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ISSUER FREE WRITING PROSPECTUS
Preliminary Terms

Filed Pursuant to Rule 433
Registration Statement No. 333-141071

Dated November 2, 2007
$·

Wachovia Corporation
� % Enhanced Yield Securities

Reverse Exchangeable Securities with
Contingent Downside Protection

Linked to the Common Stock of Las Vegas Sands Corporation
due September 2, 2008

Issuer: Wachovia Corporation

Underlying Stock Issuer: Las Vegas Sands Corporation

Country in which Organized (if not
U.S.):

N/A

Underlying Stock: Common Stock; CUSIP 517834107

Sole Underwriter: Wachovia Capital Markets, LLC

Principal Amount: $1,000

Issue Price: $1,000

Maturity Date: September 2, 2008

Valuation Date: August 25, 2008, as further described in the product supplement.

Interest: 10.00% to 11.00% per annum (to be determined on the pricing date) payable
monthly.

Interest Payment Dates: Monthly beginning on January 2, 2008.

Initial Stock Price: $�, the closing price of the Underlying Stock on the pricing date.

Knock-in Price: $�, the price that is 35% below the initial stock price.

Share Amount �

Exchange Listing: None

Pricing Date: �, 2007

Expected Settlement Date: �, 2007
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CUSIP Number: �

Maximum Concession: $� per security, as further described in the product supplement.

Per
Security Total

Public Offering Price $ $
Underwriting Discount and Commission $ $
Proceeds to Wachovia Corporation $ $

PS-1
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ADDITIONAL INFORMATION
     Wachovia has filed a registration statement (including a prospectus, as supplemented by a prospectus supplement
for the Enhanced Yield Securities, which we refer to as the �Reverse Exchangeable Securities with Contingent
Downside Protection product supplement� or the �product supplement�) with the Securities and Exchange Commission,
or SEC, for the offerings to which this free writing prospectus relates. Before you invest, you should read these
documents and any other documents relating to the securities that Wachovia has filed with the SEC for more complete
information about Wachovia and this offering. You may obtain these documents for free from the SEC web site at
www.sec.gov. Our Central Index Key, or CIK, on the SEC Web site is 0000036995. Alternatively, Wachovia will
arrange to send you these documents if you so request by calling 1-888-215-4145 or 1-212-214-6282 and asking for
the Investment Solutions Group.
     You may access these documents on the SEC web site at www.sec.gov as follows:
� Product Supplement dated August 8, 2007:

http://www.sec.gov/Archives/edgar/data/36995/000095014407007492/g08887b3e424b3.htm
� Prospectus dated March 5, 2007:

http://www.sec.gov/Archives/edgar/data/36995/000119312507046403/ds3asr.htm
RISK FACTORS

     The securities are riskier than ordinary debt securities. You should carefully consider whether the securities are
suited to your particular circumstances before you decide to purchase them. In particular, you should read the section
entitled �Risk Factors� in the product supplement and consider all of the risks set forth below, in the product supplement
and in the prospectus.

No guaranteed return of principal. With an investment in the securities, you bear the risk of losing some or all of
the value of your principal if a knock-in event occurs during the term of the securities and the final stock price is less
than the initial stock price. Under these circumstances, at maturity, for each security you hold, the maturity payment
amount that you will receive will be shares of the Underlying Stock, which represents the number of shares of the
Underlying Stock equal to the share amount multiplied by the share multiplier. In these circumstances, you will lose
some or all of the value of the principal amount of your securities and receive shares of the Underlying Stock instead
of a cash payment.

Yield may be lower. The yield that you will receive on your securities, which could be negative, may be less than
the return you could earn on other investments. Even if your yield is positive, your yield may be less than the yield
you would earn if you bought a standard senior non-callable debt security of Wachovia with the same maturity date.

Relationship to the Underlying Stock. You will have no rights against the Underlying Stock Issuer even though the
market value of the securities and the amount you will receive at maturity depend on the performance of the
Underlying Stock. The Underlying Stock Issuer is not involved in the offering of the securities and has no obligations
relating to the securities. In addition, you will not receive any dividend payments or other distributions on the
Underlying Stock, and as a holder of the securities, you will not have voting rights or any other rights that holders of
the Underlying Stock may have.

No active trading market. The securities will not be listed or displayed on any securities exchange, the Nasdaq
National Market or any electronic communications network. There can be no assurance that a liquid trading market
will develop for the securities. The development of a trading market for the securities will depend on our financial
performance and other factors such as the market price of the Underlying Stock. Even if a secondary market for the
securities develops, it may not provide significant liquidity and transaction costs in any secondary market could be
high.

Potential conflicts of interest. Wachovia or its affiliates may presently or from time to time engage in business that
may adversely affect the price of the securities, including hedging activities. In addition, the inclusion of
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commissions and projected profits from hedging in the original issue price is likely to adversely affect secondary
market prices. In the course of business, Wachovia or its affiliates may acquire non-public information relating to the
Underlying Stock Issuer and, in addition, one or more affiliates of Wachovia may publish research reports about the
Underlying Stock Issuer. Wachovia does not make any representation to any purchasers of the securities regarding any
matters whatsoever relating to the Underlying Stock Issuer.

SUPPLEMENTAL TAX CONSIDERATIONS
     The following terms apply to the securities for U.S. Federal income tax purposes:

Interest Payment: $�
Put Option Payment: $�
Short-term Debt Instrument Treatment: Applicable. The securities will be subject to U.S.

federal income tax rules governing short-term
debt instruments.

HYPOTHETICAL RETURNS
     The following table illustrates the hypothetical maturity payment amount and corresponding hypothetical return at
maturity per security (in each case, including interest payments), for a range of hypothetical final stock prices and the
corresponding hypothetical price return of the Underlying Stock and whether or not a knock-in event has occurred.
The examples are based on the following hypothetical terms:

� a hypothetical initial stock price of $125.30;
� a hypothetical knock-in price of $81.45;
� an interest rate of 10.50%; and
� an investment term of 267 days.

     The figures below are for purposes of illustration only. The actual maturity payment amount and the resulting
return (inclusive of coupons) will depend on the actual final stock price and whether or not a knock-in event occurs,
each determined by the calculation agent as described in this free writing prospectus.

A knock-in event has occurred
A knock-in event has not

occurred

Hypothetical
Hypothetical

return Hypothetical
Hypothetical

return
maturity
payment

at maturity of
the

maturity
payment

at maturity of
the

Hypothetical
price

amount per
security securities

amount per
security securities

Hypothetical final return of the (including (including (including (including

stock price
Underlying

Stock interest) interest)(1) interest) interest)(1)

$62.65 -50.00% $ 577.88 -42.21%
68.92 -45.00 627.88 -37.21
75.18 -40.00 677.88 -32.21
81.45 -35.00 727.88 -27.21
87.71 -30.00 777.88 -22.21 $ 1,077.88 7.79%
93.98 -25.00 827.88 -17.21 1,077.88 7.79
100.24 -20.00 877.88 -12.21 1,077.88 7.79
106.51 -15.00 927.88 -7.21 1,077.88 7.79
112.77 -10.00 977.88 -2.21 1,077.88 7.79
119.04 -5.00 1,027.88 2.79 1,077.88 7.79
125.30 0.00 1,077.88 7.79 1,077.88 7.79
131.57 5.00 1,077.88 7.79 1,077.88 7.79
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A knock-in event has
occurred

A knock-in event has not
occurred

Hypothetical
Hypothetical

return Hypothetical
Hypothetical

return
maturity
payment

at maturity
of the

maturity
payment

at maturity
of the

Hypothetical
price

amount per
security securities

amount per
security securities

Hypothetical final return of the (including (including (including (including

stock price
Underlying

Stock interest) interest)(1) interest) interest)(1)

137.83 10.00 1,077.88 7.79 1,077.88 7.79
144.10 15.00 1,077.88 7.79 1,077.88 7.79
150.36 20.00 1,077.88 7.79 1,077.88 7.79
156.63 25.00 1,077.88 7.79 1,077.88 7.79
162.89 30.00 1,077.88 7.79 1,077.88 7.79
169.16 35.00 1,077.88 7.79 1,077.88 7.79
175.42 40.00 1,077.88 7.79 1,077.88 7.79
181.69 45.00 1,077.88 7.79 1,077.88 7.79
187.95 50.00 1,077.88 7.79 1,077.88 7.79

(1) The returns at
maturity
specified above
are not
annualized rates
of return but
rather actual
returns over the
term of the
security and, in
the case of the
securities, are
calculated based
on a
hypothetical
267 day
investment term
and, in the case
of the
Underlying
Stock, do not
take into
account
dividends, if
any, paid on the
Underlying
Stock or any
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transaction fees
and expenses.

     The following graph sets forth the return at maturity for a range of final stock prices both if a knock-in event has
occurred and if a knock-in event has not occurred.

Return Profile of �% Enhanced Yield Securities vs. Las Vegas Sands Corporation Stock Price*
*Assumes an interest rate of 10.50% per annum and a 267-day term.
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THE UNDERLYING STOCK
The Underlying Stock Issuer
     Provided below is a brief description of the Underlying Stock Issuer obtained from publicly available information
published by the Underlying Stock Issuer. Wachovia does not make any representation to any purchasers of the
securities regarding any matters whatsoever relating to the Underlying Stock Issuer. Any prospective purchaser of the
securities should undertake an independent investigation of the Underlying Stock Issuer as in its judgment is
appropriate to make an informed decision regarding an investment in the securities.
     According to publicly available information, Las Vegas Sands Corporation and its subsidiaries own and operate
The Venetian Resort Hotel Casino and The Sands Expo and Convention Center in Las Vegas, Nevada, and The Sands
Macao Casino in Macao, China. You should independently investigate the Underlying Stock Issuer and decide
whether an investment in the securities linked to the Underlying Stock is appropriate for you.
     The Underlying Stock is registered under the Exchange Act. Companies with securities registered under the
Exchange Act are required to file periodically financial and other information specified by the SEC. Information filed
with the SEC can be inspected and copied at the Public Reference Section of the SEC, Room 1580, 100 F Street, N.E.,
Washington, D.C. 20549. Copies of this material can also be obtained from the Public Reference Section, at
prescribed rates. In addition, information filed by the Underlying Stock Issuer with the SEC electronically can be
reviewed through a website maintained by the SEC. The address of the SEC�s website is http://www.sec.gov.
Information filed with the SEC by the Underlying Stock Issuer under the Exchange Act can be located by reference to
SEC file number 001-32373.
     Information about the Underlying Stock may also be obtained from other sources such as press releases, newspaper
articles and other publicly disseminated documents, as well as from the Underlying Stock Issuer�s website. We do not
make any representation or warranty as to the accuracy or completeness of any materials referred to above, including
any filings made by the Underlying Stock Issuer with the SEC.
Historical Data
     The Underlying Stock became publicly traded on December 14, 2004 and is listed on the NYSE under the symbol
�LSV�. The following table sets forth the high intra-day, low intra-day and quarter-end closing prices for the Underlying
Stock for the period from December 14, 2004 to December 31, 2004, the four calendar quarters in each of 2005, and
2006, and the first three calendar quarters in 2007. Partial data is provided for the fourth calendar quarter in 2007. On
November 1, 2007, the closing price for the Underlying Stock was $125.30 per share. The closing prices listed below
were obtained from Bloomberg Financial Markets without independent verification. The historical closing prices of
the Underlying Stock should not be taken as an indication of future performance, and no assurance can be given that
the price of the Underlying Stock will not decrease such that you would receive less than the principal amount of your
securities at maturity.

