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, State of Delaware
Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "UCAR GRAPH-TECH INC.",
CHANGING ITS NAME FROM "UCAR GRAPH-TECH INC." TO "GRAFTECH
INC.", FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF JUNE,

A.D. 2000, AT 4:31 O'CLOCK P .M.

si/ Grrae £ )Jyyu;l‘«ﬁu %WM“\»J

Harrviet Smith Windsor, Secvetary of State
AUTHENTICATICN: 0947101

3067167 8100
010051141 DATE: 01-31-01
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| - | STATE OF DEILAWARE
JUN. -30' OO(FR}) 0A:47% BOWNE OF NY SECRETARY oF S1a
DIVISION OF conpomﬁ’ 5
FILED 04:31 PM 06/29/2000
001334901 - 3067167

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

UCAR GRAPH-TECH INC.

The undersigned, Karen G. Narwold, bereby certifies that:
1. She is the Secretary of the corporation mentioned herein,

2. Su.ch corporation is a corporation duly organized and validly existing under the
General Corporation Law of the State of Delaware.

3. The name of such corporation is UCAR Graph-Tech Inc.

4, ' The date on which the original certificate of incorporation of such corporation
was filed with the Secretary of State of the State of Delaware is August 30, 1999.

s. This Amended and Restated Certificate of Incorporation (i) amends such
certificate of incorporation so as, among other things, to change the name of such corporation to
Graftech Inc., to further specify the rights (and the restrictions on the rights) of the holders of
such corporation’s common stock, to increase the authorized capital stock of such corporation
(including creation of a class of preferred stock), to effect a subdivision of the outstanding
number of shares of such corporation’s common stock into a greater number of shares, to adopt
provisions governing the remova of directors and the filling of vacancics on the board of
directors of such corporation, to impose certain limitations on the amendment of such certificate
of incorporation and the by-laws of such corporation, to elect not to be governed by Section 203
of such Law and to adopt provisions relating to resolution of certain conflicts of interest and
allocation of certain corporate opportunities, and (i) integrates intp one instrument all of the -
provisions of such certificate of incotporation, as so amended, which are effective and operative.

6. This Amended and Restated Certificate of Incorporation was duly adopted,
effective on June 28, 2000, in accordance with Sections 242, 245 and 228 of such Law and the

applicable provisions of such certificate of incorporation.

7. The provisions of such certificate of incorporation, as so amended and restated,

are as follows:
FIRST: NAME
The name of this corporation is Graftech Inc. (the “Corporation”).

TRADEMARK
REEL: 002236 FRAME: 0412
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SECOND: ADDRESS

The address, including street number, street, city and county, of the registered
office of _the Corporation in the State of Delaware is Corporation Trust Center, 1209 Orange
Street, Cl_ty of Wilmington, County of New Castle. The name of the registered agent of the
Corporation in the State of Delaware at such address is The Corporation Trust Company.

THIRD: PURPOSE

_ 'I:ha nature of the businesses to be conducted and the purposes to be promoted
by the_ Corporation is engaging in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware (the “Law™).

FOURTH: POWERS

In order to conduct its businesses and promote and accomplish i

. ; plish its purposes,
the Corporanqn shall have and may exercise any and all of the powers conferred by the Law
upon corporations formed thereunder.

FIFTH: PERPETUAL EXISTENCE
The Corporation shall have perpetual existence.
SIXTH: CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which the
Corporation shall have authority to issue (the “Capital Stock”) is two hundred and twenty million
(220,000,000), of which two hundred million (200,000,000) shall be common stock, par value
$.01 per share (the “Common Stock”), and twenty million (20,000,000) shall be preferred stock,
par value $.01 per share (the “Preferred Stock™).

Except as provided in the next sentence, each share of common stock, par
value $.01 per share, of the Corporation outstanding immediately prior to the time of filing of
this Amended and Restated Certificate of Incorporation with the Secretary of State of the State of
Delaware (the “Effective Time”) shall, without any action by the holder thereof, at the Effective
Time, be reclassified as and subdivided into 298,500 shares of Common Stock.

