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(1) This amount of securities has been adjusted to reflect the 1-for-25 reverse stock split effected in July 2009.

(2) This price represents the November 12, 2008 price of $1.58, adjusted to reflect the 1-for-25 reverse stock split effected in July 2009.

(3) Shares held by the Kathryn L. Thompson Amended and Restated Trust, dated June 30, 2006, for which Kathryn L. Thompson, Mr.
Thompson's spouse, is beneficiary and trustee.

Note: File three copies of this Form, one of which must be manually signed. If space provided is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. ; text-indent:4%">�Subsidiary� means any corporation, association, partnership or other business entity of
which more than 50% of the total voting power of shares of capital stock or other interests (including partnership interests) entitled (without
regard to the occurrence of any contingency) to vote in the election of directors, managers, or trustees thereof is at the time owned or controlled,
directly or indirectly, by (i) the Company, (ii) the Company and one or more Subsidiaries or (iii) one or more Subsidiaries.
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�U.S. Government Obligations� means direct obligations (or certificates representing an ownership interest in such obligations) of the United
States (including any agency or instrumentality thereof) for the payment of which the full faith and credit of the United States is pledged and
which are not callable at the issuer�s option.

Certain Covenants

Our principal covenants under the indenture relate to limitations on liens, restrictions on stock dispositions and maintenance of corporate
existence. The following summarizes these covenants.

Limitation on Liens. The indenture provides that, so long as any debt securities issued under the indenture are outstanding, we shall not, and
shall not permit any of our Restricted Subsidiaries to, incur, issue, assume or guarantee any Debt secured by a mortgage, pledge, security
interest, conditional sale or other title retention agreement or other similar lien (�Liens�) on any Principal Property of the Company or of any
Restricted Subsidiary, or on any shares of stock of any Restricted Subsidiary, without effectively providing that the debt securities, together with
any other Debt of the Company or such Restricted Subsidiary then existing or thereafter created which is not subordinate to the debt securities,
shall be secured equally and ratably with, or prior to, such
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secured Debt so long as such secured Debt is so secured. This restriction will not apply to Debt convertible into shares of capital stock of a
Restricted Subsidiary (to the extent that such Debt is secured by such capital stock) or Debt secured by:

(a) Liens on property or shares of stock of a business existing as of the date of the indenture;

(b) Liens securing only the debt securities;

(c) Liens on the property or stock of a person which are existing at the time (A) such property becomes a Principal Property or (B) such
person becomes a Restricted Subsidiary, is merged into or consolidated with the Company or any Subsidiary, or another Subsidiary
merges into or consolidates with such person (in a transaction in which such person becomes a Restricted Subsidiary) and which
Liens were not incurred in anticipation of such transaction and were outstanding prior to such transaction;

(d) Liens in favor of the Company or any Restricted Subsidiary;

(e) Liens in favor of any government body to secure progress, advance or other payments under any contract or provision of any statute;

(f) Liens on property or stock existing at the time of acquisition thereof (including acquisition through merger or consolidation);

(g) Liens on property or stock to secure the payment of all or any part of the purchase price or construction cost of such property or
stock, or to secure any Debt incurred prior to, at the time of or within 180 days after the acquisition of such property or shares of
stock, the completion of any such construction or the commencement of full operation, for the purpose of financing all or any part of
the purchase price or construction cost of such property or stock; provided that such Liens shall be limited to all or a part of such
property or stock (plus improvements on property);

(h) Any extension, renewal or replacement (or successive extensions, renewals or replacements) of any Lien referred to in clauses
(a) through (g); provided that such extension, renewal or replacement Lien shall be limited to all or a part of the same property or
stock that secured the Lien that was extended, renewed or replaced (plus improvements on such property); and