Quarterly High Intra-Day, Low Intra-Day and Quarter-End Closing Price of the Underlying Stock

Quarter-End
High

Intra-Day
Low

Intra-Day Closing Price
Quarter-Start Quarter-End Price of the Price of the of the

Date Date
Underlying

Stock
Underlying

Stock
Underlying

Stock
12/14/2004 12/31/2004 $ 53.98 $ 29.00 $ 48.00
01/01/2005 03/31/2005 51.40 41.41 45.00
04/01/2005 06/30/2005 45.34 33.10 35.75
07/01/2005 09/30/2005 40.73 30.87 32.91
10/01/2005 12/31/2005 46.44 29.08 39.47
01/01/2006 03/31/2006 58.03 38.44 56.66
04/01/2006 06/30/2006 78.90 54.68 77.86
07/01/2006 09/30/2006 77.86 57.68 68.35
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10/01/2006 12/31/2006 97.25 66.06 89.48
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Quarter-End
High

Intra-Day
Low

Intra-Day Closing Price
Quarter-Start Quarter-End Price of the Price of the of the

Date Date
Underlying

Stock
Underlying

Stock
Underlying

Stock
01/01/2007 03/31/2007 109.45 81.00 86.61
04/01/2007 06/30/2007 91.93 71.24 76.39
07/01/2007 09/30/2007 142.75 75.56 133.42
10/01/2007 11/01/2007 148.76 121.95 125.30

SUPPLEMENTAL PLAN OF DISTRIBUTION
     We expect to deliver the securities against payment on or about the third business day following the pricing date.

