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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary
prospectus supplement and the accompanying prospectus are not an offer to sell these securities and we are not
soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(B)(3)
File Number: 333-149559
SUBJECT TO COMPLETION, DATED JUNE 23, 2008.
PRELIMINARY PROSPECTUS SUPPLEMENT (TO PROSPECTUS DATED MARCH 5, 2008)

$200,000,000
Ferro Corporation

% Senior Notes due 2016

The notes will mature on , 2016. Interest will accrue from , 2008 and the first interest payment date will
be , 2008.

We may redeem some or all of the notes at any time on or after , 2012 at the redemption prices set forth in this
prospectus. We may redeem up to 35% of the aggregate principal amount of the notes on or prior to , 2011 with

the net proceeds from certain equity offerings. We may also redeem some or all of the notes at any time prior to ,
2012 at a redemption price equal to the make-whole amount set forth in this prospectus. In addition, if we undergo a
change of control, we may be required to offer to repurchase the notes at the repurchase price set forth in this
prospectus.

The notes will be unsecured obligations of Ferro Corporation and will rank equally with our other unsecured senior
indebtedness. The notes will not be guaranteed by any of our subsidiaries.

Investing in the notes involves risks. See Risk Factors beginning on page S-11.

Price: %
Delivery of the notes will be made to investors in book-entry form on or about , 2008.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined that this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

Credit Suisse Citi JPMorgan
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KeyBanc Capital Markets National City Capital Markets

Fifth Third Securities, Inc. Morgan Stanley Piper Jaffray RBS Greenwich Capital

The date of this prospectus supplement is June , 2008
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of
this offering. The second part is the prospectus, which contains more general information, some of which may not
apply to this offering. You should read both this prospectus supplement and the accompanying prospectus, together
with the documents identified under the heading Where You Can Find More Information and Incorporation of Certain
Documents by Reference on page S-109 of this prospectus supplement. If the information set forth in this prospectus
supplement differs in any way from the information set forth in the accompanying prospectus, you should rely on the
information set forth in this prospectus supplement.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or
sale is not permitted. You should not assume that the information appearing in this prospectus supplement, the
accompanying prospectus or any document incorporated by reference is accurate as of any date other than the date of
the applicable document. Our business, financial condition, results of operations and prospects may have changed
since that date. Neither this prospectus supplement nor the accompanying prospectus constitutes an offer, or an
invitation on our behalf or on behalf of the underwriters, to subscribe for and purchase any of the securities and may
not be used for or in connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer or
solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

U.S. Bank National Association, by acceptance of its duties as trustee under the senior indenture or any subordinated
indenture with Ferro Corporation, has not reviewed this prospectus supplement, the accompanying prospectus or the
registration statement of which they are a part and has made no representation as to the information contained herein
including, but not limited to, any representations as to Ferro Corporation, its business or financial condition, or the
securities.

Unless otherwise indicated or unless the context otherwise requires, all references in this prospectus supplement or the
accompanying prospectus to Ferro, the Company, we, us or our mean Ferro Corporation and its consolidated
subsidiaries.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, Ferro Corporation s filings with the Securities and
Exchange Commission (the SEC ), including our annual report on Form 10-K for the fiscal year ended December 31,
2007, our Annual Report to Stockholders, any quarterly report on Form 10-Q or any current report on Form 8-K of
Ferro Corporation (along with any exhibits to such reports as well as any amendments to such reports), our press
releases, or any other written or oral statements made by us or on our behalf, may include or incorporate by reference
forward-looking statements which reflect our current view, as of the date such forward-looking statement is first
made, with respect to future events, prospects, projections or financial performance. The matters discussed in these
forward-looking statements are subject to certain risks and uncertainties and other factors that could cause actual
results to differ materially from those made, implied or projected in or by such statements. Should any known or
unknown risks and uncertainties develop into actual events, these developments could have material adverse effects
on our business, financial condition and results of operations. These uncertainties and other factors include, but are not
limited to:

We depend on reliable sources of raw materials, including energy, petroleum-based products, and other

supplies, at a reasonable cost, but availability of these materials and supplies could be interrupted and/or their
prices could escalate and adversely affect our sales and profitability.
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The markets for our products are highly competitive and subject to intense price competition, and that could
adversely affect our sales and earnings performance.

We strive to improve operating margins through sales growth, price increases, productivity gains, improved
purchasing techniques and restructuring activities, but we may not achieve the desired improvements.

S-ii
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We sell our products into industries where demand has been unpredictable, cyclical or heavily influenced by
consumer spending.

The global scope of our operations exposes us to risks related to currency conversion and changing economic,
social and political conditions around the world.

We have a growing presence in the Asia-Pacific region where it can be difficult for a U.S.-based company,
such as Ferro, to compete lawfully with local competitors.

Regulatory authorities in the U.S., European Union and elsewhere are taking a much more aggressive approach
to regulating hazardous materials, and those regulations could affect sales of our products.

Our operations are subject to operating hazards and, as a result, to stringent environmental, health and safety
regulations, and compliance with those regulations could require us to make significant investments.

We depend on external financial resources, and any interruption in access to capital markets or borrowings
could adversely affect our financial condition.

Interest rates on some of our borrowings are variable, and our borrowing costs could be affected adversely by
interest rate increases.

Many of our assets are encumbered by liens that have been granted to lenders, and those liens affect our
flexibility to dispose of property and businesses.

We are subject to a number of restrictive covenants under our credit facilities, and those covenants could affect
our flexibility to fund strategic initiatives.

We have significant deferred tax assets, and our ability to utilize these assets will depend on our future
performance.

We are a defendant in several lawsuits that could have an adverse effect on our financial condition and/or
financial performance, unless they are successfully resolved.

Our businesses depend on a continuous stream of new products, and failure to introduce new products could
affect our sales and profitability.

We are subject to stringent labor and employment laws in certain jurisdictions in which we operate and party to
various collective bargaining arrangements, and our relationship with our employees could deteriorate, which

could adversely impact our operations.

Employee benefit costs, especially postretirement costs, constitute a significant element of our annual
expenses, and funding these costs could adversely affect our financial condition.

Our restructuring initiatives may not provide sufficient cost savings to justify their expense.

We are exposed to intangible asset risk.
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We have in the past identified material weaknesses in our internal controls, and the identification of any
material weaknesses in the future could affect our ability to ensure timely and reliable financial reports.

We are exposed to risks associated with acts of God, terrorists, and others, as well as fires, explosions, wars,
riots, accidents, embargoes, natural disasters, strikes and other work stoppages, quarantines and other
governmental actions, and other events or circumstances that are beyond our control.

Additional information regarding these risk factors can be found in our annual report on Form 10-K for the period
ended December 31, 2007 and our other filings made with the SEC. The risks and uncertainties identified above are
not the only risks we face. Additional risks and uncertainties not presently known to us or that we currently believe to
be immaterial also may adversely affect us.

