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As filed with the Securities and Exchange Commission on December 8, 2010.
Registration No. 333-

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

RTI INTERNATIONAL METALS, INC.
(Exact Name of Registrant as Specified in Its Charter)

Ohio 52-2115953
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification Number)

Westpointe Corporate Center One
1550 Coraopolis Heights Road, Fifth Floor
Pittsburgh, PA 15108
(412) 893-0026
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal Executive
Offices)

See Table of Additional Registrants Below
Chad Whalen, Esq.

Vice President, General Counsel and Secretary
RTI International Metals, Inc.
Westpointe Corporate Center One
1550 Coraopolis Heights Road, Fifth Floor
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Pittsburgh, PA 15108
(412) 893-0026
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:

Jennifer R. Minter, Esq.
Buchanan Ingersoll & Rooney PC
301 Grant Street, 20th Floor
Pittsburgh, PA 15219
Telephone: (412) 562-8444
Fax: (412) 562-1041

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, check the following box. o

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. p

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. p

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):
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Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller Reporting company o
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum

Title of Each Class of Amount to be Offering Aggregate Amount of
Securities to be Registered Registered Price per Unit Offering Price Registration Fee
Common Stock, par value
$0.01 per share (D) (D) ) $0(1)
Preferred Stock, no par value (D) (D ) $0(1)
Debt Securities (D) (D ) $0(1)
Warrants (1) (1) (H $0(1)
Purchase Contracts (D (D ) $0(1)
Units (D) (D) (D) $0(1)
Depository Shares (D (D (D $0(1)
Guarantees of Debt
Securities(2) (D) (D) (1) $0(1)

(1) An unspecified amount of securities of each identified class of securities to be registered is being registered for
possible issuance from time to time at indeterminate prices pursuant to this registration statement. The registrant
is deferring payment of the registration fee pursuant to Rule 456(b) and is omitting this information in reliance on
Rule 456(b) and Rule 457(r).

(2) Guarantees of Debt Securities may be issued by those direct and indirect subsidiaries of RTI International Metals,
Inc. listed on the following page under the caption Table of Additional Registrants. No separate consideration
will be received for the guarantees of the debt securities being registered. Pursuant to Rule 457(n), no separate
registration fee is payable in respect of the regulation of the guarantees.
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TABLE OF ADDITIONAL REGISTRANTS

Exact Name of
Additional Registrant

Jurisdiction
as Specified in its of L.R.S. Employer
Identification

Charter Organization Number

RMI Titanium Company Ohio 31-0875005
Extrusion Technology Corporation of America Ohio 34-1767314
RTI Finance Corp. Ohio 26-1167569
RTI Martinsville, Inc. Ohio 26-1247355

Each additional registrant is a wholly-owned direct or indirect domestic subsidiary of RTI International Metals, Inc.
The address and telephone number of each additional registrant s principal office is c/o RTI International Metals, Inc.,
Westpointe Corporate Center One, 1550 Coraopolis Heights Road, Fifth Floor, Pittsburgh, PA 15108, telephone

(412) 893-0026. The name, address and telephone number of the agent for service for each additional registrant is
Chad Whalen, Vice President, General Counsel and Secretary, RTI International Metals, Inc., Westpointe Corporate
Center One, 1550 Coraopolis Heights Road, Fifth Floor, Pittsburgh, PA 15108, telephone (412) 893-0026.
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PROSPECTUS

COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES
GUARANTEES OF DEBT SECURITIES
WARRANTS
PURCHASE CONTRACTS
UNITS AND DEPOSITORY SHARES

RTI International Metals, Inc. may offer from time to time common stock, preferred stock, debt securities, warrants,
purchase contracts, units or depository shares, in one or more offerings. This prospectus also covers guarantees, if any,
of our payment obligations under the debt securities, which may be given from time to time by one or more of our
subsidiaries, on terms to be determined at the time of the offering. This prospectus describes some of the general terms
that may apply to these securities. The specific terms of any securities to be offered will be described in a supplement
to this prospectus. Any prospectus supplement may also add, update or change information contained in this
prospectus. You should read this prospectus and any accompanying prospectus supplement, together with the
documents we incorporate by reference, carefully before you make your investment decision.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. In addition, certain selling securityholders to be identified in a
prospectus supplement may offer and sell these securities from time to time, in amounts, at prices and on terms that
will be determined at the time the securities are offered. Our common stock is listed on the New York Stock Exchange
and trades under the symbol RTL

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement which will
describe the method and terms of the offering.

Investing in our securities involves risk. See Risk Factors on page 4 of this prospectus and in the other
documents that are incorporated by reference herein.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the debt securities or passed upon the adequacy or accuracy of this prospectus. Any

representation to the contrary is a criminal offense.

The date of this prospectus is December 8, 2010.
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ABOUT THIS PROSPECTUS

Unless otherwise stated or the context otherwise requires, references in this prospectus to RTI, the Company, we, ou
us or similar references are to RTI International Metals, Inc. and its consolidated subsidiaries.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a shelf registration process. Under this shelf registration process, RTI may, from time to time, sell any
combination of the securities as described in this prospectus, in one or more offerings. This prospectus provides you
with a general description of the securities that RTI may offer. Each time that securities are sold, a prospectus
supplement containing specific information about the terms of that offering and the particular securities will be
provided. The prospectus supplement may also add, update or change information contained in this prospectus. If
there is any inconsistency between the information in this prospectus and any prospectus supplement, you should rely
on the information in the prospectus supplement. You should read both this prospectus and any prospectus supplement
together with additional information described under the heading Where You Can Find More Information.

We have filed or incorporated by reference exhibits to the registration statement of which this prospectus forms a part.
You should read the exhibits carefully for provisions that may be important to you.
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You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus
supplement. We have not authorized anyone to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. RTI is not making an offer to sell these securities in
any jurisdiction where the offer or sale is not permitted. You should not assume that the information in this prospectus
is accurate as of any date other than the date of this prospectus.
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SUMMARY DESCRIPTION OF RTI

RTI International Metals, Inc. is a leading U.S. producer and supplier of titanium mill products and a global supplier
of fabricated titanium and specialty metal components for the national and international aerospace, defense, energy
and other markets. The Company, an Ohio corporation, and its predecessors have been operating in the titanium
industry since 1951. The Company conducts business in three segments: the Titanium Group, the Fabrication Group,
and the Distribution Group. The Titanium Group melts, processes, and produces a complete range of titanium mill
products, which are further processed by its customers for use in a variety of commercial aerospace, defense, and
industrial applications. The titanium mill products consist of basic mill shapes including ingot, slab, bloom, billet, bar,
plate, and sheet. The Titanium Group also produces ferro titanium alloys for steel-making customers. The Fabrication
Group comprises companies that extrude, fabricate, machine, and assemble titanium and other specialty metal parts
and components. Its products, many of which are complex engineered parts and assemblies, serve commercial
aerospace, defense, oil and gas, power generation, and chemical process industries, as well as a number of other
industrial and consumer markets. The Distribution Group stocks, distributes, finishes, cuts-to-size, and facilitates
just-in-time delivery services of titanium, steel, and other specialty metal products, primarily nickel-based specialty
alloys.

The address of our principal executive offices is Westpointe Corporate Center One, 1550 Coraopolis Heights Road,
Fifth Floor, Pittsburgh, PA 15108-2973, and our telephone number at our principal executive offices is
(412) 893-0026.

THE GUARANTORS

RTI International Metals, Inc. was reorganized into a holding company structure in 1998. The guarantors of the debt
securities may include the following companies, each of which is a wholly-owned direct or indirect subsidiary of RTI
International Metals, Inc.:

RMI Titanium Company

Extrusion Technology Corporation of America

RTI Finance Corp.

RTI Martinsville, Inc.
If so provided in a prospectus supplement or term sheet with respect to a specific offering, each of the guarantors will
fully and unconditionally guarantee on a joint and several basis our obligations under the debt securities on the terms
and conditions specified in such prospectus supplement or term sheet.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any reports, statements or other information we file with the SEC, including the registration statement of which
this prospectus is a part, at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may
obtain information about the operation of the SEC Public Reference Room in Washington, D.C. by calling the SEC at
(800) 732-0330. Our filings are also available to the public from commercial retrieval services, at the website
maintained by the SEC at www.sec.gov, and on RTI s website at www.rtiintl.com. Our common stock is listed and
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traded on the New York Stock Exchange, or the NYSE, under the trading symbol RTI. Our reports, proxy statements
and other information can also be read at the offices of the NYSE, 20 Broad Street, New York, New York 10005.

We filed a registration statement on Form S-3 to register with the SEC the securities we may offer and sell pursuant to
this prospectus. This prospectus is a part of that registration statement. As allowed by SEC rules, this prospectus does
not contain all the information you can find in the registration statement or the exhibits to the registration statement.
You may obtain copies of the Form S-3 and exhibits (and any amendments to those documents) in the manner
described above.