Shares of Preferred Stock may be issued in one or more series. The number of
shares included in any series of Preferred Stock and the full or limited voting rights, if any, the
cumulative or non-cumulative dividend rights, if any, the conversion, redemption or sinking fu_nd
rights, if any, and the priorities, preferences and relative, participating, optional and other special
rights, if any, in respect of the Preferred Stock or any series of Preferred Stock, and the
qualifications, limitations or restrictions on such series of Preferred Stock, shall be those set forth
in the resolution or resolutions providing for the issnance of such series of Preferred Stock
adopted by the Board of Directors of the Corporation (the “Board”). The Board is vested with
full authority to adopt any and all such resolution or resolutions at any time and from time to
time. The holders of shares of Preferred Stock shall not be entitled to receive notice of any
meeting of stockholders at which they are not entitled to vote, except as otherwise required by

CTOL/WOICT/129548.7 -2-
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the Law or expressly set forth in the resolution or resolutions providing for the issuance of such
shares.

The number of authorized shares of Preferred Stock may be increased or
decreased (but not below the nurnber of shares thereof then outstanding) by the affirmative vote
of the holders of a majority of the shares of Common Stock then outstanding, without & vote of
the holders of shares of Preferred Stock, except to the extent that a vote of the holders of shares
of Preferred Stock then outstanding is required pursuant to the resolution or resolutions
providing for the issuance of such shares.

The powers, privileges and rights pertaining to shares of Common Stock then
outstanding shall be subject to the powers, privileges, preferences and rights pertaining to shares
of Preferred Stock then outstanding.

The holders of shares of Common Stock then outstanding shall be entitled to
one vote for each such share upon any and all matters presented for a vote to the stockholders on
which the holders of shares of Common Stock then outstanding are entitled to vote. Except as:
otherwise required by the Law or the resolution or resolutions providing for the issuance of
shares of one or more series of Preferred Stock, the holders of shares of Common Stock then
outstanding shall have the exclusive right to vote for the election of directors and on all other
matters required or permitted to be presented for a vote to the stockholders; provided, however,
that the holders of shares of Common Stock then outstanding, as such, shall not be entitled to
vote on any amendment of this Certificate of Incorporation that both (i) relates solely to the
number of, or the powers, privileges, preferences or rights pertaining to, one or more series of
Preferred Stock and (ii) does not affect cither the number of authorized shares of Preferred Stock
or the powers, privileges and rights pertaining to the Common Stock so long as the holders of '
shares of such series of Preferred Stock then outstanding are entitled, separately or together with
the holders of any shares of any other series of Preferred Stock then outstanding, to vote thereon
pursuant to the resolution or resolutions providing for the issuance of such shares or the Law.

SEVENTH: DIRECTORS

The business and affairs of the Corporation shall be rrt;llqnaied;)y E; underdthe
direction of the Board. Subject to any limitations which may be set forth in the By-Laws an
subject to the right, if any, of holders of shares of Preferred Stock.then outs_ta.ndmg to elect
additional directors expressly set forth in the resolution or resolutions providing for the 1sshu:lr;ce
of such shares, the number of directors constituting the We Bqard (as defined fxerem)lsl s
consist of that number of directors as may be fixed from time to time and at any txrnel:3 S0 a;:l y by
resolution or resolutions adopied by the affirmative ;::c s:at; ft m?:en:;:{ ht:: :Vn}:zl]e) agd shilsl o

ituted prior to such vote, except that such num no :
?bzn:at;?etﬂxaﬁr;g;teen (15). As used herein, “Whole Board” means the total nmnbcr. of dn;;:ors
which the Corporation would have if there were no vacancies on the Board at the time of the

relevant vote.

Except as otherwise provided herein, the Whole Board shall consist of a single

i i | be one (1) year,
f directors and the term of office of such class of d}rectcrrs shal
iarfz:encir:; at the annual meeting of stockholders at which directors of that class are elected

CTOUWOICT/N29948.7 -3-
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and continuing until the successor directors of that class are elected at the next annual meeting of
stockholders.

Commencing at the first annual meeting of stockholders after the time at
which the Principal Stockholder (as defined herein) cecases to directly or indirectly hold orown a
majority of the shares of Common Stock then outstanding, the Whole Board shall be divided into
three (3) classes, consisting of such directors as the Board, pursuant to a resolution or resolutions
adopted by the affirmative vote of a majority of the Whole Board, shall determine so long as the
number of directors in each class is as nearly equal as practicable. Except as otherwise provided
herein, from and after such time, the term of office of each class of directors shall be three (3)
years, commencing at the annual meeting of stockholders at which directors of that class are
elected and continuing until the successor directors of that class are elected at the third following
annual meeting of stockholders. Notwithstanding the preceding sentence, at the first annual
meeting of stockholders at which, but for this sentence, directers would be elected for three (3)
year terms, the term of office of the first such class of directors shall expire at the first annual
meeting of stockholders following such time, of the second such class of directors shall expire at
the second annual meeting of stockholders following such time, and of the third such class of
directors shall expire at the third annual meeting of stockholders following such time.