S-iii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere, or incorporated by reference, in this prospectus
supplement. As a result, it does not contain all of the information that may be important to you or that you should
consider before investing in our notes. You should read this entire prospectus supplement and accompanying
prospectus, including the Risk Factors sections and the documents incorporated by reference, which are described
under Where You Can Find More Information and Incorporation of Certain Documents by Reference in this
prospectus supplement.

Our Company

We are a leading global producer of a diverse array of high-value-added performance materials and chemicals sold to
a broad range of end-use markets in approximately 30 industries throughout the world. Today, we are a strong
international company with a growing presence in key Asian markets, and we generated 57% of our 2007 sales from
outside the U.S. We operate approximately 50 manufacturing facilities worldwide with over 6,000 employees and
market products to more than 4,000 customers in over 20 countries.

We refer to our products as performance materials and chemicals because we formulate them to perform specific
functions in the manufacturing processes and end products of our customers. Our products often are delivered in
combination with a high degree of customized technical service. We believe that we maintain leading positions in
many of our targeted markets, and our products provide critical performance attributes, yet represent a small fraction
of the overall cost of the finished product. Our customer base is well-diversified both geographically and by end-use
markets. Our customers benefit from our ability to quickly transfer application experience, product design and
sourcing capabilities to provide customized product and processing solutions. Many of our customers, particularly in
the appliance and automotive markets, purchase materials from more than one of our business units. Our products are
used in many markets, including electronics, alternative energy generation, appliances, automotive, building and
renovation, household furnishings, containers, industrial products, pharmaceuticals and telecommunications. Our
leading customers include manufacturers of tile, major appliances, construction materials, automobile parts, glass,
bottles, vinyl flooring and wall coverings, multi-layer capacitors, solar cells, batteries, and pharmaceuticals.
Diversification extends beyond our customers and end markets. Our raw material base is also diverse and generally
sourced from multiple suppliers.

We are leveraging our technology to create additional value to our customers through our integrated applications
support. Our applications support personnel are involved in our customers material specification and evaluation,
product design and manufacturing process characterization in order to help customers optimize the efficient and
cost-effective application of our products.

We currently operate our business through the following three business groups: (1) Inorganic Specialties, (2) Organic
Specialties, and (3) Electronic Materials.

S-1
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The following details the net sales of each group, and the corresponding percentage of total net sales for the year
ended December 31, 2007, as well as the principal products and principal end-use markets for each group.

Group Segment
Inorganic  Performance
Specialties Coatings

Color and Glass

Performance Materials
Organic Polymer Additives
Specialties

Specialty Plastics

Fine Chemicals

and Pharmaceuticals
Electronic
Materials

Table of Contents

2007 Net Sales
% of
Millions Total

$in

$609

$446

$334

$262

$83

$470

28%

20%

15%

12%

4%

21%

Principal Products
Ceramic glaze coatings

Ceramic colors
Porcelain enamel coatings

Inorganic pigments

Glass decorating enamels
Specialty glazes

Precious metal preparations
Forehearth colors

Heat and light stabilizers

Plasticizers and plastic
lubricants

Filled and reinforced
thermoplastics

Polyolefin alloys

Thermoplastic
elastomers/process melt

Color concentrates/masterbatch
Gelcoats, liquid and paste color
dispersions

High-potency active
pharmaceutical ingredients

Low endotoxin carbohydrates

Large-volume parenterals

Food additives

Electrolytes and glymes

Phosphine derivatives

Conductive pastes and powders

Electronic and specialty glasses
Ceramic dielectric powders

Principal End-Use Markets*

Tile for residential and
commercial construction

Appliances

Sanitary ware

Cookware

Tableware

Glass packaging

Paint and plastics

Automotive glass

Architectural glass

Roof tile

Household furnishings

Automotive

Industrial

Building and renovation
Construction
Appliances

Automotive
Household furnishings

Recreation
Industrial
Lawn and garden

Pool and spa
Packaging

RVs and trucks
Pharmaceutical

Biotechnology
Food
Electronics
Industrial

Solar energy

Electronics
Telecommunications
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Pastes, powders and tapes for Computers
thick film
Surface finishing compounds Automotive

Precision optics
Ophthalmic lenses

* Data based on Ferro s estimates of our customers application markets.
Our Competitive Strengths

Leading Positions in Attractive Niche Markets. We believe that we enjoy leading positions within most of our
businesses. We believe that our competitive positions are sustainable due to our leading-edge product portfolio and
pipeline, technological leadership, exposure to high-growth niche markets and a loyal customer base. In addition, we
have a technical sales and service-oriented business model, the research and development infrastructure required for
new product development and close customer interaction and a strong global brand. Many of our products are
characterized as specialty products, as they perform specific functions in the manufacturing processes and/or end
products of our customers.

S-2
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Critical Proprietary Technology. We are leveraging our technology to transition toward higher-value-added,
performance-related product offerings. Our competitive positions are supported by the following core competencies:

Particle Development and Engineering: synthesis and isolation of particles with specific size distribution and
properties;

Color Science and Technology: repeatable creation, matching and characterization of colors for coatings and
bulk materials;

Glass Science and Technology: high-temperature inorganic chemistry and glass formation; processing
knowledge;

Surface Application Technology: includes coating and decorating technology and surface finishing; and
Formulation Technology: combining materials to create new products with enhanced properties.

We are also actively engaged in our customers advanced product development and manufacturing yield improvement.
Our core technical competencies have allowed us not only to develop strong customer relationships, but also to
improve our product portfolio by transitioning toward higher-margin businesses.

Significant Geographic, Product and End-Use Market Diversity. We have a diversified portfolio of businesses within
which we focus on specific applications and products where we can add value to our customers products and
processes. We believe this diversity decreases Ferro s exposure to any one business or end-market and helps protect
our business from the negative effects of economic down cycles. Further, we have a balanced geographic exposure
with 57% of sales generated from outside the U.S. We have an established and well-invested infrastructure in key
Asian markets and are focused on growing our presence in these markets.

The following charts are based on 2007 revenues and illustrate the diversity of the end-markets we serve*, the
diversity of our production base and the different sizes of our segments:

* The end-market data is based on our estimate of our customers end-use applications.

Long-term Relationships with Diverse and Stable Customer Base. Our strong focus on technical support, customer
service and unique expertise in customized product formulations has created long-term customer relationships.

Our customer base is well diversified both geographically and by end-market. In 2007, no single customer or related
group of customers represented more than 10% of net sales. Our ability to develop customized, high-value-added
solutions has further helped deepen customer relationships across the globe and we have over 4,000 customers
worldwide. Many of them, including makers of major appliances and automobile parts, purchase materials from more
than one of our business units. Our products are a small portion of the total cost of our customers products, but they
can be critical to the appearance or functionality of those products.