PS-6

ies of preferred stock will be entitled to be paid, upon our voluntary or involuntary liquidation, dissolution or winding
up and before any distribution is made to the holders of common stock, the amount set forth in the applicable
prospectus supplement. However, in this case the holders of preferred stock will not be entitled to any other or further
payment. If upon any liquidation, dissolution or winding up our net assets are insufficient to permit the payment in full
of the respective amounts to which the holders of all outstanding preferred stock are entitled, our entire remaining net
assets will be distributed among the holders of each series of preferred stock in amounts proportional to the full
amounts to which the holders of each series are entitled. REDEMPTION. All shares of any series of preferred stock
will be redeemable to the extent set forth in the prospectus supplement relating to the series. All shares of any series of
preferred stock will be convertible into shares of our common stock or into shares of any other series of our preferred
stock to the extent set forth in the applicable prospectus supplement. 11 VOTING RIGHTS. Except as indicated in the
applicable prospectus supplement, the holders of preferred stock will be entitled to one vote for each share of
preferred stock held by them on all matters properly presented to stockholders. The holders of common stock and the
holders of all series of preferred stock will vote together as one class. PREFERRED STOCK PURCHASE RIGHTS.
On March 12, 1998, our Board of Directors declared a dividend of one preferred share purchase right (a "Right") for
each outstanding share of common stock, par value $.10 (the "Common Shares"), of the Company. The dividend was
payable to stockholders of record at the close of business on March 23, 1998 (the "Record Date"). Each Right entitles
the registered holder to purchase from us one one-hundredth of a share of our Series A Junior Participating Preferred
Stock (the "Preferred Shares") at a price of $100.00 per one one-hundredth of a Preferred Share (the "Purchase
Price"), subject to adjustment. The description and terms of the Rights are set forth in a Rights Agreement (the "Rights
Agreement") between us and Mellon Investor Services LLC, as successor in interest to ChaseMellon Shareholder
Services, L.L.C., as Rights Agent (the "Rights Agent"). Until the earlier to occur of (i) a public announcement that a
person or group of affiliated or associated persons (each an "Acquiring Person"), has acquired beneficial ownership of
15% or more of the outstanding Common Shares or (ii) 10 business days (or such later date as may be determined by
the Board) following the commencement of, or announcement of an intention to make, a tender offer or exchange
offer the consummation of which would result in the beneficial ownership by a person or group of 15% or more of the
outstanding Common Shares (the earlier of such dates being the "Distribution Date"), the Rights will be evidenced,
with respect to any of the Common Share certificates outstanding as of the Record Date, by such Common Share
certificate with a copy of the Summary of Rights attached thereto. The Rights Agreement provides that, until the
Distribution Date (or earlier redemption or expiration of the Rights), the Rights will be transferred with and only with
the Common Shares. Until the Distribution Date (or earlier redemption or expiration of the Rights), new Common
Share certificates issued after the Record Date upon transfer or new issuance of Common Shares will contain a
notation incorporating the Rights Agreement by reference. Until the Distribution Date (or earlier redemption or
expiration of the Rights), the surrender for transfer of any certificates for Common Shares outstanding as of the
Record Date, even without such notation or a copy of the Summary of Rights being attached thereto, will also
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constitute the transfer of the Rights associated with the Common Shares represented by that certificate. As soon as
practicable following the Distribution Date, separate certificates evidencing the Rights ("Right Certificates") will be
mailed to holders of record of the Common Shares as of the close of business on the Distribution Date and such
separate Right Certificates alone will evidence the Rights. The Rights are not exercisable until the Distribution Date.
The Rights will expire on the close of business on March 12, 2008 (the "Final Expiration Date"), unless the final
Expiration Date is extended or unless the Rights are earlier redeemed or exchanged by the Company, in each case, as
described below. The Purchase Price payable, and the number of Preferred Shares or other securities or property
issuable, upon exercise of the Rights are subject to adjustment from time to time to prevent dilution (i) in the event of
a stock dividend on, or a subdivision, combination or reclassification of, the Preferred Shares, (ii) upon the grant to
holders of the Preferred Shares of certain rights or warrants to subscribe for or purchase Preferred Shares at a price, or
securities convertible into Preferred Shares with a conversion price, less than the then-current market price of the
Preferred Shares or (iii) upon the distribution to holders of the Preferred Shares of evidence of indebtedness or assets
(excluding regular periodic cash dividends paid out of earnings or retained earnings or dividends payable in Preferred
Shares) or of subscription rights or warrants (other than those referred to above). The number of outstanding Rights
and the number of one one-hundredths of a Preferred Share issuable upon exercise of each Right are also subject to
adjustment in the event of a stock split of the Common Shares or a stock dividend on the Common Shares payable in
Common Shares or subdivisions, consolidations or combinations of the Common Shares occurring, in any such case,
prior to the Distribution Date. Preferred Shares purchasable upon exercise of the Rights will not be redeemable. Each
Preferred Share will be entitled to a minimum preferential quarterly dividend payment of $1 per share but will be
entitled to an 12 aggregate dividend of 100 times the dividend declared per Common Share. In the event of
liquidation, the holders of the Preferred Shares will be entitled to a minimum preferential liquidation payment of $100
per share but will be entitled to an aggregate payment of 100 times the payment made per Common Share. Each
Preferred Share will have 100 votes, voting together with the Common Shares. Finally, in the event of any merger,
consolidation or other transaction in which Common Shares are exchanged, each Preferred Share will be entitled to
receive 100 times the amount received per Common Share. These rights are protected by customary antidilution
provisions. Because of the nature of the Preferred Shares' dividend, liquidation and voting rights, the value of the one
one-hundredth interest in a Preferred Share purchasable upon exercise of each Right should approximate the value of
one Common Share. In the event that the Company is acquired in a merger or other business combination transaction
or 50% or more of its consolidated assets or earning power are sold after a person or group has become an Acquiring
Person, proper provision will be made so that each holder of a Right will thereafter have the right to receive, upon the
exercise thereof at the then current exercise price of the Right, that number of shares of common stock of the
acquiring company which at the time of such transaction will have a market value of two times the exercise price of
the Right. In the event that any person or group of affiliated or associated persons becomes an Acquiring Person,
proper provision shall be made so that each holder of a Right, other than Rights beneficially owned by the Acquiring
Person (which will thereafter be void), will thereafter have the right to receive upon exercise that number of Common
Shares having a market value of two times the exercise price of the Right. At any time after any person or group
becomes an Acquiring Person and prior to the acquisition by that person or group of 50% or more of the outstanding
Common Shares, our Board of Directors may exchange the Rights (other than Rights owned by such person or group
which will have become void), in whole or in part, at an exchange ratio of one Common Share, or one one-hundredth
of a Preferred Share, per Right. With certain exceptions, no adjustment in the Purchase Price will be required until
cumulative adjustments require an adjustment of at least 1% in such Purchase Price. No fractional Preferred Shares
will be issued (other than fractions which are integral multiples of one one-hundredth of a Preferred Share, which
may, at the election of the Company, be evidenced by depository receipts) and, in lieu thereof, an adjustment in cash
will be made based on the market price of the Preferred Shares on the last trading day prior to the date of exercise. At
any time prior to the acquisition by a person or group of affiliated or associated persons of beneficial ownership of
15% or more of the outstanding Common Shares, the Board of Directors of the Company may redeem the Rights in
whole, but not in part, at a price of $.01 per Right (the "Redemption Price"). The redemption of the Rights may be
made effective at such time on such basis with such conditions as our Board of Directors in its sole discretion may
establish. Immediately upon any redemption of the Rights, the right to exercise the Rights will terminate and the only
right of the holders of Rights will be to receive the Redemption Price. The terms of the Rights may be amended by our
Board of Directors without the consent of the holders of the Rights, except that from and after such time as any person
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or group of affiliated or associated persons becomes an Acquiring Person, no such amendment may adversely affect
the interests of the holders of the Rights. Until a Right is exercised, the holder thereof, as such, will have no rights as a
stockholder of the Company, including, without limitation, the right to vote or to receive dividends. The Rights
Agreement, which specifies the terms of the Rights and includes the form of Certificate of Designations, Preferences
and Rights setting forth the terms of the Preferred Shares is an exhibit to the registration statement of which this
prospectus is a part. The foregoing description of the Rights is qualified in its entirety by reference to that Rights
Agreement. ADDITIONAL SERIES OF PREFERRED STOCK. In the event of a proposed merger or tender offer,
proxy contest or other attempt to gain control of us and not approved by our board of directors, it would be possible
for the board to authorize the issuance of one or more series of preferred stock with voting rights or other rights and
preferences which would impede the success of the proposed merger, tender offer, proxy contest or other attempt to
gain control of us. This authority may be limited by applicable law, our Restated Certificate of Incorporation, 13 as it
may amended or restated from time to time, and the applicable rules of the stock exchanges upon which the common
stock is listed. The consent of our stockholders would not be required for any such issuance of preferred stock.
SPECIAL CHARTER PROVISIONS. Our Restated Certificate of Incorporate provides that: - our Board of Directors
is classified into three classes; - in addition to the requirements of law and the other provisions of our Restated
Certificate of Incorporation, the affirmative vote of at least two-thirds of the outstanding shares of our common stock
is required for the adoption or authorization of any of the following events unless the event has been approved at a
meeting of our Board of Directors by the vote of more than two-thirds of the incumbent members of our Board of
Directors: - any merger or consolidation of us with or into any other corporation; - any sale, lease, exchange, transfer
or other disposition, but excluding a mortgage or any other security device, of all or substantially all of our assets; -
any merger or consolidation of a Significant Shareholder (as defined in our Restated Certificate of Incorporation) with
or into us or a direct or indirect subsidiary of ours; - any sale, lease, exchange, transfer or other disposition to us or to
a direct or indirect subsidiary of ours of any of our common stock held by a Significant Shareholder or any other
assets of a Significant Shareholder which, if included with all other dispositions consummated during the same fiscal
year of ours by the same Significant Shareholder, would result in dispositions of assets having an aggregate fair value
in excess of five percent of our total consolidated assets as shown on our certified balance sheet as of the end of the
fiscal year preceding the proposed disposition; - any reclassification of our common stock, or any re-capitalization
involving our common stock, consummated within five years after a Significant Shareholder becomes a Significant
Shareholder, whereby the number of outstanding shares of common stock is reduced or any of those shares are
converted into or exchanged for cash or other securities; - any dissolution; and - any agreement, contract or other
arrangement providing for any of these transactions but notwithstanding anything not including any merger pursuant
to the Delaware General Corporation Law, as amended from time to time, which does not require a vote of our
stockholders for approval; - our stockholders may not adopt, amend or repeal our Amended and Restated Bylaws
other than by the affirmative vote of 75% of the combined voting power of all of our outstanding voting securities
entitled to vote generally in an election of directors, voting together as a single class; - any action required or
permitted to be taken by our stockholders must be effected at a duly called annual or special meeting of stockholders
and may not be effected by the written consent of the stockholders; and - special meetings of the stockholders may be
called at any time by a majority of our directors and may not be called by any other person or persons or in any other
manner. DESCRIPTION OF WARRANTS We may issue warrants for the purchase of our common stock, preferred
stock or debt securities. We may issue warrants independently or as part of purchase units, and warrants issued as part
of purchase units may be attached to or separate from any other securities part of those purchase units. Each series of
warrants will be issued under a separate warrant agreement to be entered into between us and a bank or trust company,
as warrant agent. The warrant agent will act solely as our agent in connection with the warrants and will not assume
any obligation or relationship of agency or trust for or with any registered holders of warrants or beneficial owners of
warrants. This summary of some provisions of the warrants is not complete. You should refer to the applicable 14
warrant agreement, including the applicable form of warrant certificate, relating to the specific warrants being offered
for the complete terms of the warrant agreement and the warrants, as well as the identity of the applicable warrant
agent. That warrant agreement, together with the applicable form of warrant certificate, will be filed with the SEC in
connection with the offering of the specific warrants and will be available by the means described under "Where You