Table of Contents 10
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Incorporation of SEC Filings

The SEC s rules allow us to incorporate by reference information into this prospectus, which means that we can
disclose important information to you by referring you to other documents that RTI has filed separately with the SEC.
The information incorporated by reference is deemed to be part of this prospectus, except for any information
superseded by information contained directly in this prospectus or in a later filed document incorporated by reference
in this prospectus. We incorporate by reference into this prospectus the documents set forth below and any future
filings made by us with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the Exchange Act ), after the initial filing of this registration statement that contains this prospectus and
prior to the time that we sell all of the securities offered by this prospectus, other than any information furnished
pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K unless we specifically state in such Current
Report that such information is considered to be filed under the Exchange Act or we incorporate it by reference into a
filing under the Securities Act of 1933 (the Securities Act ) or the Exchange Act. These documents contain important
information about RTI.

RTI s Annual Report on Form 10-K for the year ended December 31, 2009 filed with the SEC on February 22,
2010;

RTI s 2009 Proxy Statement filed with the SEC on April 2, 2010 (those parts incorporated by reference in our
Annual Report on Form 10-K only);

RTI s Quarterly Report on Form 10-Q filed with the SEC for the quarters ended March 31, 2010 (filed on
May 5, 2010), June 30, 2010 (filed on August 4, 2010) and September 30, 2010 (filed on November 3, 2010);

RTI s Current Report on Form 8-K filed on March 5, 2010;

RTI s Current Report on Form 8-K filed on March 31, 2010;

RTI s Current Report on Form 8-K filed on April 12, 2010;

RTI s Current Report on Form 8-K filed on May 6, 2010;

RTI s Current Report on Form 8-K/A filed on May 21, 2010;

RTI s Current Report on Form 8-K filed on July 22, 2010;

RTI s Current Report on Form 8-K filed on August 3, 2010 (only with respect to Section 8.01);
RTI s Current Report on Form 8-K filed on December 8, 2010; and

The description of RTI s common stock contained in our Registration Statement on Form §-A-12B
(Registration No. 1-14437) dated August 21, 1998, including any reports updating that description.

You may obtain copies, without charge, of documents incorporated by reference in this prospectus, by requesting
them from us in writing or by telephone as follows:

RTI International Metals, Inc.

Westpointe Corporate Center One
1550 Coraopolis Heights Road, Fifth Floor

Table of Contents 11
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Pittsburgh, PA 15108-2973

Telephone: (412) 893-0026

Exhibits to the filings will not be sent, unless those exhibits have been specifically incorporated by reference in this
prospectus.

General information about RTI, including our annual report on Form 10-K, quarterly reports on Form 10-Q and
Current Reports on Form 8-K, as well as any amendments and exhibits to those reports, are available free of charge

through our website at http:// www.rtiintl.com as soon as reasonably practicable after

2
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we file them with, or furnish them to, the SEC. Other information contained on our website is not incorporated into
this prospectus or our other securities filings and is not a part of these filings.

FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements. This
prospectus, and the documents incorporated herein by reference, may contain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended. Additionally, we or our representatives may, from time to time, make other written or verbal
forward-looking statements. In this prospectus, and the documents incorporated by reference herein, we discuss
expectations regarding our business, financial condition and results of operations. Without limiting the foregoing,
words or phrases such as will likely result, are expected to,  will continue, is anticipated, = we believe, estimate,
(including the negative or variations thereof) or similar terminology, generally identify forward-looking statements.
Forward-looking statements may also represent challenging goals for us. As such, they are based on current
expectations and are subject to certain risks and uncertainties. We caution that undue reliance should not be placed on
such forward-looking statements which speak only as of the date made. In order to comply with the terms of the safe
harbor, we identify for investors important risk factors which could affect our financial performance and could cause
actual results for future periods to differ materially from the anticipated results or other expectations expressed in the
forward-looking statements.

Investing in our securities involves risk. Before you invest in our securities, you should carefully consider some of the
factors which could cause our results to differ from those expressed in any forward-looking statement, which are set
forth under the caption Risk Factors below, and in Item 1A in our most recent Form 10-K, Item 1A of Part II in our
most recent Form 10-Q, and subsequent Form 10-Q and Form 10-K filings made with the SEC, each of which is
incorporated by reference herein, and include:

the future availability and prices of raw materials,

competition in the titanium industry,

demand for the Company s products,

the historic cyclicality of the titanium and commercial aerospace industries,

changes in defense spending and cancellation or changes in defense programs or initiatives,

changes in the Joint Strike Fighter production schedule,

the ability to obtain access to financial markets and to maintain current covenant requirements,

long-term supply agreements and the impact if another party to a long-term supply agreement fails to fulfill its
requirements under existing contracts or successfully manage its future development and production schedule,

the impact of the current titanium inventory overhang throughout our supply chain,
the impact of Boeing 787 Dreamliner® production delays,

our ability to attract and retain key personnel,

Table of Contents 13



Edgar Filing: RMI TITANIUM CO - Form S-3ASR

legislative challenges to the Specialty Metals Clause, which requires that titanium for U.S. defense programs

be melted in the U.S.,

labor matters,

global economic activities,

the successful completion of our expansion projects,

our ability to execute on new business awards,
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our order backlog and the conversion of that backlog into revenue,
demand for our products, and
other statements contained herein that are not historical facts.

Because such forward-looking statements involve risks and uncertainties, there are important factors that could cause
actual results to differ materially from those expressed or implied by such forward-looking statements. These and
other risk factors are set forth in this filing, as well as in other filings filed with or furnished to the SEC over the last
12 months, copies of which are available from the SEC or may be obtained upon request from the Company. Except
as may be required by applicable law, we undertake no duty to update our forward-looking information.

RISK FACTORS

Investing in our securities involves risks. Before you invest in our securities, you should carefully consider the risks
described under Risk Factors, which are set forth under Item 1A in our most recent Form 10-K, Item 2 in our most
recent Form 10-Q, and subsequent Form 10-Q and Form 10-K filings made with the SEC, each of which is
incorporated by reference herein, as well as the other information contained or incorporated by reference in this
prospectus or any prospectus supplement hereto before making a decision to invest in our securities.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we will use the net proceeds from the sale of our
securities for general corporate and working capital purposes. General corporate and working capital purposes may
include repayment of debt, repurchase of shares of our common stock, capital expenditures, acquisitions and any other
purposes that may be stated in any prospectus supplement. The precise amount and timing of the application of such
proceeds will depend upon our funding requirements and the availability and cost of other capital. The net proceeds
may be invested temporarily or applied to repay short-term or revolving debt until they are used for their stated
purpose. In the case of a sale by a selling securityholder, we will not receive any of the proceeds from such sale.

RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth our ratio of earnings to fixed charges on a historical basis for the periods indicated.

Nine
Months
Ended
Year Ended December 31, Sept. 30,
2005 2006 2007 2008 2009 2010
Ratio of earnings to fixed charges(1) 39.05 70.42 58.10 16.01 2) 6.38

(1) Earnings consist of pretax income (loss) from continuing operations and fixed charges. Fixed charges consist of
interest expense, amortization of deferred financing costs, amortization of discount related to indebtedness and
the portion of operating lease rental expense that is considered by us to be representative of interest.
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(2) For fiscal 2009, earnings were insufficient to cover fixed charges by $96.7 million.
DESCRIPTION OF SECURITIES

This prospectus contains a summary of the securities that RTI may sell. These summaries are not meant to be a
complete description of each security. However, this prospectus and any accompanying prospectus supplement shall
contain the material terms of the securities being offered.

Table of Contents 16



Edgar Filing: RMI TITANIUM CO - Form S-3ASR

Table of Contents

DESCRIPTION OF RTI CAPITAL STOCK

The following summary of the terms of our capital stock is not meant to be complete and is qualified by reference to
the relevant provisions of the laws of the State of Ohio and our Articles of Incorporation and Code of Regulations.
Copies of our Articles of Incorporation and Code of Regulations are incorporated herein by reference and will be sent
to you at no charge upon request. See  Where You Can Find More Information above.

General

Our authorized capital stock consists of 50,000,000 shares of common stock, par value $0.01 per share, and
5,000,000 shares of preferred stock, without par value, the rights and preferences of which may be established from
time to time by our board of directors. As of December 6, 2010, 30,119,472 shares of common stock (excluding
shares held in treasury) were outstanding. No shares of preferred stock were issued or outstanding as of December 6,
2010.