Experienced and Proven Management Team. We have an experienced management team whose members average

more than 25 years of industry experience. Our management is firmly committed to transforming Ferro by reducing
costs, streamlining operations and reorganizing the product portfolio toward higher-margin businesses. Since
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becoming the President and Chief Executive Officer of our company in November 2005, James Kirsch, together with
other members of our senior management team, has been responsible for introducing several initiatives that have
resulted in significant improvement in our profitability and product mix.

S-3
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Our Business Strategy

Building on our strengths, we plan to continue our existing strategy to increase revenue and cash flow and improve
profitability through:

Restructuring our manufacturing assets to reduce costs and expenses, particularly in Europe and North
America;

Geographical expansion with facilities in the Asia-Pacific region; and

Continued focus on core competencies to extend or penetrate markets, deliver growth and increase
profitability.

Continue to Pursue Operational Efficiencies. We are focused on our plan to unlock value through rigorous,
company-wide operational improvement initiatives. Our management has focused on three principal areas of this
strategy: (1) implement a strict set of performance objectives; (2) restructure assets, rationalize our manufacturing
footprint and streamline our operations to reduce costs; and (3) revitalize products and adjust market positioning to
accelerate growth.

During 2006 and 2007, we developed and initiated several restructuring programs across a number of our business
segments with the objectives of leveraging our global scale, realigning and lowering our cost structure and optimizing
capacity utilization. The programs are primarily focused on Europe and North America. Over the last two years, our
management has announced several restructuring programs aimed at reducing costs, streamlining operations and
right-sizing the company s manufacturing facilities. These initiatives include the following and should move our
company substantially closer to achieving its financial goals:

In 2006, we announced a multiple-stage European restructuring program and established a goal of $40 million
to $50 million in annual cost savings by the end of 2009, with the full benefits to be realized in 2010. The
initial phase of restructuring efforts began in July 2006 and targeted our Performance Coatings and Color and
Glass Performance Materials segments in our European operations with an annual cost savings goal of

$10 million. This restructuring should result in significant manufacturing efficiencies and will contribute to
increased production capacity in certain product areas to support our revenue growth. The project consists of a
consolidation of our Casiglie, Italy manufacturing operations and administrative functions into our operations
in Spain. In addition, we announced a plan to consolidate certain decoration and color manufacturing
operations from Frankfurt, Germany with similar operations in Colditz, Germany, with an annual cost savings
goal of $4.0 million. We estimate the total termination benefits for the 150 employees affected by this phase of
the European restructuring to be approximately $7.8 million to $8.0 million.

A second restructuring program initiated in 2006 involved our Electronic Materials segment and resulted in the
sale of our manufacturing facilities in Niagara Falls, New York in December 2007. As part of the restructuring
activities, we redistributed a portion of the production at that facility to other existing Electronic Materials
manufacturing facilities and reduced our workforce by 131 employees. These actions are expected to result in
annual cost reduction of approximately $7.5 million. We estimate the total restructuring costs of this program
to be $21.6 million.

In September 2007, we announced the second phase of our European manufacturing restructuring with an
expected annual cost savings of $18.0 million. This phase includes the closure of a facility in Rotterdam,
Netherlands and the consolidation of porcelain enamel frit manufacturing into other European facilities. We
anticipate that the Rotterdam facility will cease production in the third quarter of 2008 and that our workforce
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will be reduced by 84 employees.

In addition to the restructurings, management has increased its focus on operational excellence, utilizing tools
such as Lean Manufacturing and Six Sigma to improve efficiencies, improving the effectiveness of our
procurement efforts and improving our repair and maintenance procedures. Over the next several years,
management believes these initiatives could help to reduce manufacturing costs by approximately $10 million
to $12 million.

S-4
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Focus on Growth Initiatives. We are focused on enhancing Ferro s growth and market positions through product and
geographic expansion. We have been moving into adjacent markets, developing new applications and introducing
environmentally friendly product alternatives and have been expanding our presence in the emerging markets of
Asia-Pacific, Eastern Europe, the Middle East and North Africa.

Recent examples include the development of organic colors and low-lead decorative enamels, the construction of an
electronic materials manufacturing facility in Suzhou, China and the commissioning of a world-scale tile color plant in
Castellon, Spain that will support expected increased sales in Eastern Europe and North Africa.

Optimize Our Business Portfolio. We assess on an ongoing basis our portfolio of businesses, as well as our financial
and capital structure, to ensure that we have sufficient capital and liquidity to meet our strategic objectives. As part of
this process, from time to time we evaluate the possible divestiture of businesses that are not critical to our core
strategic objectives and, where appropriate, pursue the sale of such businesses. We also evaluate and pursue
acquisition opportunities that we believe will enhance our strategic position. We generally announce publicly
divestiture and acquisition transactions only when we have entered into definitive agreements relating to those
transactions.

Reduce Our Indebtedness. Over time, we intend to reduce our indebtedness and financial leverage. We believe we
can achieve this goal by using a significant portion of cash flow, as generated, from operations after required capital
expenditures and other payments to reduce our debt. We believe that through the combination of our organic growth
opportunities, operational improvement plan and disciplined capital spending, we will generate sufficient cash flow to
achieve this goal.

Financing Transaction

On June 20, 2008, we commenced a tender offer to purchase for cash any and all of the $200 million in aggregate
principal amount of our outstanding 91/8% Senior Notes due 2009. In connection with the tender offer, we are also
soliciting consents to amend the indenture governing such notes to, among other things, eliminate certain of the
restrictive covenants and eliminate or modify certain events of default. If less than all of the outstanding principal
amount of the 91/8% Senior Notes is tendered and purchased by us in the tender offer (including due to our
termination of the tender offer), we expect to redeem any 91/8% Senior Notes that remain outstanding as soon as
practicable following the consummation (or termination) of the tender offer, subject to applicable notice requirements.

We expect to use the net proceeds from this offering and available cash, including borrowings under our revolving

credit facility, to purchase or redeem all of the $200 million of aggregate principal amount of our 91/8% Senior Notes

that are tendered in connection with the tender offer or redemption referred to above, to pay accrued and unpaid

interest on all such indebtedness, to pay all premiums and transaction expenses associated therewith and any

remainder for general corporate purposes. We collectively refer to the purchase or redemption of any and all of our

91/8% Senior Notes in connection with the tender offer referred to above and this offering as the Financing

Transaction. For a more detailed description of these transactions, see Use of Proceeds,  Capitalization and Financing
Transaction.

S-5
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The Offering
Issuer: Ferro Corporation
Notes offered: $200 million aggregate principal amount of % Notes due 2016.
Interest: % per year payable on and , commencing , 2008.
Maturity: ,2016
Issue date: , 2008
Issue price: %
Record dates: and
Ranking: The notes are our unsecured, senior obligations and rank:

pari passu in right of payment with all of our existing and future senior
indebtedness; and

senior in right of payment to any future subordinated indebtedness.

