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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,

other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. [X]
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Securities to be Registered Registered (1) Unit (1)(2) a ()]
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Debt Securities (4)
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indeterminate prices are being registered hereunder, but in no event will the aggregate maximum offering price (excluding
accrued interest) of all securities sold hereunder exceed $175,000,000. If debt securities are issued with original issue
discount, the offering price thereof taking into account such discount (rather than the principal amount thereof) shall be
used to determine the aggregate maximum offering price of securities sold hereunder. If securities are issued that are
denominated in one or more currencies other than the U.S. dollar, the U.S. dollar equivalent of the offering price thereof at
the time of pricing shall be used to determine the aggregate maximum offering price of securities sold hereunder. Any or
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(2)  The proposed maximum offering price per unit has been omitted pursuant to General Instruction II.D of Form S-3 and will
be determined from time to time by the registrants in connection with the sale of the securities registered hereunder.

(3)  Also includes rights associated with common stock pursuant to the Rights Agreement dated August 7, 1998 between
GrafTech International Ltd. and Computershare Investor Services, LLC, as amended.

(4)  Also includes such additional indeterminate principal amount or number of securities registered hereunder as may be
issued pursuant to antidilution or variable exercise, conversion or exchange price or rate provisions of securities registered
hereunder. No separate consideration will be received for any securities so issued.

(5)  Guarantees of debt securities issued by certain of the registrants may be issued by certain of the other registrants. Pursuant
to Rule 457(n), no additional or separate registration fees are payable in respect of the guarantees.

(6)  Includes warrants to purchase any or all of the other securities registered hereunder.

(7)  Previously paid.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until
the registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933 or until this registration statement shall become effective on such date as
the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Suite 301
Wilmington, Delaware 19803
(302) 778-8208

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated September 16, 2003

PROSPECTUS

Subject to Completion, Dated September 16, 2003
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$175,000,000

GRAFTECH INTERNATIONAL LTD.
GRAFTECH FINANCE INC.
GRAFTECH GLOBAL ENTERPRISES INC.
UCAR CARBON COMPANY INC.
UCAR CARBON TECHNOLOGY LLC
UCAR HOLDINGS V INC.

UCAR HOLDINGS III INC.

UCAR INTERNATIONAL TRADING INC.

We may offer and sell, from time to time, in one or more offerings, any or all of the following securities:

o common stock and preferred stock;

o debt securities and guarantees;

o depositary shares representing preferred stock; and
o warrants.

Any or all securities may be offered and sold separately, together or as units. The securities (other than common stock) may be convertible
into or exchangeable or exercisable for other securities. Debt securities may be senior or subordinated, secured or unsecured and denominated in
U.S. dollars or other currencies. Debt securities may be guaranteed by GrafTech International Ltd. or one or more of its subsidiaries. Guarantees
may be full or limited, senior or subordinated and secured or unsecured. Securities (other than common stock) may be issued in one or more
series. The only common stock or preferred stock we may offer or sell (or issue upon conversion, exchange or exercise of other securities) is
common stock or preferred stock of GrafTech International Ltd.

The common stock of GrafTech International Ltd. is listed on the NYSE under the symbol GTI. The applicable prospectus supplement will
contain information as to any other listing, if any, on the NYSE or other exchange or market of securities being offered by that prospectus
supplement.

This prospectus provides a general description of the securities we may offer and the terms on which we may offer them. Each time we
offer and sell securities, we will provide a prospectus supplement that discloses specific information about the securities offered and the offering.
Before investing, you should read this prospectus and the applicable prospectus supplement carefully. This prospectus may not be used to
consummate a sale of securities unless accompanied by the applicable prospectus supplement.

The securities may be sold to investors, through agents or to or through underwriters or dealers. If any underwriters are involved in the sale
of securities in respect of which this prospectus is being delivered, the names of such underwriters and any applicable commissions or discounts
will be set forth in the applicable prospectus supplement. The net proceeds we expect to receive from such sale also will be set forth in that
prospectus supplement.

Investing in our securities involves a high degree of risk. See Risk Factors on page 10.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2003.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the SEC utilizing a shelf registration process. Under this shelf
registration process, we may, from time to time, offer and sell, in one or more offerings, any or all of the securities described in this prospectus,
separately, together or as units, up to an aggregate initial offering price of $175,000,000. If securities are issued that are denominated in one or
more currencies other than the U.S. dollar, the U.S. dollar equivalent of the offering price thereof at the time of pricing shall be used to
determine the aggregate maximum offering price of securities sold hereunder.

This prospectus provides a general description of the securities we may offer and sell and the terms on which we may offer them. If we
offer securities, we will determine the terms of the securities offered and the offering at that time. Each time we offer and sell any of the
securities described in this prospectus, we will provide a prospectus supplement that discloses specific information about the securities offered
and the offering, including:

o the amount, price and specific terms of the securities offered;
o the underwriters, dealers, brokers, agents or remarketers selling the securities and their compensation, if any;
2
o a discussion of material special U.S. federal income tax considerations applicable to the securities offered and the
o a statement as to whether the securities offered will be represented by one or more global securities or will be listed or eligible for

trading on any exchange or market; and

o a statement as to whether any underwriters or dealers have advised us that they expect to act as market makers with respect to the
securities offered after the offering is completed.

The prospectus supplement may also add, update or change information contained in this prospectus. Before investing in any of the securities
described in this prospectus, you should read this prospectus and the applicable prospectus supplement together with the registration statement
and the additional information described under Where You Can Find More Information and Incorporation of Certain Documents by Reference.

You should rely only on the information provided in this prospectus and in the applicable prospectus supplement, including the information
incorporated by reference. We have not authorized anyone to provide you with additional or different information. If anyone provides you with
additional, different or inconsistent information, you should not rely on it. We are not offering to sell or soliciting offers to buy, and will not sell,
any securities in any jurisdiction where it is unlawful. You should assume that the information contained in this prospectus or any prospectus
supplement, as well as information contained in a document that we have previously filed or in the future will file with the SEC and incorporate
by reference in this prospectus or any prospectus supplement, is accurate only as of the date of this prospectus, the applicable prospectus
supplement or the document containing that information, as the case may be. Our financial condition, results of operations, cash flows or
business may have changed since that date.

References to:

ABOUT THIS PROSPECTUS 5
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o we, our or us referto GrafTech International Ltd. ( GTI ) and its consolidated subsidiaries collectively, except that, when used
with respect to our securities, such references refer to the issuer of those securities and that, if the context so requires, such
references refer to GTI, GrafTech Global Enterprises Inc. or GrafTech Finance Inc. ( GrafTech Finance ) individually;

o our "Board of Directors" means GTI's Board of Directors;
o our "Amended and Restated Certificate of Incorporation” or our "Amended and Restated By-Laws" mean those of GTI;
o the Senior Facilities mean the senior secured bank credit facilities, as amended, under which GrafTech Finance is the borrower

and GTT and certain of its subsidiaries are guarantors; and

o the Senior Notes mean the 10%4% Senior Notes due 2012 issued by GrafTech Finance and guaranteed by GTI and certain of its
subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We are required to file periodic reports, proxy statements and other information relating to our business, financial and other matters with
the SEC under the Securities Exchange Act of 1934. Our filings are available to the public over the Internet at the SEC s web site at

http://www.sec.gov. You may also read and copy any document we file with the SEC at, and obtain a copy of any such document by mail from,
the SEC s public reference room located at 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed charges. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room and its charges. Our reports and proxy statements and other information
relating to us can also be read and copied at the NYSE located at 20 Broad Street, New York, New York 10005, (212) 656-5060.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933 with respect to our securities described
in this prospectus. References to the registration statement or the registration statement of which this prospectus is a part mean the original
registration statement and all amendments, including all schedules and exhibits. This prospectus and prospectus supplements do not contain all
of the information in the registration statement because we have omitted parts of the registration statement in accordance with the rules of the
SEC. Please refer to the registration statement for any information in the registration statement that is not contained in this prospectus or the
applicable prospectus supplement. The registration statement is available to the public over the Internet at the SEC s web site described above
and can be read and copied at the locations described above.

Each statement made in this prospectus or any prospectus supplement concerning a document filed as an exhibit to the registration
statement is qualified in its entirety by reference to that exhibit for a complete description of its provisions.

We make available, free of charge, on or through our web site, copies of our proxy statements, our annual reports on Form 10-K, our
quarterly reports on Form 10-Q, our current reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or
15(d) of the Securities Exchange Act of 1934 as soon as reasonably practicable after we electronically file them with or furnish them to the SEC.
We maintain a web site at http://www.graftech.com. The information contained on our web site is not part of this prospectus or the registration
statement.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference in this prospectus and any prospectus supplement the information contained in other
documents filed separately with the SEC. This means that we can disclose important information to you by referring you to other documents
filed with the SEC that contain such information. The information incorporated by reference is an important part of this prospectus and any
prospectus supplement. Information disclosed in documents that we file later with the SEC will automatically add to, update and change
information previously disclosed. If there is additional information in a later filed document or a conflict or inconsistency between information
in this prospectus or a prospectus supplement and information incorporated by reference from a later filed document, you should rely on the
information in the later dated document.

We incorporate by reference the documents listed below (and the documents incorporated by reference therein) that we have previously
filed, and any documents that we may file in the future, with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, until the offerings contemplated by this prospectus are completed:

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 6
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o our annual report on Form 10-K for the year ended December 31, 2002 (except for Items 6, 7 and 8), filed with the SEC on March
31, 2003;

o our quarterly report on Form 10-Q for the quarter ended March 31, 2003, filed with the SEC on May 15, 2003;

o our quarterly report on Form 10-Q for the quarter ended June 30, 2003, filed with the SEC as of August 14, 2003;
o our proxy statement on Schedule 14A, dated April 28, 2003, filed with the SEC on April 24, 2003;

o our current report on Form 8-K, dated February 4, 2003, filed with the SEC on February 4, 2003;

o our current report on Form 8-K, dated August 18, 2003, filed with the SEC on August 18, 2003, which restates Items 6, 7 and 8 of
our annual report on Form 10-K for the year ended December 31, 2002;

o the description of our common stock contained in our registration statement on Form 8-A (File No. 1-13888), filed with the SEC
under Section 12 of the Exchange Act on July 28, 1995; and

o the description of our preferred stock purchase rights contained in our registration statement on Form 8-A (File No. 1-13888),
filed with the SEC under Section 12 of the Exchange Act on September 10, 1998.

Any statement contained in a previously filed document incorporated by reference in this prospectus or a prospectus supplement is
modified or superseded to the extent that a statement contained in this prospectus or a prospectus supplement modified or supersedes such
statement. Any statement contained in this prospectus or a prospectus supplement or in a document incorporated by reference in this prospectus
or a prospectus supplement is modified or superseded to the extent that a statement contained in any subsequently filed document which is or
deemed to be incorporated by reference in this prospectus or a prospectus supplement modifies or supersedes such statement. Only the modified
or superseded statement shall constitute a part of this prospectus or any applicable prospectus supplement.

You may request a copy of these filings, other than their exhibits, at no cost, by oral or written request directed to: GrafTech
International Ltd., Brandywine West, 1521 Concord Pike, Suite 301, Wilmington, Delaware 19803, Attention: Elise A. Garofalo, Director of
Investor Relations, Telephone (302) 778-8227.

FORWARD LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain forward looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. In addition, from time to time, we or our representatives have made or may make forward looking
statements orally or in writing. These include statements about such matters as: future production and sales of steel, aluminum, electronic
devices, fuel cells and other products that incorporate our products or that are produced using our products; future prices and sales of and
demand for graphite electrodes and our other products; future operational and financial performance of our businesses; strategic plans; impacts
of regional and global economic conditions; interest rate management activities; restructuring, realignment, strategic alliance, supply chain,
technology development and collaboration, investment, acquisition, joint venture, operating integration, tax planning, rationalization, financial
and capital projects; legal matters and related costs; consulting fees and related projects; potential offerings, sales and other actions

regarding debt or equity securities of us or our subsidiaries; and future costs, working capital, revenues, business opportunities, values, debt

levels, cash flows, cost savings and reductions, margins, earnings and growth. The words will, may, plan, estimate, project, believe, an
expect, intend, should, would, could, target, goal, and similar expressions identify some of these statements. Statements contained in tl

prospectus, including those incorporated by reference, that are not historical facts are forward-looking statements for the purpose of the safe

harbor provided by Section 21E of the Securities Exchange Act of 1934 and Section 27A of the Securities Act of 1933.

Actual future events and circumstances (including future performance, results and trends) could differ materially from those set forth in
these statements due to various factors. These factors include:

FORWARD LOOKING STATEMENTS 7
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the possibility that global or regional economic conditions affecting our products may not improve or may worsen due to
geopolitical events, governmental actions or other factors;

o the possibility that anticipated additions to capacity for producing steel in electric arc furnaces may not occur or that reductions in
graphite electrode manufacturing capacity may not continue;

o the possibility that increased production of steel in electric arc furnaces or reductions in graphite electrode manufacturing capacity
may not result in stable or increased demand for or prices or sales volume of graphite electrodes;

o the possibility that economic or technological developments may adversely affect growth in the use of graphite cathodes in lieu of
carbon cathodes in the aluminum smelting process;

o the possibility that anticipated additions to aluminum smelting capacity using graphite cathodes may not occur or that increased
production of graphite cathodes by competitors may occur;

o the possibility that increased production of aluminum or stable production of graphite cathodes by competitors may not result in
stable or increased demand for or prices or sales volume of graphite cathodes;

o the possibility of delays in or failure to achieve widespread commercialization of proton exchange membrane ( PEM ) fuel cells
which use our products or that manufacturers of PEM fuel cells may obtain those products from other sources;

o the possibility of delays in or failure to achieve successful development and commercialization of new or improved electronic
thermal management or other products;

o the possibility that end markets for our products (other than those mentioned above) may not improve or may worsen;

o the possibility of delays in meeting or failure to meet contractually specified or other product development milestones or delays in
expanding or failure to expand our manufacturing capacity to meet growth in demand for existing, new or improved products, if
any;

o the possibility that we may be unable to protect our intellectual property or may infringe the intellectual property rights of others;

6
o the occurrence of unanticipated events or circumstances relating to antitrust investigations, lawsuits or claims or to the lawsuit

initiated by us against our former parents;

o the possibility that expected cost savings from our 2002 major cost savings plan or our other cost savings efforts will not be fully
realized;
o the possibility that the anticipated benefits from the corporate realignment of our subsidiaries or the refinement of our

organizational structure into three lines of business may be delayed or may not occur;

o the possibility that our provision for income taxes and effective income tax rate (as distinguished from our tax payments) may
fluctuate significantly based on changes in financial performance of subsidiaries in various countries, changes in estimates of
future ability to use foreign tax credits, changes in tax laws and other factors;

o the occurrence of unanticipated events or circumstances relating to health, safety or environmental compliance or remediation
obligations or liabilities to third parties, labor relations, or raw material or energy supplies or cost;

o changes in interest rates, in or currency exchange rates (including those impacting our euro-denominated antitrust liabilities or
non-dollar denominated intercompany loans), in competitive conditions or in inflation affecting our raw material, energy or other
costs;

o the possibility of failure to satisfy conditions or milestones under, or occurrence of breach of terms of, our strategic alliances with

Pechiney, Ballard Power Systems, ConocoPhillips or others;

FORWARD LOOKING STATEMENTS 8
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o the possibility that changes in financial performance may affect our compliance with financial covenants or the amount of funds
available for borrowing under our revolving credit facility; and

o other risks and uncertainties, including those described elsewhere in or incorporated by reference in this prospectus, as well as
future decisions by us.

Occurrence of any of the events or circumstances described above could also have a material adverse effect on our business, financial
condition, results of operations or cash flows.

No assurance can be given that any future transaction about which forward looking statements may be made will be completed or as to the
timing or terms of any such transaction.

All subsequent written and oral forward looking statements by or attributable to us or persons acting on our behalf are expressly qualified in
their entirety by these factors. Except as otherwise required to be disclosed in periodic reports required to be filed by public companies with the
SEC pursuant to the SEC s rules, we have no duty to update these statements.

THE COMPANY

We are one of the world s largest manufacturers and providers of high quality natural and synthetic graphite- and carbon-based products and
services, offering energy solutions to industry-leading customers worldwide. We manufacture and deliver high quality graphite and carbon
electrodes and cathodes, used primarily in electric arc furnace steel production and aluminum smelting. We also manufacture other natural and
synthetic graphite and carbon products used in, and provide services to, the fuel cell power generation, electronics, semiconductor,
transportation, chemical and petrochemical markets. We have over 100 years of experience in the research and development of graphite and
carbon technology, and currently hold numerous patents related to this technology.

We believe that our electrode and cathode businesses have the leading market shares in the world. We are a global business, selling our
products and engineering and technical services in more than 70 countries. We have 13 manufacturing facilities strategically located in Brazil,
Mexico, South Africa, France, Spain, Russia and the U.S. Our customers include industry leaders such as Nucor Corporation and Arcelor in
steel, Alcoa Inc. and Pechiney in aluminum, Ballard Power Systems Inc. in fuel cells, Intel Corporation in electronics, MEMC Electronic
Materials in semiconductors and The Boeing Company in transportation.

Our core competencies include graphite and carbon material sciences and high temperature processing know-how. We believe that we
operate industry leading research, development and testing facilities. We also have strategic alliances with Pechiney, the world leader in
aluminum smelting technology, Ballard Power Systems, the world leader in PEM fuel cell technology, and leaders in the electronic thermal
management and other industries.

In 2002, our businesses were organized around two operating divisions, our Graphite Power Systems Division, which included our graphite
electrode and cathode businesses, and our Advanced Energy Technology Division, which included our natural graphite, advanced synthetic
graphite and advanced carbon materials businesses. In 2003, we further refined the organization of our businesses into three lines of business:

o a synthetic graphite line of business called Graphite Power Systems, which primarily serves the steel, aluminum, semiconductor
and transportation industries and includes graphite electrodes, cathodes and other advanced synthetic graphite materials;

o a natural graphite line of business called Advanced Energy Technology, which primarily serves the transportation, power
generation, electronics and chemical industries and includes fuel cell, electronic thermal management and sealant products and
services; and

o a carbon materials line of business called Advanced Carbon Materials, which primarily serves the silicon metal and ferro-alloy
industries and includes carbon electrodes and refractories.