Can Find More Information." The particular terms of any issue of warrants will be described in the applicable
prospectus supplement relating to the issue. Those terms may include: - the securities for which you may exercise the
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warrants; - the designation, aggregate principal amount, currencies, denominations and terms of the series of debt
securities purchasable upon exercise of warrants to purchase debt securities and the price at which the debt securities
may be purchased upon exercise, if applicable; - the designation, number of shares, stated value and terms (including,
without limitation, liquidation, dividend, conversion and voting rights) of the series of preferred stock purchasable
upon exercise of warrants to purchase shares of preferred stock and the price at which that number of shares of
preferred stock of such series may be purchased upon exercise, if applicable; - the number of shares of common stock
purchasable upon the exercise of warrants to purchase shares of common stock and the price at which that number of
shares of common stock may be purchased upon exercise, if applicable; - the date on which the right to exercise the
warrants will commence and the date on which the right will expire; - the material U.S. federal income tax
consequences applicable to the warrants; and - any other terms of the warrants. The exercise price and the expiration
date for warrants, as well as the kind, frequency and timing of any notice to be given, will be subject to adjustment as
described in the applicable prospectus supplement. Holders of warrants may exchange warrant certificates for new
warrant certificates of different denominations and may exercise warrants at the corporate trust office of the warrant
agent or any other office that we indicate in the applicable prospectus supplement. Prior to the exercise of warrants,
holders of warrants will not have any of the rights of holders of the common stock, preferred stock or debt securities
purchasable upon that exercise, as the case may be, and will not be entitled to payments of principal, premium or
interest, as applicable, on any debt securities purchasable upon the exercise or dividend payments, if any, or voting
rights of any preferred stock or common stock purchasable upon the exercise. Each warrant will entitle its holder to
purchase the principal amount of debt securities or the number of shares of preferred stock or common stock, as the
case may be, at the exercise price set forth in, or calculable as set forth in, the applicable prospectus supplement. After
the close of business on the expiration date, unexercised warrants will become void. We will specify the place or
places where, and the manner in which, warrants may be exercised in the applicable prospectus supplement. We will
forward the securities purchasable upon the exercise of warrants as soon as practicable after receipt of payment and
the properly completed and executed warrant certificate at the corporate trust office of the warrant agent or other
office stated in the applicable prospectus supplement. If a holder of warrants exercises less than all of the warrants
represented by the warrant certificate, we will issue a new warrant certificate for the remaining warrants.
DESCRIPTION OF DEPOSITARY SHARES GENERAL At our option, we may elect to offer fractional interests in
our debt securities or fractional shares of our preferred stock, rather than full interests in our debt securities or full
shares of our preferred stock, as the case 15 may be. If we exercise this option, we will issue to the public receipts for
depositary shares, and each of these depositary shares will represent a fraction of a debt security of ours or of a share
of a particular series of our preferred stock, as the case may be, and that fraction or the formula by which that fraction
may be determined will be set forth in the applicable prospectus supplement. Depositary shares may be issued
separately or as a part of units. Depositary shares issued as part of units may be attached to or separate from any other
securities part of those units. The debt securities or shares of any series of preferred stock underlying the depositary
shares, as the case may be, will be deposited under a deposit agreement between us and a bank or trust company, as
depositary. The depositary will have its principal office in the United States, unless specified otherwise in the
applicable prospectus supplement. Subject to the terms of the applicable deposit agreement, each owner of a
depositary share will be entitled, in proportion to the applicable fraction of the debt security or share of preferred
stock, as the case may be, underlying that depositary share, to all the rights and preferences of the debt security or
preferred stock, as the case may be, underlying that depositary share. Those rights include any applicable dividend,
voting, redemption and liquidation rights. The depositary shares will be evidenced by depositary receipts issued
pursuant to the deposit agreement. Depositary receipts will be distributed to those persons purchasing the depositary
shares in accordance with the terms of the offering. This summary of some provisions of the depositary receipts is not
complete. You should refer to the applicable deposit agreement, including the applicable form of depositary receipts,
relating to the specific depositary receipts being offered for the complete terms of the deposit agreement and the
depositary receipts and the identity of the depositary. That deposit agreement, together with the applicable form of
depositary receipt, will be filed with the SEC in connection with the offering of the depositary receipts and will be
available by the means described under "Where You Can Find More Information." Pending the preparation of
definitive engraved depositary receipts and upon our written order, the depositary may issue temporary depositary
receipts substantially identical to the definitive depositary receipts but not in definitive form. These temporary
depositary receipts will entitle their holders to all the rights of definitive depositary receipts which are to be prepared
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without unreasonable delay. Temporary depositary receipts then will be exchangeable for definitive depositary
receipts at our expense. DIVIDENDS AND OTHER DISTRIBUTIONS The depositary will distribute any payments
of interest, cash dividends or other cash distributions received with respect to the debt securities or preferred stock, as
the case may be, to the record holders of depositary shares in proportion to the number of depositary shares owned by
those holders. If there is a distribution other than in cash, the depositary will distribute property received by it to the
record holders of depositary shares that are entitled to receive the distribution, unless the depositary determines that it
is not feasible to make the distribution. If this occurs, with our approval, the depositary may sell the property and
distribute the net proceeds from the sale to the applicable holders in proportion to the number of depositary shares
owned by those holders. REDEMPTION OF DEPOSITARY SHARES If the debt security or series of preferred stock,
as the case may be, represented by depositary shares is subject to redemption, the depositary shares will be redeemed
with the proceeds received by the depositary from the redemption, in whole or in part, of that debt security or series of
preferred stock held by the depositary. The redemption price per depositary share will be equal to the applicable
fraction of the redemption price payable with respect to that debt security or series of the preferred stock, as the case
may be. Whenever we redeem debt securities or shares of preferred stock that are held by the depositary, the
depositary will redeem, as of the same redemption date, the number of depositary shares representing the debt
securities or shares of preferred stock, as the case may be, so redeemed. If fewer than all of the depositary shares are
to be redeemed, the depositary shares to be redeemed will be selected by lot or pro rata, as may be determined by the
depositary. 16 EXERCISE OF RIGHTS OR VOTING THE PREFERRED STOCK Upon receipt of notice of any
meeting at which the holders of preferred stock underlying depositary shares are entitled to vote, or of any request for
instructions or directions from holders of debt securities underlying depositary shares, the depositary will mail the
information contained in the notice to the record holders of the applicable depositary shares. Each record holder of the
applicable depositary shares on the record date will be entitled to instruct the depositary how to give instructions or
directions with respect to the debt securities represented by that holder's depositary shares or how to vote the amount
of the preferred shares represented by that holder's depositary shares, as the case may be. The record date for the
depositary shares will be the same date as the record date for the underlying debt securities or preferred stock, as the
case may be. The depositary then will attempt, to the extent practicable, to give instructions or directions with respect
to the debt securities or to vote the number of shares of preferred stock underlying those depositary shares, as the case
may be, in accordance with such instructions, and we will agree to take all actions which may be deemed necessary by
the depositary to enable the depositary to do so. The depositary will not give instructions or directions with respect to
debt securities or vote shares of preferred stock, as the case may be, if it does not receive specific instructions from the
holders of the depositary shares representing interests in those securities. AMENDMENT AND TERMINATION OF
THE DEPOSITARY AGREEMENT The form of depositary receipt evidencing depositary shares and any provision
of a deposit agreement may at any time be amended by agreement between us and the depositary. However, any
amendment which materially and adversely alters the rights of the holders of depositary shares will not be effective
unless the amendment has been approved by the holders of at least a majority of the depositary shares then
outstanding. A deposit agreement may be terminated by us or by the depositary only if: - all outstanding depositary
shares issued under that deposit agreement have been redeemed; or - with respect to all depositary shares issued under
that deposit agreement, there has been a complete repayment or redemption of the underlying debt securities or a final
distribution of the underlying preferred stock, as the case may be, including in connection with our liquidation,
dissolution or winding up, and the repayment, redemption or distribution proceeds, as the case may be, have been
distributed to you. CHARGES OF DEPOSITARY We will pay all transfer and other taxes and governmental charges
arising solely from the existence of the depositary arrangements. We also will pay charges of the depositary in
connection with the initial deposit and any redemption of the underlying debt securities or preferred stock. Holders of
depositary receipts will pay the transfer and other taxes and governmental and other charges, including a fee for the
withdrawal of debt securities or shares of preferred stock, as the case may be, upon surrender of depositary receipts, as
are expressly provided in the relevant deposit agreement. MISCELLANEOUS The depositary will forward to holders
of depositary receipts all reports and communications from us that we deliver to the depositary and that we are
required to furnish to the holders of the underlying debt securities or preferred stock, as the case may be. Neither we
nor the depositary will be liable if either of us is prevented or delayed by law or any circumstance beyond our control
in performing our respective obligations under the deposit agreement. Our obligations and those of the depositary will
be limited to performance in good faith of our respective duties under the deposit agreement. Neither we nor the
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depositary will be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or
underlying debt securities or preferred stock unless satisfactory indemnity is furnished. We and the depositary may
rely upon written advice of counsel or accountants, or upon information provided by persons presenting debt securities
or preferred stock, as the case may be, for deposit, 17 holders of depositary receipts or other persons believed to be
competent and on documents believed to be genuine. RESIGNATION AND REMOVAL OF DEPOSITARY The
depositary may resign at any time by delivering notice to us of its election to resign. We may remove the depositary at
any time. Any resignation or removal will take effect upon the appointment of a successor depositary and its
acceptance of the appointment. DESCRIPTION OF PURCHASE CONTRACTS We may issue purchase contracts for
the purchase from us, or sale to us, of our common stock, preferred stock, warrants, depositary shares or debt
securities, or debt securities of third parties (including U.S. Treasury securities), an index or indices of those securities
or any combination of those securities. Purchase contracts may be issued separately or in purchase units, as specified
in the applicable prospectus supplement. Purchase contracts issued as part of units may be attached to or separate from
any other securities part of the units. We may issue purchase contracts obligating holders to purchase from us, and
obligating us to sell to holders, a specified or varying number of securities at a purchase price, which may be based on
a formula, at a future date. Alternatively, we may issue purchase contracts obligating us to purchase from holders, and
obligating holders to sell to us, a specified or varying number of securities at a purchase price, which may be based on
a formula, at a future date. We may satisfy our obligations, if any, with respect to any purchase contract by delivering
the subject securities or by delivering the cash value of the purchase contract or the cash value of the property
otherwise deliverable, as set forth in the applicable prospectus supplement. The applicable prospectus supplement will
specify the methods by which the holders may purchase or sell the subject securities, as the case may be, 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 of those purchase contracts
or vice versa, and the periodic payments may be unsecured or prefunded and may be paid on a current or deferred
basis. The purchase contracts may require holders of those purchase contracts to secure their obligations under the
contracts in a specified manner to be described in the applicable prospectus supplement. Alternatively, purchase
contracts may require holders to satisfy their obligations under the purchase contracts when the purchase contracts are
issued, as described in the applicable prospectus supplement. This summary of some provisions of the purchase
contracts is not complete. You should refer to the purchase contract agreement, including the applicable form of
purchase contract security certificate, relating to the specific purchase contracts being offered for the complete terms
of the purchase contract agreement and the purchase contracts. That purchase contract agreement, together with the