As of March 31, 2008, we had outstanding approximately $5.6 million of
unsecured indebtedness with which the notes would rank equally.

The notes will be effectively subordinated to Ferro Corporation s secured
indebtedness, including all borrowings under our senior secured credit
facility to the extent of the assets securing the senior secured credit
facility. After giving effect to the Financing Transaction, as of March 31,
2008, the notes would have been effectively subordinated to
approximately $343.8 million of secured indebtedness, which includes
capital lease obligations of $9.0 million.

Guarantors: None.

Because the notes will not be guaranteed by any of our subsidiaries, the
notes will also be structurally subordinated to all the liabilities of our
subsidiaries, including trade payables. As of March 31, 2008, our
subsidiaries had approximately $10.9 million of debt and $219.7 million
of trade payables and guaranteed debt of approximately $323.4 million
under our senior credit facility.

Optional redemption: We may redeem some or all of the notes on or after , 2012 at the
redemption prices listed under Description of the Notes Optional
Redemption. In addition, on or prior to , 2011, we may redeem up to
35% of the aggregate principal amount of the notes with the net cash
proceeds of certain equity offerings. We may also redeem some or all of
the notes prior to , 2012, at a redemption price equal to the greater of
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the principal amount of such notes and the make-whole premium set forth
under Description of the Notes Optional Redemption plus, in each case,
accrued and unpaid interest.

Change of control: Upon certain change of control events, we will be required to make an
offer to purchase each holder s notes at a repurchase price equal to 101%
of their principal amount, plus accrued and unpaid

S-6
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interest, if any, to the date of repurchase. See Description of the Notes
Repurchase at the Option of Holders Change of Control.

The indenture governing the notes contains covenants that, among other
things, limit our ability and the ability of our restricted subsidiaries to:

incur additional indebtedness;

pay dividends or make other distributions or repurchase stock;
make investments;

create liens;

sell assets;

engage in transactions with affiliates; and

merge or consolidate with other companies or sell substantially all of our
assets.

These covenants are subject to a number of important exceptions and
limitations, which are described under Description of the Notes.

One or more global securities, held in the name of Cede & Co., the
nominee of The Depository Trust Company.

We expect to use the proceeds of this offering and available cash,
including borrowings under our revolving credit facility, to purchase or
redeem all of our outstanding 91/8% Senior Notes due 2009, and any
remainder for general corporate purposes. See Use of Proceeds.

We may create and issue further notes ranking equally and ratably in all
respects with the notes offered by this prospectus supplement, so that such
further notes will be consolidated and form a single series with the notes
offered by this prospectus supplement and will have the same terms as to
status, redemption or otherwise.

Risk Factors

Investment in the notes involves substantial risks. You should carefully consider the information in the Risk Factors
section and all other information included in this prospectus before investing in the notes.

S-7
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Summary Historical Financial Information

In the table below, we provide you with our summary historical consolidated financial information for the periods and

as of the dates presented. The information is only a summary and should be read together with the information set

forth under Management s Discussion and Analysis of Financial Condition and Results of Operations and the financial
information included in the Annual Report and the Quarterly Report on Form 10-Q for the quarter ended March 31,

2008, incorporated by reference into this prospectus supplement and the accompanying prospectus. See Where You

Can Find More Information and Incorporation of Certain Documents by Reference on page S-109 of this prospectus

supplement.

In 2002, we sold our Powder Coatings business unit. On June 30, 2003, we sold our Petroleum Additives business and
our Specialty Ceramics business. For all periods presented, we report those businesses as discontinued operations.
These divestitures are further discussed in Note 15 to the consolidated financial statements under Item 8 of the Annual
Report incorporated by reference into this prospectus supplement and the accompanying prospectus.

tatement of
perations Data:

et sales $
ost of sales

ross profit

lling, general and
Iministrative expenses
npairment charges
estructuring charges(2)
ther expenses, net
come tax expense
enefit)

come (loss) from
ntinuing operations
.0ss) income from
scontinued operations,
>t of tax

et income (loss)
tatement of Cash
lows Data:

et cash provided by
ntinuing operations

et cash used for
vesting activities

et cash provided by
sed for) financing
tivities

ther Financial Data:
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Three Months Ended
March 31,

2008 2007
607,256 $ 529,705
493,937 422,925
113,319 106,780

78,657 78,757
4,207 1,531
14,209 15,723
7,081 4,534
9,165 6,235
(25) (156)
9,140 6,079
10,963 63,789
(15,114) (10,689)
3,003 (52,814)

Year Ended December 31,
Adjusted(1) Adjusted(1) Adjusted(1) Adjusted(1)
2007 2006 2005 2004 2003
(Dollars in thousands)
$ 2,204,785 $ 2,041,525 $ 1,882,305 $ 1,843,721 $ 1,615,598
1,788,122 1,625,880 1,495,403 1,456,722 1,243,039
416,663 415,645 386,902 386,999 372,559
319,065 305,211 310,056 309,967 315,910
128,737
16,852 23,146 3,677 6,006 0
61,327 60,847 45,996 37,657 45,258
(15,064) 5,349 8,060 4,268 2,106
(94,254) 21,092 19,113 29,101 9,285
(225) 472) (868) (2,915) 4,412
(94,479) 20,620 18,245 26,186 13,697
144,635 71,630 23,167 63,486 4,576
(62,033) (68,718) (35,814) (19,384) (49,662
(88,717) (3,035) 18,137 (51,802) 53,640
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apital expenditures 15,262 12,811 67,634 50,615 42,825 39,054 36,055
epreciation and

nortization 19,036 21,779 87,476 79,501 74,823 75,020 76,634
atio of earnings to fixed

1arges(3) 1.61 1.34 1.36 1.55 1.85 1.25
BITDA(4) 49,311 49,994 37,848 170,369 148,915 150,382 131,131

alance Sheet Data:
ash and cash

Juivalents 11,395 17,541 12,025 16,985 17,413 13,939 23,381
‘orking capital 210,696 228,007 196,860 250,395 254,066 219,536 167,180
operty, plant &

Juipment, net 538,203 526,786 519,959 526,802 531,139 598,719 616,657
otal assets 1,742,384 1,729,688 1,638,260 1,741,602 1,676,598 1,739,885 1,736,448
otal debt, including

irrent portion 537,809 540,775 526,089 592,418 553,723 506,988 537,122
otal shareholders equity 499,247 537,395 476,284 535,051 478,063 530,268 500,953

(1) Fiscal years 2006 and prior have been adjusted for the effects of the changes in accounting principles for
inventory costs and for major planned overhauls, as described in Note 1 to the consolidated financial statements
under Item 8 of the Annual Report incorporated by reference into this prospectus supplement and the
accompanying prospectus.
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4

During 2008, we continued several restructuring programs across a number of our business segments with the
objectives of leveraging our global scale, realigning and lowering our cost structure and optimizing capacity
utilization. The programs are primarily associated with North America and Europe. In November 2007 and
March 2008, we initiated additional restructuring plans for our Performance Coatings and Color and Glass
Performance Materials segments. In February 2008, we announced the closing of a Plastics facility in Aldridge,
United Kingdom. Restructuring charges of $16.9 million were recorded in 2007, primarily associated with our
manufacturing rationalization activities in the Performance Coatings and Color and Glass Performance Materials
segments in Europe and our Electronic Materials segment in the United States.

