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PART I. FINANCIAL STATEMENTS

ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

GENERAL CABLE CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Operations and Comprehensive Income (Loss)
(in millions, except per share data)

(unaudited)

 Three Fiscal Months Ended  Six Fiscal Months Ended

 
June 29, 

2012  
July 1, 
2011  

June 29, 
2012  

July 1, 
2011

Net sales $ 1,478.1  $ 1,532.2  $ 2,910.6  $ 2,979.8
Cost of sales 1,301.1  1,357.6  2,586.4  2,638.2
Gross profit 177.0  174.6  324.2  341.6
Selling, general and administrative expenses 104.4  94.8  198.2  188.7
Operating income 72.6  79.8  126.0  152.9
Other income (expense) (13.5)  (3.9)  (6.7)  3.1
Interest income (expense):        

Interest expense (25.2)  (23.6)  (49.9)  (47.6)
Interest income 1.6  2.0  3.3  4.0

 (23.6)  (21.6)  (46.6)  (43.6)
Income before income taxes 35.5  54.3  72.7  112.4
Income tax (provision) benefit (12.0)  (17.2)  (22.9)  (36.6)
Equity in earnings of affiliated companies 0.5  1.0  0.5  1.4
Net income including non-controlling interest 24.0  38.1  50.3  77.2
Less: preferred stock dividends 0.1  0.1  0.2  0.2
Less: net income attributable to non-controlling interest 2.1  0.5  3.4  1.3
Net income attributable to Company common shareholders $ 21.8  $ 37.5  $ 46.7  $ 75.7

Comprehensive income (loss) $ (45.7)  $ 57.5  $ 30.7  $ 125.2

Earnings per share        
Earnings per common share-basic $ 0.44  $ 0.72  $ 0.94  $ 1.45

Weighted average common shares-basic 49.8  52.2  49.8  52.2

Earnings per common share-assuming dilution $ 0.43  $ 0.68  $ 0.92  $ 1.39

Weighted average common shares-assuming dilution 51.1  54.9  51.1  54.7

See accompanying Notes to Condensed Consolidated Financial Statements.
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GENERAL CABLE CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
(in millions, except share data)

(unaudited)

 
June 29, 

2012  
December 31, 

2011

Assets    
Current assets:    

Cash and cash equivalents $ 438.8  $ 434.1
Receivables, net of allowances of $21.3 million at June 29, 2012 and $17.2 million at December 31, 2011 1,213.6  1,080.9
Inventories, net 1,259.6  1,228.7
Deferred income taxes 39.0  43.4
Prepaid expenses and other 105.2  100.0

Total current assets 3,056.2  2,887.1
Property, plant and equipment, net 1,012.2  1,028.6
Deferred income taxes 24.9  18.6
Goodwill 165.0  164.9
Intangible assets, net 179.5  181.6
Unconsolidated affiliated companies 19.0  18.6
Other non-current assets 55.7  71.0

Total assets $ 4,512.5  $ 4,370.4

Liabilities and Total Equity    
Current liabilities:    

Accounts payable $ 969.6  $ 946.5
Accrued liabilities 390.6  420.0
Current portion of long-term debt 228.7  156.3

Total current liabilities 1,588.9  1,522.8
Long-term debt 918.2  892.6
Deferred income taxes 210.7  200.0
Other liabilities 247.2  243.1

Total liabilities 2,965.0  2,858.5
Commitments and contingencies  
Total equity:    

Redeemable convertible preferred stock, at redemption value (liquidation preference of $50.00 per share):    
June 29, 2012 – 76,002 shares outstanding    
December 31, 2011 – 76,002 shares outstanding 3.8  3.8

Common stock, $0.01 par value, issued and outstanding shares:    
June 29, 2012– 49,770,887 (net of 8,689,031 treasury shares)    
December 31, 2011 – 49,697,763 (net of 8,758,267 treasury shares) 0.6  0.6

Additional paid-in capital 672.4  666.7
Treasury stock (135.2)  (136.5)
Retained earnings 1,005.8  959.1
Accumulated other comprehensive income (loss) (115.0)  (95.1)

Total Company shareholders’ equity 1,432.4  1,398.6
Non-controlling interest 115.1  113.3

Total equity 1,547.5  1,511.9

Total liabilities and equity $ 4,512.5  $ 4,370.4

See accompanying Notes to Condensed Consolidated Financial Statements.
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GENERAL CABLE CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows
(in millions)
(unaudited)

 Six Fiscal Months Ended

 
June 29, 

2012  
July 1, 
2011

Cash flows of operating activities:    
Net income (loss) including non-controlling interest $ 50.3  $ 77.2
Adjustments to reconcile net income (loss) to net cash flows of operating activities:    