Common Stock

Holders of our common stock are entitled to one vote for each share on all matters voted upon by our stockholders,
including the election of directors, and do not have cumulative voting rights, which means that the holders of a
majority of shares voting for the election of directors can elect all members of our board of directors. Except as
otherwise required by applicable law or our Articles of Incorporation or our Code of Regulations, a majority of votes
cast is sufficient for any act of stockholders. Our Articles of Incorporation require the approval of the holders of shares
representing two-thirds of the voting power of the corporation to effect any amendment to the Articles of
Incorporation, a merger or consolidation if under Ohio law such merger or consolidation would have to be submitted
to our shareholders for action, a sale or disposition of all or substantially all of our assets or a dissolution of RTL.
Subject to the rights of holders of any then outstanding shares of our preferred stock, our common stockholders are
entitled to receive ratably any dividends that may be declared by our board of directors out of funds legally available
therefor. Holders of our common stock are entitled to share ratably in our net assets upon our dissolution or
liquidation after payment or provision for all liabilities and any preferential liquidation rights of our preferred stock
then outstanding. Holders of our common stock do not have preemptive rights to purchase shares of our stock. The
shares of our common stock are not subject to any redemption provisions and are not convertible into any other shares
of our capital stock. All outstanding shares of our common stock are fully paid and nonassessable. Our Articles of
Incorporation state that no holder or any class of shares of RTI shall have any preemptive right to purchase or have
offered to them for purchase any shares or other securities of RTI. The rights, preferences and privileges of holders of
our common stock will be subject to those of the holders of any shares of our preferred stock we may issue in the
future.

Our common stock is listed on the New York Stock Exchange under the symbol RTI. The transfer agent and registrar
for our common stock is Computershare Trust Company, N.A.

Preferred Stock

Our board of directors may, from time to time, authorize the issuance of one or more classes or series of preferred
stock without stockholder approval. Our Articles of Incorporation permit us to issue up to 5,000,000 shares of
preferred stock from time to time. Subject to the provisions of our Articles of Incorporation and limitations prescribed
by law, our board of directors is authorized to adopt resolutions to issue shares, establish the number of shares, change
the number of shares constituting any series, and provide or change the voting powers, designations, preferences and
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relative rights, qualifications, limitations or restrictions on shares of our preferred stock, including dividend rights,
terms of redemption, conversion rights and liquidation preferences, in each case without any action or vote by our
stockholders.

Our Atrticles of Incorporation establish 300,000 shares of Series A Junior Participating Preferred Stock, although no
such shares are issued and outstanding.
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Possible Anti-Takeover Effects.
Provisions of Ohio law relevant to RTI

We are subject to Chapter 1704 of the Ohio Revised Code, which prohibits us from entering into transactions with
persons owning 10% or more of our outstanding voting power for at least three years after attaining 10% ownership
unless the Board of Directors has approved the acquisitions of shares resulting in such ownership. Ohio Revised Code
§1707.043 requires a person or entity making a proposal to acquire control of us to repay us any profits made from
trade in our stock within 18 months after making the control proposal.

In addition, pursuant to Section 1701.831 of the Ohio Revised Code, the acquisition of certain levels of our voting
power (one-fifth or more, one-third or more, or a majority) can be made only with the prior authorization of the
holders of at least a majority of our total voting power and the separate prior authorization of the holders of at least a
majority of the voting power held by shareholders other than the proposed acquirer, our officers, and our directors
who are also employees.

Also, pursuant to Ohio Revised Code Section 1707.043, a public corporation formed in Ohio may recover profits that
a shareholder makes from the sale of the corporation s securities within eighteen (18) months after making a proposal
to acquire control or publicly disclosing the possibility of a proposal to acquire control. The corporation may not,
however, recover from a person who proves in a court of competent jurisdiction either of the following:

that his, her or its sole purpose in making the proposal was to succeed in acquiring control of the corporation
and there were reasonable grounds to believe that such person would acquire control of the corporation; or

such person s purpose was not to increase any profit or decrease any loss in the stock, and the proposal did not
have a material effect on the market price or trading volume of the stock.

Blank Check Preferred Stock

Our Articles of Incorporation generally permit our board of directors to issue preferred stock without any action or
vote of our stockholders. The rights, preferences and privileges of holders of our common stock are subject to, and
may be injured by, the rights of the holders of shares of any series of preferred stock that we may designate and issue
in the future. The issuance of preferred stock could have the effect of delaying, deferring or preventing a change of
control including transactions in which the stockholders might otherwise receive a premium for their shares over the
then current market prices.

These provisions of our Articles of Incorporation and Ohio law would be important in any attempted takeover of us
and could operate, depending on how utilized by the Board of Directors, either to discourage a hostile takeover or to
enable the Board of Directors to negotiate a higher price than may be initially proposed in any such situation.

DESCRIPTION OF DEBT SECURITIES

As used in this prospectus, debt securities means the senior and subordinated debentures, notes, bonds and other
evidences of indebtedness that we issue and a trustee authenticates and delivers under an applicable indenture. This
prospectus describes certain general terms and provisions of our debt securities. When we offer to sell a particular
series of debt securities, we will describe the specific terms of the series, including any guarantees with respect to such
series, in a supplement to this prospectus. The following description of debt securities will apply to the debt securities
offered by this prospectus unless we provide otherwise in the applicable prospectus supplement. The applicable
prospectus supplement for a particular series of debt securities may specify different or additional terms.
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We may offer under this prospectus secured or unsecured debt securities, which may or may not be subject to a
guarantee of one or more of our subsidiaries. The debt securities may be either senior debt
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securities, senior subordinated debt securities or subordinated debt securities. The senior debt securities offered hereby
will be issued under an indenture between us and our trustee (the senior indenture ). The subordinated debt securities
will be issued under an indenture between us and our trustee (the subordinated indenture and, together with the senior

indenture, the indentures ). Each indenture will be qualified under, subject to, and governed by, the Trust Indenture Act
of 1939, as amended.

General
The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors
and detailed or determined in the manner provided in a board of directors resolution, an officers certificate or by a
supplemental indenture. The particular terms of each series of debt securities will be described in a prospectus
supplement relating to the series, including any pricing supplement.
We can issue an unlimited amount of debt securities under each indenture that may be in one or more series with the
same or various maturities, at par, at a premium or at a discount. We will set forth in a prospectus supplement,
including any pricing supplement relating to any series of debt securities being offered, the initial offering price, the
aggregate principal amount and the following terms of the debt securities of such series:
the title of the debt securities;
whether the debt securities will be senior or subordinated debt securities;
the terms of any subordination provisions, including, in the case of subordinated debt securities, the aggregate
amount of outstanding indebtedness senior to such subordinated debt and a brief description of any limitation
on the issuance of additional senior indebtedness or a statement that there is no such limitation;

whether the debt securities are guaranteed and the terms and conditions of any such guarantees;

the price or prices (expressed as a percentage of the aggregate principal amount) at which we will sell the debt
securities and the original issue date;

the stated maturity;

any limit on the aggregate principal amount of the debt securities;

the date or dates on which we will pay the principal on the debt securities;

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity, commodity index, stock exchange index or financial index) at which the debt
securities will bear interest, the date or dates from which interest will accrue, the date or dates on which
interest will commence and be payable and any regular record date for the interest payable on any interest
payment date;

the place or places where the principal of, premium, and interest on the debt securities will be payable;

the terms and conditions upon which we may redeem, retire or amortize the debt securities;

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous
provisions or at the option of a holder of debt securities;
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the dates on which and the price or prices at which we will repurchase the debt securities at the option of the
holders of the debt securities and other detailed terms and provisions of these repurchase obligations, if any;

provisions restricting the declaration of dividends or requiring maintenance of any asset ratio or the creation
of maintenance reserves, if any;
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the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any
integral multiple thereof;

whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity
date, if other than the principal amount;

the currency of denomination of the debt securities;

the designation of the currency, currencies or currency units in which payment of principal of, premium and
interest on the debt securities will be made;

if payments of principal of, premium or interest on the debt securities will be made in one or more currencies
or currency units other than that or those in which the debt securities are denominated, the manner in which
the exchange rate with respect to these payments will be determined;

the manner in which the amounts of payment of principal of, premium or interest on the debt securities will be
determined, if these amounts may be determined by reference to an index based on a currency or currencies
other than that in which the debt securities are denominated or designated to be payable or by reference to a
commodity, commodity index, stock exchange index or financial index;

any provisions relating to any security provided for the debt securities;

any provision regarding the type and priority of any lien securing the securities, in addition to the
identification and brief description of the principal properties subject to such lien;

any addition to or change in the events of default described in this prospectus or in the indenture with respect
to the debt securities and any change in the acceleration provisions described in this prospectus or in the
indenture with respect to the debt securities;

in the case of secured debt, whether the securities being registered are to be issued on the basis of unbonded
bondable property, the deposit of cash or otherwise, and the approximate amount of unbonded bondable
property available as a basis for the issuance of bonds;

any provision permitting the withdrawal of cash deposited as a basis for the issuance of bonds or permitting
the release or substitution of assets securing the issue;

any addition to or change in the covenants described in this prospectus or in the indenture with respect to the
debt securities;

the tax effects if debt securities are to be offered at a price such that they will be deemed to be offered at an

original issue discount as defined in paragraph (a) of Section 1273 of the Internal Revenue Code or where a
debt security is sold in a package with another security and the allocation of the offering price between the
two securities may have the effect of offering the debt security at such an original issue discount, including
yield to maturity;
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any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies
to that series; and

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect
to the debt securities.