Restructuring charges of $23.1 million in 2006 were primarily related to the same manufacturing rationalization
activities. All of the 2005 charges related to severance benefits for employees affected by plant closings or
capacity reduction, as well as various personnel in administrative or shared service functions. The charges
recorded during 2004 included $3.5 million of severance benefits for employees affected by plant closings or
capacity reduction, as well as various personnel in administrative or shared service functions.

The ratio of earnings to fixed charges has been calculated by dividing (1) income before income taxes plus fixed
charges by (2) fixed charges. Fixed charges are equal to interest expense (including amortization of deferred
financing costs and losses on the sales of accounts receivable under our asset securitization programs), plus the
portion of rent expense estimated to represent interest. For the year ended December 31, 2007, earnings were not
sufficient to cover fixed charges by $110.0 million, primarily due to non-cash impairment charges of

$128.7 million. Accordingly, such ratio is not presented. Losses on sales of accounts receivable under our asset
securitization programs were $1.6 million and $1.8 million for the three months ended March 31, 2008 and 2007,
respectively, and $7.0 million, $5.6 million, $3.9 million, $2.4 million and $1.4 million for the years ended
December 31, 2007, 2006, 2005, 2004, and 2003, respectively.

EBITDA is defined as net income plus interest expense, income tax expense (benefit) and depreciation and
amortization. Interest expense contains the same components described in footnote (2) above. EBITDA is not a
recognized term under U.S. GAAP and does not purport to be an alternative to net income (loss) as an indicator
of operating performance or to cash flows from operating activities as a measure of liquidity. We believe that, in
addition to net income (loss) and cash flows from operating activities, EBITDA is a useful financial performance
measurement for assessing operating performance since it provides an additional basis to evaluate our ability to
incur and service debt and to fund capital expenditures. Additionally, EBITDA is not intended to be a measure of
free cash flow for management s discretionary use, as it does not consider certain cash requirements such as
interest payments, tax payments and debt service requirements.

The amounts shown for EBITDA differ from the amounts calculated under the definition of consolidated
EBITDA used in our debt agreements. The definition of EBITDA used in our debt agreements permits further
adjustments for certain cash and non-cash charges and gains. Consolidated EBITDA is used in our debt
agreements, including the notes offered hereby, to determine compliance with financial covenants and our ability
to engage in certain activities, such as incurring additional debt and making certain payments.

The amounts shown for EBITDA include the impairment charges and restructuring charges provided in the
footnotes above for the periods presented and one-time charges of $(0.4 million) and $(1.4 million) for the three
months ended March 31, 2008 and 2007, respectively, and $10.3 million, $5.5 million, $10.5 million,

$1.7 million and $0 for the years ended December 31, 2007, 2006, 2005, 2004 and 2003, respectively.
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The following table sets forth a reconciliation of net income (loss) to EBITDA for the periods indicated:

Three Months Ended Year Ended December 31,
March 31, Adjusted Adjusted Adjusted Adjusted
2008 2007 2007 2006 2005 2004 2003

(Dollars in thousands)

Net income (loss) $ 9,140 $ 6,079 $ (94,479 $ 20,620 $ 18,245 $ 26,186 $ 13,697
(Loss) income from

discontinued

operations, net of tax (25) (156) (225) 472) (868) (2,915) 4,412
Income (loss) from

continuing operations 9,165 6,235 (94,254) 21,092 19,113 29,101 9,285
Interest expense 14,029 17,446 59,690 64,427 46,919 41,993 43,106
Income tax expense

(benefit) 7,081 4,534 (15,064) 5,349 8,060 4,268 2,106
Depreciation and

amortization 19,036 21,779 87,476 79,501 74,823 75,020 76,634
EBITDA 49,311 49,994 37,848 170,369 148,915 150,382 131,131

S-10
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RISK FACTORS

Investing in Ferro Corporation s securities involves significant risks. Before you invest in Ferro Corporation s
securities, in addition to the other information contained in this prospectus supplement and in the accompanying
prospectus, you should carefully consider the risks and uncertainties identified in Ferro Corporation s reports to the
SEC incorporated by reference into this prospectus supplement and the accompanying prospectus. The risks and
uncertainties identified in our SEC reports are not the only risks that we face. Additional risks and uncertainties not
presently known to us or that we currently believe to be immaterial also may adversely affect Ferro Corporation. If
any known or unknown risks and uncertainties develop into actual events, these developments could have material
adverse effects on our financial position, results of operations, and cash flows.

Risks Related to the Notes

Our substantial leverage and significant debt service obligations could adversely affect our ability to operate our
business and to fulfill our obligations, including under the notes.

We have a significant amount of indebtedness. As of March 31, 2008, assuming completion of the sale of the notes
and the repurchase or redemption of all of the outstanding 91/8% Senior Notes, our debt would have been

$549.4 million, excluding unused commitments under our revolving loan facility, which would have represented
approximately 53% of our total capitalization. We also have off-balance sheet indebtedness associated with our
accounts receivable securitization and factoring programs of approximately $109.8 million.

This high level of indebtedness could have important negative consequences to us and you, including:
we may have difficulty satisfying our obligations with respect to the notes;

we may have difficulty obtaining financing in the future for working capital, capital expenditures, acquisitions
or other purposes;

we will need to use a substantial portion of our available cash flow to pay interest and principal on our debt,
which will reduce the amount of money available to finance our operations and other business activities;

some of our debt, including our borrowings under our senior credit facility, will have variable rates of interest,
which will expose us to the risk of increased interest rates;

our debt level increases our vulnerability to general economic downturns and adverse industry conditions;

our debt level could limit our flexibility in planning for, or reacting to, changes in our business and in our
industry in general;

we may not have sufficient funds available, and our debt level may also restrict us from raising the funds
necessary, to repurchase all of the notes tendered to us upon the occurrence of a change of control, which
would constitute an event of default under the notes; and

our failure to comply with the financial and other restrictive covenants in our debt instruments which, among

other things, require us to maintain specified financial ratios and limit our ability to incur debt and sell assets,
could result in an event of default that, if not cured or waived, could have a material adverse effect on our
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Despite current indebtedness levels, we may still be able to incur substantially more debt. This could increase the
risks associated with our substantial leverage.