Graphite electrodes are consumed in the production of steel in electric arc furnaces, the steel making technology used by all mini-mills.
Mini-mills constitute the long term growth sector of the steel industry. We believe there is currently no commercially viable substitute for
graphite electrodes in electric arc steel production furnaces. Graphite electrodes are also used for refining steel in ladle furnaces and in other
smelting processes. Cathodes are used in aluminum smelting. Our advanced synthetic graphite products and materials include primary and
specialty products for a wide variety of markets, including the transportation and semiconductor markets. Our natural graphite products include

THE COMPANY 9
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flexible graphite, which is used primarily as gasket and sealing material in high temperature and corrosive environments in the automotive and
chemical markets. Advanced natural graphite can be used in the production of materials, components and products for high-growth potential
markets such as PEM fuel cell and electronic thermal management applications. Carbon electrodes are used in the production of silicon metal, a
raw material primarily used in the manufacture of aluminum. Carbon refractories are used primarily as chemical industry tank and reactor
linings and blast furnace and submerged arc furnace hearth walls.

We believe that the barriers to entry in the graphite and carbon electrode, cathode and refractory industries are high. There have been no
significant entrants in the graphite electrode industry since 1950. We estimate that our average capital investment to incrementally increase our
annual graphite electrode manufacturing capacity would be about 20% of the initial investment for greenfield capacity. We also believe that

production of these materials requires a significant amount of expertise and know-how, which we believe would be difficult for entrants to
replicate in order to compete effectively.

We believe that our new organizational structure better aligns our advantaged manufacturing platform with market opportunities and
enables accelerated decision-making to respond to those opportunities. Under this organizational structure, we are further streamlining our
operations and revising our compensation programs to strengthen our business strategies. A main component of our compensation programs is a
direct link between cash incentive compensation and cash profitability of our businesses.

Our management team has actively repositioned our manufacturing network, improved product quality, reduced costs, reduced debt and
other obligations, and managed antitrust liabilities. We have also implemented an enterprise-wide risk management process whereby we assess
the business risks to our goal of maximizing cash flow, using a structured and disciplined approach. This approach seeks to align our people and
processes with our critical strategic uncertainties so that our management team and GTI s Board of Directors may better evaluate and manage
those uncertainties.

GTI and the other registrants are Delaware corporations, except for UCAR Holdings V Inc. (formerly UCAR Composites Inc.), which is a
California corporation, and UCAR Carbon Technology LLC, which is a Delaware limited liability company. The principal executive offices of
GTTI and the other registrants are located at Brandywine West, 1521 Concord Pike, Suite 301, Wilmington, Delaware 19803, and our telephone
number at that location is (302) 778-8227.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated.

Six Months Ended
Year Ended December 31, June 30,
1998 1999 2000 2001 2002 2002 2003

Ratio of earnings to fixed charges
(a)(b) - 1.55x 1.20x - - - -

(a) The ratio of earnings to fixed charges has been computed by dividing (i) earnings before income taxes, plus minority stockholders
equity in consolidated entities, plus fixed charges (excluding capitalized interest), plus amortization of capitalized interest, by
(ii) fixed charges, which consist of interest charges (including capitalized interest), plus the portion of rental expense that we deem
to include an interest factor.

(b)  Earnings were insufficient to cover fixed charges by $11 million, $72 million and $32 million in 1998, 2001 and 2002,
respectively. Non-cash restructuring charges and impairment losses on long-lived and other assets were $29 million, $3 million,
$82 million, $14 million, $13 million and $12 million in 1998, 2000, 2001, 2002, the 2002 first half and the 2003 first half,
respectively. Cash restructuring charges were $51 million (including a $6 million reversal in 1999), $6 million, $10 million, $6
million, $5 million and $8 million in 1998, 2000, 2001, 2002, the 2002 first half and the 2003 first half, respectively.

RATIO OF EARNINGS TO FIXED CHARGES 10
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9
USE OF PROCEEDS

Unless otherwise described in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities
described in this prospectus for general corporate purposes. These purposes include:

o repayment or refinancing of debt or payment of other obligations;
o capital expenditures;

o repurchases or redemptions of securities;

o working capital; and

o acquisitions.

Pending use for a specific purpose, we may initially use the net proceeds to reduce the outstanding balance under our revolving credit
facility or other credit lines or, if at the time there is no outstanding balance, to invest in short-term, investment quality, interest-bearing
securities or deposits.

RISK FACTORS

An investment in our securities involves a high degree of risk. Prior to making a decision about investing in our securities, you should
carefully consider the risks and uncertainties described under Risk Factors or Forward Looking Statement and Risk Factors in the applicable
prospectus supplement and in our most recent annual report on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K
incorporated in the registration statement of which this prospectus is a part, together with all other information contained and incorporated by
reference in this prospectus and the applicable prospectus supplement. The risks and uncertainties described herein and therein are not the only
ones facing us. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also occur. The
occurrence of any of those risks and uncertainties may materially adversely affect our financial condition, results of operations, cash flows or
business. In that case, the price or value of our securities could decline and you could lose all or part of your investment.

DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK
We may offer and sell, from time to time, shares of common stock of GTI or shares of one or more series of preferred stock of GTI.

The following description is only a summary of the material provisions of our Amended and Restated Certificate of Incorporation, the
Certificate of Designations creating our series A junior participating preferred stock, the Rights Agreement dated as of August 7, 1998 (as
amended, the Rights Agreement ) between GTI and Computershare Investor Services, LLC, as rights agent, the form of certificate of
designations creating any new series of preferred stock, and our Amended and Restated By-Laws, in each case to the extent that they relate to
our common stock and our preferred stock. The applicable prospectus supplement will describe the specific terms of the series of preferred stock
offered through that prospectus supplement. We will file with the SEC, each time we issue a new series of preferred stock, a copy of the
certificate of designations creating that new series, and that certificate of designations will be incorporated by reference into the registration
statement of which this prospectus is a part.

10

This summary of certain provisions of these documents does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, all of the provisions of each of these documents. These documents may be amended from time to time. Each of the documents
mentioned above has been or will be filed as an exhibit to the registration statement. You should read each of these documents because they, not
this description, define your rights as stockholders. For more information as to how your can obtain a copy of each of these documents, see
Where You Can Find More Information.

DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK 11
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General

Our authorized capital stock consists of 150,000,000 shares of common stock, par value $.01 per share, and 10,000,000 shares of preferred
stock, par value $.01 per share, of which 1,000,000 shares have been designated as series A junior participating preferred stock. At August 11,
2003, excluding shares issued in connection with equity incentive and employee benefit plans in the ordinary course after June 30, 2002, there
were 67,319,984 shares of common stock outstanding (including shares held in employee benefits protection and deferred compensation trusts),
no shares of preferred stock outstanding and 14,335,681 shares of common stock held or reserved for issuance under various equity-based
compensation and benefit plans.

Common Stock

The holders of shares of common stock are entitled to one vote per share held on all matters submitted to a vote at a meeting of
stockholders. Each stockholder may exercise such vote either in person or by proxy. Stockholders are not entitled to cumulate their votes for the
election of directors, which means that, subject to such rights as may be granted to the holders of shares of preferred stock, the holders of more
than 50% of the shares of common stock voting for the election of directors are able to elect all of the directors and the holders of the remaining
shares of common stock will not be able to elect any director.

Subject to preferences to which holders of shares of preferred stock may be entitled, the holders of shares of common stock are entitled to
receive ratably such dividends, if any, as may be declared from time to time by our Board of Directors out of funds (including cash, securities
and other property) legally available therefor. Subject to the prior rights of creditors and to preferences to which holders of shares of preferred
stock may be entitled, the holders of shares of common stock are entitled to receive ratably all of our assets (including cash, securities and other
property) distributed upon our liquidation, dissolution or winding up.

Each share of common stock is accompanied by a preferred stock purchase right as described under ~ Preferred Stock Purchase Rights. The
holders of shares of common stock do not have any preemptive, subscription, redemption or sinking fund rights (other than the preferred stock
purchase rights).

The outstanding shares of common stock are, and any shares of the common stock sold hereunder or issued upon conversion, exercise or
exchange of other securities sold hereunder will be, duly authorized, validly issued, fully paid and nonassessable. This means that you have paid
the full purchase price for your shares and you will not be assessed any additional amount for your shares.

The outstanding shares of common stock are, and any shares of the common stock sold hereunder or issued upon conversion, exercise or
exchange of other securities sold hereunder will be, upon official notice of issuance, listed on the NYSE under the symbol GTI. The transfer
agent and registrar for the common stock is Computershare Investor Services LLC.

11
Preferred Share Purchase Rights

Each share of common stock from time to time outstanding (including each share sold hereunder or issued upon conversion, exercise or
exchange of other securities sold hereunder) is accompanied by one preferred share purchase right (a right ). The rights are intended to protect us
and our stockholders against coercive takeover tactics. The rights are also intended to encourage potential acquirors to negotiate with our Board
of Directors before attempting a takeover and to increase the ability of our Board of Directors to negotiate terms of any proposed takeover for
the benefit of our stockholders. The rights may, however, deter takeover proposals that may be desired by our stockholders.

Separate Issuance of Rights. The rights will be traded (and be transferable) with (and only with) shares of common stock and will be
evidenced by (and only by) the stock certificates evidencing shares of common stock until the earlier to occur of:

o 10 days following a public announcement that a person or group of affiliated or associated persons (with certain exceptions, an
Acquiring Person ) has acquired beneficial ownership of 15% or more of the then outstanding shares of common stock; or

o 10 business days (or such later date as may be determined by our Board of Directors prior to the time any person or group
becomes an Acquiring Person) following the commencement of, or announcement of an intention to make, a tender offer or
exchange offer the consummation of which would result in the beneficial ownership by a person or group of 15% or more of the
then outstanding common stock (the earlier of such dates being called the Distribution Date ).

As soon as practicable following the Distribution Date, separate certificates evidencing the rights will be mailed to holders of record of the
shares of common stock outstanding as of the close of business on the Distribution Date. Thereafter, the rights certificates (and only the rights

Preferred Share Purchase Rights 12
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certificates) will evidence the rights.
Exercisability of Rights. The rights are exercisable on and after (and only on and after) the Distribution Date.

The rights will expire on August 7, 2008, unless that date is advanced or extended by us or unless the rights are earlier redeemed or
exchanged by us.

Until a right is exercised, the holder, as such, will not have rights as a stockholder, including the right to vote or to receive dividends or
distributions.

If the rights become exercisable, each right entitles the registered holder to purchase from us one one-thousandth of a share of series A
junior participating preferred stock of GTI at a price of $110 per one one-thousandth of a share, subject to adjustment as described below under
Anti-Dilution Provisions of Rights. Because of the nature of the dividend, liquidation and voting rights of the series A junior participating
preferred stock, the value of one one-thousandth of a share should approximate the value of one share of common stock of GTI.

Anti-Dilution Provisions of Rights. The purchase price payable, and the number of shares of series A junior participating preferred stock
(or other securities or property) issuable, upon exercise of the rights is subject to adjustment from time to time to prevent dilution:

12
o in the event of a stock dividend on, or a subdivision, combination or reclassification of, our common stock;
o upon the grant to holders of shares of series A junior participating preferred stock of certain options, rights or warrants to

subscribe for or purchase additional shares of series A junior participating preferred stock at a price, or securities convertible into
or exchangeable for shares of series A junior participating preferred stock with a conversion or exchange price, less than the then
current market price of the shares of series A junior participating preferred stock; or

o upon the distribution to holders of shares of series A junior participating preferred stock of evidences of indebtedness or assets
(excluding regular periodic cash dividends or dividends payable in shares of series A junior participating preferred stock) or of
subscription rights or warrants (other than those described above).

The number of outstanding rights is subject to adjustment in the event of a stock dividend on our common stock payable in our common
stock or subdivisions, consolidations or combinations of our common stock occurring prior to the Distribution Date.

With certain exceptions, no adjustment in the purchase price will be required until cumulative adjustments require an adjustment of at least
1% in the purchase price. No fractional shares of series A junior participating preferred stock or shares of common stock will be issued (other
than fractions of a share of series A junior participating preferred stock which are integral multiples of one one-thousandth of a share, which
may, at our election, be evidenced by depositary receipts), and in lieu thereof an adjustment in cash will be made based on the current market
price of the series A junior participating preferred stock or the common stock, respectively.

Series A Senior Participating Preferred Stock. Shares of series A junior participating preferred stock will rank junior to all other series of
our preferred stock, including the shares of any other series preferred stock described in this prospectus, if our Board of Directors, in creating
those other series, provides that they will rank senior to the series A junior participating preferred stock.

The shares of series A junior participating preferred stock purchasable upon exercise of the rights will not be redeemable.

Subject to preferences to which holders of shares of a senior series of preferred stock may be entitled, each share of series A junior
participating preferred stock will be entitled, when, as and if declared, to a minimum preferential quarterly dividend payment equal to the greater
of (a) $10.00 or (b) the Adjustment Number times the quarterly dividend declared per share of common stock. The Adjustment Number
currently is 1,000. If at any time we:

o declare and pay any dividend on shares of common stock payable in shares of common stock;
o subdivide the outstanding shares of common stock into a greater number of shares; or
o combine the outstanding shares of common stock into a smaller number of shares,

Preferred Share Purchase Rights 13
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then the Adjustment Number in effect immediately prior to such event shall be adjusted by multiplying such Adjustment Number by a fraction,
the numerator of which is the number of shares of common stock outstanding immediately after such event and the denominator of which is the

13
number of shares of common stock outstanding immediately prior to such event.

Subject to preferences to which holders of shares of a senior series of preferred stock may be entitled, in the event of our liquidation,
dissolution or winding up, holders of shares of series A junior participating preferred stock will be entitled to a minimum preferential payment
equal to the greater of (i) $110,000 per share (plus any accrued but unpaid dividends) or (ii) the Adjustment Number times the per share amount
of all cash, securities and other property to be distributed in respect of the common stock upon our liquidation, dissolution or winding up.

Each share of series A junior participating preferred stock will have a number of votes equal to the Adjustment Number, voting together
with the common stock.

In the event of any merger, consolidation or other transaction in which outstanding shares of common stock are converted or exchanged,
each share of series A junior participating preferred stock shall at the same time be similarly exchanged or converted into an amount per share
equal to the Adjustment Number times the aggregate amount of cash, securities or other property into which or for which each share of common
stock is converted or exchanged.

Effect of a Person Becoming an Acquiring Person. If any person or group becomes an Acquiring Person, each holder of a right, other than
rights beneficially owned by the Acquiring Person (which will have become void), will thereafter have the right to receive upon exercise of a
right that number of shares of common stock having a market value of two times the purchase price of the right.

If, after a person or group has become an Acquiring Person, we are acquired in a merger, consolidation or other transaction or 50% or more
of our consolidated assets or earning power are sold, proper provisions will be made so that each holder of a right (other than rights beneficially
owned by an Acquiring Person, which will have become void) will thereafter have the right to receive upon the exercise of a right that number of
shares of common stock of the person with whom we have engaged in such merger, consolidation or transaction (or its parent) having a market
value of two times the purchase price of the right.

At any time after any person or group becomes an Acquiring Person and prior to the earlier of one of the events described in the previous
two paragraphs or the acquisition by the Acquiring Person of 50% or more of the then outstanding shares of common stock, our Board of
Directors may exchange the rights (other than rights owned by such Acquiring Person, which will have become void), in whole or in part, for
shares of common stock or shares of series A junior participating preferred stock (or another series of our preferred stock having equivalent
rights, preferences and privileges), at an average exchange ratio of one share of common stock, or a fractional share of series A junior
participating preferred stock (or other series of preferred stock) equivalent in value thereto, per right.

Redemption and Amendments of Rights. At any time prior to the time a person or group becomes an Acquiring Person, our Board of
Directors may redeem the rights in whole, but not in part, at a price of $.01 per right. The redemption of the rights may be made effective at such
time, on such basis and with such conditions as our Board of Directors in its sole discretion may establish. Immediately upon redemption, the
right to exercise the rights will terminate and the only right of the holders will be to receive the redemption price.

For so long as the rights are redeemable, we may, except with respect to the redemption price, amend the Rights Agreement in any manner.
After the rights are no longer redeemable, we may, except with respect to the redemption price, amend the Rights Agreement only in

14
any manner that does not adversely affect the interests of holders.
Preferred Stock

Our Board of Directors has the authority to issue shares of preferred stock in one or more series and to fix all rights, preferences, privileges
and powers thereof, and all qualifications, limitations and restrictions thereon, without approval of stockholders, including:

o the designation of each series;

0 the number of shares in each series;

Preferred Stock 14
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o the optional and mandatory repurchase and redemption rights of each series (including sinking fund and share retirement
provisions), if any;

o the liquidation preference of each series (including liquidation premiums and treatment of a merger, asset sale and other business
combination as a liquidation), if any;

o the mandatory and optional conversion and exchange rights of each series (including antidilution protection), if any;
o the restrictions on authorization or issuance of shares in the same series or any other series;
o the relative ranking (as to dividends, distributions, redemption, repurchase, liquidation preferences and other rights) of each series

in respect of each other series and the common stock, if any;
o the preemptive and subscription rights of each series, if any; and

o the voting rights of each series (including class voting rights, director nomination and election rights, cumulative voting rights and
disproportionate voting rights as relative to the common stock or any other series of preferred stock), if any.

To the extent that applicable law or the applicable certificate of designations provides that holders of shares of a series of preferred stock
are entitled to voting rights, each holder shall be entitled to vote ratably (relative to each other such holder) on all matters submitted to a vote of
such holders. Each holder may exercise such vote either in person or by proxy.