We may issue debt securities that are exchangeable and/or convertible into shares of our common stock or other
property. The terms, if any, on which the debt securities may be exchanged for and/or converted will be set forth in
the applicable prospectus supplement. Such terms may include provisions for conversion, either mandatory, at the
option of the holder or at our option, in which case the number of shares of common stock or other property to be
received by the holders of debt securities would be calculated as of a time and in the manner stated in the prospectus
supplement.
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We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable
upon declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide you with
information on the federal income tax considerations and other special considerations applicable to any of these debt
securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of and any premium and interest on any series of debt securities is payable in
a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of
debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Payment of Interest and Exchange

Each debt security will be represented by one or more global securities registered in the name of The Depository

Trust Company, as Depositary, or a nominee of the Depositary (we will refer to any debt security represented by a
global debt security as a book-entry debt security), or a certificate issued in definitive registered form (we will refer to
any debt security represented by a certificated security as a certificated debt security), as described in the applicable
prospectus supplement. Except as described under Global Debt Securities and Book-Entry System below, book-entry
debt securities will not be issuable in certificated form.

Certificated Debt Securities

You may transfer or exchange certificated debt securities at the trustee s office or paying agencies in accordance with
the terms of the indenture. No service charge will be made for any transfer or exchange of certificated debt securities,
but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection
with a transfer or exchange.

You may transfer certificated debt securities and the right to receive the principal of, premium and interest on
certificated debt securities only by surrendering the old certificate representing those certificated debt securities and
either we or the trustee will reissue the old certificate to the new holder or we or the trustee will issue a new certificate
to the new holder.

Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, the
Depositary, and registered in the name of the Depositary or a nominee of the Depositary.

The Depositary has indicated it intends to follow the following procedures with respect to book-entry debt securities.

Ownership of beneficial interests in book-entry debt securities will be limited to persons that have accounts with the
Depositary for the related global debt security, whom we refer to as participants, or persons that may hold interests
through participants. Upon the issuance of a global debt security, the Depositary will credit, on its book-entry
registration and transfer system, the participants accounts with the respective principal amounts of the book-entry debt
securities represented by the global debt security beneficially owned by such participants. The accounts to be credited
will be designated by any dealers, underwriters or agents participating in the distribution of the book-entry debt
securities. Ownership of book-entry debt securities will be shown on, and the transfer of the ownership interests will

be effected only through, records maintained by the Depositary for the related global debt security (with respect to
interests of participants) and on the records of participants (with respect to interests of persons holding through
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participants). The laws of some states may require that certain purchasers of securities take physical delivery of such
securities in definitive form. These laws may impair the ability to own, transfer or pledge beneficial interests in
book-entry debt securities.

So long as the Depositary for a global debt security, or its nominee, is the registered owner of that global debt
security, the Depositary or its nominee, as the case may be, will be considered the sole owner or holder of the
book-entry debt securities represented by such global debt security for all purposes under the indenture.

9
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Except as described herein, beneficial owners of book-entry debt securities will not be entitled to have securities
registered in their names, will not receive or be entitled to receive physical delivery of a certificate in definitive form
representing securities and will not be considered the owners or holders of those securities under the indenture.
Accordingly, to exercise any rights of a holder under the indenture, each person beneficially owning book-entry debt
securities must rely on the procedures of the Depositary for the related global debt security and, if that person is not a
participant, on the procedures of the participant through which that person owns its interest.

We understand, however, that under existing industry practice, the Depositary will authorize the persons on whose
behalf it holds a global debt security to exercise certain rights of holders of debt securities, and the indenture provides
that we, the trustee and our respective agents will treat as the holder of a debt security the persons specified in a
written statement of the Depositary with respect to that global debt security for purposes of obtaining any consents or
directions required to be given by holders of the debt securities pursuant to the indenture.

We will make payments of principal of, and premium and interest on, book-entry debt securities to the Depositary or
its nominee, as the case may be, as the registered holder of the related global debt security. We, the trustee and any
other agent of ours or agent of the trustee will not have any responsibility or liability for any aspect of the records
relating to or payments made on account of beneficial ownership interests in a global debt security or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the Depositary, upon receipt of any payment of principal of, premium or interest on a global debt
security, will immediately credit participants accounts with payments in amounts proportionate to the respective
amounts of book-entry debt securities held by each participant as shown on the records of the Depositary. We also
expect that payments by participants to owners of beneficial interests in book-entry debt securities held through those
participants will be governed by standing customer instructions and customary practices, as is now the case with the
securities held for the accounts of customers in bearer form or registered in street name, and will be the responsibility
of those participants.

We will issue certificated debt securities in exchange for each global debt security if the Depositary is at any time
unwilling or unable to continue as Depositary or ceases to be a clearing agency registered under the Exchange Act,
and a successor Depositary registered as a clearing agency under the Exchange Act is not appointed by us within

90 days. In addition, we may at any time and in our sole discretion determine not to have any of the book-entry debt
securities of any series represented by one or more global debt securities and, in that event, we will issue certificated
debt securities in exchange for the global debt securities of that series. Global debt securities will also be
exchangeable by the holders for certificated debt securities if an event of default with respect to the book-entry debt
securities represented by those global debt securities has occurred and is continuing. Any certificated debt securities
issued in exchange for a global debt security will be registered in such name or names as the Depositary shall instruct
the trustee. We expect that such instructions will be based upon directions received by the Depositary from
participants with respect to ownership of book-entry debt securities relating to such global debt security.

We have obtained the foregoing information in this section concerning the Depositary and the Depositary s book-entry
system from sources we believe to be reliable. We take no responsibility for the Depositary s performance of its
obligations under the rules and regulations governing its operations.

No Protection in the Event of a Change in Control

Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any

provisions which may afford holders of the debt securities protection in the event we have a change in control or in the
event of a highly leveraged transaction (whether or not such transaction results in a change in control).
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Redemption or Repayment

If there are any provisions regarding redemption or repayment applicable to your debt security, we will describe them
in the applicable prospectus supplement. We or our affiliates may purchase debt securities from investors who are
willing to sell from time to time, either in the open market at prevailing prices or in private transactions at negotiated
prices. Debt securities that we or they purchase may, at our discretion, be held, resold or canceled.

Covenants

Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any
restrictive covenants restricting us or any of our subsidiaries from incurring, issuing, assuming or guaranteeing any
indebtedness secured by a lien on any of our or our subsidiaries property or capital stock, or restricting us or any of
our subsidiaries from entering into any sale and leaseback transactions.

Consolidation, Merger and Sale of Assets

Unless we provide otherwise in the applicable prospectus supplement, we may not consolidate with or merge with or
into any other person, or transfer (by lease, assignment, sale, or otherwise) all or substantially all of our properties and
assets to another person unless:

(1) either we are the continuing or surviving person in such a consolidation or merger or the person (if other than us)
formed by such consolidation or into which we are merged or to which all or substantially all of the properties and
assets of RTI are transferred is a corporation organized and validly existing under the laws of the United States, any
state thereof, or the District of Columbia, and expressly assumes, by an indenture supplement, all of our the
obligations under the securities and the indenture;

(i1) immediately after the transaction and the incurrence or anticipated incurrence of any indebtedness to be incurred in
connection therewith, no event of default exists under the indenture or supplemental indenture; and

(iii) an officer s certificate has been delivered to the trustee to the effect that the conditions set forth in the preceding
clauses (i) and (ii) have been satisfied and an opinion of counsel has been delivered to the trustee to the effect that the
conditions set forth in the preceding clause (i) have been satisfied.