We may be able to incur substantial additional indebtedness in the future. Although the indenture governing the notes
and the credit agreement governing our senior credit facility contain restrictions on the incurrence of additional
indebtedness, these restrictions are subject to a number of qualifications and exceptions, and the indebtedness incurred
in compliance with these restrictions could be substantial. We have a
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$300.0 million revolving loan facility which may be drawn at any time. Furthermore, the indenture for the notes
allows us to incur additional bank debt. Any additional borrowings could be senior to the notes. If we incur additional
debt above the levels in effect upon the closing of the offering, the risks associated with our substantial leverage
would increase. See Capitalization and Description of the Notes.

The notes are unsecured and effectively junior to the claims of any secured creditors.

The notes are unsecured obligations and will rank equally in right of payment with all of our other existing and future
unsecured, unsubordinated obligations. The notes are not secured by any of our assets and are effectively junior to the
claims of any secured creditors and to the existing and future liabilities of our subsidiaries. Our obligations under our
senior secured credit facility are secured by a pledge by us of 100% of our North American assets, a pledge of 100%
of the capital stock of certain of our direct and indirect domestic subsidiaries and a pledge of 65% of the capital stock
of our foreign subsidiaries. In addition, we may incur other senior indebtedness, which may be substantial in amount,
and which may, in certain circumstances, be secured. Any future claims of secured lenders, including the lenders
under our senior secured credit facility with respect to assets securing their loans will be prior to any claim of the
holders of the notes with respect to those assets. As a result, our assets may be insufficient to pay amounts due on your
notes.

The notes are not guaranteed and will therefore be structurally junior to the existing and future liabilities of our
subsidiaries, and we may not have access to the cash flow and other assets of our subsidiaries that we may need to
make payment on the notes.

Our subsidiaries are separate and distinct legal entities from us. Our subsidiaries have no obligation to pay any
amounts due on the notes or to provide us with funds to meet our payment obligations on the notes, whether in the
form of dividends, distributions, loans or other payments. In addition, any payment of dividends, loans or advances by
our subsidiaries could be subject to statutory or contractual restrictions. Payments to us by our subsidiaries will also be
contingent upon the subsidiaries earnings and business considerations. Our right to receive any assets of any of our
subsidiaries upon their bankruptcy, liquidation or reorganization, and therefore the right of the holders of the notes to
participate in those assets, will be effectively subordinated to the claims of that subsidiary s creditors, including trade
creditors. In addition, even if we are a creditor of any of our subsidiaries, our rights as a creditor would be subordinate
to any security interest in the assets of those subsidiaries and any indebtedness of those subsidiaries senior to that held
by us. In addition, because the notes will not be guaranteed by any of our subsidiaries, the notes will also be
structurally subordinated to all the liabilities of the our subsidiaries, including trade payables. As of March 31, 2008,
Ferro Corporation s subsidiaries had approximately $10.9 million of debt and $219.7 million of trade payables. They
also guarantee Ferro Corporation s debt of $323.4 million under the senior credit facility and are permitted under the
indenture to incur substantial additional indebtedness. Finally, the indenture also permits us to make substantial
additional investments in and loans to our subsidiaries. Our subsidiaries generated 63% of our consolidated revenues
in the twelve-month period ended March 31, 2008, and held 65% of our consolidated assets as of March 31, 2008.

We may not have the ability to raise the funds necessary to finance the change of control offer required by the
indenture.

Upon a change of control, we are required to offer to repurchase all outstanding notes at 101 percent of their principal
amount, plus accrued and unpaid interest, if any, to the date of repurchase. The source of funds for any such purchase
of notes will be our available cash or cash generated from our subsidiaries operations or other sources, including
borrowings, sales of assets, sales of equity or funds provided by a new controlling person. Sufficient funds may not be
available at the time of any change of control to make any required repurchases of notes tendered. In addition, the
terms of our senior credit facility limit our ability to purchase your notes in those circumstances. Under our senior
credit facility, a change of control is an event of default which would require us to repay all amounts outstanding
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under the credit facility. Any of our future debt agreements may contain similar restrictions and provisions. If the
holders of the notes exercise their right to require us to repurchase all of the notes upon a change of control, the
financial effect of this repurchase could cause a default under our other debt, even if the change in control itself would
not cause a default. Accordingly, it is possible that we will not have sufficient funds at the time of the change of
control to make the required
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repurchase of notes or that restrictions in our senior secured credit facility or other debt that may be incurred in the
future will not allow the repurchases. See the section Description of Notes Repurchase at the Option of Holders
Change of Control.

An active trading market for the notes may not develop.

The notes are a new issue of securities with no established trading market and will not be listed on any securities
exchange. If an active trading market does not develop or is not maintained, holders of the notes may experience
difficulty in reselling, or an inability to sell, the notes. Future trading prices for the notes may be adversely affected by
many factors, including changes in our financial performance, changes in the overall market for similar securities and
performance or prospects for companies in our industry.

Our credit ratings may not reflect all the risks of your investments in the notes.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or
anticipated changes in our credit ratings will generally affect the market value of the notes. These credit ratings may
not reflect the potential impact of risks relating to structure or marketing of the notes. Agency ratings are not a
recommendation to buy, sell or hold any security, and may be revised or withdrawn at any time by the issuing
organization. Each agency s rating should be evaluated independently of any other agency s rating.

Under U.S. federal and state fraudulent transfer or conveyance statutes, a court could void the notes or take other
actions detrimental to holders of the notes.

The issuance of the notes may be subject to review under United States federal bankruptcy law and comparable
provisions of state fraudulent conveyance laws if a bankruptcy or reorganization case or lawsuit is commenced by or
on behalf of the issuer s unpaid creditors. Under these laws, if a court were to find in such a bankruptcy or
reorganization case or lawsuit that, at the time the issuer issued the notes:

it issued the notes with the intent to delay, hinder or defraud present or future creditors; or

it received less than reasonably equivalent value or fair consideration for issuing the notes; and at the time it
issued the notes: it was insolvent or rendered insolvent by reason of issuing the notes; it was engaged, or about
to engage, in a business or transaction for which its remaining unencumbered assets constituted unreasonably
small capital to carry on its business; it intended to incur, believed that it would incur or did incur, debts
beyond its ability to pay as they mature; or it was a defendant in an action for money damages, or had a
judgment for money damages docketed against it if, in either case, after final judgment, the judgment is
unsatisfied;

then the court could void the notes, subordinate the notes to issuer s other debt or take other action detrimental to
holders of the notes.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the law of the jurisdiction
that is being applied in any proceeding to determine whether a fraudulent transfer had occurred. We cannot be sure as
to the standard that a court would use to determine whether or not the issuer was solvent as of the date the issuer
issued the notes, or, regardless of the standard that the court uses, that the issuance of the notes would not be voided or
the notes would not be subordinated to the issuer s other debt. Additionally, under U.S. federal bankruptcy or
applicable state insolvency law, if certain bankruptcy or insolvency proceedings were initiated by or against the issuer
within 90 days after any payment by the issuer with respect to the notes, or if the issuer anticipated becoming
insolvent at the time of the payment, all or a portion of the payment could be avoided as a preferential transfer and the
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We depend on reliable sources of raw materials, energy, petroleum-based products and other supplies at a
reasonable cost, but the availability of these materials and supplies could be interrupted and/or their prices could
escalate and adversely affect our sales and profitability.