Subject to preferences to which holders of shares of any other series of preferred stock may be entitled and to the extent that the applicable
certificate of designations so provides, the holders of shares of a series of preferred stock shall be entitled to receive ratably (relative to each
other such holder) such dividends, if any, as may be declared from time to time in respect of shares of such series by our Board of Directors out
of funds (including cash, securities and other property) legally available therefor. Subject to the prior rights of creditors and to preferences to
which holders of shares of any other series of preferred stock may be entitled and to the extent that the applicable certificate of designations so
provides, the holders of shares of a series of preferred stock are entitled to receive ratably (relative to each other such holder) our assets
(including cash, securities and other property) distributed upon our liquidation, dissolution or winding up.

15

Any shares of preferred stock sold hereunder, or issued upon conversion, exercise or exchange of other securities sold hereunder, will be
duly authorized, validly issued and, to the extent provided in the applicable certificate of designations, fully paid and nonassessable. This means
that, to the extent provided in the applicable certificate of designations, you have paid the full purchase price for your shares and you will not be
assessed any additional amount for your shares.

As described under  Description of Depositary Shares, we may elect to offer depositary shares represented by depository receipts. If we so
elect, each depositary share will represent a fractional interest in a share of a series of preferred stock. If we issue depositary shares representing
interests in shares of a series of preferred stock, those shares will be deposited with a depositary.

Our Board of Directors will designate the transfer agent and registrar for each series of preferred stock and the exchange or market on
which such series will be listed or eligible for trading, if any, at the time it authorizes such series.

Certain Effects of Authorized and Unissued Stock

The unissued shares of authorized capital stock may be issued for a variety of proper corporate purposes, including acquisitions,
compensation and incentive plans, and future public or private offerings to raise additional capital. One of the effects of the existence of such
unissued shares may be to enable our Board of Directors to discourage or prevent a takeover attempt (by means of a tender or exchange offer,
proxy contest or otherwise) and thereby to protect the continuity of our management. The issuance of shares of preferred stock, whether or not
related to any takeover attempt, may adversely affect the rights of the holders of shares of common stock.

Certain Charter and Statutory Provisions

Certain provisions of our Amended and Restated Certificate of Incorporation, our Amended and Restated By-Laws and Delaware law may:

Certain Charter and Statutory Provisions 15
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limit the ultimate liability of our directors and executive officers for breaches of certain of their duties to us and our stockholders;
and

o discourage or prevent a takeover attempt (by means of a proxy contest, tender or exchange offer, or otherwise) and consideration
of stockholder proposals (such as proposals regarding reorganization, restructuring, liquidation or sale of all or a substantial part
of our assets).

Elimination of Director Liability. Under Delaware law, directors of a Delaware corporation can generally be held liable for certain acts and
omissions in connection with the performance of their duties to the corporation and its stockholders. As permitted by Delaware law, however,
our Amended and Restated Certificate of Incorporation contains a provision eliminating the liability of directors for monetary damages for
breaches of their duties to us and our stockholders. This provision does not, however, eliminate liability for:

o breaches of duty of loyalty to us and our stockholders;
o acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
o transactions from which improper personal benefit is derived; and
16
o unlawful declaration of dividends or repurchases or redemptions of shares of capital stock.

This provision applies to officers only if they are directors and are acting in their capacity as directors. Although the issue has not been
determined by any court, this provision may have no effect on claims arising under federal securities laws. This provision does not eliminate the
duty of care, but only eliminates liability for monetary damages for breaches of such duty under various circumstances. Accordingly, this
provision has no effect on the availability of equitable remedies, such as an injunction or rescission, based upon a breach of the duty of care.
Equitable remedies may not, however, be wholly effective to remedy the injury caused by any such breach.

Statutory Provisions Regarding Business Combinations. We are subject to Section 203 of the General Corporation Law of the State of
Delaware. In general, Section 203 prohibits an interested stockholder from engaging in a business combination with a Delaware corporation for
three years following the date such person became an interested stockholder, unless:

o prior to the date such person became an interested stockholder, the board of directors of the corporation approved the transaction
in which the interested stockholder became an interested stockholder or approved the business combination;

o upon consummation of the transaction that resulted in the interested stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding stock held by directors who are also officers of the corporation and stock held by certain employee stock
plans; or

o on or subsequent to the date of the transaction in which such person became an interested stockholder, the business combination is
approved by the board of directors of the corporation and authorized at a meeting of stockholders by the affirmative vote of the
holders of at least two-thirds of the outstanding voting stock of the corporation not owned by the interested stockholder.

Section 203 defines a business combination to generally include:

o any merger or consolidation involving the corporation and an interested stockholder;
o any sale, transfer, pledge or other disposition involving an interested stockholder of 10% or more of the assets of the corporation;
o subject to certain exceptions, any transaction which results in the issuance or transfer by the corporation of any stock of the

corporation to an interested stockholder;

Certain Charter and Statutory Provisions 16
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o any transaction involving the corporation which has the effect of increasing the proportionate share of any class or series of stock
of the corporation beneficially owned by the interested stockholder; or

o the receipt by an interested stockholder of any loans, guarantees, pledges or other financial benefits provided by or through the
corporation.
Section 203 generally defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by such entity or person.
17

Indemnification of Directors and Officers. Our Amended and Restated By-Laws provide that we shall:

o indemnify each person who is or was involved in any legal proceeding because he is or was a director or officer (or is or was
serving at our request as a director, officer, partner, member, manager, employee, agent or trustee of another entity) against all
expenses, liabilities and losses (including attorneys fees, judgments, fines, excise taxes, penalties and amounts paid in settlement)
reasonably incurred or suffered by him or her in connection therewith; and

o pay the expenses incurred in defending such proceeding in advance of its final disposition,
in each case, to the fullest extent authorized by Delaware law (as currently in effect or, to the extent that the provisions of Delaware law so
authorizing are broadened, as it may be amended).

Our Amended and Restated By-Laws further provide that:

o persons entitled to indemnification may bring suit against us to recover indemnification or payments claimed to be due
thereunder;

o if the suit is successful, the expense of bringing the suit will be paid by us;

o while it is a defense to the suit that the claimant has not met the standards of conduct making indemnification or payment

permissible under Delaware law, the burden of proving the defense will be on us; and

o that neither the failure of our Board of Directors to have made a determination that indemnification is proper nor its affirmative
determination that indemnification is improper will be a defense to the suit or create a presumption that the claimant has not met
such standards of conduct.

In addition, our Amended and Restated By-Laws provide that:

o the rights to indemnification and payment of expenses so provided are not exclusive of any other similar right that any person may
have or acquire under any statute or otherwise;

o we have the right to enter into indemnification contracts or otherwise arrange for indemnification of directors and officers that
may be broader than the indemnification so provided; and

o we may maintain, at our expense, insurance to protect us and our directors and officers against any expense, liability or loss,
whether or not we would have the power to indemnify such directors and officers, against such expense, liability or loss under our
Amended and Restated By-Laws or Delaware law.

We currently maintain a policy providing up to $75 million of insurance to our directors and officers against certain losses and expenses
arising out of certain claims, including claims arising in connection with the offerings described in the prospectus.

Other Provisions. Our Amended and Restated Certificate of Incorporation and our Amended and Restated By-Laws provide that:

Certain Charter and Statutory Provisions 17
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o the number of members of our Board of Directors shall consist of that number (not less than three or more than fifteen) as may be
fixed from time to time by our Board of Directors;
o except as otherwise required by Delaware law, directors (other than those elected by the holders of shares of preferred stock, if

any) can be removed only for cause and only by the affirmative vote of holders of at least 67% of the voting power of all then
outstanding shares of our capital stock entitled to vote generally for the election of directors (the Veoting Stock ); and

o except as otherwise required by Delaware law, a vacancy on our Board of Directors, including a vacancy created by an increase in
the authorized number of directors, may be filled only by a majority vote of the directors then in office (and not by the
stockholders unless no directors are then in office).

In addition, our Amended and Restated Certificate of Incorporation and our Amended and Restated By-Laws provide that:

o stockholders are not permitted to call a special meeting of stockholders or to require our Board of Directors or officers to call such
a special meeting;

o only our Board of Directors acting upon (but only upon) the affirmative vote of that number of directors who would constitute at
least a majority of the members of our Board of Directors if there were no vacancies, certain committees of our Board of Directors
or the president or chief executive officer are permitted to call a special meeting; and

o stockholder action may be taken only at an annual or a special meeting of stockholders and may not be taken by written consent.

These provisions, taken together, prevent stockholders from forcing consideration by the stockholders of stockholder proposals over the
opposition of our Board of Directors, except at an annual meeting.

Our Amended and Restated By-Laws provide that notice of nominations for the election of directors to be made at, and business to be
brought before, an annual or a special meeting of stockholders by a stockholder must be received by our Secretary not later than 105 or more
than 135 days before the meeting (except that, if notice or public disclosure of the meeting is given or made less than 105 days before the
meeting, the notice need only be received within 10 days following such notice or public disclosure). A notice regarding any nomination must
contain detailed information regarding the stockholder making the nomination and each nominee. A notice regarding any business to be brought
before the meeting must contain detailed information regarding the business to be so brought, the reasons for conducting such business at the
meeting, the stockholder proposing such business and any material interest of such stockholder in such business. Although such provisions do
not give our Board of Directors any power to approve or disapprove stockholder nominations or proposals, they have the effect of precluding a
contest for the election of directors or the consideration of stockholder proposals if the procedures established by our Amended and Restated
By-Laws are not complied with and may have the effect of discouraging a stockholder from conducting a contest or making a proposal.

Our Amended and Restated Certificate of Incorporation authorizes our Board of Directors, in connection with taking any action, to consider
factors other than the economic benefit of such action to the stockholders. Such factors include the long-term and short-term interests of our
employees, suppliers, creditors and customers and of the communities in which we engage in business.

19

Amendments. Our Amended and Restated Certificate of Incorporation provides that the affirmative vote of the holders of 67% of the
Voting Stock will be required to amend, modify or repeal any provision of the Certificate of Incorporation or our Amended and Restated
By-Laws discussed above. Our Amended and Restated Certificate of Incorporation provides that our Board of Directors acting upon (but only
upon) the affirmative vote of that number of directors who would constitute at least a majority of the members of our Board of Directors if there
were no vacancies, will be able to amend, modify or repeal our Amended and Restated By-Laws.

DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

We may offer and sell, from time to time, one or more series of debt securities. Debt securities include notes, debentures, bonds and other
evidences of indebtedness. Debt securities may be senior or subordinated and secured or unsecured, or a combination thereof. Debt securities
may be guaranteed by GTI or one or more of its subsidiaries. Guarantees may be full or limited, senior or subordinated and secured or
unsecured, or a combination thereof. Each series of debt securities will be issued under, and the terms of each series will be set forth in, a
separate indenture (or a supplement thereto) between us and a bank or trust company, as trustee, that our Board of Directors will designate at the
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time it authorizes such series.
Unless the context otherwise requires:

o when we refer to debt securities in relation to an indenture we mean only the indenture (or the indenture and the supplement
thereto) under which those debt securities are issued and no other indenture (including the same indenture to the extent that
another series of debt securities is issued pursuant thereto or pursuant to a supplement thereto); and

o when we refer to an indenture in relation to debt securities we mean only the indenture (and any supplement thereto) pursuant to
which that series of debt securities is issued and no other series of debt securities.

The trustee performs a variety of different roles. First, it may perform certain administrative duties for us. For example, the trustee may act
as our agent to authenticate certificates issued to evidence debt securities. When performing that role, the trustee is called the authenticating
agent. While the trustee typically performs that role, our Board of Directors has the right to appoint some other person to perform that role or we
may perform that role ourselves. Second, it can enforce the rights of holders of debt securities against us as more fully described under ~ Defaults.

To the extent that debt securities are guaranteed, the guarantees will be set forth in the indenture or supplements thereto. To the extent that
debt securities or related guarantees are secured, the security interest will be granted under and subject to the indenture or supplements thereto,
security agreements, pledge agreements, mortgages, intercreditor agreements, lien subordination agreements and other documents as may be
required (collectively called security documents ). The person granting such security interest is called a security obligor.

The following description is only a summary of the material provisions of the form of indenture (including the form of debt security
attached thereto). The applicable prospectus supplement will describe the specific terms of the series of debt securities offered through that
prospectus supplement and any related guarantees and security. We will file with the SEC, each time we issue a new series of debt securities, a
copy of the indenture (and any supplements thereto) creating that new series and any related security documents, and these will be incorporated
by reference into the registration statement of which this prospectus is a part. The indenture and the supplemental indentures will be subject to
and governed by the Trust Indenture Act of 1939.

20

This summary of certain provisions of these documents does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, all of the provisions of each of these documents and the Trust Indenture Act of 1939. These documents may be supplemented or
amended from time to time. Each of the documents mentioned above has been or will be filed as an exhibit to the registration statement. You
should read each of these documents because they, not this description, define your rights as holders of debt securities and beneficiaries of any
related guarantees and security. For more information as to how you can obtain a copy of each of these documents, see  Where You Can Find
More Information.

General

The indenture does not limit the aggregate principal amount of debt securities that may be issued thereunder. The indenture gives us broad
authority, including authority to issue debt securities in one or more series, to add to or change certain of the provisions of the indenture and to
fix all of the terms, conditions, rights and restrictions of each series, including:

o the issuer of each series;
o the title and type of each series;
o the currency (or method for determining the currency) in which each series will be denominated and principal, interest and

premium, if any, will be paid;

o the aggregate principal amount of each series;
o the maturity date or dates of each series;
o the interest rate (or method for determining the interest rate) of each series (including provisions relating to the accrual and

computation of interest, including the dates from and to which interest will accrue, and provisions relating to variable or
participatory interest rates);
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o the provisions relating to payment of principal, interest and premium, if any, for each series (including provisions relating to
record dates and payment dates and places and provisions relating to rights to defer payments or extend payment dates);

o the provisions relating to the issuance of debt securities in the form of global securities that represent all or part of each series and
the depositary for those global securities;

o the additions to or changes in the events of default (including grace periods) for each series;

o additions to or changes in the rights of holders of debt securities upon occurrence of an event of default (including provisions
relating to acceleration and additional interest) for each series;

o the seniority or subordination provisions of each series (including the relative ranking of each series with respect to each other
series and our other debt securities and other indebtedness and restrictions on payments on subordinated debt securities (and
remittance and pay-over provisions) during the continuance of an event of default on senior debt securities);
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o the optional and mandatory conversion and exchange rights of each series (including anti-dilution provisions), if any;
o the optional and mandatory repurchase, redemption and prepayment rights of each series (including provisions relating to asset

sales, excess cash flow, sinking funds and change of control);

o the guarantors of each series and the extent of the guarantees (including provisions relating to seniority, subordination and
security), if any;

o the collateral to secure repayment of each series or any guaranty relating thereto, and the extent to which collateral shall be subject
to the claims of holders of such series (including provisions relating to priority), if any;

o additions to or changes in legal and covenant defeasance provisions for each series;

o the affirmative or negative covenants applicable to each series (including dividend payment, debt incurrence, investment, asset
sale, sale-leaseback, capital expenditure, lien and other limitations or restrictions and requirements to meet leverage, interest
coverage, net worth or other financial measures), if any, and the extent to which such covenants shall apply to GTI and each of its
subsidiaries, if any;

o the restrictions on issuance of additional debt securities of the same or any other series or any other debt securities, if any;

o additions to or changes in the authorized denomination and form of any temporary or definitive certificates for each series
(including provisions relating to bearer certificates, if any); and

o the authenticating agents, paying agents, transfer agents, registrars and other agents for each series.

Subject to compliance with any applicable covenants and applicable law, we may, without the consent of the holders of a series of
outstanding debt securities, issue additional debt securities of the same series. All debt securities of each series shall be equally and ratably
entitled to the benefits of all other debt securities of the same series without preference, priority or distinction on account of the actual time of
the issuance, sale, authentication or delivery. The outstanding debt securities and the new debt securities will constitute a single class and series
for all purposes, including for purposes of benefiting from any guarantees or security, participating in any redemption or offer to repurchase, and
determining whether the required percentage of holders has given consent to any amendment or waiver or given direction to the trustee to take or
not take any action on behalf of all holders.

One or more series of debt securities may be issued where the amount of principal, interest or premium payable is determined by reference
to one or more currency exchange rates, commodity prices, equity indices or other factors. Holders of such series of debt securities may receive
a payment of principal, interest or premium, if any, that is greater than or less than the amount of principal, interest or premium otherwise
payable on such dates, depending upon the value of the applicable currencies, commodities, equity indices or other factors.
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One or more series of debt securities may be sold at a discount below their stated principal amount or bearing no interest or interest at a rate
that at the time of issuance is below market rates. We

22

call these debt securities original issue discount debt securities. If a debt security is an original issue discount debt security, an amount less than
the principal amount may be due and payable upon acceleration of the maturity date.

One or more series of debt securities may include exchange provisions that permit, at the option of the holder, variable rate debt securities
to be exchanged for fixed rate debt securities.

Our Board of Directors will designate the market or exchange on which each series of debt securities will be listed or eligible for trading, if
any, at the time it authorizes such series.

We will be entitled, at any time and from time to time, to repurchase outstanding debt securities of any or all series in the open market or
otherwise.

Ranking

Senior debt securities will rank equally with all of the issuer s other unsubordinated indebtedness and will be senior in right of payment to
any of the issuer s indebtedness that states by its terms that it is subordinate to the senior debt securities. We currently do not have any
subordinated indebtedness outstanding. Unless otherwise disclosed in the applicable prospectus supplement, debt securities and any related
guarantees will be unsecured. We currently have outstanding indebtedness (including the Senior Facilities and the Senior Notes), and we may in
the future have outstanding indebtedness (including debt securities), that is secured by some or all of our assets. These assets include
intercompany promissory notes and intercompany guarantees of those promissory notes, some of which notes and guarantees are secured by
other assets. Secured indebtedness has and will have priority and effectively seniority (even as compared to senior debt securities) to the extent
of the value of those assets (except to the extent that senior debt securities have a senior security interest in those same assets). Subordinated
debt securities of the issuer will rank junior and subordinate in right of payment to prior payment in full of senior indebtedness of the same
issuer as more fully described under ~ Subordination.