(i) Liens securing Debt, the aggregate principal amount of which, when added to (A) the aggregate amount of all Attributable Debt of
the Company and its Restricted Subsidiaries in respect of Sale/Leaseback Transactions existing at such time which would not
otherwise be permitted under the covenant described under �Limitation on Sale/Leaseback Transactions� below but for the second
paragraph thereof and (B) the aggregate outstanding principal amount of all other Debt of the Restricted Subsidiary which Debt
would not otherwise be permitted under this covenant but for this clause (i), does not exceed 10% of Consolidated Net Tangible
Assets. (Section 4.03)

Limitation on Sale and Leaseback Transactions. Neither we nor any Restricted Subsidiary will enter into any Sale/Leaseback Transaction with
respect to any Principal Property unless:

(a) the lease has a term of three years or less;

(b) the lease is between the Company and a Restricted Subsidiary or between Restricted Subsidiaries;
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(c) the Company or a Restricted Subsidiary under any of clauses (a) through (h) under the heading �Limitation on Liens� could create a
Lien on the property to secure Debt at least equal to the amount of Attributable Debt for the lease; or

(d) within 180 days of the effective date of the lease, the Company or a Restricted Subsidiary retires Long-Term Debt of our company
(other than debt that is subordinate to the debt securities) or a Restricted Subsidiary at least equal in amount to the Attributable Debt
for the lease. (Section 4.04)
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Notwithstanding the previous paragraph, the Company or any Restricted Subsidiary may enter into any Sale/Leaseback Transaction (which
would otherwise be subject to the foregoing restrictions) if the sum of the following amounts does not exceed 10% of Consolidated Net Tangible
Assets:

� the amount of the Attributable Debt of the Company and its Restricted Subsidiaries in respect of such Sale/Leaseback Transaction;

� the aggregate outstanding principal amount of all Debt of the Company and its Restricted Subsidiaries which would not otherwise be
permitted under the covenant under �Limitation on Liens� but for clause (i) of that section; and

� the aggregate amount of all other Attributable Debt in respect of Sale/Leaseback Transactions existing at such time which would not
otherwise be permitted under this covenant but for this paragraph.

Limitations on Consolidation, Merger, Sale or Conveyance. Under the indenture, so long as debt securities are outstanding, we will not
consolidate with or merge with or into any other person or convey, transfer or lease all or substantially all of our assets with or to any person,
unless:

� the successor or purchaser is a corporation organized and existing under the laws of the United States, any State of the United States
or the District of Columbia and expressly assumes through a supplemental indenture, delivered to the trustee, in a form that satisfies
the trustee, all of our obligations under the indenture and the debt securities;

� immediately after giving effect to that transaction, no event of default under the indenture, and no event which, after notice or lapse
of time or both, would become an event of default under the indenture, has occurred and is continuing; and

� we deliver to the trustee an officers� certificate and an opinion of counsel that each states that such consolidation, merger or sale of
assets and such supplemental indenture comply with the indenture. (Section 5.01)

Events of Default

Any one of the following events will constitute an event of default with regard to any series of debt securities under the indenture:

(a) default continued for 30 days in payment of any installment of interest on any of the debt securities of that series when due and
payable;

(b) default in payment of all or any part of the principal on any of the debt securities of that series when due and payable either at
maturity, upon any redemption, by declaration or otherwise;

(c) default in the payment of any sinking fund installment as and when the same becomes due and payable by the terms of the debt
securities of that series;

(d) default in the performance, or breach, of any of our covenants or warranties in respect of the debt securities of that series and
continuance of that default or breach for a period of 60 days after written notice as provided in the indenture;
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(e) the voluntary or involuntary bankruptcy, insolvency, or reorganization under any applicable law of the Company or any Restricted
Subsidiary; or