applicable form of purchase contract security certificate, will be filed with the SEC in connection with the offering of
the specific purchase contracts and will be available by the means described under "Where You Can Find More
Information." DESCRIPTION OF PURCHASE UNITS We may issue purchase units consisting of our purchase
contracts taken together with our common stock, preferred stock, warrants, depositary shares or debt securities,
warrants or purchase contracts, or debt securities of third parties (including U.S. Treasury Securities), in any
combination, which may be purchased with the proceeds of the sales of purchase units. The securities comprising the
purchase units may or may not be separate from one another, as described in the applicable prospectus supplement.
The applicable prospectus supplement will describe: - the designation and the terms of the purchase units and of the
securities constituting the units, including whether and under what circumstances the securities comprising the units
may be traded separately; - any additional terms of the governing purchase unit agreement; and 18 - any additional
provisions for the issuance, payment, settlement, transfer or exchange of the purchase units or of the securities
constituting the purchase units. The terms and conditions described in this prospectus under "Description of Debt
Securities," "Description of Capital Securities," "Description of Warrants," "Description of Depositary Shares," and
"Description of Purchase Contracts" will apply to each purchase unit and to any security included in each purchase
unit, as applicable, unless otherwise specified in the applicable prospectus supplement. We will issue the purchase
units under one or more purchase unit agreements to be entered into between us and a bank or trust company, as unit
agent. We may issue purchase units in one or more series, which will be described in the applicable prospectus
supplement. This summary of some provisions of the purchase units is not complete. You should refer to the purchase
unit agreement, including the applicable form of purchase unit certificate, relating to the specific purchase units being
offered for the complete terms of the purchase unit agreement and the purchase units and the identity of the unit agent
with respect to those purchase units. That purchase unit agreement, together with the applicable form of purchase unit
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certificate, will be filed with the SEC in connection with the offering of the specific purchase units and will be
available by the means described under "Where You Can Find More Information." DESCRIPTION OF DEBT
SECURITIES The following is a general description of the debt securities (the "Debt Securities") that we may offer
from time to time. The particular terms of the Debt Securities offered by any prospectus supplement and the extent, if
any, to which the general provisions described below may apply will be described in the applicable prospectus
supplement. Although our securities include securities denominated in U.S. dollars, we may choose to issue securities
in any other currency, including the euro. The Debt Securities will be either senior Debt Securities or subordinated
Debt Securities. We will issue the senior Debt Securities under the senior indenture between us and a trustee. We will
issue the subordinated Debt Securities under a subordinated indenture between us and the same or another trustee. The
senior indenture and the subordinated indenture are collectively referred to in this prospectus as the indentures, and
each of the trustee under the senior indenture and the trustee under the subordinated indenture are referred to in this
prospectus as trustee. The following description is only a summary of the material provisions of the indentures. We
urge you to read the appropriate indenture because it, and not this description, defines your rights as holders of the
Debt Securities. See the information under the heading "Where You Can Find More Information" to contact us for a
copy of the appropriate indenture. GENERAL The senior Debt Securities are unsubordinated obligations, will rank on
par with all other debt obligations of ours and, unless otherwise indicated in the related prospectus supplement, will be
unsecured. The subordinated Debt Securities will be subordinate, in right of payment to senior Debt Securities. A
description of the subordinated Debt Securities is provided below under "-- Subordinated Debt Securities." The
specific terms of any subordinated Debt Securities will be provided in the related prospectus supplement. For a
complete understanding of the provisions pertaining to the subordinated Debt Securities, you should refer to the
subordinated indenture attached as an exhibit to the Registration Statement of which this prospectus is a part. TERMS
The indentures do not limit the principal amount of debt we may issue. We may issue notes or bonds in traditional
paper form, or we may issue a global security. The Debt Securities of any series may be issued in definitive form or, if
provided in the related prospectus supplement, may be represented in whole or in part by a global security or
securities, registered in the name of a depositary designated by us. Each Debt Security represented by a global security
is referred to as a "Book-Entry Security." 19 Debt Securities may be issued from time to time pursuant to this
prospectus and will be offered on terms determined by market conditions at the time of sale. Debt Securities may be
issued in one or more series with the same or various maturities and may be sold at par, a premium or an original issue
discount. Debt Securities sold at an original issue discount may bear no interest or interest at a rate that is below
market rates. Unless otherwise provided in the prospectus supplement, Debt Securities denominated in U.S. dollars
will be issued in denominations of $1,000 and integral multiples thereof. Please refer to the prospectus supplement for
the specific terms of the Debt Securities offered including the following: - Designation of an aggregate principal
amount, purchase price and denomination; - Date of maturity; - If other than U.S. currency, the currency for which the
Debt Securities may be purchased; - The interest rate or rates and the method of calculating interest; - The times at
which any premium and interest will be payable; - The place or places where principal, any premium and interest will
be payable; - Any redemption or sinking fund provisions or other repayment obligations; - Any index used to
determine the amount of payment of principal of and any premium and interest on the Debt Securities; - The
application, if any, of the defeasance provisions to the Debt Securities; - If other than the entire principal amount, the
portion of the Debt Securities that would be payable upon acceleration of the maturity thereof; - Whether the Debt
Securities will be issued in whole or in part in the form of one or more global securities, and in such case, the
depositary for the global securities; - Any additional covenants applicable to the Debt Securities being offered; - Any
additional events of default applicable to the Debt Securities being offered; - The terms of subordination, if applicable;
- The terms of conversion, if applicable; and - Any other specific terms including any terms that may be required by or
advisable under applicable law. Except with respect to Book-Entry Securities, Debt Securities may be presented for
exchange or registration of transfer, in the manner, at the places and subject to the restrictions set forth in the Debt
Securities and the prospectus supplement. Such services will be provided without charge, other than any tax or other
governmental charge payable in connection therewith, but subject to the limitations provided in the indentures.
CERTAIN COVENANTS IN THE INDENTURES PAYMENT We will pay principal of and premium, if any, and
interest on the Debt Securities at the place and time described in the Debt Securities. Unless otherwise provided in the
prospectus supplement, we will pay interest on any Debt Security to the person in whose name that security is
registered at the close of business on the regular record date for that interest payment. Any money deposited with the
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trustee or any paying agent for the payment of principal of or any premium or interest on any Debt Security that
remains unclaimed for two years after that amount has become due and payable will be paid to us at our request. After
this occurs, the holder of that security must look only to us for payment of that amount and not to the trustee or paying
agent. 20 LIENS Each indenture provides that we will not, and will not permit any of our domestic subsidiaries,
directly or indirectly, to issue, assume or guarantee any Debt if that Debt is secured by any Lien upon any Principal
Property (or portion thereof) of ours or of any Domestic Subsidiary or any shares of stock or indebtedness of any
Domestic Subsidiary, whether owned at the date of the indenture or thereafter acquired, without effectively securing
the notes equally and ratably with that Debt, so long as such Debt is so secured. The foregoing restriction does not
apply to: - Liens on any property acquired, constructed or improved by us or any domestic subsidiary of ours after the
date of the indenture, which are created or assumed contemporaneously with or within three years after its acquisition,
or completion of construction or improvement (or within six months thereafter pursuant to a firm commitment for
financing arrangements entered into within that three-year period) to secure or provide for the payment of the
purchase price or cost thereof, or Liens existing on any property at the time of its acquisition; - Liens existing on any
property, shares of stock or indebtedness acquired from a Person merged with or into us or a Domestic Subsidiary of
ours after the date of the indenture; - with respect to any corporation that becomes a Domestic Subsidiary after the
date of the indenture, Liens on property of, or shares of stock or indebtedness issued by, any such corporation existing
at the time it becomes a Domestic Subsidiary and not incurred in connection with or in anticipation of such
corporation becoming a Domestic Subsidiary; - Liens to secure Debt of a Domestic Subsidiary owed to us or Debt of
one of our Domestic Subsidiaries owed to another Domestic Subsidiary; - Liens in favor of governmental bodies to
secure partial, progress, advance or other payments pursuant to any contract or statute; - any Lien existing on the date
of the indenture; or - Liens for the sole purpose of extending, renewing or replacing Debt, in whole or in part, secured
by any Lien referred to above, provided, however, that the principal amount of Debt secured by that Lien shall not
exceed the principal amount of Debt so secured at the time of such extension, renewal or replacement, and that such
extension, renewal or replacement shall be limited to the property that secured the Lien so extended, renewed or
replaced (plus improvements on such property). The limitation on Liens will not apply to the issuance, assumption or
guarantee by us or any Domestic Subsidiary of Debt secured by a Lien which would otherwise be subject to the
foregoing restrictions up to an aggregate amount which, together with all other Debt of ours and our Domestic
Subsidiaries secured by Liens (not including Liens permitted under the foregoing exceptions) and the Attributable
Debt with respect to Sale and Leaseback Transactions existing at that time (other than Sale and Leaseback
Transactions in which the property involved would have been permitted to be subject to a Lien under clause (1)
above) does not exceed 10% of Consolidated Net Tangible Assets. LIMITATIONS ON CERTAIN SALE AND
LEASEBACKS We and our Domestic Subsidiaries are prohibited from entering into Sale and Leaseback transactions
unless: - We or such Domestic Subsidiary would be entitled to incur Debt secured by a Lien on the Principal Property
to be leased without equally and ratably securing the Debt Securities, pursuant to the provisions described under
"Limitations on Liens"; or the Attributable Debt with respect thereto would be an amount permitted under the last
sentence under "Limitations on Liens;" or - We or such Domestic Subsidiary will, within 180 days of the effective
date of any such arrangement apply an amount equal to the proceeds from such Sale and Leaseback Transaction to the
payment or other retirement of Debt that ranks senior to or equal with the notes (other than, in either case, Debt owed
by us or any Subsidiary); or to the purchase of other Principal Property. 21 LIMITATIONS ON GUARANTEES We
and our Domestic Subsidiaries are prohibited from entering into any agreement pursuant to which any such Domestic
Subsidiary guarantees the payment of Debt incurred by us without providing that the Debt Securities be equally and
ratably guaranteed by such Domestic Subsidiary. MERGER AND CONSOLIDATION We will not merge or
consolidate with any other entity or sell or convey all or substantially all of its assets to any person, firm, corporation
or other entity, except that we may merge or consolidate with, or sell or convey all or substantially all of our assets to,
any other entity if (i) we are the continuing entity, or the successor entity (if other than us) is organized and existing
under the laws of the United States of America or a State thereof and such entity expressly assumes payment of the
principal and interest on all the Debt Securities, and the performance and observance of all of the covenants and
conditions of the applicable indenture to be performed by us and (ii) there is no default under the applicable indenture.
Upon such a succession, we will be relieved from any further obligations under the applicable indenture. For purposes
of this paragraph, "substantially all of our assets" means, at any date, a portion of the non-current assets reflected in
our consolidated balance sheet as of the end of the most recent quarterly period that represents at least 66 2/3% of the
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total reported value of such assets. WAIVER OF CERTAIN COVENANTS Unless otherwise provided in the
prospectus supplement, we may, with respect to the Debt Securities of any series, omit to comply with any provision
of the covenants described under "Liens" and "Limitations on Certain Sale and Leasebacks" above or in any covenant
provided in the terms of those Debt Securities if, before the time for such compliance, holders of at least a majority in
principal amount of the outstanding Debt Securities of that series waive such compliance in that instance or generally.
EVENTS OF DEFAULT An Event of Default occurs with respect to any series of Debt Securities when: - We default
in paying principal of or premium, if any, on any of the Debt Securities of such series when due; - We default in
paying interest on the Debt Securities of such series when due, continuing for 30 days; - We default in making
deposits into any sinking fund payment with respect to any Debt Security of such series when due; - failure by us in
the performance of any other covenant or warranty in the Debt Securities of such series or in the applicable indenture
continues for a period of 90 days after notice of such failure as provided in that indenture; - certain events of