Events of Default

Unless we provide otherwise in the applicable prospectus supplement, event of default means, with respect to any
series of debt securities, any of the following:

default in the payment of any interest upon any debt security of that series when it becomes due and payable,
and continuance of that default for a period of 30 days;

default in the payment of principal of or premium, if any, on any debt security of that series when due and
payable;

default in the making of any sinking fund payment, when and as due in respect of any debt security of that
series;

default in the performance, or breach, of any other covenant or warranty by us in the indenture (other than a
covenant or warranty that has been included specifically elsewhere in the indenture or solely for the benefit of
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a series of debt securities other than that series), which default continues uncured for a period of 60 days after
we receive written notice from the trustee or we and the trustee receive written notice from the holders of not
less than a majority in principal amount of the outstanding debt securities of that series as provided in the
indenture;

non-payment of certain other indebtedness at maturity, following expiration of all applicable grace periods;
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certain events of our bankruptcy, insolvency or reorganization involving the Company, any subsidiary
guarantor, any significant subsidiary or group of subsidiaries of the Company that in the aggregate would
constitute a significant subsidiary (as defined in the indenture); and

any other event of default provided with respect to debt securities of that series that is described in the
applicable prospectus supplement accompanying this prospectus.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an event of default with respect to any other series of debt
securities. An event of default may also be an event of default under our bank credit agreements or other debt
securities in existence from time to time and under certain guaranties by us of any subsidiary indebtedness. In
addition, certain events of default or an acceleration under the indenture may also be an event of default under some of
our other indebtedness outstanding from time to time.

Unless we provide otherwise in the applicable prospectus supplement, if an event of default with respect to debt
securities of any series at the time outstanding occurs and is continuing (other than certain events of bankruptcy,
insolvency or reorganization involving the Company, any subsidiary guarantor, any significant subsidiary or any
group of subsidiaries of the Company that in the aggregate would constitute a significant subsidiary (as defined in the
indenture)), then the trustee or the holders of not less than 25% in principal amount of the outstanding debt securities
of that series may, by written notice to us (and to the trustee if given by the holders), declare to be due and payable
immediately the principal (or, if the debt securities of that series are discount securities, that portion of the principal
amount as may be specified in the terms of that series) of any accrued and unpaid interest, if any, of all debt securities
of that series. In the case of an event of default resulting from certain events of bankruptcy, insolvency or
reorganization involving the Company, any subsidiary guarantor, any significant subsidiary or any group of
subsidiaries of the Company that in the aggregate would constitute a significant subsidiary (as defined in the
indenture), the principal (or such specified amount) of and accrued and unpaid interest, if any, of all outstanding debt
securities will become and be immediately due and payable without any declaration or other act by the trustee or any
holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of
any series has been made, but before the trustee has obtained a judgment or decree for payment of the money due, the
holders of a majority in principal amount of the outstanding debt securities of that series may, subject to our having
paid or deposited with the trustee a sum sufficient to pay overdue interest and principal which has become due other
than by acceleration and certain other conditions, rescind and annul such acceleration if all events of default, other
than the non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have
been cured or waived as provided in the indenture. For information as to waiver of defaults, see the discussion under
the heading Modification and Waiver below. We refer you to the prospectus supplement relating to any series of debt
securities that are discount securities for the particular provisions relating to acceleration of a portion of the principal
amount of the discount securities upon the occurrence of an event of default and the continuation of an event of
default.

Unless we provide otherwise in the applicable prospectus supplement, the indenture will provide that the trustee will
be under no obligation to exercise any of its rights or powers under the indenture at the request of any holder of
outstanding debt securities, unless the trustee receives indemnity or security reasonably satisfactory to it against any
loss, liability or expense. Subject to certain rights of the trustee, the holders of a majority in principal amount of the
outstanding debt securities of any series shall have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with
respect to the debt securities of that series.
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Unless we provide otherwise in the applicable prospectus supplement, no holder of any debt security of any series will
have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or for the appointment of
a receiver or trustee, or for any remedy under the indenture, unless:

that holder has previously given to the trustee written notice of a continuing event of default with respect to
debt securities of that series; and
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the holders of at least 25% in principal amount of the outstanding debt securities of that series have made
written request, and offered indemnity or security reasonably satisfactory, to the trustee to institute such
proceeding as trustee, and the trustee shall not have received from the holders of a majority in principal
amount of the outstanding debt securities of that series a direction inconsistent with that request and has failed
to institute the proceeding within 60 days.

Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that
debt security and to institute suit for the enforcement of payment.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a certificate as to
compliance with the indenture. In addition, the indenture requires us to notify the trustee, as soon as possible, and in
any event within 10 days after we become aware of the occurrence of any uncured event of default or default with
respect to any series of debt securities and the nature and status thereof and the action that we propose to take with
respect thereto. The indenture provides that the trustee will, within 90 days after the occurrence of a default with
respect to debt securities of any series of which a responsible officer has actual knowledge, mail notice of all such
defaults to all holders of such series, unless such defaults shall have been cured or waived before the giving of such
notice; provided that, except in the case of a default in the payment of the principal of or accrued and unpaid interest
on, any of the securities of such series or a default in the payment or delivery, as the case may be, of the consideration
due upon conversion of the securities of any such series that are convertible or exchangeable, the trustee shall be
protected in withholding such notice if and so long as it in good faith determines that the withholding of such notice is
in the interests of the holders of such series.

Modification and Waiver

Unless we provide otherwise in the applicable prospectus supplement, we, any subsidiary guarantors, and the trustee
may modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the
outstanding debt securities of each series affected by the modifications or amendments. However, we, any subsidiary
guarantors, and the trustee may not make any modification or amendment without the consent of the holder of each
affected debt security then outstanding if any such amendment would have the following effects:

to change the stated maturity of the principal of, or any installment of principal of or interest on, any debt
security;

to reduce the principal amount of, the rate of interest or any premium payable upon the redemption of any
debt security;

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

change the coin or currency in which, any debt security or any premium or interest of a debt security is
payable, or impair the right to institute suit for the enforcement of any such payment on or after the stated

maturity (or, in the case of redemption, on or after the redemption date);

reduce the percentage in principal amount of the debt securities of any series for which consent or waiver is
required by the indenture or any supplemental indenture; or
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modify any of the provisions of the indenture regarding our ability to make modifications, except to increase
the percentage in principal amount of holders of debt securities required under any section of the indenture.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series may, on behalf of the holders of all debt securities of that series, waive our compliance with
provisions of the indenture. The holders of a majority in principal amount of the outstanding debt securities of any
series may, on behalf of the holders of all the debt securities of that series, waive any past default under the indenture
with respect to that series and its consequences, except a default in
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the payment of the principal of, premium or any interest on any debt security of that series; provided, however, that
the holders of a majority in principal amount of the outstanding debt securities of any series may rescind an
acceleration and its consequences, including any related payment default that resulted from the acceleration.

Notwithstanding the above provisions, under the indenture we and the trustee do have the ability, without the consent
of or notice to any holders of debt security, when authorized by a board resolution, at any time and from time to time,
to enter into one or more supplemental indentures, for any of the following purposes:

to evidence the succession of another person to the Company and the assumption by any such successor of the
covenants of the Company and in the debt securities, to the extent otherwise permitted under the indenture;

to add to the covenants of the Company for the benefit of the holders of debt securities or to surrender any
right or power conferred on the Company under the indenture;

to add any additional events of default;

to add to or change any of the provisions of the indenture as may be necessary to permit or facilitate the
issuance of debt securities in bearer form, registrable or not registrable as to principal, and with or without
interest coupons, or to permit or facilitate the issuance of debt securities in uncertificated form;

to add to, change, or eliminate any of the provisions of the indenture in respect of one or more series of debt
securities, provided that any such addition, change, or elimination (i) will neither (A) apply to any debt
security created prior to the execution of the supplemental indenture and entitled to the benefit of such
provision nor (B) modify the rights of the holder of any such debt security with respect to such provision or
(ii) will become effective only when there is no such debt security outstanding;

to establish the form or terms of any series of debt securities as permitted under the indenture;

to evidence and provide for the acceptance of appointment hereunder by a successor trustee pursuant to the
requirements of the indenture; or

to cure any ambiguity, to correct or supplement any provision of the indenture or any other supplemental
indenture which may be defective or inconsistent with any other provision, or to make any other provisions
with respect to matters or questions arising under the indenture, provided that such action pursuant will not
adversely affect the interests of the holders of any series of debt securities in any material respect.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances
Legal Defeasance.

Unless the terms of the applicable series of debt securities provide otherwise, we may be discharged from any and all
obligations in respect of the debt securities of any series (except for certain obligations to register the transfer or
exchange of debt securities of the series, to replace stolen, lost or mutilated debt securities of the series, and to
maintain paying agencies and certain provisions relating to the treatment of funds held by paying agents). We will be
so discharged upon the deposit with the trustee, in trust, of money and/or United States government obligations or, in
the case of debt securities denominated in a single currency other than United States dollars, foreign government
obligations (as described at the end of this section) that, through the payment of interest and principal in accordance
with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of
independent public accountants to pay and discharge each installment of principal, premium and interest on and any
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payments in accordance with the terms of the indenture and those debt securities.
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This discharge may occur only if, among other things, we have delivered to the trustee an officers certificate and
either a ruling directed to the trustee received from the United States Internal Revenue Service or an opinion of
counsel based on a ruling from the United States Internal Revenue Service or a change in the applicable federal tax
law, each to the effect that holders of the debt securities of such series will not recognize income, gain or loss for
United States federal income tax purposes as a result of the deposit, defeasance and discharge and will be subject to
United States federal income tax on the same amount and in the same manner and at the same times as would have
been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants.