Except as otherwise provided in the By-Laws, the election of directors is not
required to be conducted by written ballot.

Except for the right, if any, of holders of shares of Preferred Stock then
outstanding to remove one or more directors expressly set forth in the Feso]ution or resolutions
providing for the issuance of such shares and except as otherwise required .by. the Law, (i) so
long as the Principal Stockholder directly or indirectly holds or owns a majority of the §hares of
Common Stock then outstanding, any or all of the directors may be removed with or without
cause by the affirmative vote of the holders of a majorify of the s}xa{es of Common Stock then
outstanding and (ii) commencing at the first time at which the Principal Stockholder ceas? to
directly or indirectly hold or own a majority of the shares of Commpn Stock then outsm? ﬁg, .
directors can be removed only for cause and only upon the affirmative vote of holders of at leas
67% of the shares of Common Stock then outstanding.

Except for the right, if any, of holders of sha.rcs'of Preferred ?tock thcp )
outstanding to fill such gacanci&s expressly set forth in the resolution or resolutions growgltx.lhge for
the issnance of such shares and except as otherwise required by’the Law, any vm?;; Onation
Board resulting from an increase in the authorized number of directors, from dcathhall be’ ﬁllgd (and,
reiremert, die e orovd mm;:l?l orlﬁ . g;r;‘;::;;;;r othn: :?u;t:;i:ﬁtif a majority of th;
subject to the following proviso, shall only be X e icss o directors arc

i en in office (even though they constitute less than a quorum),
glne‘:ldizrcs)t:‘fk:cc in which event (but only in which event) such vacancics can be ﬁl{:i 't‘),)(r) tt:z ca
stockholders; provided, however, that the By-laws may provide tha:t tl‘)e afﬁnnatld ol 2 et
greater numl:;er of the directors may be required to fill such vacancies; and provided further,

notwithstanding anything to the contrary contained in_ thlf pa:_agraph, SO loogi(g: :s th;:gnclﬂ .
- L o o
Stockholder holds or owns directly or indirectly a me}jcca:r; y Othen Stomck 0mmms dingtocshall o

outstanding, the holders of a majority of the shares o

CTO/WOICT/129948.7
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have the right to fill such vacancies. A director elected to fill such a vacancy shall hold office for
the remainder of the full term of the class of directors of which such director is a member.

Each director shall serve in office until his or her successor shall be clected
and qualified (which may be such director, if he or she is re-elected) or his or her carlier death,

resignation or removal. No decrease in the authorized number of directors shall shorten the term
of any incumbent director.

In connection with managing the business and affairs of the Corporation,
including determining whether and to what extent any action may be in the best interests of the
Corporation or the stockholders, approving or disapproving any action or determining whether to
make any recommendation and what recommendation to make to stockholders with respect to
any matter, each director and the Board (and any committee of the Board) may, to the fullest
extent permitted by law, consider: (i) the long-term and short-term interests of the employees,
suppliers, creditors and customers of the Corporation and its subsidiaries: (ii) the long-term and
short-term interests of the communities in which the Corporation and its subsidiaries conduct any
business or other activities; and (iii) the long-term and short-term interests of the Corporation, its
subsidiaries and the stockholders, including the possibility that such interests may best be served
by the continued indcpendence of the Corporation.

EIGHTH: VOTING

Except as otherwise permitted with respect to actions required or permitted to
be taken solely by holders of shares of Preferred Stock then outstanding as expressly set forth in
the resolution or resolutions providing for the issuance of such shares, any and all actions
required or permitted to be taken by the stockholders must be takeq ata duly ca]lec? and
convened meeting of stockholders and cannot be taken by consent in writing; provided, however,
that any action required or permitted to be taken by the stockholders may be taken b)::ﬂ consent in
writing so long as at the time such consent is given (i) the Principal Stockholder :l:l.ll'e y ;:_)r he
indirectly holds or owns a majority of the shares of Common Stock then outstanding (;_r é ?mnon
Principal Stockhalder directly or indirectly holds or owns at least 20% ?f the shart?s o ’tgl "
Stock then outstanding and the Principal Stockholder gives the first valid cgns;:n; in wrsle ntgi h
such action. References herein to a vote of one or more stockholdgrs shall m](n: ude con
writing of stockholders permitted (but only those permitted) by this paragraph.