(f) the occurrence of any other event of default provided with respect to debt securities of such series. (Section 6.01)
However, a default under clause (d) will not constitute an event of default with respect to debt securities under such a series until the trustee or
holders of at least 25% in principal amount of the outstanding debt securities of such series notify us of the default and we do not cure such
default within the time specified after receipt of such notice. Any event of default with respect to one series of debt securities is not necessarily
an event of default for another series.
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If an event of default (other than specified in clause (e)) with respect to debt securities of any series occurs and is continuing, the principal
amount of, and all accrued and unpaid interest on, all outstanding debt securities of that particular series may be declared due and payable
immediately by either the trustee or the holders of at least 25% in principal amount of all outstanding debt securities under the indenture.
(Section 6.02) If an event of default specified in clause (e) with respect to debt securities of any series occurs and is continuing, the principal
amount of, and all accrued and unpaid interest on, all debt securities of such series shall become immediately due and payable without any
declaration or other act on the part of the trustee or any holder of debt securities of such series. (Section 6.02) If debt securities of any series are
original issue discount debt securities, then only the amount of the principal of those debt securities then outstanding as may be specified in the
terms of that series and any accrued interest on that specified principal amount may be accelerated.

The holders of a majority in the principal amount of debt securities may waive all defaults and annul and rescind a declaration of maturity of
some or all of the debt securities if all payments other than the accelerated amounts have been made and all events of default have been cured,
waived or otherwise remedied as provided in the indenture. Any such waiver, annulment and rescission must occur before a judgment or decree
for amounts due has been obtained or entered. However, the consent of each debt security holder affected is required in order to waive a default
in the payment of the principal of or interest on any debt securities or any covenant or provision of the indenture which specifically requires the
consent of the holder of each debt security affected.

The indenture requires us to file with the trustee annually a written statement as to any defaults in the performance or fulfillment of any of our
covenants, agreements or conditions contained in the indenture. (Section 4.07) The indenture provides that, if the trustee considers it in the
interests of the holders of the debt securities of any series, the trustee may withhold notice to the holders of debt securities of that series of any
default other than a default in the payment of principal of, or interest on, the debt securities of that series. (Section 7.05)

Except for the trustee�s duty during an event of default to act with the required standard of care, the trustee is under no obligation to exercise any
of the trusts or powers vested in it by the indenture at the request, order or direction of any of the holders of debt securities, unless those holders
have offered the trustee reasonable indemnity. (Section 7.01) Subject to these provisions for indemnification, the holders of a majority in
principal amount of the debt securities of each series affected, voting as a separate class, may direct the time, method and place of conducting
any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee with respect to the debt
securities of that series. (Section 6.05)

No holder of debt securities of any series will have any right by virtue of the indenture to institute any legal action or proceeding with respect to
the indenture, unless

� that holder has previously given to the trustee written notice of a continuing default;

� the holders of not less than 25% in principal amount of the debt securities of that series then outstanding have made written request
on the trustee to institute such action or proceeding and have offered to the trustee any reasonable indemnity that the trustee may
require relating to their request;

� the trustee fails to institute the requested proceeding within 60 days; and

� no direction inconsistent with such written request has been given to the trustee by the holders of a majority in principal amount of
the debt securities of such series then outstanding. (Section 6.06)

These limitations do not apply to a suit for enforcement of payment of the principal of or interest on a debt security on or after the respective due
dates. (Section 6.07)

Defeasance and Covenant Defeasance

The indenture contains a provision that, if made applicable to any series of debt securities, permits us to elect, subject to certain conditions, to be
discharged from our obligations with respect to the debt securities of that series, subject to limited exceptions (�legal defeasance�) and/or to be
released from our obligations with respect to any series of debt securities under the covenants in the indenture (�covenant defeasance�).
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To make either of these elections, we must irrevocably deposit in trust with the trustee money or U.S. Government Obligations or a combination
of the two sufficient, without reinvestment, in the opinion of a nationally recognized firm of independent public accountants, to pay and
discharge the principal of and interest on the outstanding debt securities of that series on the maturity of that principal or interest. We must also
comply with certain other conditions set forth in the indenture, including delivering to the trustee a certificate stating that we have received from,
or there has been published by, the Internal Revenue Service a ruling confirming that the defeasance will not cause the holders of the debt
securities to recognize income gain or loss for Federal income tax purposes, and that as a result of the defeasance, the debt security holder 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
had not occurred. (Sections 8.01, 8.02)