We purchase many raw materials and supplies, including energy and petroleum-based products, that we use to
manufacture our products. Changes in their availability or price could affect our ability to manufacture enough
products to meet customers demands or to manufacture products profitably. We try to maintain multiple sources of
raw materials and supplies where practical, but this may not prevent unanticipated changes in their availability or cost.
We may not be able to pass cost increases through to our customers. Significant disruptions in availability or cost
increases could adversely affect our manufacturing volume or costs, which could negatively affect product sales or
profitability of our operations.

The markets for our products are highly competitive and subject to intense price competition, and that could
adversely affect our sales and earnings performance.

Our customers typically have multiple suppliers from which to choose. If we are unwilling or unable to provide
products at competitive prices, and if other factors, such as product performance and value-added services do not
provide an offsetting competitive advantage, customers may reduce, discontinue, or decide not to purchase our
products. If we could not secure alternate customers for lost business, our sales and earnings performance could be
adversely affected.

We strive to improve operating margins through sales growth, price increases, productivity gains, improved
purchasing techniques and restructuring activities, but we may not achieve the desired improvements.

We work to improve operating profit margins through activities such as growing sales to achieve increased economies
of scale, increasing prices, improving manufacturing processes, adopting purchasing techniques that lower costs or
provide increased cost predictability, and restructuring businesses to realize cost savings. However, these activities
depend on a combination of improved product design and engineering, effective manufacturing process control
initiatives, cost-effective redistribution of production, and other efforts that may not be as successful as anticipated.
The success of sales growth and price increases depends not only on our actions but also the strength of customer
demand and competitors pricing responses, which are not fully predictable. Failure to successfully implement actions
to improve operating margins could adversely affect our financial performance.

We sell our products into industries where demand has been unpredictable, cyclical or heavily influenced by
consumer spending.

We sell our products to a wide variety of customers who supply many different market segments. Many of these
market segments, such as building and renovation, major appliances, transportation and electronics, are cyclical or
closely tied to consumer demand, which is difficult to predict. Incorrect forecasts of demand or unforeseen reductions
in demand can adversely affect costs and profitability due to factors such as underused manufacturing capacity, excess
inventory, or working capital needs. These factors can result in lower profitability.

The global scope of our operations exposes us to risks related to currency conversion rates and changing
economic, social and political conditions around the world.

More than 50% of our net sales during 2007 were outside of the U.S. In order to support global customers, access
regional markets and compete effectively, our operations are located around the world. As a result, our operations
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have additional complexity from changing economic, social and political conditions in multiple locations and we are
subject to risks relating to currency conversion rates. Other risks inherent in international operations include the
following:

new and different legal and regulatory requirements and enforcement mechanisms in local jurisdictions;
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U.S. export licenses may be difficult to obtain and we may be subject to export duties or import quotas or other
trade barriers;

increased costs of, and decreased availability of, transportation or shipping;
credit risk and financial conditions of local customers and distributors;
risk of nationalization of private enterprises by foreign governments or restrictions on investments;

potentially adverse tax consequences, including imposition or increase of withholding and other taxes on
remittances and other payments by subsidiaries; and

local political, economic and social conditions, including the possibility of hyperinflationary conditions and
political instability in certain countries.

While we attempt to anticipate these changes and manage our business appropriately in each location where we do
business, these changes are often beyond our control and difficult to forecast. The consequences of these risks may
have significant adverse effects on our results of operations or financial position.

We have a growing presence in the Asia-Pacific region where it can be difficult for a U.S.-based company, such as
Ferro, to compete lawfully with local competitors.

Many of our most promising growth opportunities are in the Asia-Pacific region, especially the People s Republic of
China. Although we have been able to compete successfully in those markets to date, local laws and customs can
make it difficult for a U.S.-based company to compete on a level playing field with local competitors without
engaging in conduct that would be illegal under U.S. law. Our strict policy of observing the highest standards of legal
and ethical conduct may cause us to lose some otherwise attractive business opportunities to local competition in the
region.

Regulatory authorities in the U.S., European Union and elsewhere are taking a much more aggressive approach to
regulating hazardous materials, and those regulations could affect sales of our products.

Hazardous material legislation and regulations can restrict the sale of products and/or increase the cost of producing
them. Some of our products are subject to restrictions under laws or regulations such as California Proposition 65 or

the European Union s ( EU ) hazardous substances directive. The EU REACH registration system became effective
June 1, 2007, and requires us to perform toxicity studies of the components of some of our products and to register the
information in a central database, increasing the cost of these products. As a result of these hazardous material
regulations, customers may avoid purchasing some products in favor of perceived greener, less hazardous or less
costly alternatives. This factor could adversely affect our sales and operating profits.

Our operations are subject to operating hazards and, as a result, to stringent environmental, health and safety
regulations, and compliance with those regulations could require us to make significant investments.

Our production facilities are subject to hazards associated with the manufacture, handling, storage and transportation
of chemical materials and products. These hazards can cause personal injury and loss of life, severe damage to, or
destruction of, property and equipment and environmental contamination and other environmental damage and could
have an adverse effect on our business, financial condition or results of operations.
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We strive to conduct our manufacturing operations in a manner that is safe and in compliance with all applicable
environmental, health and safety regulations. Compliance with changing regulations may require us to make
significant capital investments, incur training costs, make changes in manufacturing processes or product
formulations, or incur costs that could adversely affect our profitability, and violations of these laws could lead to
substantial fines and penalties. These costs may not affect competitors in the same way due to differences in product
formulations, manufacturing locations or other factors, and we could be at a competitive disadvantage, which might
adversely affect financial performance.
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We depend on external financial resources, and any interruption in access to capital markets or borrowings could
adversely affect our financial condition.

As of December 31, 2007, we had approximately $526.1 million of short-term and long-term debt with varying
maturities. These borrowings have allowed us to make investments in growth opportunities and fund working capital
requirements. Our continued access to capital markets is essential if we are to meet our current obligations as well as
fund our strategic initiatives. An interruption in our access to external financing could adversely affect our business
prospects and financial condition. See further information regarding our liquidity in the section Management
Discussion and Analysis of Financial Condition and Results of Operations Capital Resources and Liquidity and in
Note 5 to the consolidated financial statements included under Item 8 of the Annual Report incorporated by reference
into this prospectus supplement and the accompanying prospectus.

Interest rates on some of our borrowings are variable, and our borrowing costs could be affected adversely by
interest rate increases.