Unless the terms of the applicable series of debt securities provide otherwise, upon compliance with certain conditions
we may omit to comply with the restrictive covenants contained in the indenture, as well as any additional covenants
contained in the applicable prospectus supplement.

The conditions include:

depositing with the trustee money and/or United States government obligations or, in the case of debt
securities denominated in a single currency other than United States dollars, foreign government obligations,
that, through the payment of interest and principal in accordance with their terms, will provide money in an
amount sufficient in the opinion of a nationally recognized firm of independent public accountants to pay
principal, premium and interest on and any mandatory sinking fund payments in respect of the debt securities
of that series on the stated maturity of those payments in accordance with the terms of the indenture and those
debt securities; and

delivering to the trustee an opinion of counsel or a ruling directed to the trustee received from the United
States Internal Revenue Service to the effect that the holders of the debt securities of that series will not
recognize income, gain or loss for United States federal income tax purposes as a result of the deposit and
related covenant defeasance and will be subject to United States federal income tax in the same amount and in
the same manner and at the same times as would have been the case if the deposit and related covenant
defeasance had not occurred.

Covenant Defeasance and Events of Default.

If we exercise our option, as described above, not to comply with certain covenants of the indenture with respect to
any series of debt securities, and the debt securities of that series are declared due and payable because of the
occurrence of any event of default, the amount of money and/or United States government obligations on deposit with
the trustee will be sufficient to pay amounts due on the debt securities of that series at the time of their stated maturity
but may not be sufficient to pay amounts due on the debt securities of that series at the time of the acceleration
resulting from the event of default. However, we will remain liable for those payments.

Satisfaction and Discharge

We may discharge all our obligations under the indenture with respect debt securities of any series, other than our
obligations to register the transfer of and exchange debt securities of that series, provided that:

either (a) we deliver all outstanding debt securities of that series to the trustee for cancellation; or (b) all such
debt securities not so delivered for cancellation have either become due and payable or will become due and
payable at their stated maturity within one year or are to be called for redemption within one year, and we
have deposited with the trustee in trust an amount of cash sufficient to pay the entire indebtedness of such
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we have paid all other sums then due and payable under the indenture; and
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we have delivered to the trustee an officers certificate and an opinion of counsel, each stating that all
conditions precedent under the indenture relating to the satisfaction and discharge of the indenture have been
complied with.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee or stockholder of RTI or any subsidiary guarantor, as such, shall have any liability for
any obligations of RTI under the debt securities, the indenture or for any claim based on, in respect of, or by reason of,
such obligations or their creation. Each holder, upon RTI s issuance of the debt securities and execution of the
indenture, waives and releases all such liability. The waiver and release are part of the consideration for issuance of
the debt securities. Such waiver may not be effective to waive liabilities under the federal securities laws and it is the
view of the SEC that such a waiver is against public policy and therefore unenforceable.

Denominations

Unless stated otherwise in the prospectus supplement for each issuance of debt securities, the debt securities will be
issued in denominations of $1,000 each or integral multiples of $1,000.

Paying Agent and Registrar

The trustee will initially act as paying agent and registrar for the debt securities. RTI may change the paying agent or
registrar without prior notice to the holders of the debt securities, and RTI may act as paying agent or registrar.

Transfer and Exchange

If a debt security is issued as a global debt security, only the depositary will be entitled to transfer and exchange the
debt security as described in this subsection, since the depositary will be the sole holder of the debt security.

A holder may transfer or exchange non-global debt securities in accordance with the indenture. The registrar and the
trustee may require a holder, among other things, to furnish appropriate endorsements and transfer documents, and
RTI may require a holder to pay any taxes and fees required by law or permitted by the indenture. RTI is not required
to transfer or exchange any debt security selected for redemption. In addition, RTI is not required to transfer or
exchange any debt security for a period of 15 days before a selection of debt securities to be redeemed.

Payments

We will pay interest, principal and other amounts payable with respect to the debt securities of any series to the
holders of record of these debt securities as of the record dates and otherwise in the manner specified below or in the
prospectus supplement for that series.

Governing Law

The indenture and the debt securities will be governed by and construed in accordance with the laws of the State of
New York.

Notices
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Notices to be given to holders of a global debt security will be given only to the depositary, in accordance with its
applicable policies as in effect from time to time. Notices to be given to holders of debt securities not in global form
will be sent by mail to the respective addresses of the holders as they appear in the trustee s records, and will be
deemed given when mailed. Neither the failure to give any notice to a particular holder, nor any defect in a notice
given to a particular holder, will affect the sufficiency of any notice given to another holder.
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Book entry and other indirect owners should consult their banks or brokers for information on how they will receive
notices.

Additional Terms Applicable to Subordinated Debt Securities

We will disclose the specific terms of subordination with respect to any subordinated debt securities in the applicable
prospectus supplement.

Information Concerning the Trustee

The Bank of New York Mellon Trust Company, N.A. will be the trustee under each indenture. A successor trustee
may be appointed in accordance with the terms of each indenture.

The trustee under each indenture has two main roles:

First, the trustee can enforce a holder s rights against us if we default. There are some limitations on the extent
to which the trustee acts on a holder s behalf.

Second, the trustee performs administrative duties for us, such as sending interest payments and notices to
holders of debt securities.

Each indenture and the provisions of the Trust Indenture Act incorporated by reference therein, contain certain
limitations on the rights of the trustee, should it become a creditor of us, 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 transactions; however, if it acquires any conflicting interest (within the meaning of the
Trust Indenture Act), it must eliminate such conflicting interest or resign.

The prospectus supplement for debt securities will describe any material relationships we may have with the trustee.
GUARANTEES OF DEBT SECURITIES

Any debt securities may be guaranteed by one or more of RMI Titanium Company, Extrusion Technology
Corporation of America, RTI Finance Corp. and RTI Martinsville, Inc. Each prospectus supplement will describe any
guarantees of debt securities for the benefit of the series of debt securities to which it relates.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities or securities of third parties or other rights, including
rights to receive payment in cash or securities based on the value, rate or price of one or more specified commodities,
currencies, securities or indices, or any combination of the foregoing. Warrants may be issued independently or
together with any other securities and may be attached to, or separate from, such securities. Each series of warrants
will be issued under a separate warrant agreement to be entered into between us and a warrant agent. The terms of any
warrants to be issued and a description of the material provisions of the applicable warrant agreement will be set forth
in the applicable prospectus supplement.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:
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currencies; or

commodities.
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Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on
specified dates, such securities, currencies or commodities at a specified purchase price, which may be based on a
formula, all as set forth in the applicable prospectus supplement. We may, however, satisfy our obligations, if any,
with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value of the
property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the
underlying currencies, as set forth in the applicable prospectus supplement. The applicable prospectus supplement will
also specify the methods by which the holders may purchase or sell such securities, currencies or commodities and
any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase
contract.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which
payments may be deferred to the extent set forth in the applicable prospectus supplement, and those payments may be
unsecured or pre-funded on some basis. The purchase contracts may require the holders thereof to secure their
obligations in a specified manner to be described in the applicable prospectus supplement. Alternatively, purchase
contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more purchase
contracts, warrants, debt securities, shares of preferred stock, shares of common stock or any combination of such
securities.

DESCRIPTION OF DEPOSITARY SHARES

As specified in the applicable prospectus supplement, we may issue fractional interests in shares of preferred stock,
rather than shares of preferred stock, containing such rights and subject to such terms and conditions as we may
specify. If we exercise that option, we will provide for a depositary to issue receipts for depositary shares, each of
which will represent a fractional interest in a share of preferred stock. The shares of preferred stock underlying the
depositary shares will be deposited under a separate deposit agreement between us and a bank or trust company
depositary that has its principal office in the U.S. The prospectus supplement will include the name and address of the
depositary.
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PLAN OF DISTRIBUTION
RTI may sell securities in one or more of the following ways from time to time:
to or through underwriters or dealers;
by itself directly;
through agents; or
through a combination of any of these methods of sale.
The prospectus supplements will state the terms of the offering of securities, including:
the name or names of any underwriters, dealers or agents;
the purchase price of the offered securities and the proceeds to RTI from the sale, if any;

any underwriting discounts and commissions or agency fees and other items constituting underwriters or
agents compensation;

any initial public offering price, any discounts or concessions allowed or reallowed or paid to dealers; and
any securities exchanges on which such offered securities may be listed.