bankruptcy, insolvency, or reorganization occur; or - any other Event of Default provided with respect to Debt
Securities of that series. We are required annually to deliver to the trustee officers' certificates stating whether or not
the signers have any knowledge of any default in the performance by us of certain covenants. If an Event of Default
shall occur and be continuing with respect to any series, the trustee or the holders of not less than 25% in principal
amount of the Debt Securities of such series then outstanding may declare the Debt Securities of such series to be due
and payable. If an Event of Default described in clause (vi) of the first paragraph under "Events of Default" occurs
with respect to any series of Debt Securities, the principal amount of all Debt Securities of that series (or, if any
securities of that series are original issue discount securities, the portion of the principal amount of such securities as
may be specified by the terms thereof) will automatically become due and payable without any declaration by the
trustee or the holders. The trustee is required to give holders of the Debt Securities of any series written notice of a
default with respect to such series as and to the extent provided by the Trust Indenture Act, except that the trustee may
not give such notice of a default described 22 in clause (v) of the first paragraph under "Events of Default" until at
least 60 days after the default. As used in this paragraph, a "default" means an event described in the first paragraph
under "Events of Default" without including any applicable grace period. If at any time after the Debt Securities of
such series have been declared due and payable, and before any judgment or decree for the moneys due has been
obtained or entered, we will pay or deposit with the trustee amounts sufficient to pay all matured installments of
interest upon the Debt Securities of such series and the principal of all Debt Securities of such series which shall have
become due, otherwise than by acceleration, together with interest on such principal and, to the extent legally
enforceable, on such overdue installments of interest and all other amounts due under the applicable indenture shall
have been paid, and any and all defaults with respect to such series under that indenture shall have been remedied,
then the holders of a majority in aggregate principal amount of the Debt Securities of such series then outstanding, by
written notice to us and the trustee, may rescind and annul the declaration that the Debt Securities of such series are
due and payable. In addition, the holders of a majority in aggregate principal amount of the Debt Securities of such
series may waive any past default and its consequences with respect to such series, except a default in the payment of
the principal of or any premium or interest on any Debt Securities of such series or a default in the performance of a
covenant that cannot be modified under the indentures without the consent of the holder of each affected Debt
Security. The trustee is under no obligation to exercise any of the rights or powers under the indentures at the request,
order or direction of any of the holders of Debt Securities, unless such holders shall have offered to the trustee
reasonable security or indemnity. Subject to such provisions for the indemnification of the trustee and certain
limitations contained in the indentures, the holders of a majority in aggregate principal amount of the Debt Securities
of each series at the time outstanding 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 such series. No holder of Debt Securities will have any right to institute any
proceeding, judicial or otherwise, with respect to the indentures, for the appointment of a receiver or trustee or for any
other remedy under the indentures unless: - The holder has previously given written notice to the trustee of a
continuing Event of Default with respect to the Debt Securities of that series; and - The holders of at least 25% in
principal amount of the outstanding Debt Securities of that series have made a written request to the trustee, and
offered reasonable indemnity, to the trustee to institute proceedings as trustee, the trustee has failed to institute the
proceedings within 60 days and the trustee has not received from the holders of a majority in principal amount of the
Debt Securities of that series a direction inconsistent with that request. Notwithstanding the foregoing, the holder of
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any Debt Security will have an absolute and unconditional right to receive payment of the principal of and any
premium and, subject to the provisions of the applicable indenture regarding the payment of default interest, interest
on that Debt Security on the due dates expressed in that security and to institute suit for the enforcement of payment.
MODIFICATION OF THE INDENTURES Each indenture contains provisions permitting us and the trustee to
modify that indenture or enter into or modify any supplemental indenture without the consent of the holders of the
Debt Securities in regard to matters as shall not adversely affect the interests of the holders of the Debt Securities,
including, without limitation, the following: - to evidence the succession of another corporation to us; - to add to the
covenants of ours further covenants for the benefit or protection of the holders of any or all series of Debt Securities or
to surrender any right or power conferred upon us by that indenture; - to add any additional Events of Default with
respect to all or any series of Debt Securities; 23 - to add to or change any of the provisions of that indenture to
facilitate the issuance of Debt Securities in bearer form with or without 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 that indenture in
respect of one or more series of Debt Securities thereunder, under certain conditions designed to protect the rights of
any existing holder of those Debt Securities; - to secure all or any series of Debt Securities; - to establish the forms or
terms of the Debt Securities of any series; - to evidence the appointment of a successor trustee and to add to or change
provisions of that indenture necessary to provide for or facilitate the administration of the trusts under that indenture
by more than one trustee; - to cure any ambiguity, to correct or supplement any provision of that indenture which may
be defective or inconsistent with another provision of that indenture; - to make other amendments that do not
adversely affect the interests of the holders of any series of Debt Securities in any material respect; and - to add or
change or eliminate any provision of that indenture as shall be necessary or desirable in accordance with any
amendments to the Trust Indenture Act. We and the trustee may otherwise modify each indenture or any supplemental
indenture with the consent of the holders of not less than a majority in aggregate principal amount of each series of
Debt Securities affected thereby at the time outstanding, except that no such modifications shall - extend the fixed
maturity of any Debt Securities or any installment of interest or premium on any Debt Securities, or reduce the
principal amount thereof or reduce the rate of interest or premium payable upon redemption, or reduce the amount of
principal of an original issue discount Debt Security or any other Debt Security that would be due and payable upon a
declaration of acceleration of the maturity thereof, or change the currency in which the Debt Securities are payable or
impair the right to institute suit for the enforcement of any payment after the stated maturity thereof or the redemption
date, if applicable, or adversely affect any right of the holder of any Debt Security to require us to repurchase that
security, without the consent of the holder of each Debt Security so affected; - reduce the percentage of Debt
Securities of any series, the consent of the holders of which is required for any waiver or supplemental indenture,
without the consent of the holders of all Debt Securities affected thereby then outstanding; or - modify the provisions
of that indenture relating to the waiver of past defaults or the waiver or certain covenants or the provisions described
under "Modification of the indentures," except to increase any percentage set forth in those provisions or to provide
that other provisions of that indenture may not be modified without the consent of the holder of each Debt Security
affected thereby, without the consent of the holder of each Debt Security affected thereby. SATISFACTION AND
DISCHARGE, DEFEASANCE AND COVENANT DEFEASANCE Each indenture shall be satisfied and discharged
if (i) we shall deliver to the trustee all Debt Securities then outstanding for cancellation or (ii) all Debt Securities not
delivered to the trustee for cancellation shall have become due and payable, are to become due and payable within one
year or are to be called for redemption within one year and we shall deposit an amount sufficient to pay the principal,
premium, if any, and interest to the date of maturity, redemption or deposit (in the case of Debt Securities that have
become due and payable), provided that in either case we shall have paid all other sums payable under that indenture.
Each indenture provides, if such provision is made applicable to the Debt Securities of a series, 24 - that we may elect
either (A) to defease and be discharged from any and all obligations with respect to any Debt Security of such series
(except for the obligations to register the transfer or exchange of such Debt Security, to replace temporary or
mutilated, destroyed, lost or stolen Debt Securities, to maintain an office or agency in respect of the Debt Securities
and to hold moneys for payment in trust) ("defeasance") or (B) to be released from our obligations with respect to
such Debt Security under Sections 801, 803, 1005, 1006, 1007 and 1009 of that indenture (being the restrictions
described above under "Certain Covenants of ours in the indentures") together with additional covenants that may be
included for a particular series; and - that Sections 501(4), 501(5) (as to Sections 801, 803, 1005, 1006, 1007 and
1009) and 501(8), as described in clauses (iv), (v) and (vii) under "Events of Default," shall not be Events of Default
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under that indenture with respect to such series ("covenant defeasance"), upon the deposit with the trustee (or other
qualifying trustee), in trust for such purpose, of money certain U.S. government obligations and/or, in the case of Debt
Securities denominated in U.S. dollars, certain state and local government obligations which through the payment of
principal and interest in accordance with their terms will provide money, in an amount sufficient to pay the principal
of (and premium, if any) and interest on such Debt Security, on the scheduled due dates. In the case of defeasance, the
holders of such Debt Securities are entitled to receive payments in respect of such Debt Securities solely from such
trust. Such a trust may only be established if, among other things, we have delivered to the trustee an Opinion of
Counsel (as specified in the indentures) to the effect that the holders of the Debt Securities affected thereby will not
recognize income, gain or loss for Federal income tax purposes as a result of such defeasance or covenant defeasance
and will be subject to Federal income tax on the same amounts, in the same manner and at the same times as would
have been the case if such defeasance or covenant defeasance had not occurred. Such Opinion of Counsel, in the case
of defeasance under clause (A) above, must refer to and be based upon a ruling of the Internal Revenue Service or a
change in applicable Federal income tax law occurring after the date of the indentures. RECORD DATES The
indentures provide that in certain circumstances we may establish a record date for determining the holders of
outstanding Debt Securities of a series entitled to join in the giving of notice or the taking of other action under the
applicable indenture by the holders of the Debt Securities of such series. SUBORDINATED DEBT SECURITIES
Although the senior indenture and the subordinated indenture are generally similar and many of the provisions
discussed above pertain to both senior and subordinated Debt Securities, there are many substantive differences
between the two. This section discusses some of those differences. SUBORDINATION Subordinated Debt Securities
will be subordinate, in right of payment, to all Senior Debt. "Senior Debt" is defined to mean, with respect to us, the
principal, premium, if any, and interest on the following: - all indebtedness of ours, whether outstanding on the date of
issuance or thereafter created, incurred or assumed, which is for money borrowed, or evidenced by a note or similar
instrument given in connection with the acquisition of any business, properties or assets, including securities; - any
indebtedness of others of the kinds described in the preceding clause for the payment of which we are responsible or
liable (directly or indirectly, contingently or otherwise) as guarantor or otherwise; and - amendments, renewals,
extensions and refundings of any indebtedness described in the preceding clauses (1) or (2), unless in any instrument
or instruments evidencing or securing such indebtedness or pursuant to which the same is outstanding, or in any such
amendment, renewal, extension or refunding. 25 DIFFERENCE BETWEEN SUBORDINATED DEBT SECURITY
COVENANTS AND SENIOR DEBT SECURITY COVENANTS AND EVENTS OF DEFAULT Subordinated Debt
Securities may not have the advantage of all of the covenants and Events of Default provided in the senior indenture.
For example, covenants relating to Liens, Limitations on Certain Sale and Leasebacks as discussed above are not
applicable to securities issued pursuant to the subordinated indenture TERMS OF SUBORDINATED DEBT
SECURITIES MAY CONTAIN CONVERSION OR EXCHANGE PROVISIONS The prospectus supplement for a
particular series of subordinated Debt Securities will describe the specific terms discussed above that apply to the
subordinated Debt Securities being offered thereby as well as any applicable conversion or exchange provisions.
MODIFICATION OF THE INDENTURE RELATING TO SUBORDINATED DEBT SECURITIES The
subordinated indenture may be modified by us and the trustee without the consent of the Holders of the subordinated
Debt Securities for one or more of the purposes discussed above under "-- Modification of the indentures." We and the
trustee may also modify the subordinated indenture to make provision with respect to any conversion or exchange
rights for a given issue of subordinated Debt Securities. GOVERNING LAW The laws of the State of New York
govern each indenture and will govern the Debt Securities. BOOK-ENTRY SECURITIES The following description
of book-entry securities will apply to any series of Debt Securities issued in whole or in part in the form of one or
more global securities except as otherwise described in the prospectus supplement. Book-entry securities of like tenor
and having the same date will be represented by one or more global securities deposited with and registered in the
name of a depositary that is a clearing agent registered under the Exchange Act. Beneficial interests in book-entry
securities will be limited to institutions that have accounts with the depositary ("participants") or persons that may