Modification and Waiver

The indenture provides that we and the trustee may modify or amend the indenture with the consent of the holders of a majority in principal
amount of the debt securities at the time outstanding of all series affected by the proposed additions or changes. However, the consent of the
holder of each debt security is required, among other things, in order to:

� reduce the amount of debt securities of such series whose holders must consent to an amendment or to a waiver of any default
hereunder and its consequences as provided herein;

� reduce the rate or extend the time for payment of interest on any debt security of such series;

� reduce the principal of any debt security of such series or extend the stated maturity of any debt security of such series;

� reduce the premium payable upon the redemption of any debt security of such series or change the time at which any debt security of
such series may or shall be redeemed in accordance with the indenture;

� impair the right to institute suit for the enforcement of any payment of principal of or any premium or interest on any debt security of
such series after the stated maturity thereof (or, in the case of redemption, on or after the redemption date); or

� make any debt security of such series payable in money other than that stated in such debt security. (Section 9.02)
In addition, without the consent of the holders of any of the debt securities issued under the indenture, we and the trustee may modify the
indenture to, among other things, cure any ambiguity or to correct or supplement any defective or inconsistent provision or to make other
provisions in regard to matters or questions arising under the indenture as we may deem necessary or desirable and which do not adversely affect
the interests of the holders of the debt securities. (Section 9.01)
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LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

In this section, we describe special considerations that will apply to registered debt securities issued in global�i.e., book-entry form. First we
describe the difference between legal ownership and indirect ownership of registered debt securities. Then we describe special provisions that
apply to global debt securities.

Who Is the Legal Owner of a Registered Debt Security?

Each debt security in registered form will be represented either by a certificate issued in definitive form to a particular investor or by one or
more global securities representing the entire issuance of debt securities. We refer to those who have debt securities registered in their own
names, on the books that we or the trustee or other agent maintain for this purpose, as the �holders� of those debt securities. These persons are the
legal holders of the debt securities. We refer to those who, indirectly through others, own beneficial interests in debt securities that are not
registered in their own names as indirect owners of those debt securities. As we discuss below, indirect owners are not legal holders, and
investors in debt securities issued in book-entry form or in street name will be indirect owners.

Book-Entry Owners

We will issue each debt security in book-entry form only. This means debt securities will be represented by one or more global securities
registered in the name of a financial institution that holds them as depositary on behalf of other financial institutions that participate in the
depositary�s book-entry system. These participating institutions, in turn, hold beneficial interests in the debt securities on behalf of themselves or
their customers.

Under each indenture, only the person in whose name a debt security is registered is recognized as the holder of that debt security. Consequently,
for debt securities issued in global form, we will recognize only the depositary as the holder of the debt securities and we will make all payments
on the debt securities, including deliveries of any property other than cash, to the depositary. The depositary passes along the payments it
receives to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary and its
participants do so under agreements they have made with one another or with their customers; they are not obligated to do so under the terms of
the debt securities.

As a result, investors will not own debt securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker
or other financial institution that participates in the depositary�s book-entry system or holds an interest through a participant. As long as the debt
securities are issued in global form, investors will be indirect owners, and not holders, of the debt securities.

Street Name Owners

In the future we may terminate a global security or issue debt securities initially in non-global form. In these cases, investors may choose to hold
their debt securities in their own names or in street name. Debt securities held by an investor in street name would be registered in the name of a
bank, broker or other financial institution that the investor chooses, and the investor would hold only a beneficial interest in those debt securities
through an account he or she maintains at that institution.