Any initial public offering prices, discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

If we and/or the selling securityholders, if applicable, use underwriters in the sale, the underwriters will acquire the
offered securities for their own account and may resell them from time to time in one or more transactions, including
negotiated transactions, at a fixed public offering price or prices, which may be changed, at market prices prevailing at
the time of sale, at prices related to the prevailing market prices, or at negotiated prices. The offered securities may be
offered either to the public through underwriting syndicates represented by one or more managing underwriters or by
one or more underwriters without a syndicate. Unless otherwise set forth in a prospectus supplement, the obligations
of the underwriters to purchase any series of securities will be subject to certain conditions precedent, and the
underwriters will be obligated to purchase all of such series of securities, if any are purchased.

In connection with underwritten offerings of the offered securities and in accordance with applicable law and industry
practice, underwriters may over-allot or effect transactions that stabilize, maintain or otherwise affect the market price
of the offered securities at levels above those that might otherwise prevail in the open market, including by entering

stabilizing bids, effecting syndicate covering transactions or imposing penalty bids, each of which is described below.

A stabilizing bid means the placing of any bid, or the effecting of any purchase, for the purpose of pegging,
fixing or maintaining the price of a security.

A syndicate covering transaction means the placing of any bid on behalf of the underwriting syndicate or the
effecting of any purchase to reduce a short position created in connection with the offering.
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A penalty bid means an arrangement that permits the managing underwriter to reclaim a selling concession
from a syndicate member in connection with the offering when offered securities originally sold by the
syndicate member are purchased in syndicate covering transactions.

These transactions may be effected on the NYSE, in the over-the-counter market, or otherwise. Underwriters are not
required to engage in any of these activities, or to continue such activities if commenced.

We and/or the selling securityholders, if applicable, may sell the securities through agents from time to time. The
prospectus supplement will name any agent involved in the offer or sale of the securities and any commissions we
and/or the selling securityholders, if applicable, pay to them. Generally, any agent will be acting on a best efforts basis
for the period of its appointment.
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We and/or the selling securityholders, if applicable, may authorize underwriters, dealers or agents to solicit offers by
certain purchasers to purchase the securities from RTI at the public offering price set forth in the prospectus
supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the
prospectus supplement will set forth any commissions we and/or the selling securityholders, if applicable, pay for
solicitation of these contracts.

Underwriters and agents may be entitled under agreements entered into with RTI and/or the selling securityholders, if
applicable, to indemnification by RTI and/or the selling securityholders, if applicable, against certain civil liabilities,
including liabilities under the Securities Act, or to contribution with respect to payments which the underwriters or
agents may be required to make. Underwriters and agents may be customers of, engage in transactions with, or
perform services for RTI and its affiliates in the ordinary course of business.

Each series of securities other than our common stock, which is listed on the NYSE, will be a new issue of securities
and will have no established trading market. Any underwriters to whom securities are sold for public offering and sale
may make a market in the securities, but such underwriters will not be obligated to do so and may discontinue any
market making at any time without notice. The securities, other than our common stock, may or may not be listed on a
national securities exchange.

LEGAL MATTERS

The validity of the securities offered by this prospectus and any prospectus supplement will be passed upon for us by
Buchanan Ingersoll & Rooney PC, our outside counsel, and for any underwriters or agents by counsel named in the
applicable prospectus supplement.

Additional legal matters may be passed on for us, or any underwriters, dealers or agents, by counsel we will name in
the applicable prospectus supplement.

EXPERTS

The financial statements and management s assessment of the effectiveness of internal control over financial reporting
(which is included in Management s Report on Internal Control over Financial Reporting ) incorporated in this
prospectus by reference to RTI s Current Report on Form 8-K dated December 8, 2010 for the year ended

December 31, 2009 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.
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INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the expenses, other than underwriting discounts and commissions, payable by us in
connection with the offerings described in this Registration Statement.

SEC Registration Fee $ *
Trustee s Fees and Expenses ok
Printing and Engraving Fees and Expenses Hk
Accounting Fees and Expenses Hk
Legal Fees Hk
Rating Agency Fees Hk
Miscellaneous ok
Total Expenses $ **

* The registrant is deferring payment of the registration fee in reliance on Rule 456(b) and Rule 457(r) under the
Securities Act.

** An estimate of the aggregate expenses in connection with the sale and distribution of the securities being offered
will be included in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

The Company s Code of Regulations effectively provide that the Company, to the full extent permitted by

Section 1701.13 of the Ohio Revised Code, as amended from time to time ( Section 1701.13 ), shall indemnify all
directors and officers of the Company and may indemnify all employees, representatives and other persons as
permitted pursuant thereto.

Section 1701.13 of the Ohio Revised Code permits a corporation to indemnify its officers, directors and employees
(other than in certain cases involving bad faith, negligence or misconduct) from and against any and all claims and
liabilities to which he or she may become subject by reason of his or her position, or acts or commissions in such
position, including reasonable costs of defense and settlements (except in connection with shareholder derivative suits,
where indemnification is limited to the costs of defense). Ohio law also permits corporations to provide broader
indemnification than that provided by statute, and as a result, we have entered into a separate indemnification
agreement with our directors and certain officers to provide additional indemnification rights to them.

RTI maintains insurance against liabilities under the Securities Act for the benefit of its officers and directors.
Item 16. List of Exhibits.

A list of exhibits filed herewith is contained in the index to exhibits that immediately precedes such exhibits and is
incorporated herein by reference.

Item 17. Undertakings.
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The undersigned Registrants hereby undertake:

(1) 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 of 1933;
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(i1) To reflect in the prospectus any facts or events arising after the effective date of the 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 the registration statement. 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 Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the Calculation of Registration Fee table in the effective registration statement;

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

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered herein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) 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.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof; provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining liability of a Registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities each undersigned Registrant undertakes that in a primary offering of securities
of the undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
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Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of an undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned Registrant or used
or referred to by an undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about an
undersigned Registrant or its securities provided by or on behalf of an undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by an undersigned Registrant to the purchaser.

The undersigned registrants hereby undertake that, for purposes of determining any liability under the Securities Act
of 1933, each filing of any Registrant s annual report pursuant to Section 13(a) or Section 15 (d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
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.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of each Registrant pursuant to the foregoing provisions, or otherwise, each Registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the 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 a 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, that Registrant 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 whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

The undersigned Registrants hereby undertake 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 Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, RTI International Metals, Inc. certifies that it has
reasonable ground 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
Pittsburgh, Commonwealth of Pennsylvania on December 8, 2010.

RTI INTERNATIONAL METALS, INC.

By: /s/ William T. Hull
Name: William T. Hull
Title: Senior Vice President and Chief Financial
Officer

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Dawne S. Hickton, William T. Hull, or Chad Whalen, and each of them, his or her true and lawful attorneys-in-fact
and agents, with full power to act separately and full power of substitution and resubstitution, for him or her and in his
or her name, place and stead, in any and all capacities, to sign this registration statement on Form S-3, any and all
amendments (including post-effective amendments) to this registration statement and to file the same, with all exhibits
thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting
unto each said attorney-in-fact and agent full power and authority to do and perform each and every act in person,
hereby ratifying and confirming all that said attorneys-in-fact and agents or either of them or his or her or their
substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons
in the capacities indicated on this 8th day of December, 2010.

Signature Title

/s/ Daniel 1. Booker Director

Daniel I. Booker

Director
Donald P. Fusilli, Jr.
/s/ Ronald L. Gallatin Director
Ronald L. Gallatin
/s/ Charles C. Gedeon Director
Charles C. Gedeon
/s/ Robert M. Hernandez Director

Robert M. Hernandez
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/s/ Edith E. Holiday
Edith E. Holiday
/s/ Bryan T. Moss
Bryan T. Moss
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Director

Director
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Signature

/s/ James A. Williams
James A. Williams
/s/ Dawne S. Hickton
Dawne S. Hickton
/s/ William T. Hull

William T. Hull

Title

Director

Director, Vice Chair, President and Chief Executive Officer

Senior Vice President and Chief Financial Officer

(principal accounting officer)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, RMI Titanium Company certifies that it has reasonable
ground 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 Pittsburgh,
Commonwealth of Pennsylvania on December 8§, 2010.

RMI TITANIUM COMPANY

By: /s/ Dawne S. Hickton
Name: Dawne S. Hickton
Title: President & Chief Executive Officer

Each of the undersigned does hereby make, constitute and appoint, Dawne S. Hickton, William T. Hull, or Chad
Whalen, my true and lawful attorney-in-fact and agents, with full power of substitution and resubstitution in each, to
do any and all acts and things in our name and on our behalf in our respective capacities as directors and officers and
to sign and execute for me and on my behalf, any and all instruments for us and in our names in the capacities
indicated below, which said attorneys and agents, or either one of them, may deem necessary or advisable to enable
said company to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of
the Securities and Exchange Commission, in connection with this registration statement, including specifically, but
without limitation, power and authority to sign for us or any of us in our names in the capacities indicated below, any
and all amendments (including post-effective amendments), whether pursuant to Rule 462(b) or otherwise) hereto, and
each of the undersigned does hereby ratify and confirm all that said attorneys and agents, or either of them or any
substitute, shall do or cause to be done by virtue hereof. This Power of Attorney may be executed in any number of
counterparts.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons
in the capacities indicated on this 8th day of December, 2010.