hold interests through participants. Ownership of beneficial interests by participants will only be evidenced by, and
the transfer of that ownership interest will only be effected through, records maintained by the depositary. Ownership
of beneficial interests by persons that hold through participants will only be evidenced by, and the transfer of that
ownership interest within such participant will only be effected through, records maintained by the participants. The
laws of some jurisdictions require that certain purchasers of securities take physical delivery of such securities in
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definitive form. Such laws may impair the ability to transfer beneficial interests in a global security. Payment of
principal of and any premium and interest on book-entry securities represented by a global security registered in the
name of or held by a depositary will be made to the depositary, as the registered owner of the global security. Neither
we, the trustee nor any agent of ours or the trustee will have any responsibility or liability for any aspect of the
depositary's records or any participant's records relating to or payments made on account of beneficial ownership
interests in a global security or for maintaining, supervising or reviewing any of the depositary's records or any
participant's records relating to the beneficial ownership interests. Payments by participants to owners of beneficial
interests in a global security held through such participants will be governed by the depositary's procedures, as is now
the case with securities held for the accounts of customers registered in "street name," and will be the sole
responsibility of such participants. A global security representing a book-entry security is exchangeable for definitive
Debt Securities in registered form, of like tenor and of an equal aggregate principal amount registered in the name of,
or is transferable in whole or in part to, a person other than the depositary for that global security, only if (a) the
depositary notifies us that it is unwilling or unable to continue as depositary for that global security or the depositary
ceases to be a clearing agency registered under the Exchange Act, (b) there shall have occurred and be continuing an
Event of Default with respect to the Debt Securities of that series or (c) other circumstances exist 26 that have been
specified in the terms of the Debt Securities of that series. Any global security that is exchangeable pursuant to the
preceding sentence shall be registered in the name or names of such person or persons as the depositary shall instruct
the trustee. It is expected that such instructions may be based upon directions received by the depositary from its
participants with respect to ownership of beneficial interests in such global security. Except as provided above,
owners of beneficial interests in a global security will not be entitled to receive physical delivery of Debt Securities in
definitive form and will not be considered the holders thereof for any purpose under the indentures, and no global
security shall be exchangeable, except for a security registered in the name of the depositary. This means each person
owning a beneficial interest in such global security must rely on the procedures of the depositary and, if such person is
not a participant, on the procedures of the participant through which such person owns its interest, to exercise any
rights of a holder under the indentures. We understand that under existing industry practices, if we request any action
of holders or an owner of a beneficial interest in such global security desires to give or take any action that a holder is
entitled to give or take under the indentures, the depositary would authorize the participants holding the relevant
beneficial interests to give or take such action, and such participants would authorize beneficial owners owning
through such participant to give or take such action or would otherwise act upon the instructions of beneficial owners
owning through them. CERTAIN DEFINITIONS Set forth below are certain defined terms used in this "Description
of Debt Securities." Reference is made to the indentures for complete definitions of these terms, as well as any other
capitalized terms used in this description for which no definition is provided. Unless otherwise provided in the
applicable prospectus supplement, the following terms will mean as follows for purposes of covenants that may be
applicable to any particular series of senior debt securities. The term "Attributable Debt," in respect of a Sale and
Leaseback Transaction, means, as of any particular time, the present value (discounted at the rate of interest implicit in
the lease involved in such Sale and Leaseback Transaction, as determined by us in good faith) of the obligation of the
lessee thereunder for rental payments (excluding, however, any amounts required to be paid by the lessee, whether or
not designated as rent or additional rent, on account of maintenance and repairs, insurance, taxes, assessments, water
rates or similar charges or any amounts required to be paid by the lessee thereunder contingent upon the monetary
inflation or the amount of sales, maintenance and repairs, insurance, taxes, assessments, water rates or similar charges)
during the remaining term of the lease (including any period for which the lease has been extended or may, at the
option of the lessor, be extended). The term "Consolidated Net Tangible Assets" means the total of all the assets
appearing on the consolidated balance sheet of us and our Subsidiaries, less the following: (A) current liabilities; (B)
intangible assets such as goodwill, trademarks, trade names, patents and unamortized debt discount and expense; and
(C) appropriate adjustments on account of minority interests of other persons holding stock in any Subsidiary of ours.
The term "Debt" means indebtedness for money borrowed. The term "Domestic Subsidiary" means a Subsidiary
formed under the laws of, or conducting its principal operations within, the Unites States or any State or territory
thereof. The term "Lien" means any mortgage, pledge, lien, encumbrance, charge or security interest of any kind,
excluding certain liens relating to taxes, easements and similar liens arising in the ordinary course of business. The
term "Person" means an individual, corporation, partnership, joint venture, limited liability company, association,
joint-stock company, trust, unincorporated organization or government or any agency or political subdivision thereof.
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The term "Principal Property" means any manufacturing plant or other similar facility owned by us or any Domestic
Subsidiary, the book value of the real property, plant and equipment of which (as shown, without deduction of any
depreciation reserves, on the books of the owner or owners) is not less than two percent of Consolidated Net Tangible
Assets except (A) any such plant or facility which our Board of Directors determines is not of material importance to
the total business conducted, or assets owned, by us and our Domestic 27 Subsidiaries as an entirety, or (B) any
portion of any such plant or facility which our Board of directors determines not to be of material importance to the
use or operation thereof. The term "Sale and Leaseback Transaction" means any arrangement with any Person
providing for the leasing to us or any Domestic Subsidiary of ours of any Principal Property or portion thereof (except
for temporary leases for a term, including any renewal thereof, of not more than 36 months and except for leases
between us and a Subsidiary or between Subsidiaries), which Principal Property (or portion thereof has been or is to
be sold or transferred by us or such Domestic Subsidiary to such Person. The term "Subsidiary" means with respect to
any Person, any corporation, association or other business entity of which more than 50% of the outstanding voting
stock is owned, directly or indirectly, by such Person and one or more Subsidiaries of such Person (or combination
thereof). Unless otherwise specified, "Subsidiary" means a Subsidiary of ours. USE OF PROCEEDS We intend to use
the net proceeds from the sale of the securities for general corporate purposes unless otherwise indicated in the
applicable prospectus supplement relating to a specific issuance of securities. Our general corporate purposes include,
but are not limited to, repayment, redemption or refinancing of debt, capital expenditures, investments in or loans to
subsidiaries and joint ventures, funding of possible acquisitions, working capital, satisfaction of other obligations and
repurchase of our outstanding securities. Pending any such use, the net proceeds from the sale of the securities may be
invested in short-term, investment grade, interest-bearing instruments. We will include a more detailed description of
the use of proceeds of any specific offering in the applicable prospectus supplement relating to the offering. PLAN OF
DISTRIBUTION We may offer the offered securities in one or more of the following ways, or any other way set forth
in an applicable prospectus supplement from time to time: - to or through underwriting syndicates represented by
managing underwriters; - through one or more underwriters without a syndicate for them to offer and sell to the
public; - through dealers or agents; - to investors directly in negotiated sales or in competitively bid transactions; or -
to holders of other securities in exchanges in connection with acquisitions. The prospectus supplement for each series
of securities we sell will describe the offering, including: - the name or names of any underwriters; - the purchase
price and the proceeds to us from that sale; - any underwriting discounts and other items constituting underwriters'
compensation, which in the aggregate will not exceed eight percent of the gross proceeds of the offering; - any
commissions paid to agents; - the initial public offering price and any discounts or concessions allowed or reallowed
or paid to dealers; and - any securities exchanges on which the securities may be listed. UNDERWRITERS If
underwriters are used in a sale, we will execute an underwriting agreement with them regarding those securities.
Unless otherwise described in the applicable prospectus supplement, the obligations of the underwrit- 28 ers to
purchase these securities will be subject to conditions, and the underwriters must purchase all of these securities if any
are purchased. The securities subject to the underwriting agreement may be acquired by the underwriters for their own
account and may be resold by them from time to time in one or more transactions, including negotiated transactions, at
a fixed offering price or at varying prices determined at the time of sale. Underwriters may be deemed to have
received compensation from us in the form of underwriting discounts or commissions and may also receive
commissions from the purchasers of these securities for whom they may act as agent. Underwriters may sell these
securities to or through dealers. These dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and commissions from the purchasers for whom they may act as agent. Any initial
offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to
time. We may authorize underwriters to solicit offers by institutions to purchase the securities subject to the
underwriting agreement from us, at the public offering price stated in the applicable prospectus supplement under
delayed delivery contracts providing for payment and delivery on a specified date in the future. If we sell securities
under these delayed delivery contracts, the applicable prospectus supplement will state that this is the case and will
describe the conditions to which these delayed delivery contracts will be subject and the commissions payable for that
solicitation. In connection with underwritten offerings of the securities, the underwriters may engage in
over-allotment, stabilizing transactions, covering transactions and penalty bids in accordance with Regulation M under
the Exchange Act, as follows: - Over-allotment transactions involve sales in excess of the offering size, which create a
short position for the underwriters. - Stabilizing transactions permit bids to purchase the underlying security so long as
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the stabilizing bids do not exceed a specified maximum. - Covering transactions involve purchases of the securities in
the open market after the distribution has been completed in order to cover short positions. - Penalty bids permit the
underwriters to reclaim a selling concession from a broker/dealer when the securities originally sold by that
broker-dealer are repurchased in a covering transaction to cover short positions. These stabilizing transactions,
covering transactions and penalty bids may cause the price of the securities to be higher than it otherwise would be in
the absence of these transactions. If these transactions occur, they may be discontinued at any time. AGENTS We also
may sell any of the securities through agents designated by us from time to time. We will name any agent involved in
the offer or sale of these securities and will list commissions payable by us to these agents in the applicable prospectus
supplement. These agents will be acting on a best efforts basis to solicit purchases for the period of its appointment,
unless we state otherwise in the applicable prospectus supplement. DIRECT SALES We may sell any of the securities
directly to purchasers. In this case, we will not engage underwriters or agents in the offer and sale of these securities.
In addition, debt securities, shares of common stock or preferred stock or other of our securities described in this
prospectus may be issued upon the exercise of warrants or the settlement of purchase contracts or units. 29
INDEMNIFICATION We may indemnify underwriters, dealers or agents who participate in the distribution of
securities against certain liabilities, including liabilities under the Securities Act of 1933, and may agree to contribute
to payments that these underwriters, dealers or agents may be required to make. NO ASSURANCE OF LIQUIDITY
The securities we offer may be a new issue of securities with no established trading market. Any underwriters that
purchase securities from us may make a market in these securities. The underwriters will not be obligated, however, to
make a market and may discontinue market-making at any time without notice to holders of the securities. We cannot
assure you that there will be liquidity in the trading market for any securities of any series. LEGAL MATTERS The
validity of the issuance of the offered securities will be passed upon for us by Kirkpatrick & Lockhart LLP,
Pittsburgh, Pennsylvania. EXPERTS The consolidated financial statements of Allegheny Technologies Incorporated
incorporated by reference in Allegheny Technologies Incorporated's Annual Report (Form 10-K) for the year ended
December 31, 2003, have been audited by Ernst & Young LLP, independent auditors, as set forth in their report
thereon incorporated by reference therein and incorporated herein by reference. Such consolidated financial statements
are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in
accounting and auditing. 30 PART II INFORMATION NOT REQUIRED IN PROSPECTUS ITEM 14. OTHER