For debt securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names
the debt securities are registered as the holders of those debt securities and we will make all payments on those debt securities, including
deliveries of any property other than cash, to them. These institutions pass along the payments they receive to their customers who are the
beneficial owners, but only because they agree to do so in their customer agreements or because they are legally required to do so. Investors who
hold debt securities in street name will be indirect owners, not holders, of those debt securities.
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Legal Holders

Our obligations as well as the obligations of the trustee under any indenture and any other third parties employed by us, the trustee or any of
those agents, run only to the holders of the debt securities. We have no obligations to investors who hold beneficial interests in global securities,
in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect owner of a debt security or has
no choice because we are issuing the debt securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for that payment or notice even if that
holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect owners but does not do
so. Similarly, if we want to obtain the approval of the holders for any purpose�e.g., to amend the indenture for a series of debt securities or to
relieve us of the consequences of a default or of our obligation to comply with a particular provision of an indenture�we would seek the approval
only from the holders, and not the indirect owners, of the relevant debt securities. Whether and how the holders contact the indirect owners is up
to the holders.

When we refer to �you� in this prospectus, we mean those who invest in the debt securities being offered by this prospectus, whether they are the
holders or only indirect owners of those debt securities. When we refer to �your debt securities� in this prospectus, we mean the debt securities in
which you will hold a direct or indirect interest.

Special Considerations for Indirect Owners

If you hold debt securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check
with your own institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� whether and how you can instruct it to exchange or convert a debt security for or into other property;

� how it would handle a request for the holders� consent, if ever required;

� whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, if that is
permitted in the future;

� how it would exercise rights under the debt securities if there were a default or other event triggering the need for holders to act to
protect their interests; and

� if the debt securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.
What Is a Global Security?

We will issue each debt security in book-entry form only. Each debt security issued in book-entry form will be represented by a global security
that we deposit with and register in the name of one or more financial institutions or clearing systems, or their nominees, which we select. A
financial institution or clearing system that we select for any debt security for this purpose is called the �depositary� for that debt security. A debt
security will usually have only one depositary but it may have more.

Each series of debt securities will have one or more of the following as the depositaries:
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� The Depository Trust Company, New York, New York, which is known as �DTC�;

� a financial institution holding the debt securities on behalf of Euroclear Bank S.A./N.V., as operator of the Euroclear system, which
is known as �Euroclear�;
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� a financial institution holding the debt securities on behalf of Clearstream Banking, société anonyme, Luxembourg, which is known
as �Clearstream�; and

� any other clearing system or financial institution named in the applicable prospectus supplement.
The depositaries named above may also be participants in one another�s systems. Thus, for example, if DTC is the depositary for a global
security, investors may hold beneficial interests in that security through Euroclear or Clearstream, as DTC participants. The depositary or
depositaries for your debt securities will be named in your prospectus supplement; if none is named, the depositary will be DTC.

A global security may represent one or any other number of individual debt securities. Generally, all debt securities represented by the same
global security will have the same terms. We may, however, issue a global security that represents multiple debt securities of the same kind that
have different terms and are issued at different times. We call this kind of global security a master global security. Your prospectus supplement
will not indicate whether your debt securities are represented by a master global security.

A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special
termination situations arise. We describe those situations below under ��Holder�s Option to Obtain a Non-Global Security; Special Situations When
a Global Security Will Be Terminated�. As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner and
holder of all debt securities represented by a global security, and investors will be permitted to own only indirect interests in a global security.
Indirect interests must be held by means of an account with a broker, bank or other financial institution that in turn has an account with the
depositary or with another institution that does. Thus, an investor whose debt security is represented by a global security will not be a holder of
the debt security, but only an indirect owner of an interest in the global security.

If the prospectus supplement for a particular debt security indicates that the debt security will be issued in global form only, then the debt
security will be represented by a global security at all times unless and until the global security is terminated. We describe the situations in
which this can occur below under ��Holder�s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be
Terminated�. If termination occurs, we may issue the debt securities through another book-entry clearing system or decide that the debt securities
may no longer be held through any book-entry clearing system.

