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**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

In response to the current economic environment, the Board previously elected to make payment of 50% of the award payable under the
Company's 2008 annual incentive plan by granting shares (with a value on March 31, 2009 equal to that amount) under the Company's
2005 Equity Incentive Plan. Represents the number of shares so issued and receipt of which were conditioned upon the executive's
continued employment as of April 3, 2009.

(1)

On October 23, 2006, the Company granted 130,000 restricted shares under the Company's Management Long Term Incentive Program,
all of which will cliff vest in February 2010, subject to accelerated vesting if certain performance targets were met. One-third of such
shares vested in each of February 2008 and 2009. The holdings are net of shares previously withheld, or sold under a Rule 10b5-1 trading
plan, to cover withholding taxes.

2

On October 4, 2007, the Company granted 77,000 restricted shares under the Company's Management Long Term Incentive Program.
One-third of the restricted shares shall vest on each of February 26, 2010 and February 28, 2011, but only if certain performance targets
are met. One-third of such shares vested February 27, 2009. The holdings are net of shares previously withheld, or sold under a Rule
10b5-1 trading plan, to cover withholding taxes.

3

On December 15, 2008, the Company granted 97,000 performance shares under the Company's Management Long Term Incentive
Program, which represent the right to receive shares contingent upon the achievement of one or more performance measures. Shares that
are earned upon the attainment of applicable performance targets shall vest on February 29, 2012. The ultimate number of shares is
subject to adjustment based on actual peformance.

C))

Represents obligations whose value is based on the Common Stock through a contribution, exempt pursuant to Rule 16b-3(c), under the
Company's Compensation Deferral Program. The reporting person disclaims beneficial ownership of these securities.

(C))

Represents the number of units attributable to the reporting person's participation in the Company Stock Fund option of the GrafTech
International Holdings Inc. Savings Plan.

(6)

(7) All such options have fully vested.

On April 2, 2007, the Company approved, under the terms of the Company's 2005 Equity Incentive Plan, a grant of 300,000 options,
(8) which vest in equal thirds on April 2 of each of 2008, 2009 and 2010. The vested portions of such options become exercisable upon
vesting.

Note: File three copies of this Form, one of which must be manually signed. If space 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.
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