—

i i i i isti lely of

Except as otherwise permitted with respect to meetings cpnsnstmg sole
holders of shares of Prc:t‘?erred Stock then outstanding as c:fpressly set fo?ht;r; ktl}: ;‘;:::l;ua:r:, :r
resolutions providing for the issuance of such sbhares, special meetn';g.:. on ::) ook e icpted
called only (a) by or at the direction of the Board pursuant to a resolu 11;1(: T e _
by the affirmative vote of a mejority of the Whole B9ard, (b) by or at the irection of b o long
P‘iincipal Stockholder or a director nomin:iledtt?; :e‘?l;g:nat&c: !;):1 triel:dm;loi i aretly oT

ecting is made at a ti :

asc;h . r'jq‘;:eosltdt::ragvthn: r1;"10113 tl%an 20% of the shares of Common Stock th;a; og;t;r;’dn:}i(;l l:gd
or at th 1:1 tion of a committee of the Board which has been expressly & oriz gﬁm e
s thet t:icrmlution or resolutions adopted by the affirmative votc of a mﬁg:xdtycﬁ i
%‘:)I::da?o call special meetings of stockholdcrs.s or (d) by the chairman of the .
executive officer or president of the Corporation.

-5-
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As used berein, “Principal Stockholder” means (i) UCAR International Inc.
and each of its wholly-owned or majority-owned subsidiaries (other than the Corporation and
direct or indirect subsidiaries and controlled affiliates of the Corporation) and (ii) each of their
initial and subsequent transferees (including any and all secured lenders to whom Capital Stock
is transferred as a result of a foreclosure on collateral following on the occurrence of an event of
default under the relevant loan or credit agreements and related documents or otherwise in
discharge or satisfaction of indebtedness) whom the immediately preceding Principal
Stockholder designates as such so long as the transferee so designated and its wholly-owned and
majority-owned subsidiaries directly or indirectly holds or owns more than 20% of the shares of
Comumon Stock then outstanding. If one or more serics of Preferred Stock are then outstanding
and holders of shares thereof are then entitled to vote for the election of one or more directors
(assuming that a meeting of stockholders for such purpose was then being duly held), then
references herein 1o the direct or indirect ownership or holding by the Principal Stockholder of
more than a specified percentage or amount of the shares of Common Stock then outstanding
shall also be deemed to refer to the direct or indirect ownership or holding of such specified
percentage or amount of the shares of Capital Stock, the holders of which are then entitled to
vote for the election of one or more directors (assuming that a meeting of stockholders for such
purpose was then being duly held), then outstanding to the extent (but only to the extent) such
deemed reference would increase or expand the voting power of the Principal Stockholder.
Persons who would constitute Principal Stockholders shall not cease to be such solely because
Capital Stock is held or owned for their account by nominees or collateral or other agents.

NINTH: BY-LAWS

j “By- > | mean, and
Subject to the next paragraph, references to the “By Laws” shall mean,
the By-Laws of the Corporation shall be, those which become effective at the Effective Time.

- ded or repealed and new By-
All or any part of the By-Laws may be amendex '
Laws may be adopted at ang time and from time to time either () if at the time of such vote the

Principal Stockholder holds or owns difectly or irfl.ci‘i;e;tly ?} ?ffﬁj?ﬂ?ﬁ tcl‘:: t;};a;;:r:g s?m o
Stock then outstanding, by the affirmative vote O ers o e e by the

tstanding or by the Board pursuant to a resqlution or resolu :
gft‘gcn]:ztaltiiirne?:)te ofSl ;n lﬁzgori)tly of the Whole Board or (i) if at any oth?r nmel,) b)trht:; zf;frl:lmauvc
vote of holders of 67% of the shares of Common Stock then oz'nstandmgf or by e Bt the Whole
pursuant to a resolution ot resolutions adopted by thbcc afi}r:;\atn:; ;?;er:q :ir r:ngy Lo,
rmative vote of a greater number of direc A he By-Laws,
Bo‘;.:l‘;léhunc]:: sttf:}?ﬁg}'eater number shall be required), but, In each case mentioned in this clau
in