Special Considerations for Global Securities

As an indirect owner, an investor�s rights relating to a global security will be governed by the account rules of the depositary and those of the
investor�s financial institution or other intermediary through which it holds its interest (e.g., Euroclear or Clearstream, if DTC is the depositary),
as well as general laws relating to securities transfers. We do not recognize this type of investor or any intermediary as a holder of debt securities
and instead deal only with the depositary that holds the global security.

If debt securities are issued only in the form of a global security, an investor should be aware of the following:

� An investor cannot cause the debt securities to be registered in his or her own name, and cannot obtain non-global certificates for his
or her interest in the debt securities, except in the special situations we describe below;

� An investor will be an indirect holder and must look to his or her own bank or broker for payments on the debt securities and
protection of his or her legal rights relating to the debt securities, as we describe above under ��Who Is the Legal Owner of a
Registered Debt Security?�;

� An investor may not be able to sell interests in the debt securities to some insurance companies and other institutions that are
required by law to own their debt securities in non-book-entry form;
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� An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the debt
securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

� The depositary�s policies will govern payments, deliveries, transfers, exchanges, notices and other matters relating to an investor�s
interest in a global security, and those policies may change from time to time. We and the trustee will have no responsibility for any
aspect of the depositary�s policies, actions or records of ownership interests in a global security. We and the trustee also do not
supervise the depositary in any way;

� The depositary will require that those who purchase and sell interests in a global security within its book-entry system use
immediately available funds and your broker or bank may require you to do so as well; and

� Financial institutions that participate in the depositary�s book-entry system and through which an investor holds its interest in the
global securities, directly or indirectly, may also have their own policies affecting payments, deliveries, transfers, exchanges, notices
and other matters relating to the debt securities, and those policies may change from time to time. For example, if you hold an
interest in a global security through Euroclear or Clearstream, when DTC is the depositary, Euroclear or Clearstream, as applicable,
will require those who purchase and sell interests in that security through them to use immediately available funds and comply with
other policies and procedures, including deadlines for giving instructions as to transactions that are to be effected on a particular day.
There may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not
responsible for the policies or actions or records of ownership interests of any of those intermediaries.

Holder�s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated

If we issue any series of debt securities in book-entry form but we choose to give the beneficial owners of that series the right to obtain
non-global securities, any beneficial owner entitled to obtain non-global securities may do so by following the applicable procedures of the
depositary, any transfer agent or registrar for that series and that owner�s bank, broker or other financial institution through which that owner
holds its beneficial interest in the debt securities. For example, in the case of a global security representing preferred stock or depositary shares, a
beneficial owner will be entitled to obtain a non-global security representing its interest by making a written request to the transfer agent or other
agent designated by us. If you are entitled to request a non-global certificate and wish to do so, you will need to allow sufficient lead time to
enable us or our agent to prepare the requested certificate.

In addition, in a few special situations described below, a global security will be terminated and interests in it will be exchanged for certificates
in non-global form representing the debt securities it represented. After that exchange, the choice of whether to hold the debt securities directly
or in street name will be up to the investor. Investors must consult their own banks or brokers to find out how to have their interests in a global
security transferred on termination to their own names, so that they will be holders. We have described the rights of holders and street name
investors above under ��Who Is the Legal Owner of a Registered Debt Security?�.

The special situations for termination of a global security are as follows:

� if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we
do not appoint another institution to act as depositary within 60 days;

� if we notify the trustee that we wish to terminate that global security; or

� in the case of a global security representing debt securities issued under an indenture, if an event of default has occurred
with regard to these debt securities and has not been cured or waived.
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If a global security is terminated, only the depositary, and not we or the trustee for any debt securities is responsible for deciding the names of
the institutions in whose names the debt securities represented by the global security will be registered and, therefore, who will be the holders of
those debt securities.