All of our material operations are conducted through our subsidiaries. Claims of creditors of subsidiaries that are not guarantors of debt
securities (or obligors under intercompany promissory notes or intercompany guarantees of those promissory notes, in each case to the extent
pledged to secure debt securities), including trade creditors and creditors holding indebtedness or guarantees issued by such subsidiaries, and
claims of preferred stockholders of such subsidiaries generally will have priority with respect to the assets and earnings of such subsidiaries over
the claims of, among others, holders of debt securities. Accordingly, debt securities will be effectively subordinated to creditors (including trade
creditors) and preferred stockholders of subsidiaries that are neither guarantors nor obligors under such intercompany promissory notes or
intercompany guarantees.

Denomination, Registration and Transfer

We may issue debt securities in fully registered definitive form without coupons, in bearer form with coupons (or without coupons, if the
debt securities do not bear interest), or in global form, and in denominations of $1,000 and any integral multiple thereof.

Registered definitive securities are securities evidenced by certificates that either:
o represent individually the amount of debt securities held by each holder, and collectively the aggregate amount of debt securities
held by all holders, where the certificates are registered in the name of the respective holders (called definitive securities ); or
23
o represent globally the entire amount of debt securities, where the certificates are registered in the name of a depositary or its

nominee who records in book-entry form certain respective interests of others in the debt securities (called global securities ).

The names in which the certificates of each series of debt securities are registered are recorded in the securities register for that series. The
person who maintains the securities register for a series of such debt securities is called the registrar for that series. The person who performs
transfers of a series of debt securities is called the transfer agent for that series. Typically, the same person performs both roles. Our Board of
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Directors may select the registrar and transfer agent for each series of debt securities at the time it authorizes such series. Our Board of Directors
may select the trustee or another person or we may perform the role ourselves, and our Board of Directors may change the registrar from time to
time.

Bearer securities are securities evidenced by certificates that represent individually the amount of debt securities held by each holder, and
collectively the aggregate amount of debt securities held by all holders, but where the certificates are not registered in any name and all rights
with respect thereto are held by the persons who possess them (called the bearer securities ).

Global securities and registration, transfer, exchange, redemption, delivery and other matters relating to global securities and interests in
global securities are more fully described under Description of Global Securities.

Definitive securities will be freely transferable by persons who are not affiliates of GTI and will be exchangeable for other definitive
securities of the same series and of a like aggregate principal amount and tenor in different authorized denominations. We may permit bearer
securities (with all unmatured coupons and all matured coupons in default) of any series to be exchanged for definitive securities of the same
series of any authorized denominations and of a like aggregate principal amount and tenor. In such event, interest on bearer securities
surrendered in exchange for definitive securities between a regular record date and the relevant date for payment of interest must be surrendered
without the coupon relating to payment of interest on such date. Interest will not be payable on such date on the definitive securities issued in
exchange for such bearer securities but will be payable only to the holder of such coupon when due. Unless otherwise disclosed in the applicable
prospectus supplement, bearer securities will not be issued in exchange for definitive securities. Unless otherwise disclosed in the applicable
prospectus supplement, debt securities of one series may not be exchanged for debt securities of a different series.

If any debt security is to be redeemed in part only, the notice of redemption that relates to that debt security will state the portion of the
principal amount thereof to be redeemed. A new debt security in a principal amount equal to the unredeemed portion of the original debt security
registered in the name of the holder (or, in the case of bearer securities, in no name) will be issued upon cancellation of the original debt
security. Debt securities called for redemption become due on the date fixed for redemption. On and after the redemption date, interest ceases to
accrue on debt securities or portions thereof called for redemption.

In the event of any redemption or surrender for repayment of debt securities of any series, we will not be required to:
o register the transfer of or exchange any debt security of that series during a period beginning at the opening of business 15
business days before the giving of a notice of redemption of debt securities of that series and ending at the close of business on:
24
the day of mailing of the relevant notice of redemption, if the debt securities are issuable only as definitive securities;

the day of mailing of the relevant notice of redemption, if the debt securities are issuable as definitive or bearer securities
and there is no publication; and

the day of the first publication of the relevant notice of redemption, if the debt securities are issuable only as bearer
securities;

o register the transfer of or exchange any debt security of that series, or portion thereof, called for redemption, except the
unredeemed portion of any debt security being redeemed in part;

o exchange any bearer security of that series, selected for redemption, except to exchange the bearer security for a definitive
security of that series and like tenor that simultaneously is surrendered for redemption; or

o register the transfer of or exchange any debt security that has been surrendered for repayment at the option of the holder, except
any portion thereof not to be repaid.

The trustee, registrar, transfer agent and authenticating agent will effect and record a transfer or exchange of definitive securities only if it is
satisfied with your proof of ownership. You will not be required to pay any service charge in connection with any transfer or exchange. We may,
however, require payment of a sum sufficient to cover any transfer tax, assessment or similar governmental charge payable in connection with
certain transfers and exchanges. To transfer or exchange definitive securities or to receive payments (other than interest or other interim
payments) on definitive securities, the registered holder must physically deliver the certificates to the office of the trustee, registrar, paying agent
or other agent, as applicable. To transfer bearer securities, the bearer must physically deliver the certificates to the transferee. To exchange
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bearer securities or to receive payments (other than interest) on bearer securities, the bearer must physically deliver the certificates to the office
of the trustee, registrar, paying agent or other agent, as applicable. To receive interest payments on bearer securities, the bearer must deliver the
applicable coupons to the office of the paying agent for bearer securities of such series outside the United States, or other agent, as applicable.

Payment and Paying Agents

Payment of principal, interest and premium, if any, on a series of debt securities on the relevant payment date will be made to the holders in
whose name the debt securities are registered at the close of business on the record date for that payment (or, in the case of bearer securities, to
the holder of the certificates evidencing the bearer securities or the coupons, as applicable). The person who delivers such payment to those
holders is called the paying agent for such securities. We will select the paying agent for each series of debt securities issued in the future.
Subject to applicable laws, rules or regulations, the office of the paying agent for bearer securities must be maintained outside of the United
States. We may select the trustee or another person or perform the role ourselves and we may change the paying agent from time to time.

Unless otherwise disclosed in the applicable prospectus supplement, principal and premium, if any, of and interest on a debt security of
each series will be payable at the office of the paying agent for such series, except that, at our option, payment of interest may be made by check
mailed to the address of the holder of definitive securities at such address as appears in the securities register for such series or by wire transfer
to an account maintained by the holder.

All monies paid by us to a paying agent for the payment of the principal, interest or premium, if any, on any debt security that remains
unclaimed at the end of two years after such principal, interest or
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premium has become due and payable will be repaid to us upon request, and the holder of such debt security thereafter may look only to us for
payment thereof.

Classification of Subsidiaries

The indenture or supplement thereto applicable to any series of debt securities may contain restrictive covenants that apply to our restricted
subsidiaries, but not our unrestricted subsidiaries. The form of indenture does not require us to maintain any restricted subsidiaries. The form of
indenture does contain certain provisions that relate to our significant subsidiaries.

A restricted subsidiary is any subsidiary of GTI that is not an unrestricted subsidiary. In general, an unrestricted subsidiary is:

o any subsidiary of GTI that is designated an unrestricted subsidiary by our Board of Directors (or the chief financial officer of GTI,
if the subsidiary is not a significant subsidiary) in the manner provided below; and

o any subsidiary of an unrestricted subsidiary;

provided, however, that GTI shall not be entitled to designate the issuer of debt securities of such series as an unrestricted subsidiary. In general,

a subsidiary is any corporation, partnership, limited liability company or other business entity of which more than 50% of the total voting power
is owned or controlled, directly or indirectly, by us. A significant subsidiary means any of our restricted subsidiaries that would be a
significant subsidiary within the meaning of Rule 1-02 under Regulation S-X adopted by the SEC.

Our Board of Directors (or the chief financial officer of GTI , if the subsidiary is not a significant subsidiary) may designate any subsidiary
of GTI (including any newly acquired or newly formed subsidiary) to be an unrestricted subsidiary, unless the subsidiary or any of its
subsidiaries owns any capital stock or indebtedness of, or holds any lien on any property of, GTI or any other subsidiary of GTI that is not a
subsidiary of the subsidiary to be so designated; provided, however, that if the applicable indenture or supplement thereto contains a covenant
that limits investments, dividends or similar payments, then either:

o the subsidiary to be so designated must have total assets of $1,000 or less; or

o if the subsidiary to be so designated has assets greater than $1,000, then an investment, dividend or similar payment in an amount
equal to the consolidated net assets of the subsidiary to be so designated would be permitted under the covenant.
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Our Board of Directors of GTI may at any time designate any unrestricted subsidiary to be a restricted subsidiary so long as no default shall
have occurred and be continuing; provided, however, that if the applicable indenture or supplement thereto contains a covenant that limits

incurrence of indebtedness based on a financial measure, then immediately after giving effect to such designation, we must be able to incur
$1.00 of additional indebtedness under the covenant.

Any designation of an unrestricted subsidiary by our Board of Directors or the chief financial officer of GTI, as the case may be, shall be
evidenced to the trustee by promptly filing with the trustee a copy of the resolution of the Board of Directors of GTI giving effect to such
designation and an officers certificate certifying that such designation complied with the requirements described above.
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Guarantees

GTTI or one or more of its direct or indirect subsidiaries, or any combination of them, may, severally or jointly and severally, guarantee any
or all of the series of debt securities. Guarantees may be full or limited, senior or subordinated, secured or unsecured, or any combination
thereof. In all cases, however, the obligations of each guarantor under its guarantee will be limited as necessary to prevent the guarantee from
being rendered voidable under fraudulent conveyance, fraudulent transfer or similar laws affecting the rights of creditors generally. The
guarantees will not place a limitation on the amount of additional indebtedness that may be incurred by the guarantors.

All guarantees will bind the successors of the guarantors and will inure to the benefit of holders of the debt securities guaranteed. The
guarantees will terminate upon the first to occur of:

o full payment of the principal, interest and premium, if any, of all debt securities guaranteed; or
o other discharge of all debt securities guaranteed;
except that each guarantee will continue to be effective or will be reinstated, as the case may be, if at any time any holder of debt securities
guaranteed must restore payment of any sums paid under the debt securities or the guarantee.
The guarantee of a subsidiary will be released:
o upon the sale or other disposition (including by way of consolidation or merger) of the subsidiary; or

o upon the sale or disposition of all or substantially all of the assets of the subsidiary;

in each case other than a sale or disposition to GTI or one of its affiliates. The guarantee of a subsidiary will also be released upon:

o the merger or consolidation of the subsidiary with or into, or the dissolution and liquidation of the subsidiary into, a subsidiary
that is or becomes a guarantor of, or another person that guarantees, the debt securities guaranteed; or

o the designation of the subsidiary as an unrestricted subsidiary.

The guarantee will constitute a guarantee of payment and not of collection. Accordingly, the trustee or, under the circumstances described
below, the holders of the debt securities guaranteed may institute a legal proceeding directly against the guarantor to enforce rights under the
guarantee without first instituting a legal proceeding against the issuer of the debt security guaranteed or any other person or to realize upon any
security for the debt securities guaranteed.

Subject to certain restrictions, the holders of a majority in principal amount of the debt securities guaranteed are given the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee in respect of a guarantee or of exercising any trust
or power conferred upon the trustee under the guarantee. If the trustee fails to enforce the guarantee, any holder of the debt securities guaranteed
may institute a legal proceeding directly against the guarantors to enforce the trustee s rights under the guarantee, without first instituting a legal
proceeding against the trustee or any other person. In addition, any holder of debt securities guaranteed shall have the right,
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which is absolute and unconditional, to proceed directly against the guarantors to obtain guarantee payments, without first waiting to determine
if the trustee has enforced a guarantee or instituted a legal proceeding against the guarantor or any other person. The guarantors will waive any
right to require that any action be brought against the trustee or any other person before proceeding directly against the guarantors.

Intercompany Promissory Notes and Intercompany Promissory Note Guarantees

We may loan proceeds from the issuance of debt securities of one or more series to certain of our foreign subsidiaries. These loans may be
evidenced by new intercompany promissory notes, and these new intercompany promissory notes may be secured. Certain of our foreign
subsidiaries may guarantee the new intercompany promissory notes, and the guarantees may be secured. The foreign subsidiaries may use the
proceeds from the loans as described under Use of Proceeds. In connection with repayment of debt as described under Use of Proceeds, the
foreign subsidiaries may use the proceeds from the loans to repay other intercompany loans. We may, in turn, use these repayments to repay
other indebtedness (including repayment of the Senior Facilities and offers to repurchase Senior Notes). We may be required (by the terms of
other indebtedness) to pledge the new intercompany promissory notes and related guarantees to secure other indebtedness (including the Senior
Facilities or the Senior Notes). In addition, we may need to obtain consent from holders of other indebtedness (including the lenders under the
Senior Facilities and the holders of the Senior Notes) to make such loans or repayments or we may be required (by the terms of other
indebtedness) to use such repayments for reinvestment in our business or to repay other indebtedness (including repayment of the Senior
Facilities or offers to repurchase Senior Notes). We give no assurance that we could obtain such consent or make such reinvestments.

Subject to obtaining any contrary requirements as described above, we may pledge the new intercompany promissory notes and related
guarantees to secure the debt securities of such series. Under such circumstances, there may be limitations on prepayment of or changes to the
new intercompany promissory notes and related guarantees. Any such limitations will be disclosed in the applicable prospectus supplement. We
will, however, have the right, without consent of the holders of the debt securities, to change the rate at which interest on the new intercompany
promissory notes accrues, the date for payment of such interest, and the currency of payment of principal and interest on the new intercompany
promissory notes. In addition, we will have the right, without the consent of holders of the debt securities, to amend the terms of the new
intercompany promissory notes and related guarantees to the extent necessary in order to comply with applicable law so long as the changes do
not affect any of the material terms thereof.

The obligations of any obligor under any new intercompany promissory note or related guarantee will be limited as necessary to prevent the
applicable intercompany promissory note or related guarantee from being rendered voidable under fraudulent conveyance, fraudulent transfer or
similar laws affecting the rights of creditors generally. If an intercompany promissory note or related guarantee were rendered voidable, it could
be subordinated by a court to all other indebtedness (including guarantees and other contingent liabilities) of the obligor. Depending on the
amount of such other indebtedness, the obligor s liability on its intercompany promissory note or related guarantee could be reduced to zero.

Subordination

Subordinated debt securities of an issuer will be junior and subordinated in right of payment to prior payment in full of all of senior
indebtedness of the same issuer. This means that, upon:
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o distribution of assets upon liquidation, dissolution or winding up of the issuer or upon reorganization in bankruptcy, insolvency,
receivership or other proceedings involving the issuer;
o acceleration of maturity of the subordinated debt securities;
o failure to pay principal or premium, if any, of or interest on senior indebtedness of the issuer when due and continuance of that
default beyond any applicable grace period; or
o acceleration of the maturity of senior indebtedness of the issuer as a result of a default;

the holders of all senior indebtedness of the issuer will be entitled to receive payment of all amounts due and, under certain circumstances, to
become due on the senior indebtedness before the holders of the subordinated debt securities are entitled to receive any payment.

The issuer may not pay principal or premium, if any, of or interest on the subordinated debt securities or make any deposit pursuant to the
provisions described under  Defeasance , and may not otherwise purchase or retire the subordinated debt securities (collectively called paying the
subordinated debt securities ), if:

o any of the senior indebtedness is not paid when due; or
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o any other default on the senior indebtedness occurs and the maturity of the senior indebtedness is accelerated in accordance with
its terms;

unless, in either case, the default has been cured or waived and any such acceleration has been rescinded or the senior indebtedness has been
paid in full or the holders of the senior indebtedness have approved such payment. In addition, during the payment blockage period, the issuer
may not pay the subordinated debt securities during the continuance of any other default with respect to the senior indebtedness pursuant to
which the maturity thereof may be accelerated immediately without further notice (except such notice as may be required to effect such
acceleration) or the expiration of any applicable grace periods. A payment blockage period commences upon the receipt by the trustee (with a
copy to us) of written notice (a blockage notice ) of such default from the holders of the senior indebtedness specifying an election to effect a
payment blockage period and ending 179 days thereafter (or earlier if such payment blockage period terminates (i) by written notice to the
trustee (with a copy to us) from the holders who gave the blockage notice, (ii) because the default giving rise to the blockage notice is no longer
continuing or (iii) because the senior indebtedness has been repaid in full). Unless the holders of the senior indebtedness have accelerated the
maturity of the senior indebtedness, the issuer may resume payments on the subordinated debt securities after the end of the payment blockage
period. Not more than one blockage notice may be given in any consecutive 360-day period, irrespective of the number of defaults with respect
to the senior indebtedness during such period.

Subject to paying the senior indebtedness in full, the holders of the subordinated debt securities will be subrogated to the rights of the
holders of the senior indebtedness to the extent that payments are made to the holders of the senior indebtedness out of the distributive share of
the holders of the subordinated debt securities.

In general, senior indebtedness is indebtedness that is outstanding on the date of issuance of the subordinated debt securities or is
thereafter incurred, including accrued and unpaid interest thereon (including interest accruing on or after the filing of any petition in bankruptcy
or for reorganization, whether or not post-filing interest is allowed in such proceeding) in respect of money borrowed or
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evidenced by notes, debentures, bonds or other similar instruments for the payment of which the issuer is responsible or liable, unless, in the

instrument creating or evidencing the same or pursuant to which the same is outstanding, it is provided that such indebtedness is junior to or
subordinate in right of payment to the debt securities; provided, however, that senior indebtedness will not include:

o the issuer s obligations to GTI or any of its subsidiaries;
o liability for federal, state, foreign, local or other taxes;
o accounts payable or other liability to trade creditors arising in the ordinary course of business (including guarantees thereof and

instruments evidencing such liabilities);

o indebtedness (and any accrued and unpaid interest thereon) that is subordinate or junior in any respect to any other indebtedness
or obligation of the issuer; or

o that portion of any indebtedness of the issuer which at the time of incurrence is incurred in violation of the indenture.