. ) : that at a time
o ibject to the limitations set forth in the By-Laws; provided. hom od h‘:h o of the shares of
(n)’ ; ) A . i) the afﬁmﬁve vote of holders of more than vision
described in this clause (i1) d or repeal, or adopt any pro

tstanding shall be required to amen minations for
Common Stock then o0 s it pertains to stockbolder proposals 8¢ ALY, U
g{co:ts]:)ﬂ;‘;ze) 'of Article 1, Sections 1, 2 of 3 of Article II, or Article

irecto '

TENTH: EXCULPATION

A director shall not be personally li

able to the Corporation of the stockholders
i i t (i) for
for monetary damages for breach of fiduciary duty as a director, excep (1)

any breach of the

-6 -
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duty of loyalty of such director to the Corporation or such holders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the Law and (iv) for any transaction from which such director derives an
improper personal benefit. If the Law is hereafter amended to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director shall be
eliminated or limited to the fullest extent permitted by the Law, as so amended. No repeal or
modification of this Article Tenth shall adversely affect any right of or protection afforded to a
director prior to such repeal or modification.

ELEVENTH: SECTION 203

The Corporation shall not be subject to Section 203 of the Law; provided,
however, that the Corporation shall become subject to Section 203 of the Law immediately after
the first time that the Principal Stockholder ceases to directly or indirectly hold or own a majority

of the then outstanding shares of Common Stock without further action by the Board or the
stockholders. '

TWELFTH: CERTAIN TRANSACTIONS, OPPORTUNITIES AND CONFLICTS OF
INTEREST

As used herein, the “Company” means the Corporation, its wholly-owned and
majority-owned subsidiaries and its controlled affiliates and “UCAR” means UCAR
International Inc., its wholly-owned and majority-owned subsidiarics and its controlled affiliates
other than the Company.

All stockholders and creditors of the Company shall be deemed to have notice
of the fact that (i) UCAR is currently the sole stockholder and is expected to be the controlling
stockholder after the initial public offering of Common Stock, (ii) even af_ter UCAR ceases to be
the controlling stockholder it may remain a significant stockholder, (iii) directors, officers and
employees of UCAR may serve as directors, officers or employces of the (':on_xga:ny, ignd lejcé AR
versa, (iv) the Company has acquired businesses and assets, and a?sumed llablhtl.&ﬁ, | ro:;l
and (v) UCAR and the Company engage and ar'e‘expectgd to continue to engag:nx;x similar, od
related, complementary, overlapping or compctitive businesses and h?,ve been f are expae’c)d
to continue to be suppliers of products and services, and lessors and hcensosr;a;)l &r%%yed nd
technology, to each other. All stockholders and.credlwrs of the Company
have notice of and to have consented to this Article TWELFTH.

The Company may from time to time and at any time (i) wnsmmgfsm s
iransactions with, buy services or products from, sell services or p}-oducts ;z:l aocigft:::ers) Snesses.
or assets from, assume liabilities of and employ and elect (as its directors

officers and employees of UCAR and re;‘rair; from e:xg:%itggﬂigo arl;); rti\gpt};;’m‘giﬁ:m
ity (i ing any acquisition, developmen .
ffg ;t;m ;ﬁ;’;ﬁl?ndl;gpmzuafl by UCAR and (ii) execute, deliver and perform agreements

isting agreements and
\ating thereto, including modifications or supplements top npp_eoxmls,unnig' . limitien?gsor prohibiting
:}roen%ents rcg’ardins allocation, pursuit and non-p gt of o f) emplz;.;;s and entering, not
e mm cers an P “UCAR
competition, allocating ime and efforts of common t(i)cs Cindividually and coll ectively, 8 “UC

entering or ceasing to engage in businesses or activi

CTOIAWOICT/129948.7
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Transaction™). Except as otherwise expressly provided in this Article TWELFTH, no UCAR
Transaction shall be (i) void or voidabie or (ii) considered contrary to (1) any fiduciary duty that
UCAR may owe to the Company or any stockholder or creditor of the Company by reason of the
fact that UCAR is or was a principal, majority or controlling stockholder of the Corporation or
has or had the power or right, as a stockholder, by contract, through business dealings or
relationships or otherwise, to elect any or all of the directors of the Corporation or to control or
influence the management or direction of the business or affairs of the Company or (2) any
fiduciary duty of any director or officer of the Company who is also a director, officer or
employee of UCAR or owns or holds capital stock, options or other securities of UCAR, to the
Company or any stockholder or creditor of the Company, if any of the following conditions set
forth in clauses (A) through (D) below shall have been satisfied:

(A) such UCAR Transaction shall have been initiated or, if earlier, the

agrecment thereto was executed before the Company ceased to be a wholly-owned subsidiary of
UCAR; or

(B) such UCAR Transaction shall have been approved (i) by the affirmative
vote of a majority of the directors (even though less than a quorum) who are not Interested
Persons (as defined herein) in respect of such UCAR Transaction, (ii) by a committee of the
Board constituted solely of directors who are not Interested Persons in respect of such UCAR
Transaction or (iii) by an officer or employee of the Company who is not an Interested Person in
respect of such UCAR Transaction and to whom the authority to approve such UCAR
Transaction has been delegated, either generally or in the specific instance, either by the same
affirmative vote required by clause (i) or (ii) of this clause (B) or, in the case of an employee, to
whom such authority has been delegated, either generally or the specific instance, 'by an »
officer to whom authority to approve such UCAR Transaction has been so delegated; lp_m/ld_h_,
howeyver, that, before approval of such UCAR Transaction, the material facts of Cth: Fi?l‘ atmnsc t;fm
between the Company and UCAR and the material terms apd facts as to such U R ransa
were disclosed to or were known by such directors, committee, officer or employec; or

(C) such UCAR Transaction was fair to the Company as of the time it was
initiated or, if earlier, the agreement relating thereto was executed; or

(D) such UCAR Transaction was approved by the affirmative vote of the

i thereon,
holders of a majority of the shares of Capital Stock entitled to vote thereon who do vote the

exclusive of UCAR and any Interested Person in respect of such UCAR Transacuion.

any fiduciary duty to refrain from entering

UCAR shall not have or be unces ons in any of clauses (A) through (D) above

i action that satisfies the conditi . 2 moloyee
ot oot or el of B Compant whol L 1 L0 o

h r owner of capital stock: options or O \  of any
g?\ffdﬁ? a;;ii}g\)::i:;; duty to refrain from acting on behalf of the Company in respec

i iti f all or
. tion to satisfy the conditions ©
such UCAR Transaction. The failure of any UCAR Transaction h UCAR Transaction 10

hall not, by itself, cause suc : the
o Of;:auscs £¢;m¥$§?dﬁ:;smW to the Company or any stockholder or creditor o
constitute an

Company.
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In addition, neither UCAR nor any director, officer or employee of UCAR
shall have or be under any fiduciary duty to not acquire, develop or engage in any business,
product, service or activity (including the hiring or retention on an exclusive or non-exclusive
basis of any employee, consultant or other agent or representative) or to refer to the Company, or
to refrain from pursuing, any corporate or other opportunity with respect thereto, even if it is or
could be similar, related, complementary, overlapping or competitive with any then current or
prospective business, product, service or activity of the Company.

Further, neither UCAR nor any director, officer or employee of UCAR shal}
bave or be under any fiduciary duty as a controlling or other stockholder, in connection with any
matter which may be submitted for a vote to the stockholders, any tender or exchange offer or
any proxy solicitation which may be directed to the stockholders or any merger, consolidation or
other transaction which may be approved by the stockholders, to (i) attend, in person or by
proxy, any meeting of stockholders, (ii) vote for or against, or abstain from voting, on any
matter, give or refrain from giving any proxy, (iii) tender Capital Stock, or refrain from tendering
Capital Stock, in any tender or exchange offer, (iv) sell or transfer, or refrain from selling or
transferring, any Capital Stock, or (v) exercise or refrain from exercising any appraisal,
dissenters or similar rights.

Moreover, neither UCAR nor any directors, officers or employees of UCAR
shall have or be under any fiduciary duty, as a controlling or other stockholder, to sell or transfer,
ot refrain from selling or transferring, any or all of the Capital Stock owned by it, him or her at
any time or from time to time or to permit or encourage other stockholders to participate in any
manner or obtain any benefits from any such sale or transfer.

Directors who are not also directors, officers or employees of UCAR at the
time of the vote thereon shall have the right, by the affirmative vote ofa majo_rity thereof, to
expand, cither generally or in specific instances, the types of UCAR Transactions and other
events and circumstances within the scope of this Article TWELFTH and to expand the methods
for approving the same.