Considerations Relating to Euroclear and Clearstream

Euroclear and Clearstream are securities clearance systems in Europe. Both systems clear and settle securities transactions between their
participants through electronic, book-entry delivery of securities against payment.

Euroclear and Clearstream may be depositaries for a global security. In addition, if DTC is the depositary for a global security, Euroclear and
Clearstream may hold interests in the global security as participants in DTC.

As long as any global security is held by Euroclear or Clearstream, as depositary, you may hold an interest in the global security only through an
organization that participates, directly or indirectly, in Euroclear or Clearstream. If Euroclear or Clearstream is the depositary for a global
security and there is no depositary in the United States, you will not be able to hold interests in that global security through any securities
clearance system in the United States.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the debt securities made through Euroclear or Clearstream must
comply with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control
over those systems or their participants, and we take no responsibility for their activities. Transactions between participants in Euroclear or
Clearstream, on one hand, and participants in DTC, on the other hand, when DTC is the depositary, would also be subject to DTC�s rules and
procedures.

Special Timing Considerations for Transactions in Euroclear and Clearstream

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other
transactions involving any debt securities held through those systems only on days when those systems are open for business. Those systems
may not be open for business on days when banks, brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the debt securities through these systems and wish to
transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, on a particular day
may find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish
to exercise rights that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through
both DTC and Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of their interests between the
U.S. and European clearing systems, and those transactions may settle later than would be the case for transactions within one clearing system.
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PLAN OF DISTRIBUTION

We may sell the debt securities:

� through underwriters or dealers, whether individually or through an underwriting syndicate led by one or more managing
underwriters;

� directly to one or more purchasers; or

� through agents.
The distribution of the debt securities may be effected from time to time in one or more transactions:

� at a fixed price, or prices which may be changed from time to time;

� at market prices prevailing at the time of sale;

� at prices related to those prevailing market prices; or

� at negotiated prices.
The applicable prospectus supplement will include the names of underwriters, dealers or agents retained. The applicable prospectus supplement
will also include the purchase price of the debt securities, our proceeds from the sale, any underwriting discounts or commissions and other
items constituting underwriters� compensation, and any securities exchanges on which the debt securities are listed.

The underwriters will acquire the debt securities for their own account. They may resell the debt securities in one or more transactions, including
negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to
purchase the debt securities will be subject to some conditions. The underwriters will be obligated to purchase all the debt securities offered if
any of the debt securities are purchased. Any initial public offering price and any discounts or concessions allowed or re-allowed or paid to
dealers may be changed from time to time.

Until the distribution of the debt securities is completed, rules of the SEC may limit the ability of any underwriters and selling group members to
bid for and purchase the debt securities. As an exception to these rules, underwriters are permitted to engage in some transactions that stabilize
the price of the debt securities. Such transactions consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of the
debt securities, so long as stabilizing bids do not exceed a specified maximum.

The underwriters may create a short position in the debt securities of as much as 15-20% by selling more debt securities than are set forth on the
cover page of the applicable prospectus supplement. A prospectus will be delivered to each purchaser of debt securities in these �short sales,� and
we understand that each such purchaser will be entitled to the same remedies under the Securities Act, as if the purchaser purchased debt
securities in this offering in a transaction that is not a short sale. If a short position is created in connection with the offering, the underwriters
may engage in syndicate covering transactions by purchasing debt securities in the open market. The underwriters may also elect to reduce any
short position by exercising all or part of the over-allotment option, if any.

The lead underwriters may also impose a penalty bid on other underwriters and selling group members participating in an offering. This means
that if the lead underwriters purchase debt securities in the open market to reduce the underwriters� short position or to stabilize the price of the
debt securities, they may reclaim the amount of any selling concession from the underwriters and selling group members who sold those debt
securities as part of the offering.
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In general, purchases of a debt security for the purpose of stabilization or to reduce a short position could cause the price of the debt security to
be higher than it might be in the absence of such purchases. The imposition of a penalty bid might also have an effect on the price of a debt
security to the extent that it were to discourage resales of the debt security before the distribution is completed.