Even if the indenture contains limitations on the amount of additional indebtedness that we may incur, it is possible that, under certain
circumstances, the amount of additional indebtedness could be substantial and such indebtedness could be senior indebtedness. Only senior
indebtedness of the issuer will rank senior to the subordinated debt securities of the same issuer. The subordinated debt securities will in all
respects rank pari passu with all other indebtedness of the issuer. Unsecured indebtedness is not deemed to be junior or subordinate to secured
indebtedness merely because it is unsecured.

Upon any payment or distribution of assets of the issuer upon a total or partial liquidation, dissolution or winding up or upon reorganization
involving it, the holders of senior indebtedness of the issuer will be entitled to receive payment in full of the senior indebtedness before the
holders of subordinated debt securities of the issuer are entitled to receive any payment and, until the senior indebtedness is paid in full, any
payment or distribution to which the holders of the subordinated debt securities would be entitled but for the subordination provisions will be
made to the holders of the senior indebtedness as their interests may appear.
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If payment of subordinated debt securities of an issuer is accelerated because of an event of default, the issuer or the trustee shall promptly
notify the holders of the senior indebtedness of the issuer of the acceleration. The issuer may not pay the subordinated debt securities until five
business days after such holders receive notice of such acceleration and, thereafter, may pay the subordinated debt securities only if the
subordination provisions otherwise permit payment at that time.

By reason of the subordination provisions, in the event of insolvency, creditors of the issuer who are holders of senior indebtedness of the
issuer may recover more, ratably, than holders of subordinated debt securities of the issuer.

The subordination provisions will not apply to money and securities held in trust under the satisfaction and discharge and the defeasance
provisions of the indenture.

To the extent that the debt series of a series are guaranteed, the guarantees will be subject to similar subordination provisions.
30
Certain Covenants

In addition to any covenants we may fix with respect to any series of debt securities at the time we create the series, under the indenture, we
will be required to:

o pay the principal and premium, if any, of and interest on the debt securities when due;

o maintain at least one place of payment for the debt securities (which, in the case of registered securities, must include a place
located in the Borough of Manhattan, City of New York, and, in the case of bearer securities, must be located outside of the
United States); and

o deposit sufficient funds with the paying agent on or before the payment date for the payment of principal and premium, if any, of
and interest on the debt securities.

In addition, if GTI is not the issuer of the debt securities, under the indenture, so long as any of the debt securities are outstanding the issuer
will be required to continue to be directly or indirectly, a wholly-owned subsidiary of GTI.

SEC Reports

Notwithstanding that we may not be subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, we will file with the
SEC and provide the trustee and the holders of debt securities with such annual reports and such information, documents and other reports as are
specified in Sections 13 and 15(d) of the Exchange Act and applicable to a U.S. corporation subject to such Sections, such information,
documents and other reports to be so filed and provided at the times specified for the filing of such information, documents and reports under
such Sections. However, we will not be required to file any reports, documents or other information if the SEC will not accept such filing.

Merger and Consolidation

The indenture provides that GTI will not consolidate with or merge with or into, or convey, transfer or lease, in one transaction or a series
of related transactions, directly or indirectly, all or substantially all of its assets to, any person, unless:

o the resulting, surviving or transferee person (the successor company ) shall be a person organized and validly existing under the
laws of the United States, any State thereof or the District of Columbia and the successor company (if not GTI) expressly
assumes, by supplemental indenture, executed and delivered to the trustee, in form reasonably satisfactory to the trustee, all of the
obligations of GTI under the debt securities and the indenture;

o immediately after giving pro forma effect to such transaction (and treating any indebtedness which becomes an obligation of the
successor company or any subsidiary as a result of such transaction as having been incurred by the successor company or such
subsidiary at the time of such transaction), no default shall have occurred and be continuing;

o immediately after giving pro forma effect to such transaction, the successor company shall have a consolidated net worth in an
amount that is not less than the consolidated net worth of GTI immediately prior to such transaction, except that this provision
will not be applicable if (A) a restricted subsidiary is consolidating with, merging into or transferring all or part of its assets to
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GTI or (B) GTI is merging with an affiliate of GTI solely for the purpose and with the sole effect of re-incorporating GTI in
another jurisdiction;
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o GTI shall have delivered to the trustee an officers certificate and an opinion of counsel, each stating that such consolidation,
merger or transfer and such supplemental indenture, if any, comply with the indenture; and

o GTI shall have delivered to the trustee an opinion of counsel to the effect that the holders will not recognize income, gain or loss
for federal income tax purposes as a result of such transaction and will be subject to federal income tax on the same amounts, in
the same manner and at the same times as would have been the case if such transaction had not occurred.

In general, our consolidated net worth is the total of the amounts shown on our balance sheet, determined on a consolidated basis in
accordance with generally accepted accounting principals in the United States, as of the end of our most recent fiscal quarter for which financial
statements are publicly available, as the sum of:

o the par or stated value of all outstanding capital stock of GTI, plus
o all paid-in capital or capital surplus (however described) relating to such capital stock, plus
o all accumulated other comprehensive income, retained earnings and earned surplus, less any:

- accumulated deficit and accumulated other comprehensive loss,
- amounts attributable to disqualified stock and

- cost of treasury stock

This limitation shall not prohibit any pledge of assets of GTI to secure indebtedness.

The successor company will be the successor to GTI and shall succeed to and be substituted for, and may exercise every right and power of,
GTI under the indenture, and GTI, except in the case of a lease, shall be released from any guaranty of the debt securities and the indenture.

The indenture further provides that, if GTI is not the issuer of the debt securities, GTI will not permit the issuer to consolidate with or
merge with or into, or convey, transfer or lease, in one transaction or a series of transactions, all or substantially all of its respective assets to, any
person, unless:

o the successor company (if not the issuer) shall be a person organized and validly existing under the laws of the United States of
America, any State thereof or the District of Columbia, and such person expressly assumes, by a supplemental indenture, executed
and delivered to the trustee, in a form reasonably satisfactory to the trustee, all the obligations of the issuer, under the debt
securities and the indenture;

o immediately after giving effect to such transaction or transactions on a pro forma basis (and treating any indebtedness which
becomes an obligation of the resulting, surviving or transferee person as a result of such transaction as having been issued by such
person at the time of such transaction), no default shall have occurred and be continuing;
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o the issuer shall have delivered to the trustee an officers certificate and an opinion of counsel, each stating that such consolidation,
merger or transfer and such written instrument complies with the indenture; and

o the issuer shall have delivered to the trustee an opinion of counsel to the effect that the holders will not recognize income, gain or
loss for federal income tax purposes as a result of such transaction and will be subject to federal income tax on the same amounts,
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in the same manner and at the same times as would have been the case if such transaction had not occurred.

This limitation shall not prohibit any pledge of assets of the issuer to secure indebtedness.

The resulting, surviving or transferee person will be the successor to the issuer and shall succeed to and be substituted for, and may exercise
every right and power of, the issuer under the debt securities and the indenture, and the issuer, except in the case of a lease, shall be released
from its obligations under the debt securities and the indenture.

The indenture also provides that GTI will not permit any of the subsidiary guarantors or security obligors to consolidate with or merge with
or into, or convey, transfer or lease, in one transaction or a series of transactions, all or substantially all of its respective assets to, any person,
unless:

o except in the case of a subsidiary guarantor or security obligor that has been entirely disposed to another person (other than to GTI
or an affiliate of GTI), whether through a merger, consolidation or sale of capital stock or assets, if in connection therewith GTI
provides an officers certificate to the trustee to the effect that GTI will comply with any restrictions on sales of assets and
subsidiary stock in respect of such disposition, the resulting, surviving or transferee person (if not the subsidiary guarantor or
security obligor) expressly assumes, by a written instrument, in a form reasonably satisfactory to the trustee, all the obligations of
the subsidiary guarantor or security obligor under its guaranty or security documents, as the case may be;

o immediately after giving effect to such transaction or transactions on a pro forma basis (and treating any indebtedness which
becomes an obligation of the resulting, surviving or transferee person as a result of such transaction as having been issued by such
person at the time of such transaction), no default shall have occurred and be continuing;

o such subsidiary delivers to the trustee an officers certificate and an opinion of counsel, each stating that such consolidation,
merger or transfer comply with the indenture; and

o in the case of a subsidiary guarantor that is a significant subsidiary, the subsidiary guarantor shall have delivered to the trustee an
opinion of counsel to the effect that the holders will not recognize income, gain or loss for federal income tax purposes as a result
of such transaction and will be subject to federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such transaction had not occurred.

The resulting, surviving or transferee person will be the successor to the subsidiary guarantor or security obligor and shall succeed to and be
substituted for, and may exercise every right and power of, the subsidiary guarantor or security obligor under the debt securities, the indenture
and its security documents, and the subsidiary guarantor or security obligor, except in the case of a lease, shall be released from its obligations
under its guaranty or security documents, as the case may be.

This limitation shall not prohibit any pledge of assets of any subsidiary guarantor or security obligor to secure indebtedness.
33
Defaults
Each of the following is an event of default under the indenture with respect to a series of debt securities:

o a default in the payment of interest on any debt security of such series, or of any coupon issued in respect of any debt security of
such series, when due that continues for 30 days;

o a default in the payment of principal or premium on any debt security of such series when due at its stated maturity, upon optional
or mandatory redemption, upon required purchase, upon declaration of acceleration or otherwise;

o a failure to comply with the covenant relating to mergers and consolidations;
o a failure to comply with any restrictive covenants contained in the indenture for 30 days after notice;
o a failure to comply with any other agreements contained in the indenture for 60 days after notice;
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o indebtedness of GTI, the issuer, any guarantor or any significant subsidiary is not paid within any applicable grace period after
final maturity or is accelerated by the holders thereof because of a default and the total amount of such indebtedness unpaid or
accelerated exceeds $10.0 million or its foreign currency equivalent at the time (the cross-acceleration provision );

o certain events of bankruptcy, insolvency or reorganization involving GTI, the issuer, any guarantor or any significant subsidiary
(the "bankruptcy provisions");

o a judgment or decree for the payment of money in excess of $10.0 million, or its foreign currency equivalent at the time, above
the coverage under applicable insurance policies and indemnities as to which the relevant insurer or indemnitor has not disclaimed
responsibility is entered against GTI, the issuer, any guarantor or any significant subsidiary, that remains outstanding for a period
of 60 days following the entry of such judgment or decree and is not discharged or waived or does not have the execution thereof
effectively stayed (including by agreement) within 10 days after notice (the judgment default provision );

o a guaranty or security ceases to be in full force and effect (other than in accordance with the terms of the guaranty or security) or
any guarantor or security obligor denies or disaffirms its obligations under its guaranty or security (the guaranty and security
provision );

o the trustee or its agent at any time ceases to have a perfected security interest in any material security for any secured debt
securities (the perfection provision );

o any other event specified in the indenture or supplemental indenture for the debt securities.

A default in the fourth, fifth, eighth and eleventh bullets described above will not constitute an event of default until the trustee or the holders of
25% in principal amount of the outstanding debt securities notify us of the default and failure to cure the default within the time specified after
receipt of such notice.
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If an event of default occurs and is continuing, the trustee or the holders of at least 25% in principal amount of the outstanding debt
securities may declare the principal of and accrued but unpaid interest on all of the debt securities to be due and payable. Upon such a
declaration, the principal and interest shall be due and payable immediately. If an event of default relating to certain events of bankruptcy,
insolvency or reorganization occurs and is continuing, the principal of and interest on all of the debt securities will ipso facto become and be
immediately due and payable without any declaration or other act on the part of the trustee or any holders of the debt securities. Under certain
circumstances, the holders of a majority in principal amount of the outstanding debt securities may rescind any such acceleration with respect to
the debt securities and its consequences.

If an event of default occurs and is not cured, the trustee will be required, in the exercise of its power, to use the degree of care of a prudent
person in the conduct of his or her own affairs. Subject to such requirement, in case an event of default occurs and is continuing, the trustee will
be under no obligation to exercise any of the rights or powers under the indenture at the request or direction of any of the holders of the debt
securities unless such holders have offered to the trustee reasonable indemnity or security against any loss, liability or expense. Except to
enforce the right to receive payment of principal or premium, if any, of or interest on any debt security when due, no holder of a debt security
may pursue any remedy with respect to the indenture or the debt securities or any guarantee unless:

o the holder has previously given the trustee written notice stating that an event of default is continuing;

o holders of at least 25% in principal amount of the outstanding debt securities have made a written request to the trustee to pursue
the remedy;

o such holders have offered the trustee reasonable security or indemnity against any loss, liability or expense;

o the trustee has not complied with such request within 60 days after the receipt thereof and the offer of security or indemnity; and

o holders of a majority in principal amount of the outstanding debt securities have not given the trustee a direction inconsistent with

such request within such 60-day period.
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Subject to certain restrictions, the holders of a majority in principal amount of the outstanding debt securities have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or of exercising any trust or power conferred on the
trustee. The trustee, however, may refuse to follow any direction that conflicts with law or the indenture or that the trustee determines is unduly
prejudicial to the rights of any other holder of the debt securities or that would involve the trustee in personal liability.

If a default occurs, is continuing and is known to the trustee, the trustee must give to each holder of the debt securities notice of the default
within 90 days after it occurs. Except in the case of a default in the payment of principal or premium, if any, of or interest on debt securities, the
trustee may withhold notice if and so long as a committee of its trust officers determines that withholding notice is not opposed to the interest of
the holders of the debt securities. In addition, we are required to deliver to the trustee, within 120 days after the end of each fiscal year, a
certificate indicating whether the signers thereof know of any default that occurred during the previous year. We are required to deliver to the
trustee, within 30 days after the occurrence thereof, written notice of any event which would constitute certain defaults, their status and what
action we are taking or propose to take in respect thereof.
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The applicable prospectus supplement relating to each series of original issue discount debt securities will describe the particular provisions
that relate to the acceleration of maturity of a portion of the principal amount of that series when an event of default occurs.

Modifications, Amendments and Waivers

Subject to certain exceptions, the indenture and any security document may be amended and any past default or non-compliance with any
provisions may be waived with the consent of the holders of a majority in principal amount of the outstanding debt securities (including consents
obtained in connection with a tender or exchange offer involving the debt securities). However, without the consent of each holder of
outstanding debt securities affected thereby, an amendment or waiver may not, among other things:

o reduce the amount of debt securities whose holders must consent to an amendment or waiver;
o reduce the rate of or extend the time for payment of interest on any debt security;
o reduce the principal or premium, if any, of or interest on any debt security, extend the stated maturity of any debt security or

change the method of computing the amount of principal or premium, if any, of or interest on any debt security;

o reduce the amount payable upon the redemption of any debt security or change the time at which any debt security may be
redeemed;

o make any debt security payable in money other than that stated in the debt security;

o impair the right of any holder of any debt security to receive payment of principal or premium, if any, of and interest on the

holder s debt security on or after the due dates therefor or to institute suit for the enforcement of any payment on or with respect to
the holder s debt security;

o make any change in any amendment or waiver provision which require the consent of each holder of any debt security;

o make any change in the ranking or priority of any debt security that would adversely affect the holder of the debt security;

o change any obligation to pay additional amounts in respect of any debt security;

o reduce the amount of principal of an original issue discount debt security that would be due and payable upon a declaration of

acceleration of the maturity of the debt security;

o make any change that would adversely affect the holders of the debt securities to any security;
o modify the change of control provisions, if any;
o release any guarantor from its guarantee or to release any security for the debt security, if any, in each case except as expressly

permitted; or
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o adversely change the right to convert or exchange, including decreasing the conversion or exchange rate or increasing the
conversion or exchange price of, any debt security, if any.

Notwithstanding the limitation described above, without the consent of any holder of debt securities, we and trustee may amend the
indenture or any security document:

o to cure any ambiguity, omission, defect or inconsistency;

o to establish the form of debt securities and any related coupons;

o to provide for the assumption by a successor of obligations under the indenture or any security agreement;

o to provide for uncertificated debt securities in addition to or in place of certificated debt securities (provided that the uncertificated

debt securities are issued in registered form for purposes of Section 163(f) of the Internal Revenue Code or in a manner such that
the uncertificated debt securities are described in Section 163(f)(2)(B) of the Internal Revenue Code);

o to add guarantees or security or to change the terms of guarantees or security to the extent necessary in order to comply with
applicable law so long as the amendments do not affect any of the material terms thereof adversely to the holders of such debt
securities;

o to add to our covenants for the benefit of the holders of the debt securities or to surrender any right or power conferred upon us;

o to make any change that does not adversely affect the rights of any holder of debt securities;

o to comply with any requirements of the SEC in connection with the qualification or maintenance of the indenture under the Trust

Indenture Act;

o to provide for the acceptance of appointment by a successor trustee or facilitate the administration of the trusts under the indenture
by more than one trustee;

o to add events of default for the benefit of the holders of debt securities;
o to add or change any provisions to facilitate the issuance of bearer securities;
o to change or eliminate any provisions (but only if any such change or elimination will become effective only when there are no

outstanding debt securities created prior to the change or elimination that is entitled to the benefit of such provision); or
o as permitted under any security agreement.
The consent of the holders of the debt securities is not necessary to approve the particular form of any proposed amendment. It is sufficient
if such consent approves the substance of the proposed amendment.

After an amendment or waiver becomes effective, we are required to give to holders of the debt securities a written notice briefly describing
such amendment or waiver. However, the failure to give the notice to all holders of the debt securities, or any defect therein, will not impair or
affect the validity of the amendment or waiver.
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Satisfaction and Discharge
The indenture shall generally cease to be of any further effect with respect to a series of debt securities if:

o we shall have delivered to the trustee for cancellation all debt securities of that series (with certain limited exceptions); or
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o all debt securities of that series not theretofore delivered to the trustee for cancellation shall have become due and payable, or are
by their terms to become due and payable within one year or are to be called for redemption within one year, and we shall have
deposited with the trustee as trust funds the entire amount sufficient to pay at maturity or upon redemption all debt securities of
that series (and if, in either case, we shall also pay or cause to be paid all other sums payable under the indenture by us in respect
of all debt securities of that series and deliver to the trustee an officers certificate and an opinion of counsel, each stating that all
conditions precedent in the indenture have been complied with).