As used herein, "Interested Person” in respect of a UCAR Tmn_saction means
any director, officer or employee of UCAR and any ot.her person who has a material ﬁna_::zal
interest in UCAR or in such UCAR Transaction; provided. however, that no such ﬁgancx 5
interest shall be considered material (i) by reason ot: the fact that such person or sucf:_ person
family members, affiliates or related parties (a) participate in or arc beneficiaries of any

employee benefit or welfare plan or program of UCAR or (b) owns or holds common stock or

options to acquire common stock of UCAR lntemgtmnal Inc. constituting ntlh th:i :]geg;;gat;::::l
than 0.1% of the commeon stock of UCAR Intcmguonal Inf:. .oluts.;tandmg a; UeC Feps a;p;w oval
of such UCAR Transaction or, if earlier, the eatlier of_ !;hc initiation gﬁ:\:}m Adaidigryiy
or the execution of the agreernent relating thereto or (ii) as to other ci .

. . : statement filed by UCAR
fnancial interest would not be required to be disclosed in 2 proxy . 4 gardless

International Inc. or the Corporation with the Securities and Exchange Commission (re
of whether any such filing is then required).

This Article TWELFTH shall terminate at the first time UCc?cl:h shall cease to
own or hold directly or indirectly more than 5% of the shares of Common Sto en
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outstanding. No such termination, and no alteration, amendment or repeal of or adoption of a
provision inconsistent with this Article TWELFTH, shall change the effect of this Article
TWELFTH in respect of any UCAR Transaction or any other event or circumstance within the
scope of this Article TWELFTH that was approved or, if earlier, that was initiated or, if earlier,
that was subject to an agreement that was executed, before such termination, alteration,
amendment, repeal or adoption.

THIRTEENTH: AMENDMENTS

No amendment to this Certificate of Incorporation which alters, amends or
repeals, or adopts any provision inconsistent with, Articles SEVENTH, EIGHTH, NINTH,
TENTH, TWELFTH or this Article THIRTEENTH of this Certificate of Incorporation shall
become effective unless it shall have been approved by the affirmative vote of the holders of
more than 67% of the shares of Common Stock then outstanding; provided, however, that, if at
the time of the vote of stockholders thereon the Principal Stockholder holds or owns directly or
indirectly a majority of the shares of Common Stock then outstanding, the vote of the holders a
majority of the shares of Common Stock then outstanding shall be sufficient for any such
amendment to become effective.

Subject to the immediately preceding provisions of this Article
THIRTEENTH, this Certificate of Incorporation may be amended, altered or repealed in the
manner now or hereafier prescribed by the Law.

FOURTEENTH: COMPROMISE

Whenever a compromise or arrangement is proposed between this corporation
and its creditors or any class of them and/or between this corporation and its stockholders or any
class of them, any court of equitable jurisdiction within the Stat; of Delaware may, on the
application in a summary way of this corporation or of any 9rednor or.stockholder there%g cl)r ofn
the application of any receiver or receivers appointed for this <'=orp_orauox.1 under Section 231 o.
Title 8 of the Delaware Code or on the application of trustees 1n dissolution or of any recelverrd or
receivers appointed for this corporation under Section 279 of Title 8 of the Detaware Codktla1 o]der
a meeting of the creditors or class of creditors, and/or of Fhe stockholders or class' of stoc : i:ec ::srs
of this corporation, as the case may be, to be summo: ned in such manner as the las:d i‘oc‘::d tires .
If a majority in number representing three fourths in val_ue of the c.redltors or class 0 o s
and/or of the stockholders or class of stockholders of tl'us <_>orporat1'on, as the case m:gns gl:;
to any compromise or arrangement and to any rcorgamgatlon of this corpotat:lo&:ssaid eque.
of such compromise or arrangement, the said compromise or afrangex_nen_t anhas e Sald e be
reorganization shall, if sanctioned by the court to which the said apphcatlﬁ;\ en me ,
binding on all the creditors or class of creditors, and/or on all the stgckho ers or ¢
stockholders, of this corporation, as the case may be, and also on this corporation.

IN WITNESS WHEREOF, the undersigned has signed this Certificate of
Incorporation on this 28th day of June, 2000.
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{W b} Mw\uﬁld]s_—

Katen G. Narwold
Vice President
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