We do not make any representation or prediction as to the direction or magnitude of any effect that the transactions described above might have
on the price of the debt securities. In addition, we do not make any representation that underwriters will engage in such transaction or that such
transactions, once commenced, will not be discontinued without notice.

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

We may have agreements with the underwriters, dealers and agents to indemnify them against some civil liabilities, including liabilities under
the Securities Act, or to contribute to payments which the underwriters, dealers or agents may be required to make.

Underwriters, dealers and agents may engage in transactions with, or perform services for, us or our subsidiaries in the ordinary course of their
businesses.

We may authorize underwriters, dealers and agents to solicit offers by some specified institutions to purchase debt securities 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.

These contracts will be subject only to those conditions included in the applicable prospectus supplement, and the applicable prospectus
supplement will state the commission payable for solicitation of these contracts.

We may enter into derivative transactions with third parties, or sell debt securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell debt
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third parties may
use debt securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and
may use debt securities received from us in settlement of those derivatives to close out any related open borrowings of stock. The third parties in
such sale transactions will be underwriters as defined in the Securities Act and, if not identified in this prospectus, will be identified in the
applicable prospectus supplement (or a post-effective amendment).

Any underwriters who purchase debt securities from us for public offering and sale may make a market in those debt securities, but these
underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We cannot assure you that there
will be a trading market for any debt securities, and, if a trading market for any debt securities does develop, we cannot assure you that such
market will be liquid.
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VALIDITY OF THE DEBT SECURITIES

In connection with particular offerings of the debt securities in the future, and if stated in the applicable prospectus supplements, the validity of
those debt securities may be passed upon for the Company by Roy Smith, Esq., our Vice President, General Counsel and Secretary; and for any
underwriters or agents by counsel named in the applicable prospectus supplement.
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EXPERTS

The consolidated financial statements and financial statement schedule of the Company as of December 31, 2012 and 2011, and for each of the
years in the three-year period ended December 31, 2012, and management�s assessment of the effectiveness of the Company�s internal control
over financial reporting as of December 31, 2012 (which is included in Management�s Report on Internal Control Over Financial Reporting),
have been incorporated in this prospectus and registration statement by reference to the Annual Report on Form 10-K for the year ended
December 31, 2012 (filed with the SEC on February 25, 2013), in reliance upon the reports of KPMG LLP, an independent registered public
accounting firm, which are incorporated herein by reference, upon the authority of said firm as experts in accounting and auditing. The audit
report on the consolidated financial statements, dated February 25, 2013, refers to a change in the method of accounting for computing
depreciation in 2012.

The audit report on the effectiveness of internal control over financial reporting as of December 31, 2012, dated February 25, 2013 contains an
explanatory paragraph that states management excluded from its assessment of the effectiveness of Cytec Industries Inc.�s internal control over
financial reporting as of December 31, 2012, Umeco plc�s internal control over financial reporting associated with the total assets of $560.6
million (of which $363.7 million represented goodwill and intangible assets included within the scope of the assessment) and total net sales of
$150.0 million included in the consolidated financial statements of Cytec Industries Inc. as of and for the year ended December 31, 2012. The
audit of internal control over financial reporting of Cytec Industries Inc. also excluded an evaluation of the internal control over financial
reporting of Umeco plc.

24

Edgar Filing: GEORGIA GULF CORP /DE/ - Form 5

Table of Contents 21



Table of Contents

$250,000,000

    % Senior Notes due 2025

PROSPECTUS SUPPLEMENT

November     , 2014

Joint Book-Running Managers

Citigroup RBS Wells Fargo Securities

Edgar Filing: GEORGIA GULF CORP /DE/ - Form 5

Table of Contents 22