Defeasance
We may elect either to:

o at any time terminate all of our obligations under any or all series of debt securities (including those relating to guarantees or
security), except for certain obligations, including those respecting the defeasance trust and obligations to register the transfer or
exchange of debt securities, to replace mutilated, destroyed, lost or stolen debt securities and to maintain a registrar and paying
agent in respect of debt securities ( legal defeasance ); or

o at any time terminate our obligations under certain covenants applicable under any or all series of debt securities (including those
relating to change of control and security, but not those relating to mergers and consolidations), the operation of the
cross-acceleration provision, the bankruptcy provisions with respect to significant subsidiaries, the judgment default provision, the
guaranty and security provision and the perfection provision described under ~ Defaults and the financial requirements relating to
the covenant on mergers and consolidation ( covenant defeasance ).

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance option. If we exercise our legal
defeasance option, payment of the debt securities may not be accelerated because of an event of default with respect thereto. If we exercise our
covenant defeasance option, payment of the debt securities may not be accelerated because of certain events of default or our failure to comply
with financial requirements contained in covenants relating to mergers and consolidations. If we exercise our legal defeasance option or our
covenant defeasance option, all guarantors will be released from their guarantees and all securities will be released.

In order to exercise either of our defeasance options, we must irrevocably deposit in trust (the defeasance trust ) with the trustee money or
U.S. government obligations for the payment of principal and interest on the debt securities to redemption or maturity, as the case may be,
together with any premium and any other sums due on the debt securities, such as sinking fund payments, and must comply with certain other
conditions, including delivery to the trustee of:
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o an opinion of counsel to the effect that holders of the debt securities will not recognize income, gain or loss for federal income tax
purposes as a result of such deposit and defeasance and will be subject to federal income tax on the same amounts and in the same
manner and at the same times as would have been the case if such deposit and defeasance had not occurred (and, in the case of
legal defeasance only, such opinion of counsel must refer to and be based on a ruling of the Internal Revenue Service or other
change in applicable federal income tax law occurring after the date of the applicable indenture or supplement thereto);

o an officers certificate to the effect that the exchanges on which the debt securities are then listed, if any, have informed us that the
debt securities will not be delisted as a result of such deposit; and

o an officers certificate and an opinion of counsel, each stating that all conditions precedent with respect to such defeasance have
been complied with.
If we deposit funds into the defeasance trust and discharge our obligations under the debt securities as described above, then:

o the indenture will no longer apply to the debt securities (except for obligations to compensate, reimburse and indemnify the
trustee, to register the transfer and exchange of the debt securities, to replace lost, stolen or mutilated debt securities and to
maintain paying agencies and the trust funds); and
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holders of the debt securities can only look to the trust fund for payment of principal and premium, if any, of and interest on the
debt securities.

Under U.S. federal income tax laws as of the date hereof, a discharge may be treated as an exchange of the related debt securities. Each
holder might be required to recognize gain or loss equal to the difference between the holder s cost or other tax basis for the debt securities and
the value of the holder s interest in the trust. Holders might be required to include as income a different amount than would be includable without
the discharge. Prospective investors should seek tax advice to determine their particular consequences of a discharge, including the applicability
and effect of tax laws other than the U.S. federal income tax laws.

We have the right at any time to withdraw any money or U.S. government obligations deposited under the defeasance provisions described
above if we simultaneously substitute other money or U.S. government obligations, or a combination thereof, which would satisfy our payment
obligations on the debt securities under the defeasance provisions applicable to the debt securities.

For purposes of the defeasance provisions, U.S. government obligations means direct obligations (or certificates representing an
ownership interest in such obligations) of the United States of America (including any agency or instrumentality thereof) for the payment of
which the full faith and credit of the United States of America is pledged and which are not callable at the issuer s option.

Concerning the Trustee

The indenture contains certain limitations on the rights of the trustee, should it become one of our creditors, to obtain payment of claims in
certain cases, or to realize on certain property received in respect of any such claim as security or otherwise. The trustee will be permitted to
engage in other
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transactions; provided, however, that if it acquires any conflicting interest it must either eliminate such conflict within 90 days, apply to the SEC
for permission to continue as trustee, or resign as trustee.

Personal Liability

No director, officer, employee, incorporator or stockholder of GTI or any of its subsidiaries, by virtue of such office, status or capacity, will
have any liability for any obligations under any debt securities or related guarantees or under the indenture or for any claim based on, in respect
of, or by reason of such obligations or their creation. Each holder of debt securities by accepting debt securities waives and releases all such
liability. The waiver and release are part of the consideration for issuance of the debt securities. Such waiver and release may not be effective to
waive liabilities under the U.S. federal securities laws, and it is the view of the SEC that such a waiver is against public policy.

Governing Law

The indenture and any related guarantees and security documents will be governed by, and construed in accordance with, the laws of the
State of New York without giving effect to applicable principles of conflicts of law (to the extent that the application of the law of another
jurisdiction would be required thereby), except that security documents may be governed by and construed in accordance with the laws of the
jurisdiction where the parties thereto or the property subject thereto is located.

DESCRIPTION OF DEPOSITARY SHARES

We may offer and sell, from time to time, one or more series of depositary shares. Each depositary share will represent a specified fraction
of a share of a series of preferred stock. The depositary shares will be issued under a deposit agreement. The depositary shares will be evidenced
by depositary receipts. The depositary shares will be issued under a deposit agreement between us and a bank or trust company, as depositary,
that our Board of Directors will select at the time it authorizes the depositary shares. The form of depositary receipt is attached to the form of
deposit agreement. The depositary will perform certain administrative duties for us. It will act solely as our agent and will not have any
relationship with or owe any duty of trust or agency to holders or beneficial owners of depositary shares.

The following description is only a summary of the material provisions of the deposit agreement. The applicable prospectus supplement
will describe the specific terms of the series of depositary shares offered through that prospectus supplement. We will file with the SEC, each
time we issue a new series of depositary shares, a copy of the deposit agreement or supplemental deposit agreement creating that new series, and
these deposits agreements or supplemental deposit agreements will be incorporated by reference into the registration statement of which this
prospectus is a part.
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This summary of certain provisions of these documents does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, all of the provisions of each of these documents. These documents may be supplemented or amended from time to time. Each of the
documents mentioned above has been or will be filed as an exhibit to the registration statement. You should read each of these documents
because they, not this description, define your rights as holders of depositary shares. For more information as to how you can obtain a copy of
each of these documents, see  Where You Can Find More Information.

General

The deposit agreement does not limit the aggregate amount of depositary shares that may be issued thereunder. The deposit agreement
gives us broad authority to issue depositary shares in one or more series, to add to or change certain of the provisions of the deposit agreement
and to fix all of the terms, conditions, rights and restriction of each series, including:

o the title of each series;

o the type, class and series (including the terms) of securities represented by each series and the amount of such securities
represented by a depositary share of that series warrants; and

o the provisions relating to the issuance of depositary shares in the form of global securities that represent all or part of each series
and the depositary for the global securities.

The certificates evidencing shares of the series of preferred stock represented by the depositary shares will be deposited with the depositary.
Subject to the terms of the deposit agreement, each holder of a depositary share will be entitled ratably to all of the rights and preferences of a
holder of the shares of preferred stock represented by the depositary share, including dividend, voting, redemption and liquidation rights.

Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary receipts
substantially identical to, and entitling the holders thereof to all the rights pertaining to, the definitive depositary receipts but not in definitive
form. Definitive depositary receipts will be prepared without unreasonable delay, and temporary depositary receipts will be exchangeable for
definitive depositary receipts without charge to the holder.

Dividends and Other Distributions

The depositary will distribute all cash dividends and distributions received by it with respect to the shares of the series of preferred stock
represented thereby to the record holders of depositary shares in proportion to the number of depositary shares that the holder owns on the
relevant record date; provided, however, that if we or the depositary is required by law to withhold an amount on account of taxes, then the
amount distributed to the holders of depositary shares shall be reduced accordingly.

The depositary will distribute property received by it and all distributions of securities and other property with respect to the shares of the
series of preferred stock represented thereby to the record holders of depositary shares in proportion, insofar as reasonably feasible, to the
number of depositary shares that the holder owns on the relevant record date, unless the depositary determines, after consultation with us, that it
is not reasonably feasible to make such distribution or unless and to the extent that we or the depositary are required by law to withhold a portion
of such securities or other (or an amount in respect thereof) on account of taxes. If a determination is made that it is not reasonably feasible to
make such distribution, the depositary may, with our approval, sell such securities and other property and distribute the net proceeds from such
sale to the holders. If withholding is required, the depositary will offer consultation with us, distribute the portion of such securities and other
property that it is reasonably feasible to distribute and either withhold and return to us the portion required to be withheld or sell such portion
and apply the net proceeds to such withholding requirement.
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The deposit agreement will contain provisions to make any subscription or similar rights that we may offer to holders of shares of such
series available to holders of depositary shares.

The depositary will distribute cash only in amounts that can be distributed without attributing to any holder of depositary shares a fraction
of one cent. The depositary will add the undistributed balance to and treat it as part of the next sum received by the depositary for distribution to
holders of the depositary shares.
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Withdrawal of Shares

Upon surrender of depositary receipts at the corporate trust office of the depositary and unless the depositary shares evidenced thereby have
previously been called for redemption or converted into or exchanged for other securities, the holder of the depositary shares evidenced thereby
will be entitled to delivery of the number of whole shares of the series of preferred stock represented thereby and any cash and other securities or
property represented by such depositary shares. Holders of shares of such series of preferred stock will not be entitled to exchange them for
depositary shares. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of
depositary shares representing the number of whole shares of such series of preferred stock to be withdrawn, the depositary will deliver to such
holder at the same time a new depositary receipt evidencing such excess number of depositary shares. In no event will fractional shares of a
series of preferred stock be delivered upon surrender of depositary receipts to the depositary.

Conversion, Exchange and Redemption

If any shares of a series of preferred stock evidenced by depositary shares may be converted or exchanged, each record holder of depositary
receipts representing the shares being converted or exchanged will have the right or obligation to convert or exchange the depositary shares
represented by the depositary receipts.

Whenever we redeem or convert shares of a series of preferred stock held by the depositary, the depositary will redeem or convert, at the
same time, the number of depositary shares representing the shares of the series of preferred stock redeemed or converted. The depositary will
redeem the depositary shares from the proceeds it receives from the corresponding redemption of the shares of such series of preferred stock.
The depositary will mail notice of redemption or conversion to the record holders of the depositary shares that are to be redeemed between 30
and 60 days before the date fixed for redemption or conversion. The redemption price per depositary share will be equal to the applicable
fraction of the redemption price per share with respect to the shares of the series of preferred stock represented thereby. If less than all of the
depositary shares are to be redeemed, the depositary will select the depositary shares to be redeemed by lot, on a pro rata basis or by any other
equitable method, as the depositary may decide. After the redemption or conversion date, the depositary shares called for redemption or
conversion will cease to be outstanding. When depositary shares are no longer outstanding, all rights of the holders will end, except the right to
receive the cash, securities or other property payable upon redemption or conversion. Payments will be made when holders surrender their
depositary receipts to the depositary.
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Voting the Preferred Stock

When the depositary receives notice of a meeting at which the holders of shares of the series of preferred stock represented by depositary
shares are entitled to vote, the depositary will mail the particulars of the meeting to the record holders of the depositary shares. Each record
holder of depositary shares on the record date may instruct the depositary how to vote the shares of such series of preferred stock represented
thereby. The depositary will, to the extent reasonably feasible, vote the number of shares of such series of preferred stock represented thereby
according to the instructions. We will agree to take all reasonable action requested by the depositary to enable it to vote as instructed. The

depositary will not vote the underlying shares of preferred stock to the extent that it does not receive specific instructions from the holders of
depositary shares.

Amendment and Termination of the Deposit Agreement

We and the depositary may agree at any time to amend the deposit agreement and the depositary receipts evidencing the depositary shares.
Any amendment that (a) imposes or increases certain fees, taxes or other charges payable by the holders of depositary shares as described in the
deposit agreement or (b) otherwise materially adversely affects any substantial existing rights of holders of depositary shares will not take effect
until such amendment is approved by the holders of at least a majority of the depositary shares then outstanding. Any holder of depositary shares
that continue to hold its depositary shares after such amendment has become effective will be deemed to have agreed to the amendment.

We may direct the depositary to terminate the deposit agreement by mailing a notice of termination of record holders of depositary shares at
least 30 days prior to termination. The depositary may terminate the deposit agreement if 90 days shall have elapsed after the depositary
delivered written notice of its election to resign and a successor depositary shall not have been appointed. In addition, the deposit agreement will
automatically terminate if:

o the depositary shall have redeemed all outstanding depositary shares;

o all outstanding shares of any series of preferred stock represented by depositary shares shall have been converted into or
exchanged for shares of our common stock; or
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o the depositary shall have distributed the shares of all series of preferred stock represented by depositary shares to record holders of
depositary shares.

Reports and Obligations

The depositary will forward to the holders of depositary shares all reports and communications from us that are delivered to the depositary
and that we are required by applicable laws, the rules of an applicable exchange or market or our Amended and Restated Certificate of
Incorporation to furnish to the holders of shares of the series of preferred stock represented thereby. Neither we nor the depositary will be liable
if the depositary is prevented or delayed by law or any circumstances beyond its control in performing its obligations under the deposit
agreement. The deposit agreement limits our obligations to performance in good faith of the duties stated in the deposit agreement. The
depositary assumes no obligation and will not be subject to liability under the deposit agreement except to perform such obligations as are set
forth in the deposit agreement without negligence or bad faith. Neither we nor the depositary will be obligated to prosecute or defend any legal
proceeding connected with any depositary shares or any series of preferred stock unless the holders of depositary shares requesting us to do so
furnish us with a satisfactory indemnity. In performing our obligations, we and the depositary may rely and act upon the advice of our counsel or
accountants, on any information provided to us by a person presenting shares for deposit, any holder of a receipt, or any other document believed
by us or the depositary to be genuine and to have been signed or presented by the proper party or parties.
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Payment of Fees and Expenses

We will pay all fees, charges and expenses of the depositary. Holders of depositary shares will pay taxes and governmental charges and any
other charges as are stated in the deposit agreement.

Resignation and Removal of Depositary

The depositary may resign by delivering notice to us, and we may remove the depositary, at any time. Resignations or removals will take
effect upon the appointment of a successor depositary and its acceptance of the appointment. The successor depositary must be appointed within
90 days after the delivery of the notice of resignation or removal.

DESCRIPTION OF WARRANTS

We may offer and sell, from time to time, one or more series of warrants to purchase other securities described in this prospectus. Warrants
entitle the holders to purchase a specified amount of other securities at a specified exercise price during a specified period of time. The warrants
will be issued under a warrant agreement between us and a bank or trust company, as warrant agent, that our Board of Directors will select at the
time it authorizes each series of warrants. The form of warrant certificate evidencing warrants is attached to the form of warrant agreement. The
warrant agent will perform certain administrative duties for us. It will act solely as our agent and will not have any relationship with or owe any
duty of trust or agency to holders or beneficial owners of warrants.

The following description is only a summary of the material provisions of the form of warrant agreement. The applicable prospectus
supplement will describe the specific terms of the series of warrants offered through that prospectus supplement. We will file with the SEC, each
time we issue a new series of warrants, a copy of the warrant agreement or the supplemental warrant agreement creating that new series and this
agreement will be incorporated by reference into the registration statement of which this prospectus is a part.

This summary of certain provisions of these documents does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, all of the provisions of each of these documents. These documents may be supplemented or amended from time to time. Each of the
documents mentioned above has been or will be filed as an exhibit to the registration statement. You should read each of these documents
because they, not this description, define your rights as holders of warrants. For more information as to how you can obtain a copy of each of
these documents, see Where You Can Find More Information.

General

The warrant agreement does not limit the aggregate amount of warrants that may be issued thereunder. The warrant agreement gives us
broad authority to issue warrants in one or more series, to add to or change certain of the provisions of the warrant agreement and to fix all of the
terms, conditions, rights and restriction of each series, including:
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o the issuer of each series;
o the title of each series;
44
o the type, class and series (including the terms) of securities purchasable upon exercise of each series and the amount of such

securities purchasable upon the exercise of each warrant (including provisions relating to variable amounts);

o the exercise price (or method for determining the exercise price) of each series (including provisions relating to variable exercise
prices);

o the currency (or method for determining the currency) in which the exercise price of each series will be paid;

o the date on and after which the holder of the warrants can transfer them separately from securities with which they may be sold as
units;

o the aggregate amount of each series;

o the expiration date or dates of each series;

o the date or dates on which the right to exercise the warrants will commence and the date or dates on which the warrants will
expire;

o the provisions relating to issuance and delivery of securities and payment of exercise price upon exercise of warrants of each

series (including provisions relating to issuance dates and places and provisions relating to rights to defer issuance or extend
issuance dates);

o the anti-dilution provisions of each series, if any;
o the mandatory and optional conversion and exchange rights of each series, if any;
o the optional and mandatory repurchase and redemption rights of each series (including provisions relating to asset sales and

change of control); and

o the provisions relating to the issuance of warrants in the form of global securities that represent all or part of each series and the
depositary for the global securities.

One or more series of warrants may be issued where the exercise price or amount of securities purchasable upon exercise is determined by
reference to one or more currency exchange rates, commodity prices, equity indices or other factors. Holders of such series of warrants may be
required to pay upon exercise or may receive an amount of securities upon exercise that is greater than or less than the exercise price or amount
otherwise payable or receivable, depending upon the value of the applicable currencies, commodities, equity indices or other factors.

