individual who would have been included
in this group if he had been an executive officer at the end of the fiscal year
(the "Named Executive Officers"). The compensation reported below is for
services rendered in all capacities to ArvinMeritor and its subsidiaries.

SUMMARY COMPENSATION TABLE

LONG-TERM COMPEN

ANNUAL COMPENSATION AWARDS
OTHER RESTRICTED STOCK
ANNUAL STOCK UNDERLYINC
NAME AND PRINCIPAL POSITION COMPEN— AWARDS OPTIONS
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WITH THE COMPANY (1) YEAR SALARY BONUS (3) SATION (4) ($) (5) (# OF SHARE

Larry D. Yost............ 2003 $988, 667 $ 0 $12,225 $1,164,320(6) 151,000
Chairman of the Board 2002 892,500 1,531,352 21,015 0 302,000
and Chief Executive 2001 840,000 0 13,457 2,234,271(7) 208,000
Officer

Terrence E. O'Rourke..... 2003 586,667 0 23,352 490,240 (6) 63,000
President and Chief 2002 432,917 708,075 15,417 0 90,000
Operating Officer 2001 370,000 0 17,501 214,442 (7) 63,000

S. Carl Soderstrom, Jr.... 2003 378,333 0 73,020 352,360 (6) 45,000
Senior Vice President 2002 360,417 450,000 25,631 0 90,000
and Chief Financial 2001 295,458 0 13,282 371,456 (7) 31,000
Officer

Thomas A. Gosnell........ 2003 374,583 0 74,144 352,360 (6) 45,000
Senior Vice President 2002 349,583 394,322 31,613 0 90,000
and President, 2001 335,000 0 12,112 267,579 (7) 63,000
Commercial Vehicle
Systems

William K. Daniel........ 2003 330,000 0 18,419 229,800 (6) 30,000
Senior Vice President 2002 312,500 400,000 12,973 0 60,000
and President, Light 2001 300,000 0 8,887 77,493 (7) 42,000
Vehicle Aftermarket

Craig M. Stinson......... 2003 (2) 425,000 0 22,156 383,000 (6) 50,000
Former Senior Vice 2002 345,417 527,262 33,544 0 90,000
President and President, 2001 300,000 0 7,016 58,949 (7) 63,000

Light Vehicle Systems

(1) Except with respect to Mr. Stinson, who resigned effective August 26, 2003,
the table reflects the positions held with ArvinMeritor at September 30,
2003. Mr. O'Rourke previously served ArvinMeritor as Senior Vice President
and President, Light Vehicle Systems (July 2000-May 2002); Mr. Stinson
previously served as Senior Vice President and President, Air & Emissions
Technologies (September 2000-May 2002); Mr. Soderstrom previously served as
Senior Vice President, Engineering, Quality and Procurement (July 2000-July
2001); and Mr. Gosnell previously served as Senior Vice President and
President, Heavy Vehicle Systems Aftermarket Products (July 2000-November