Signature Title

/s/ Robert M. Hernandez Director
Robert M. Hernandez
/s/ James L. McCarley Director

James L. McCarley

/s/ Chad Whalen Director
Chad Whalen
/s/ Dawne S. Hickton Director and President & Chief Executive Officer

Dawne S. Hickton
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II-6
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Pursuant to the requirements of the Securities Act of 1933, Extrusion Technology Corporation of America certifies
that it has reasonable ground 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
Pittsburgh, Commonwealth of Pennsylvania on December 8, 2010.

EXTRUSION TECHNOLOGY CORPORATION OF AMERICA

By: /s/ James L. McCarley
Name: James L. McCarley
Title:  President

Each of the undersigned does hereby make, constitute and appoint, Dawne S. Hickton, William T. Hull, or Chad
Whalen, my true and lawful attorney-in-fact and agents, with full power of substitution and resubstitution in each, to
do any and all acts and things in our name and on our behalf in our respective capacities as directors and officers and
to sign and execute for me and on my behalf, any and all instruments for us and in our names in the capacities
indicated below, which said attorneys and agents, or either one of them, may deem necessary or advisable to enable
said company to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of
the Securities and Exchange Commission, in connection with this registration statement, including specifically, but
without limitation, power and authority to sign for us or any of us in our names in the capacities indicated below, any
and all amendments (including post-effective amendments), whether pursuant to Rule 462(b) or otherwise) hereto, and
each of the undersigned does hereby ratify and confirm all that said attorneys and agents, or either of them or any
substitute, shall do or cause to be done by virtue hereof. This Power of Attorney may be executed in any number of
counterparts.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons
in the capacities indicated on this 8th day of December, 2010.

Signature Title

/s/ Dawne S. Hickton Director

Dawne S. Hickton

/s/ Chad Whalen Director
Chad Whalen
/s/ James L. McCarley Director and President (principal executive officer)

James L. McCarley
/s/ William T. Hull Chief Financial Officer (principal financial and

principal accounting officer)
William T. Hull
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, RTI Finance Corp. certifies that it has reasonable ground 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 Pittsburgh, Commonwealth of
Pennsylvania on December 8, 2010.

RTI FINANCE CORP.

By: /s/ Dawne S. Hickton
Name: Dawne S. Hickton
Title: President

Each of the undersigned does hereby make, constitute and appoint, Dawne S. Hickton, William T. Hull, or Chad
Whalen, my true and lawful attorney-in-fact and agents, with full power of substitution and resubstitution in each, to
do any and all acts and things in our name and on our behalf in our respective capacities as directors and officers and
to sign and execute for me and on my behalf, any and all instruments for us and in our names in the capacities
indicated below, which said attorneys and agents, or either one of them, may deem necessary or advisable to enable
said company to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of
the Securities and Exchange Commission, in connection with this registration statement, including specifically, but
without limitation, power and authority to sign for us or any of us in our names in the capacities indicated below, any
and all amendments (including post-effective amendments), whether pursuant to Rule 462(b) or otherwise) hereto, and
each of the undersigned does hereby ratify and confirm all that said attorneys and agents, or either of them or any
substitute, shall do or cause to be done by virtue hereof. This Power of Attorney may be executed in any number of
counterparts.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons
in the capacities indicated on this 8th day of December, 2010.

Signature Title

/s/ William F. Strome Director

William F. Strome

/s/ Chad Whalen Director
Chad Whalen
/s/ Dawne S. Hickton Director and President (principal executive officer)

Dawne S. Hickton
/s/ William T. Hull Chief Financial Officer (principal financial and

principal accounting officer)
William T. Hull
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Pursuant to the requirements of the Securities Act of 1933, RTI Martinsville, Inc. certifies that it has reasonable
ground 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 Pittsburgh,
Commonwealth of Pennsylvania on December 8§, 2010.

RTI MARTINSVILLE, INC.

By: /s/ Dawne S. Hickton
Name: Dawne S. Hickton
Title: President

Each of the undersigned does hereby make, constitute and appoint, Dawne S. Hickton, William T. Hull, or Chad
Whalen, my true and lawful attorney-in-fact and agents, with full power of substitution and resubstitution in each, to
do any and all acts and things in our name and on our behalf in our respective capacities as directors and officers and
to sign and execute for me and on my behalf, any and all instruments for us and in our names in the capacities
indicated below, which said attorneys and agents, or either one of them, may deem necessary or advisable to enable
said company to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of
the Securities and Exchange Commission, in connection with this registration statement, including specifically, but
without limitation, power and authority to sign for us or any of us in our names in the capacities indicated below, any
and all amendments (including post-effective amendments), whether pursuant to Rule 462(b) or otherwise) hereto, and
each of the undersigned does hereby ratify and confirm all that said attorneys and agents, or either of them or any
substitute, shall do or cause to be done by virtue hereof. This Power of Attorney may be executed in any number of
counterparts.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons
in the capacities indicated on this 8th day of December, 2010.

Signature Title

/s/ James L. McCarley Director

James L. McCarley

/s/ Chad Whalen Director
Chad Whalen
/s/ Dawne S. Hickton Director and President (principal executive officer)

Dawne S. Hickton
/s/ William T. Hull Chief Financial Officer (principal financial and principal

accounting officer)
William T. Hull
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Exhibit

No.

1.1
2.1

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

5.1
12.1
23.1
232
24.1
25.1
25.2

EXHIBIT INDEX

Description of Exhibits

Form of Underwriting Agreement*

Amended and Restated Reorganization Agreement, incorporated by reference to Exhibit 2.1 to the
Company s Registration Statement on Form S-1 No. 33-30667 Amendment No. 1.

Amended and Restated Credit Agreement dated September 8, 2008, incorporated by reference to

Exhibit 4.1 to the Company s Quarterly Report on Form 10-Q for the quarter ended June 30, 2009.

Offer of loan by and among RTI-Claro, Inc., as borrower and Investissement Quebec, dated August 3,
2006, incorporated by reference to the Company s Quarterly Report on Form 10-Q for quarterly period
ended September 30, 2006.

Credit Agreement between RTI Claro, Inc., as borrower, RTI International Metals Inc., as guarantor, and
National City Bank, Canada Branch, as lender, dated as of December 27, 2006, incorporated by reference
to Exhibit 4.3 to the Company s Quarterly Report on Form 10-Q for the quarter ended June 30, 2009.
Credit Amending Agreement dated September 27, 2007, related to the Credit Agreement between
RTI-Claro, Inc., as borrower, RTI International Metals Inc., as guarantor, and National City Bank, Canada
Branch, as lender, incorporated by reference to Exhibit 4.4 to the Company s Quarterly Report on

Form 10-Q for the quarter ended June 30, 2009.

Second Credit Amending Agreement dated September 8, 2008, related to the Credit Agreement between
RTI-Claro, Inc., as borrower, RTI International Metals, Inc., as guarantor, and National City Bank, Canada
Branch, as lender, incorporated by reference to Exhibit 4.5 to the Company s Quarterly Report on

Form 10-Q for the quarter ended June 30, 2009.

First Amendment to the Amended and Restated Credit Agreement, dated September 18, 2009, incorporated
by reference to the Company s Quarterly Report on Form 10-Q for the quarter ended September 30, 2009.
Second Amendment to the Amended and Restated Credit Agreement, dated January 19, 2010, incorporated
by reference to the Company s Annual Report on Form 10-K for the year ended December 31, 2010.
Form of Senior Debt Indenture by and among RTT International Metals, Inc. and The Bank of New York
Mellon Trust Company, N.A., Trustee**

Form of Subordinated Indenture by and among RTI International Metals, Inc. and The Bank of New York
Mellon Trust Company, N.A., Trustee**

Opinion and Consent of Buchanan Ingersoll & Rooney, PC**

Statement Re: Computation of Ratio of Earnings to Fixed Charges**

Consent of PricewaterhouseCoopers LLP, an independent registered public accounting firm**

Consent of Buchanan Ingersoll & Rooney (included in Exhibit 5.1)

Powers of Attorney (included on signature pages)**

Statement of Eligibility of Trustee on Form T-1 under the Senior Debt Indenture**

Statement of Eligibility of Trustee on Form T-1 under the Subordinated Indenture**

* To be filed by amendment hereto or pursuant to a Current Report on Form 8-K to be incorporated herein by
reference

** Filed herewith
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