Warrant certificates will be exchangeable for new warrant certificates of different denominations and, if in registered form, may be
presented for registration of transfer, and warrants may be exercised, at the corporate trust office of the warrant agent or any other office
indicated in the applicable prospectus supplement.

We will designate the exchange or market on which each series will be listed or eligible for trading, if any, at the time we authorize such
series.
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Debt Securities

One or more series of warrants to purchase debt securities may include exchange provisions that permit, at option of the holder, warrants to
purchase variable rate debt securities to be exchanged for warrants to purchase fixed rate debt securities.

Before the exercise of warrants to purchase debt securities, holders of the warrants will not be entitled to payments of principal, interest or
premium, if any, on the debt securities purchasable upon

exercise of the warrants or to enforce any of the covenants in the applicable indenture, supplemental indenture and security documents, if any.
Other Securities

Holders of warrants to purchase shares of common stock or shares of one or more series of preferred stock will not be entitled to vote or
consent, to receive dividends or distributions, to receive notice as stockholders with respect to any meeting of stockholders for the election of
directors or on any other matter, or to exercise any rights as a holder of the shares purchasable upon exercise of the warrants.

DESCRIPTION OF GLOBAL SECURITIES

We may issue any or all of the securities described in this prospectus in the form of one or more definitive global securities. We will deposit

certificates evidencing the global securities of each class and series with a depositary or a nominee for a depositary for that class and series that
we will select in the future. The global securities of each class and series will be registered in the name of the depositary or a nominee for the
depositary. Unless we disclose a different depositary in the applicable prospectus supplement, the depositary for any global security will be The
Depository Trust Company located in New York, New York ( DTC ), and the global security will be registered in the name of its nominee, Cede
& Co. We call persons that have accounts with the depositary for a global security direct participants and persons that hold interests in a global
security through direct participants indirect participants. We call the actual purchasers or owners of a security evidenced by a global security

beneficial owners. If not described below, the specific terms of the depositary arrangement with respect to any class and series of securities to
be evidenced by a global security will be described in the applicable prospectus supplement. We anticipate that the following description will
apply to all depositary arrangements.

Purchases, sales and ownership of securities evidenced by a global security must be made and held by or through direct or indirect
participants. Upon the issuance of a global security, the depositary for that global security will credit, on its book-entry registration and transfer
system, the accounts of direct participants with the respective amounts of the securities represented by the global security beneficially owned by
those direct participants (or indirect participants or beneficial owners who hold through them). Direct participants and indirect participants will,
in turn, credit, on their book-entry registration and transfer systems, the accounts of indirect participants and beneficial owners with the
respective amounts of such securities beneficially owned by them (or indirect participants or beneficial owners holding through them).
Ownership of beneficial interests in the global security will be shown only on, and the transfer of those ownership interests will be effected only
through, records maintained by the depositary for the global security, with respect to the ownership interests of direct participants, and records
maintained by participants, with respect to the ownership interests of indirect participants and beneficial owners holding through them.
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So long as the depositary for a global security or its nominee is the registered owner of the global security, the depositary or its nominee, as
the case may be, will be considered the sole owner or holder of the securities evidenced by the global security for all purposes. Except under the
limited circumstances described below, owners of interests in a global security will not be entitled to have the securities evidenced by a global
security registered in their names, will not receive or be entitled to receive physical delivery of their securities in definitive form and will not be
considered the owners or holders of the securities for any purpose. Accordingly, each person owning an interest in a global security must rely on
the procedures of the depositary for that global security and, if that person is not a direct participant, on the procedures of the direct participant
and indirect participants through which that person owns its interest, to exercise any rights of an owner or holder.

Beneficial owners will not receive written confirmation from the depositary of their purchases, sales or holdings. However, beneficial
owners are expected to receive written confirmations providing details of their purchases and sales, as well as periodic statements of their
holdings, from the direct or indirect participants through which they hold the securities.

To facilitate subsequent transfers, a global security deposited with a depositary may be registered in the name of its nominee. The deposit of
a global security with a depositary and the registration thereof in the name of its nominee will not change the beneficial ownership of the
securities evidenced thereby. The depositary will have no knowledge of the actual beneficial owners of the securities evidenced thereby. The
records of the depositary will reflect only the identity of the direct participants to whose accounts the securities are credited, which may or may
not be beneficial owners.
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Unless and until the depositary exchanges a global security in whole or in part for securities in definitive form under the limited
circumstances described below, a global security may not be transferred except in whole or in part by:

o the depositary to a nominee of the depositary;
o a nominee of the depositary to the depositary or another nominee of the depositary; or
o the depositary or a nominee of the depositary to a successor of the depositary or a nominee of the successor to the depositary.

So long as your securities are represented by a global security, you will receive payments and may effect transfers only through the
facilities of the depositary and direct and indirect participants. Dividends, distributions, payments of principal, interest and premium, if any, and
other payments on securities evidenced by a global security registered in the name of a depositary or its nominee will be made to the depositary
or its nominee, as the case may be, as the registered owner of the global security. Neither we nor the transfer agents, trustees, depositaries for
despositary shares, warrant agents or our or their agents will have any responsibility or liability for the performance by the depositary or the
direct or indirect participants of their respective obligations, including any aspect of the records relating to or payments made on account of
direct or indirect ownership interests in a global security or for maintaining, supervising or reviewing any records relating to those ownership
interests (including any delay in identifying or failure to properly identify the beneficial owners of the securities evidenced by a global security).
We and they shall be protected in relying on instructions from the depositary for all purposes.

We expect that the depositary for securities evidenced by a global security will, upon receipt of any dividends, distributions or payments in
respect thereof, immediately credit accounts of direct participants in amounts proportionate to their respective ownership interests in the global
security as shown on the records of the depositary unless the
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depositary has reason to believe that it will not receive payment on the payment date. We also expect that payments by participants to beneficial
owners of such securities will be governed by standing customer instructions and customary practices, as is now the case with securities held for
the accounts of customers in street name, and will be the responsibility of those participants. Payment to the depositary is our responsibility,
disbursement of payments to direct participants is the responsibility of the depositary and disbursement of payments to the beneficial owners is
the responsibility of direct and indirect participants.

No beneficial owner of an interest in the global security will be able to transfer that interest except in accordance with the depositary s
procedures, in addition to those provided under the applicable indenture, deposit agreement, warrant agreement or other applicable document.
Transfers

between participants in the depositary will be effected in the ordinary way through the depositary s same-day funds system in accordance with
the depositary s rules and will be settled in same-day funds. If a holder requires physical delivery of a certificated security for any reason,
including to sell securities to persons in states which require physical delivery of the securities or to pledge securities, such holder must transfer
its interest in the global security, in accordance with the normal procedures of the depositary and the procedures set forth in the applicable
indenture, deposit agreement, warrant agreement or other applicable document.

Delivery of notices and other communications by a depositary to direct participants, by direct participants to indirect participants and by
direct participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal
requirements in effect from time to time.

Redemption notices will be sent to the depositary or its nominee. If less than all of the securities of a particular class and series are being
redeemed, the depositary will determine the amount of the interest of each direct participant in the securities of such series to be redeemed in
accordance with the depositary s procedures.

In any case where a vote may be required with respect to securities of a particular class and series, neither the depositary nor its nominee
will give consents for or vote a global security. Under its usual procedures, the depositary will mail an omnibus proxy to us as soon as possible
after the record date. The omnibus proxy assigns the consenting or voting rights of its nominee to those direct participants to whose accounts the
securities of such class and series are credited on the record date identified in a listing attached to the omnibus proxy.

We understand that, under existing industry practices, if we request any action of holders of a security or if a beneficial owner of a security
desires to take any action which a holder is entitled to take, the depositary for the global security evidencing that security would authorize the
applicable direct participants to authorize or take that action and the applicable direct and indirect participants would authorize beneficial owners
owning through those participants to authorize or take that action or otherwise act upon the instructions of beneficial owners holding through
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them.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those
laws may impair their ability to own, transfer or pledge beneficial interests in securities, including global securities.

If the depositary for any securities evidenced by a global security is at any time unwilling or unable to continue as depositary or ceases to
be a clearing agency registered under the Securities Exchange Act of 1934, and we do not appoint a successor depositary registered as a clearing
agency under the Securities Exchange Act of 1934 within 90 days, we will
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issue the securities in definitive form in exchange for that global security. We will also issue debt securities of any class and series in definitive
form in exchange for global securities evidencing those securities if any event occurs and is continuing which, after notice or lapse of time, or
both, would become an event of default with respect to those securities. In addition, we may at any time and in our sole discretion determine not
to have securities of any class and series represented by global securities and, in that event, will issue securities of that class and series in
definitive form in exchange for all of the global securities evidencing those securities. Any securities issued in definitive form in exchange for a
global security will be registered in such name or names as the depositary instructs. We expect that those instructions will be based upon
directions received by the depositary from direct participants with respect to ownership of beneficial interests in the global security.

DTC has advised us that it is:

o a limited purpose trust company organized under the laws of the State of New York;

o a "banking organization" within the meaning of the banking laws of the State of New York;

o a member of the Federal Reserve System;

[ a "clearing corporation" within the meaning of the New York Uniform Commercial Code; and
o a "clearing agency" registered under Section 17A of the Securities Exchange Act of 1934.

DTC was created to hold securities for its direct participants and facilitate the clearance and settlement among its participants of securities
transactions, including transfers and pledges, in deposited securities through electronic book-entry changes in the accounts of its direct
participants. This eliminates the need for physical movement of certificates evidencing securities. Direct participants in DTC include securities
brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is owned by a number of its direct
participants or their affiliates and by the New York Stock Exchange, Inc., the American Stock Exchange LLC and the National Association of
Securities Dealers, Inc. Access to the DTC system is also available to indirect participants such as banks, brokers, dealers and trust companies
that clear transactions through or maintain a custodial relationship with a direct participant, either directly or indirectly.

PLAN OF DISTRIBUTION

We may offer and sell any or all of the securities described in this prospectus, from time to time, in one or more offerings:

o through brokers or agents;

o to underwriters for public offering and resale by them;

o to dealers acting as principals;

o directly to purchasers (which may include institutional and other investors); or
o through a combination of such methods.

The securities may also be offered
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and sold in connection with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or
otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for us. In addition, the securities may be
offered and sold in block transactions or transactions on the NYSE or any other exchange or market.

In each offering, the securities may be offered and sold at:

o

a fixed price or prices (which may be changed);

market prices prevailing at the time of sale;

prices related to such prevailing prices;

prices determined through an auction or bidding process (which may be subject to minimum or maximum prices which may be
changed); or

negotiated prices.

We may accept consideration for the securities in the form of cash, securities or other property, as if and to the extent agreed by us and the
purchasers of the securities. The price may be payable in U.S. dollars or other currencies, as specified by us at the time of the offering.

With respect to each offering, the applicable prospectus supplement will describe:

o

the terms of the offering of the securities offered thereby;

if more than one type, class and series of securities is offered, whether the securities may be purchased or subsequently traded
separately, together or as units;

the name of each underwriter, dealer, broker, agent or remarketer, if any, and the amount of securities underwritten, purchased,
offered or remarketed by each of them;

the initial public offering price (or method for determining the initial public offering price) of the securities;

the net proceeds to us from the sale of the securities;

the time and place of delivery of the securities (including delayed delivery arrangements, if any);

the compensation (including fees, discounts, commissions or expenses) to be paid or allowed to underwriters, dealers, brokers,
agents or remarketers and the discounts or concessions (which may be changed) to be allowed, re-allowed or paid to dealers, if
any;

the material terms of any agreement with any underwriter, dealer, broker, agent or remarketer;

the terms of any bidding or auction process (including the manner by which the process will be conducted, the persons who will

be eligible to participate and the nature of the obligations of underwriters, brokers or agents, if any);

50

the exchange or market on which the securities may be listed or eligible for trading, if any; and

whether any underwriters or dealers have advised us that they expect to act as market makers with respect to the securities.
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Underwriters and Others

If we sell securities to underwriters, the securities will be acquired by the underwriters for their own account. The underwriters will then
offer the securities to the public at the initial public offering price (which may be changed). The underwriters may act either individually or
through underwriting syndicates represented by one or more managing underwriters.

Unless otherwise disclosed in the applicable prospectus supplement, the obligations of underwriters to purchase securities will be subject to
certain customary conditions precedent and the underwriters will be obligated to purchase all of the securities offered if any are purchased.

Underwriters may be deemed to have received compensation from us from sales of securities in the form of underwriting discounts or
commissions and may also receive commissions (which may be changed) from purchasers of securities for whom they may act as agents.

We or underwriters may sell securities to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from us or the underwriters and commissions (which may be changed) from purchasers for whom they may act as
agent.

If we or an underwriter sell securities to a dealer, we or the underwriter will sell the securities to the dealer as principal. The dealer may
then resell the securities to the public from time to time at varying prices to be determined by the dealer at the time of resale.

Unless otherwise disclosed in the applicable prospectus supplement, brokers and agents will be acting on a best efforts basis for the period
of their appointment.

Underwriters, dealers, brokers, agents and remarketers that participate in the distribution of the securities offered may be deemed to be
underwriters as defined in the Securities Act of 1933 and any discounts or commissions received by them from us and any profit on the resale of
the securities by them may be treated as underwriting discounts and commissions under the Securities Act of 1933.

Delayed Delivery

We may authorize underwriters, dealers, brokers and agents to solicit offers by certain institutions to purchase securities at the public
offering price by means of delayed delivery contracts. The contracts will provide for payment for, and delivery of, the securities on future dates.
If we use delayed delivery contracts, we will disclose that we are using them in the applicable prospectus supplement and we will tell you when
we will demand payment and delivery for the securities under the contracts. We must approve all institutions, but they may include:
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o commercial and savings banks;
o insurance companies;
o pension funds;
o investment companies; and
o educational and charitable institutions.

Performance under the delayed delivery contracts will be subject only to the conditions that we disclose in the applicable prospectus supplement.
The underwriters, dealers, brokers and agents will not be responsible for the validity or performance of the contracts.

Other Information

We may directly solicit offers to purchase securities from, and we may directly sell securities to, institutional investors or others. These
purchasers may be deemed to be underwriters within the meaning of the Securities Act of 1933 with respect to any resale of the securities.

We may offer and sell securities as soon as practicable after the effectiveness of the registration statement of which this prospectus is a part.
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If we offer bearer debt securities, each underwriter, dealer, broker and agent that participates in the distribution of the original issuance
thereof will agree not to offer, sell or deliver the securities to a U.S. citizen or to any person within the United States (other than qualifying
financial institutions) during the restricted period as defined in U.S. Treasury Regulations Section 1.163-5(c)(2)(1)(D)(7).

Underwriters, dealers, brokers, agents and remarketers may be entitled, under agreements that we may sign with them, to reimbursement by
us for certain expenses and to indemnification by us against specified liabilities, including liabilities incurred under the Securities Act of 1933,
or contribution by us to payments they may be required to make in respect of such liabilities.

Under the securities laws of some jurisdictions, the securities may be sold in those jurisdictions only through registered or licensed brokers
or dealers.

Listing

Unless otherwise disclosed in the applicable prospectus supplement, we will not list the securities (other than our common stock) on any
exchange. Shares of our common stock will be listed on the NYSE upon official notice of issuance. All securities offered (other than our
common stock), will constitute a new issue of securities with no established trading market. Any underwriters or dealers that purchase securities
for public offering and sale may make a market with respect to such securities, but such underwriters or dealers will not be obligated to do so
and may discontinue any market making at any time without notice. We give no assurance as to the liquidity of or the trading markets for any
securities offered.
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Market Activities

Persons participating in the offering of our common stock hereunder will be subject to the Securities Exchange Act of 1934 and the SEC
rules and regulations thereunder, including Regulation M. These restrictions may limit the timing of purchases and sales of our common stock
by such persons.

Persons participating in an offering may engage in over-allotment, short sales, covering transactions, stabilizing transactions and penalty
bids, with respect to the security offered or a security to which the price of the security offered refers, in accordance with the Securities
Exchange Act of 1934 and the SEC rules and regulations thereunder, including Regulation M.

Over-allotment involves the sale by the underwriters of a greater number of securities offered than they are required to purchase in the
offering, which creates a short position. Short sales involve sales of securities which the seller does not own at the time of sale, which also
creates a short position. A short position can be either covered or naked. A covered short position involves a short position in an amount not
greater than the underwriters over-allotment option to purchase additional offered securities from us in the offering. A naked short position
involves a short position in an amount in excess of the over-allotment option. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of offered securities in the open market after pricing that could
adversely affect investors who purchase in the offering. If the underwriters create a short position, they may choose to close out this position by
either exercising all or part of the over-allotment option or by engaging in covering transactions. The underwriters may close out any covered
short position by either exercising the over-allotment option or purchasing securities in the open market. The over-allotment option can only be
exercised to cover over-allotments in the offering. The underwriters must close out any naked short position by purchasing securities in the open
market. In determining the source of offered securities to close out the covered short position, the underwriters may consider, among other
things, the price of offered securities available for purchase in the open market as compared to the price at which they may purchase securities
through the over-allotment option.

Stabilizing transactions involve bids to purchase and purchases of the security offered or the reference securities to stabilize the price of the
security offered in the open market.

Penalty bids permit such persons to reclaim selling concessions allowed to a broker or dealer for distributing the securities when the
securities originally sold by such broker or dealer are purchased in a stabilizing or covering transaction and were therefore not effectively
distributed by the broker or dealer.

Covering transactions, stabilizing transactions and penalty bids may have the effect of preventing or retarding a decline in the market price
of the securities offered. As a result, the price of the securities offered may be higher than it would otherwise be in the open market. No person
will be required to engage in over-allotments, short sales, covering transactions, stabilizing transactions or penalty bids and, if commenced, these
activities may be discontinued at any time. These activities may be affected on an exchange or market, or otherwise.
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Other Relationships

Certain underwriters, dealers, brokers, agents or remarketers, or certain of their affiliates, may perform various financial advisory,
investment banking and commercial banking services for us and our affiliates from time to time in the ordinary course of business for which
they will receive customary fees and commissions. In addition, certain of them or their affiliates may be lenders under the Senior Facilities or
holders of Senior Notes and may
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receive repayments under the Senior Facilities or have their Senior Notes redeemed or repurchased from the net proceeds of an offering. We are
currently in compliance with the terms of the Senior Facilities and the Senior Notes.