EXPENSES OF ISSUANCE AND DISTRIBUTION. The expenses in connection with the issuance and distribution
of the securities being registered, other than underwriting compensation, are: SEC registration
fee........................................ $ 50,680 Blue Sky fees and expenses.................................. 5,000 Legal fees and
expenses..................................... 50,000 Accounting fees and expenses................................ 50,000 Trustee's fees and
expenses................................. 15,000 Printing and engraving fees................................. 50,000
Miscellaneous............................................... 29,320 -------- Total..................................................... $250,000
======== All of the above amounts, other than the SEC filing fee, are estimates only. ITEM 15.
INDEMNIFICATION OF DIRECTORS AND OFFICERS. Section 102(b)(7) of the Delaware General Corporation
Law (the "DGCL") permits a corporation, in its certificate of incorporation, to limit or eliminate, subject to certain
statutory limitations, the liability of directors to the corporation or its stockholders for monetary damages for breaches
of fiduciary duty, except for liability (a) for any breach of the director's duty of loyalty to the corporation or its
stockholders, (b) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (c) under Section 174 of the DGCL or (d) for any transaction from which the director derived an
improper personal benefit. Our restated certificate provides, among other things, that the personal liability of our
directors is so eliminated. Under Section 145 of the DGCL, a corporation has the power to indemnify directors and
officers under certain prescribed circumstances and subject to certain limitations against certain costs and expenses,
including attorneys' fees actually and reasonably incurred in connection with any action, suit or proceeding, whether
civil, criminal, administrative or investigative, to which any of them is a party by reason of his being a director or
officer of the corporation if it is determined that he acted in accordance with the applicable standard of conduct set
forth in such statutory provision. Our Amended bylaws provide that we will indemnify any person who may be
involved, as a party or otherwise, in a claim, action, suit or proceeding (other than any claim, action, suit or
proceeding brought by or in the right of Allegheny Technologies Incorporated) by reason of the fact that such person
is or was a director or officer, or is or was serving at the request of us as a director or officer of any other corporation
or entity, against certain liabilities, costs and expenses. We are also authorized to maintain insurance on behalf of any
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person who is or was a director or officer, or is or was serving at the request of us as a director or officer of any other
corporation or entity, against any liability asserted against such person and incurred by such person in any such
capacity or arising out of his status as such, whether or not we would have the power to indemnify such person against
such liability under the DGCL. We are a party to agreements with our directors and officers pursuant to which we
have agreed to indemnify them against certain costs and expenses incurred by them in their capacities as such. ITEM
16. EXHIBITS. The following Exhibits are filed as part of this Registration Statement: EXHIBIT NUMBER
DESCRIPTION ------- ----------- * 1.1 Form of Purchase Agreement. * 1.2 Form of Distribution Agreement. II-1
EXHIBIT NUMBER DESCRIPTION ------- ----------- 3.1 Restated Certificate of Incorporation of Allegheny
Technologies Incorporated, as amended (incorporated herein by reference to Exhibit 3.1 to the Registrant's Report on
Form 10-K for the year ended December 31, 1999 (File No. 1-12001)). 3.2 Amended and Restated Bylaws of
Allegheny Technologies Incorporated (incorporated herein by reference to Exhibit 3.2 to the Registrant's Report on
Form 10-K for the Year Ended December 31, 1998 (File No. 1-12001)). 4.1 Revolving Credit and Security Agreement
dated June 13, 2003 (incorporated by reference to Exhibit 99.1 to the Registrant's Report on Form 8-K dated June 19,
2003 (File No. 1-12001)). 4.2 Indenture dated as of December 18, 2001 between Allegheny Technologies
Incorporated and The Bank of New York, as trustee, relating to Allegheny Technologies Incorporated 8.375% Notes
due 2011 (incorporated by reference to Exhibit 4.2 to the Registrant's Report on Form 10-K for the year ended
December 31, 2001 (File No. 1-12001)). 4.3 Form of 8.375% Notes due 2011 (included as part of Exhibit 4.2). 4.4
Indenture dated as of December 15, 1995 between Allegheny Ludlum Corporation and The Chase Manhattan Bank
(National Association), as trustee (relating to Allegheny Ludlum Corporation's 6.95% Debentures due 2025)
(incorporated by reference to Exhibit 4(a) to Allegheny Ludlum Corporation's Report on Form 10-K for the year
ended December 31, 1995 (File No. 1-9498)), and First Supplemental Indenture by and among Allegheny
Technologies Incorporated, Allegheny Ludlum Corporation and The Chase Manhattan Bank (National Association),
as Trustee, dated as of August 15, 1996 (incorporated by reference to Exhibit 4.1 to Registrant's Current Report on
Form 8-K dated August 15, 1996 (File No. 1-12001)). 4.5 Rights Agreement dated March 12, 1998, including
Certificate of Designation for Series A Junior Participating Preferred Stock as filed with the State of Delaware on
March 13, 1998 (incorporated by reference to Exhibit 1 to the Registrant's Current report on Form 8-K dated March
12, 1998 (File No. 1-12001)). * 4.6 Form of Certificate of Common Stock, par value $.10 per share, of Allegheny
Technologies Incorporated. * 4.7 Form of Certificate of Preferred Stock. * 4.8 Form of Warrant Agreement. * 4.9
Form of Warrant Certificate. * 4.10 Form of Deposit Agreement. * 4.11 Form of Depositary Receipt. * 4.12 Form of
Purchase Contract Agreement. * 4.13 Form of Purchase Contract Security Certificate. * 4.14 Form of Purchase Unit
Agreement. * 4.15 Form of Purchase Unit Certificate. + 4.16 Form of Indenture for Senior Debt. 4.17 Form of Senior
Debt Security (included as part of Exhibit 4.16). + 4.18 Form of Indenture for Subordinated Debt. 4.19 Form of
Subordinated Debt Security (included as part of Exhibit 4.18). + 5.1 Opinion of Kirkpatrick & Lockhart LLP. + 12.1
Computation of Ratio of Earnings to Fixed Charges. + 23.1 Consent of Ernst & Young LLP. 23.2 Consent of
Kirkpatrick & Lockhart LLP (included as part of Exhibit 5.1). 24.1 Powers of Attorney (included on signature page).
* 25.1 Form of T-1 Statement of Eligibility of Senior Debt Indenture Trustee. * 25.2 Form of T-1 Statement of
Eligibility of Subordinated Debt Indenture Trustee. II-2 --------------- * To be filed either by amendment to this
Registration Statement or as an exhibit to a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference. + Filed herewith. ITEM 17. UNDERTAKINGS. (a) The undersigned registrant
hereby undertakes: (1) To file, during any period in which offers or sales are being made, a post-effective amendment
to this registration statement: (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) 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 Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the "Calculation of
Registration Fee" table on the cover of this 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 (a)(1)(i) and (a)(1)(ii) do not apply if the
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information required to be included in a post-effective amendment by those paragraphs is contained in periodic 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. (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 therein, 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 post-effective
amendment any of the securities being registered which remain unsold at the termination of the offering. (b) The
undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of
1933, each filing of the undersigned 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. (c) Insofar as
indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the undersigned registrant pursuant to the foregoing provisions, or otherwise, the undersigned
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is
against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the undersigned registrant of expenses
incurred or paid by a director, officer or controlling person of the undersigned registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, II-3 officer or controlling person in connection with the
securities being registered, the undersigned 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 is against public policy as expressed in the Securities Act of 1933 and will be governed by the final
adjudication of such issue. (d) The undersigned registrant hereby undertakes to file an application for the purpose of
determining eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act (the "Act")
in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act. II-4
SIGNATURES Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Pittsburgh, Commonwealth of Pennsylvania on March 22, 2004. ALLEGHENY TECHNOLOGIES
INCORPORATED By: /s/ L. PATRICK HASSEY ------------------------------------ Name: L. Patrick Hassey Title:
President and Chief Executive Officer POWER OF ATTORNEY Each of the undersigned directors and officers of
Allegheny Technologies Incorporated, a Delaware corporation, do hereby constitute and appoint Jon D. Walton and
Richard J. Harshman, or either one of them, the undersigned's true and lawful attorneys 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 execute 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 corporation 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 one 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 of 1933, as amended, this
Registration Statement has been signed by the following persons in the capacities and on the dates indicated.
SIGNATURE TITLE DATE --------- ----- ---- /s/ L. PATRICK HASSEY President and Chief Executive March 22,
2004 ------------------------------------------------ Officer and Director L. Patrick Hassey /s/ RICHARD J. HARSHMAN
Executive Vice President -- March 22, 2004 ------------------------------------------------ Finance and Chief Financial
Richard J. Harshman Officer (Principal Financial Officer) /s/ DALE G. REID Vice President, Controller, March 22,
2004 ------------------------------------------------ Chief Accounting Officer and Dale G. Reid Treasurer (Principal
Accounting Officer) /s/ ROBERT P. BOZZONE Chairman of the Board March 22, 2004
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------------------------------------------------ Robert P. Bozzone /s/ PAUL S. BRENTLINGER Director March 22, 2004
------------------------------------------------ Paul S. Brentlinger /s/ FRANK V. CAHOUET Director March 22, 2004
------------------------------------------------ Frank V. Cahouet II-5 SIGNATURE TITLE DATE --------- ----- ---- /s/
DIANE C. CREEL Director March 22, 2004 ------------------------------------------------ Diane C. Creel /s/ JAMES C.
DIGGS Director March 22, 2004 ------------------------------------------------ James C. Diggs /s/ C. FRED FETTEROLF
Director March 22, 2004 ------------------------------------------------ C. Fred Fetterolf /s/ W. CRAIG MCCLELLAND
Director March 22, 2004 ------------------------------------------------ W. Craig McClelland /s/ WILLIAM G. OUCHI
Director March 22, 2004 ------------------------------------------------ William G. Ouchi /s/ CHARLES J. QUEENAN JR.
Director March 22, 2004 ------------------------------------------------ Charles J. Queenan, Jr. /s/ JAMES E. ROHR
Director March 22, 2004 ------------------------------------------------ James E. Rohr II-6 EXHIBIT INDEX EXHIBIT
NUMBER DESCRIPTION ------- ----------- * 1.1 Form of Purchase Agreement. * 1.2 Form of Distribution
Agreement. 3.1 Restated Certificate of Incorporation of Allegheny Technologies Incorporated, as amended
(incorporated herein by reference to Exhibit 3.1 to the Registrant's Report on Form 10-K for the year ended December
31, 1999 (File No. 1-12001)). 3.2 Amended and Restated Bylaws of Allegheny Technologies Incorporated
(incorporated herein by reference to Exhibit 3.2 to the Registrant's Report on Form 10-K for the Year Ended
December 31, 1998 (File No. 1-12001)). 4.1 Revolving Credit and Security Agreement dated June 13, 2003
(incorporated by reference to Exhibit 99.1 to the Registrant's Report on Form 8-K dated June 19, 2003 (File No.
1-12001)). 4.2 Indenture dated as of December 18, 2001 between Allegheny Technologies Incorporated and The Bank
of New York, as trustee, relating to Allegheny Technologies Incorporated 8.375% Notes due 2011 (incorporated by
reference to Exhibit 4.2 to the Registrant's Report on Form 10-K for the year ended December 31, 2001 (File No.
1-12001)). 4.3 Form of 8.375% Notes due 2011 (included as part of Exhibit 4.2). 4.4 Indenture dated as of December
15, 1995 between Allegheny Ludlum Corporation and The Chase Manhattan Bank (National Association), as trustee
(relating to Allegheny Ludlum Corporation's 6.95% Debentures due 2025) (incorporated by reference to Exhibit 4(a)
to Allegheny Ludlum Corporation's Report on Form 10-K for the year ended December 31, 1995 (File No. 1-9498)),
and First Supplemental Indenture by and among Allegheny Technologies Incorporated, Allegheny Ludlum
Corporation and The Chase Manhattan Bank (National Association), as Trustee, dated as of August 15, 1996
(incorporated by reference to Exhibit 4.1 to Registrant's Current Report on Form 8-K dated August 15, 1996 (File No.
1-12001)). 4.5 Rights Agreement dated March 12, 1998, including Certificate of Designation for Series A Junior
Participating Preferred Stock as filed with the State of Delaware on March 13, 1998 (incorporated by reference to
Exhibit 1 to the Registrant's Current report on Form 8-K dated March 12, 1998 (File No. 1-12001)). * 4.6 Form of
Certificate of Common Stock, par value $.10 per share, of Allegheny Technologies Incorporated. * 4.7 Form of
Certificate of Preferred Stock. * 4.8 Form of Warrant Agreement. * 4.9 Form of Warrant Certificate. * 4.10 Form of
Deposit Agreement. * 4.11 Form of Depositary Receipt. * 4.12 Form of Purchase Contract Agreement. * 4.13 Form of
Purchase Contract Security Certificate. * 4.14 Form of Purchase Unit Agreement. * 4.15 Form of Purchase Unit
Certificate. + 4.16 Form of Indenture for Senior Debt. 4.17 Form of Senior Debt Security (included as part of Exhibit
4.16). + 4.18 Form of Indenture for Subordinated Debt. 4.19 Form of Subordinated Debt Security (included as part of
Exhibit 4.18). + 5.1 Opinion of Kirkpatrick & Lockhart LLP. + 12.1 Computation of Ratio of Earnings to Fixed
Charges. + 23.1 Consent of Ernst & Young LLP. 23.2 Consent of Kirkpatrick & Lockhart LLP (included as part of
Exhibit 5.1). EXHIBIT NUMBER DESCRIPTION ------- ----------- 24.1 Powers of Attorney (included on signature
page). * 25.1 Form of T-1 Statement of Eligibility of Senior Debt Indenture Trustee. * 25.2 Form of T-1 Statement of
Eligibility of Subordinated Debt Indenture Trustee. --------------- * To be filed either by amendment to this
Registration Statement or as an Exhibit to a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference. + Filed herewith.
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