Portions of our debt obligations have variable interest rates. Generally, when interest rates rise, our cost of borrowings
increases. We estimate, based on the debt obligations outstanding at December 31, 2007, that a one percent increase in
interest rates would cause interest expense to increase by approximately $2.6 million annually. Continued interest rate
increases could raise the cost of borrowings and adversely affect our financial performance. See further information
regarding our interest rates on our debt obligations in Quantitative and Qualitative Disclosures about Market Risk
under Item 7A and in Note 5 to the consolidated financial statements included under Item 8 of the Annual Report
incorporated by reference into this prospectus supplement and the accompanying prospectus.

Many of our assets are encumbered by liens that have been granted to lenders, and those liens affect our flexibility
to dispose of property and businesses.

Our debt obligations are secured by substantially all of our assets. These liens could reduce our ability and/or extend
the time to dispose of property and businesses, as these liens must be cleared or waived by the lenders prior to any
disposition. These security interests are described in more detail in Note 5 to the consolidated financial statements
under Item 8 of the Annual Report incorporated by reference into this prospectus supplement and the accompanying
prospectus.

We are subject to a number of restrictive covenants under our credit facilities, and those covenants could affect our
[flexibility to fund strategic initiatives.

Our credit facilities contain a number of restrictive covenants as described in more detail in Note 5 to the consolidated
financial statements under Item 8 of the Annual Report incorporated by reference into this prospectus supplement and
the accompanying prospectus. These covenants include customary operating restrictions that limit our ability to
engage in certain activities, including additional loans and investments; prepayments, redemptions and repurchases of
debt; and mergers, acquisitions and asset sales. We are also subject to customary financial covenants including a
leverage ratio and a fixed charge coverage ratio. These covenants restrict the amount of our borrowings, reducing our
flexibility to fund strategic initiatives. Breaches of these covenants could become defaults under our credit facilities
and cause the acceleration of debt payments beyond our ability to pay.

We have significant deferred tax assets, and our ability to utilize these assets will depend on our future
performance.

To fully realize the carrying value of our net deferred tax assets, we will have to generate adequate taxable profits in
various tax jurisdictions. As of December 31, 2007, we had $102.8 million of net deferred tax assets, after valuation
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allowances. If we do not generate adequate profits within the time periods required by applicable tax statutes, the
carrying value of the tax assets will not be realized. If it becomes unlikely that the carrying value of our net deferred
tax assets will be realized, the valuation allowances may need to be
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increased in our consolidated financial statements, adversely affecting results of operations. Further information on
our deferred tax assets is presented in Note 7 to the consolidated financial statements under Item 8 of the Annual
Report incorporated by reference into this prospectus supplement and the accompanying prospectus.

We are a defendant in several lawsuits that could have an adverse effect on our financial condition and/or
financial performance, unless they are successfully resolved.

We are routinely involved in litigation brought by suppliers, customers, employees, governmental agencies and others.
Litigation is an inherently unpredictable process and unanticipated negative outcomes are possible. The most
significant pending litigation is described in Item 3  Legal Proceedings of the Annual Report incorporated by
reference into this prospectus supplement and the accompanying prospectus.

Our businesses depend on a continuous stream of new products, and failure to introduce new products could affect
our sales and profitability.

One way that we remain competitive in our markets is by developing and introducing new and improved products on
an ongoing basis. Customers continually evaluate our products in comparison to those offered by our competitors. A
failure to introduce new products at the right time that are price competitive and that provide the features and
performance required by customers could adversely affect our sales, or could require us to compensate by lowering
prices. The result could be lower sales and/or lower profitability.

We are subject to stringent labor and employment laws in certain jurisdictions in which we operate, we are party to
various collective bargaining arrangements, and our relationship with our employees could deteriorate, which
could adversely impact our operations.

A majority of our full-time employees are employed outside the United States. In certain jurisdictions where we
operate, labor and employment laws are relatively stringent and, in many cases, grant significant job protection to
certain employees, including rights on termination of employment. In addition, in certain countries where we operate,
our employees are members of unions or are represented by a works council as required by law. We are often required
to consult and seek the consent or advice of these unions and/or respective works councils. These regulations and laws
coupled with the requirement to consult with the relevant unions or works councils could have a significant impact on
our flexibility in managing costs and responding to market changes.

Furthermore, with respect to our employees that are subject to collective bargaining arrangements or similar
arrangements (approximately 18.2% of our U.S. workforce as of December 31, 2007), there can be no assurance that
we will be able to negotiate labor agreements on satisfactory terms or that actions by our employees will not disrupt
our business. If these workers were to engage in a strike, work stoppage or other slowdown or if other employees were
to become unionized, we could experience a significant disruption of our operations and/or higher ongoing labor
costs, which could adversely affect our business, financial condition and results of operations.

Employee benefit costs, especially postretirement costs, constitute a significant element of our annual expenses,
and funding these costs could adversely affect our financial condition.

Employee benefit costs are a significant element of our cost structure. Certain expenses, particularly postretirement
costs under defined benefit pension plans and healthcare costs for employees and retirees, may increase significantly

at a rate that is difficult to forecast and may adversely affect our financial results, financial condition or cash flows.

Our restructuring initiatives may not provide sufficient cost savings to justify their expense.
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We have undertaken and may continue to undertake productivity initiatives, including organizational restructurings, to
improve performance and generate cost savings. During 2006 and 2007, we developed and initiated several
restructuring programs across a number of our business segments with the objectives of
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leveraging our global scale, realigning and lowering our cost structure, and optimizing capacity utilization. The
programs are primarily focused on North America and Europe. We can make no assurances that these restructuring
initiatives will be completed or beneficial to us. Also, we cannot assure you that any estimated cost savings from such
activities will be realized.

We are exposed to intangible asset risk.

We have recorded intangible assets, including goodwill, in connection with business acquisitions. We are required to
perform goodwill impairment tests at least on an annual basis and whenever events or circumstances indicate that the
carrying value may not be recoverable from estimated future cash flows. As a result of our annual and other periodic
evaluations, we may determine that the intangible asset values need to be written down to their fair values, which
could result in material charges that could be adverse to our operating results and financial position.

We have in the past identified material weaknesses in our internal controls, and the identification of any material
weaknesses in the future could affect our ability to ensure timely and reliable financial reports.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting,
which is a process designed by our management to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with U.S. generally accepted
accounting principles. Because of its inherent limitations, internal control over financial reporting may not prevent or
detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies
or procedures may deteriorate.

We conducted an assessment of our internal controls over financial reporting as of December 31, 2007 and concluded
that we had a material weakness in those controls. Previously, we had concluded that we had material weaknesses in
our internal controls as of December 31, 2004, 2005 and 2006. A material weakness is a deficiency, or combination of
deficiencies, in internal control over financial reporting, such that, there is a reasonable possibility that a material
misstatement of the company s annual or interim financial statements will not be prevented or detected on a timely
basis. As a result of its assessment, management found that we did not maintain effective controls over, and
monitoring of, user access rights to our financial application systems. This resulted in an environm