LEGAL MATTERS

Certain legal matters in connection with the securities offered hereby will be passed upon for us by Kelley Drye & Warren LLP, New York,
New York, and Stamford, Connecticut, and for any underwriters, dealers, brokers, agents or remarketers by their counsel.

EXPERTS

The Consolidated Financial Statements of GTI (formerly known as UCAR International Inc.) and subsidiaries as of December 31, 2001 and
2002 and for the years then ended incorporated in this prospectus by reference from our current report on Form 8-K filed on August 18, 2003
have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report, incorporated herein by reference (which report
expresses an unqualified opinion and includes explanatory paragraphs relating to (i) our adoption of Statement of Financial Accounting
Standards ( FASB ) No. 142, Goodwill and Other Intangible Assets, effective January 1, 2002 and (ii) reclassification in the 2000 financial
statements to give retroactive effect to our discontinued operations, changes in segments and adoption of SFAS No. 145, Rescission of FASB
Statements No. 4, 44, and 64, Amendment of FASB Statement No. 13, and Technical Corrections), and has been so incorporated in reliance
upon the report of such firm given upon their authority as experts in accounting and auditing.

The Consolidated Statements of Operations, Stockholders Equity (Deficit) and Cash Flows of GTI (formerly known as UCAR International
Inc.) and subsidiaries for the year ended December 31, 2000 (before the restatements described in Note 19 to such Consolidated Financial
Statements) have been incorporated by reference in this prospectus and in the registration statement in reliance upon the report of KPMG LLP,
independent accountants, incorporated by reference in this prospectus and in the registration statement, and upon the authority of said firm in
accounting and auditing.

GTTI has agreed to indemnify and hold KPMG LLP harmless against and from any and all legal costs and expenses incurred by KPMG LLP
in successful defense of any legal action or proceeding that arises as a result of KPMG LLP s consent to incorporation by reference of its audit
report on our past Consolidated Financial Statements incorporated by reference in this registration statement.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the expenses to be incurred in connection with the issuance and distribution of the securities being registered
hereunder, other than fees, discounts, commissions and expenses to be paid or allowed to underwriters, dealers, brokers, agents or remarketers.
All amounts set forth are estimated and subject to change, except for the SEC registration fee. The expenses shall be paid by the registrants.

SEC registration fee $ 14,158
Blue sky fees and expenses 5,000
NYSE listing fees 25,650
Rating agency fees 50,000
Transfer agent and registrar fees and expenses 10,000
Trustee fees and expenses 20,000
Legal fees and expenses 300,000
Accounting fees and expenses 100,000
Printing and engraving costs 200,000
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Miscellaneous costs 75,191

Total $ 800,000

Item 15. Indemnification of Directors and Officers

GTI maintains a director s and officer s liability insurance policy which indemnifies directors and officers for certain losses arising from
claims by reason of a wrongful act, as defined therein, under certain circumstances. Directors and officers insured under the policy include
directors and officers of subsidiaries of GTL.

In addition, the following information is incorporated by reference: the information included in the description of GTI s capital stock
contained in GTI s registration statement on Form 8-A dated July 28, 1995, as updated by any amendment or report filed for the purpose of
updating such description; the information included in the description of GTI s preferred stock purchase rights contained in GTI s registration
statement on Form 8-A dated September 10, 1998, as updated by any amendment or report filed for the purpose of updating such description;
Articles Tenth and Eleventh of the Amended and Restated Certificate of Incorporation of GTI incorporated by reference as Exhibit 4.1 to the
Registration Statement on Form S-3, as amended (File No. 333-63848) filed on June 26, 2001; and Article V of the Amended and Restated
By-Laws of GTI incorporated by reference as Exhibit 4.2 to that Registration Statement. Article V of those By-Laws also cover directors and
officers of subsidiaries of GTI, including the other registrants. The charters, by-laws and other organizational documents of the other registrants
contain comparable provisions. The provisions of the documents included in the information incorporated by reference above refer to or are
based upon Sections 145 and 102(b) of the General Corporation Law of the State of Delaware (the Law ) or comparable provisions of the laws of
other states.

Section 145 of the Law provides as follows:

(a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil,
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criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or was
a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person
acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe the person s conduct was unlawful. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to
the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that the person s
conduct was unlawful.

(b) A corporation shall have the power to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys fees)
actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

(c) To the extent that a present or former director or officer of a corporation has been successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein, such person
shall be indemnified against expenses (including attorneys fees) actually and reasonably incurred by such person in connection therewith.

(d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the corporation only as
authorized in the specific case upon a determination that indemnification of the present or former director, officer, employee or agent is proper in
the circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of this section. Such
determination shall be made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote of the
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directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so direct,
by independent legal counsel in a written opinion, or (4) by the stockholders.

(e) Expenses (including attorneys fees) incurred by an officer or director in defending any civil, criminal, administrative or investigative
action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to
be indemnified by the corporation as authorized in this section. Such expenses (including attorneys fees) incurred by former directors and
officers or other employees and agents may be so paid upon such terms and conditions, if any, as the corporation deems appropriate.
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® The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of this section shall not
be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person s official capacity and as to action in
another capacity while holding such office.

(2) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of such person s status as such, whether or not the corporation would have the power to indemnify such person
against such liability under this section.

(h) For purposes of this section, references to the corporation shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director,
officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this
section with respect to the resulting or surviving corporation as such person would have with respect to such constituent corporation if its
separate existence had continued.

@) For purposes of this section, references to other enterprises shall include employee benefit plans; references to fines shall include any
excise taxes assessed on a person with respect to any employee benefit plan; and references to serving at the request of the corporation shall
include any service as a director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director,
officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in
a manner such person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed
to have acted in a manner not opposed to the best interests of the corporation as referred to in this section.

G) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless otherwise provided
when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

k) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for advancement of expenses or
indemnification brought under this section or under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. The
Court of Chancery may summarily determine a corporation s obligation to advance expenses (including attorneys fees).

Section 102(b) (7) of the Law provides as follows:

(b) In addition to the matters required to be set forth in the certificate of incorporation by subsection (a) of this section, the certificate of
incorporation may also contain any or all of the following matters: (7) A provision eliminating or limiting the personal liability of a director to
the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not
eliminate or limit the liability of a director: (i) For any breach of the director s duty of loyalty to the corporation or its stockholders; (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) under §174 of this title; or (iv) for any
transaction from which the director derived an improper personal benefit. No such provision shall
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eliminate or limit the liability of a director for any act or omission occurring prior to the date when such provision becomes effective. All
references in this paragraph to a director shall also be deemed to refer (x) to a member of the governing body of a corporation which is not
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authorized to issue capital stock, and (y) to such other person or persons, if any, who, pursuant to a provision of the certificate of incorporation
in accordance with §141(a) of this title, exercise or perform any of the powers or duties otherwise conferred or imposed upon the board of
directors by this title.

Item 16 Exhibits and Financial Statement Schedules

(a) The exhibits listed in the following table have been filed as part of this registration statement.
Exhibit
Number Description of Exhibit
1.1%* Form of underwriting agreement.
1.2%* Form of sales agency agreement.
3.1.0(1) Amended and Restated Certificate of Incorporation of GTI.
3.1.1(2) Certificate of Designations of Series A Junior Participating Preferred Stock of GTIL.
3.1.2(3) Certificate of Amendment to Amended and Restated Certificate of Incorporation of GTI.
3.1.3(8) Certificate of Amendment to Amended and Restated Certificate of Incorporation of GTI.
3.1.44) Certificate of Incorporation of GrafTech Finance Inc.
3.1.5%%* Certificate of Amendment to Certificate of Incorporation of GrafTech Finance Inc.
3.1.6(4) Certificate of Incorporation of GrafTech Global Enterprises Inc.
3.1.7%%% Certificate of Amendment to Certificate of Incorporation of GrafTech Global Enterprises
Inc.
3.1.8(4) Amended and Restated Certificate of Incorporation of UCAR Carbon Company Inc.
3.1.94) Articles of Incorporation of UCAR Holdings V Inc. (formerly UCAR Composites Inc.).
3.1.10(4) Certificate of Amendment of Articles of Incorporation of UCAR Holdings V Inc. (formerly
UCAR Composites Inc.)
3.1.11%%* Certificate of Amendment of Articles of Incorporation of UCAR Holdings V Inc. (formerly
UCAR Composites Inc.)
3.1.12(4) Certificate of Conversion to Limited Liability Company of UCAR Carbon Technology
LLC.
3.1.13(4) Certificate of Formation of UCAR Carbon Technology LLC.
3.1.14(4) Operating Agreement of UCAR Carbon Technology LLC.
3.1.15(4) Certificate of Incorporation of UCAR Holdings III Inc.
3.1.16(4) Certificate of Incorporation of UCAR International Trading Inc.
3.2.005) Amended and Restated By-Laws of GTI.
3.2.14) By-Laws of GrafTech Finance Inc.
3.2.2(4) By-Laws of GrafTech Global Enterprises Inc.
3.2.3(4) Amended and Restated By-Laws of UCAR Carbon Company Inc.
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Exhibit
Number Description of Exhibit
3.2.44) By-Laws of UCAR Holdings V Inc. (formerly UCAR Composites Inc.).
3.2.5(4) By-Laws of UCAR Holdings III, Inc.
3.2.6(4) By-Laws of UCAR International Trading Inc.
4.4.0(2) Rights Agreement dated as of August 7, 1998 between GTI and The Bank of New York, as
Rights Agent.
4.4.1(6) Amendment No. 1 to such Rights Agreement dated as of November 1, 2000.
4.4.2(7) Amendment No. 2 to such Rights Agreement dated as of May 21, 2002.
4 5%*% Form of specimen certificate representing common stock, par value $.01 per share, of GTI.
4.6%* Form of specimen certificate representing preferred stock, par value $.01 per share, of GTL.
4.7%* Form of certificate of designations for a series of preferred stock of GTI.
4.8%* Form of indenture for debt securities, including form of debt securities.
4.9%* Form of deposit agreement, including form of depositary receipt for depositary shares.
4.10%%* Form of warrant agreement, including form of warrant certificate.
4.11%%* Form of delayed delivery contract (included in Exhibit 1.1).
4.12%% Form of remarketing agreement.
5.1% Opinion of Kelley Drye & Warren LLP regarding the validity of the securities registered
hereunder.
10.10*
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GTI Management Stock Incentive Plan (Original Version) as amended and restated through
July 31, 2003.

10.11* GTI Management Stock Incentive Plan (Senior Version) as amended and restated through
July 31, 2003.

10.11* GTI Management Stock Incentive Plan (Senior Version) as amended and restated through
July 31, 2003.

10.12* GTI Management Stock Incentive Plan (Mid-Management Version) as amended and
restated through July 31, 2003.

10.13* GTI 1995 Equity Incentive Plan as amended and restated through July 31, 2003.

10.14* GTI 1996 Mid-Management Equity Incentive Plan as amended and restated through July
31, 2003.

12.1%#%* Statement regarding computation of earnings to fixed charges and preferred stock.

23.1* Consent of Kelley Drye & Warren LLP (included in Exhibit 5.1).

23.2% Consent of KPMG LLP.

23.3% Consent of Deloitte & Touche LLP.

24 %% Powers of attorney (included in the signature pages hereto).

25.1%* Statement of eligibility and qualification of the trustee.

* Filed herewith

ok To be filed by an amendment or as an exhibit to a report filed pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

*#%  Previously filed
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€8 Incorporated by reference to GTI's registration statement on Form S-1 (Registration No. 33-94698).
2) Incorporated by reference to GTI's annual report on Form 10-K for the year ended December 31, 1998 (File No. 1-13888).
3) Incorporated by reference to GTI's quarterly report on Form 10-Q for the quarter ended March 31, 2002 (File No. 1-13888).
“4) Incorporated by reference to the registrants' registration statement on Form S-4 (Registration No. 333-87302).
) Incorporated by reference to GTI's annual report on Form 10-K for the year ended December 31, 2002 (File No. 1-13888).
6) Incorporated by reference to GTI's annual report on Form 10-K for the year ended December 31, 2001 (File No. 1-13888).
@) Incorporated by reference to GTI's quarterly report on Form 10-Q for the quarter ended June 30, 2002 (File No. 1-13888).

®) Incorporated by reference to GTI's quarterly report on Form 10-Q for the quarter ended June 30, 2003 (File No. 1-13888).

(b) Financial Statement Schedules

All schedules are omitted as the required information is inapplicable or the information is presented in the Consolidated Financial
Statements or related notes thereto.

Item 17. Undertakings
The undersigned registrants hereby undertake:
(a) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

1) to include any prospectus required by Section 10(a)(3) of the Securities Act;
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(i1) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in this registration statement; however, notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in
the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the effective registration statement;
and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

provided, however, that the undertakings set forth in clauses (a)(i) and (a)(ii) do not apply if the information required to be included in a
post-effective amendment by those clauses is contained in periodic reports filed with or furnished to the Commission by GTI pursuant to Section
13 or Section 15(d) of the Exchange Act that are incorporated by reference in this registration statement;

(b) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration
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statement relating to the securities offered therein, and the offering of the securities at that time shall be deemed to be the initial bona fide
offering thereof; and

(c) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

The undersigned registrants hereby undertake that, for purposes of determining any liability under the Securities Act, each filing of GTI s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of securities at that time shall be deemed to be the initial bona
fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the registrants pursuant to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by a registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, each of the registrants will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

The undersigned registrants hereby undertake that:

(1) for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of
this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrants pursuant to Rule 424(b)(1)
or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective; and

2) for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the undersigned registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Wilmington, State of Delaware, on the 16th day of September, 2003.

GRAFTECH INTERNATIONAL LTD.

By: /ssf CORRADO F. DE GASPERIS

Name: Corrado F. De Gasperis
Title:  Vice President, Chief Financial Officer and
Chief Information Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities and on the dates indicated.

Signatures Title Date
* President and Chief Executive Officer and September 16, 2003
Craig S. Shular Director (Principal Executive Officer)
* Vice President, Chief Financial Officer and September 16, 2003
Corrado F. De Gasperis Chief Information Officer (Principal Financial

and Accounting Officer)

* Chairman of the Board September 16, 2003
Gilbert E. Playford

* Director September 16, 2003
R. Eugene Cartledge

* Director September 16, 2003
Mary B. Cranston

* Director September 16, 2003
John R. Hall
* Director September 16, 2003

Harold E. Layman

* Director September 16, 2003
Ferrell P. McClean

* Director September 16, 2003
Michael C. Nahl

By: /ssf CORRADO F. DE GASPERIS

Corrado F. De Gasperis
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the undersigned registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Wilmington, State of Delaware, on the 16th day of September, 2003.

GRAFTECH FINANCE INC.

GRAFTECH GLOBAL ENTERPRISES INC.

UCAR CARBON COMPANY INC.
UCAR HOLDINGS II INC.

UCAR INTERNATIONAL TRADING INC.

By: /ssf CORRADO F. DE GASPERIS

Name: Corrado F. De Gasperis

Title: Vice President, Chief Financial Officer and

Chief Information Officer

UCAR CARBON TECHNOLOGY LLC

By: UCAR CARBON COMPANY INC.

its Sole Member

By: /ssf CORRADO F. DE GASPERIS

Name: Corrado F. De Gasperis

Title:  Vice President, Chief Financial Officer and

Chief Information Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the

capacities and on the dates indicated.

Signatures Title
* President and Chief Executive Officer and
Craig S. Shular Director (Principal Executive Officer)
* Vice President, Chief Financial Officer and
Corrado F. De Gasperis Chief Information Officer (Principal Financial
and Accounting Officer)
* Director

Erick R. Asmussen

* Director
Karen G. Narwold

By: /s CORRADO F. DE GASPERIS

Corrado F. De Gasperis
Attorney-in-Fact
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SIGNATURES

Date

September 16, 2003

September 16, 2003

September 16, 2003

September 16, 2003
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the undersigned registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Wilmington, State of Delaware, on the 16th day of September, 2003.

UCAR HOLDINGS V INC.
(formerly UCAR Composites Inc.)

By: /s/ SCOTT C. MASON

Name: Scott C. Mason
Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities and on the dates indicated.

Signatures Title Date
* Chief Executive Officer and Director September 16th, 2003
Scott C. Mason (Principal Executive Officer)
* Vice President, Chief Financial Officer and September 16th, 2003
Corrado F. De Gasperis Chief Information Officer (Principal Financial

and Accounting Officer)

* Director
Erick R. Asmussen September 16th, 2003

* Director

Karen G. Narwold September 16th, 2003

By: /s/ CORRADO F. DE GASPERIS

Corrado F. De Gasperis
Attorney-in-Fact
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EXHIBIT INDEX
Exhibit
Number Description of Exhibit
4.8 Form of indenture for debt securities, including form of debt securities.
5.1 Opinion of Kelley Drye & Warren LLP regarding the validity of the securities registered hereunder.
10.10 GTI Management Stock Incentive Plan (Original Version) as amended and restated through July 31, 2003.
10.11 GTI Management Stock Incentive Plan (Senior Version) as amended and restated through July 31, 2003.
10.12 GTI Management Stock Incentive Plan (Mid-Management Version) as amended and restated through July
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Exhibit
Number
10.13
10.14
23.1
232

233

EXHIBIT INDEX
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Description of Exhibit
31, 2003.

GTI 1995 Equity Incentive Plan as amended and restated through July 31, 2003.

GTI 1996 Mid-Management Equity Incentive Plan as amended and restated through July 31, 2003.

Consent of Kelley Drye & Warren LLP (included in Exhibit 5.1).
Consent of KPMG LLP.

Consent of Deloitte & Touche LLP.
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