Depreciation and amortization 53.7  55.8
Amortization on restricted stock awards 1.4  1.7
Foreign currency exchange (gain) loss 5.8  5.1
Deferred income taxes 8.0  (10.8)
Excess tax (benefits) deficiencies from stock-based compensation (0.1)  (0.7)
Convertible debt instruments noncash interest charges 10.9  10.2
(Gain) loss on disposal of property —  (1.9)
Changes in operating assets and liabilities, net of effect of acquisitions and divestitures:    

(Increase) decrease in receivables (146.9)  (164.3)
(Increase) decrease in inventories (39.9)  (223.8)
(Increase) decrease in other assets 2.0  (14.4)
Increase (decrease) in accounts payable, accrued and other liabilities 37.7  183.4

Net cash flows of operating activities (17.1)  (82.5)
Cash flows of investing activities:    

Capital expenditures (63.9)  (55.5)
Proceeds from properties sold 4.2  2.8
Acquisitions, net of cash acquired (7.3)  —
Other (0.1)  0.8

Net cash flows of investing activities (67.1)  (51.9)
Cash flows of financing activities:    

Preferred stock dividends paid (0.2)  (0.2)
Excess tax benefits (deficiencies) from stock-based compensation 0.1  0.7
Proceeds from other debt 877.8  871.6
Repayments of other debt (790.8)  (759.3)
Dividends paid to non-controlling interest (1.9)  (2.8)
Proceeds from exercise of stock options 0.1  0.7

Net cash flows of financing activities 85.1  110.7
Effect of exchange rate changes on cash and cash equivalents 3.8  (13.0)
Increase (decrease) in cash and cash equivalents 4.7  (36.7)
Cash and cash equivalents – beginning of period 434.1  458.7
Cash and cash equivalents – end of period $ 438.8  $ 422.0

Supplemental Information    
Cash paid during the period for:    

Income tax payments, net of refunds $ 15.2  $ 18.2

Interest paid $ 33.2  $ 31.3

Non-cash investing and financing activities:    
Capital expenditures included in accounts payable $ 20.2  $ 27.1

See accompanying Notes to Condensed Consolidated Financial Statements.
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GENERAL CABLE CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (unaudited)

1. Basis of Presentation and Principles of Consolidation

The accompanying unaudited condensed consolidated financial statements of General Cable Corporation and Subsidiaries (“General Cable” or the
“Company”) have been prepared in accordance with accounting principles generally accepted in the United States of America (“GAAP”) for interim financial
information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and footnotes
required by GAAP for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring accruals) considered
necessary for a fair presentation have been included. Results of operations for the three and six fiscal months ended June 29, 2012 are not necessarily
indicative of results that may be expected for the full year. The December 31, 2011 condensed consolidated balance sheet amounts are derived from the
audited financial statements. These financial statements should be read in conjunction with the audited financial statements and notes thereto in General
Cable’s 2011 Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 23, 2012. The Company’s fiscal quarters consist
of 13-week periods ending on the Friday nearest to the end of the calendar months of March, June and September.

The condensed consolidated financial statements include the accounts of General Cable Corporation and its wholly-owned subsidiaries. Investments in 50%
or less owned joint ventures in which the Company has the ability to exercise significant influence are accounted for under the equity method of accounting.
All intercompany transactions and balances among the consolidated companies have been eliminated.

2. Accounting Standards

The Company’s significant accounting policies are described in Footnote 2 "Accounting Standards" to the audited annual consolidated financial statements
in the 2011 Form 10-K. In the six months ended June 29, 2012, there have been no significant changes to these policies. In the six months ended June 29,
2012, there have been no accounting pronouncements issued that are expected to have a significant effect on the condensed consolidated financial
statements. The following accounting pronouncements were adopted and became effective with respect to the Company in 2012 and 2011:

In May 2011, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update (“ASU”) No. 2011-04 accounting guidance related
to fair value measurements ASC 820 - Fair Value Measurement . The new guidance provides clarification to existing standards, and also provides new
required disclosures, primarily related to Level 3 fair value measurements. This guidance became effective for the Company on January 1, 2012. The
adoption of this guidance did not have a material impact on the condensed consolidated financial statements.

In June 2011, the FASB issued ASU No. 2011-05 accounting guidance related to the presentation requirements for components of comprehensive income
ASC 220 - Comprehensive Income. This update was amended in December 2011 by ASU No. 2011-12, Deferral of the Effective Date for Amendments to the
Presentation of Reclassifications of Items Out of Accumulated Other Comprehensive Income in ASU No. 2011-05. This update defers only those changes in
update ASU No. 2011-05 that relate to the presentation of reclassification adjustments. All other requirements in update ASU No. 2011-05 are not affected by
this update, including the requirement to report comprehensive income either in a single continuous financial statement or in two separate but consecutive
financial statements. ASU No. 2011-05 and 2011-12 are effective for fiscal years (including interim periods) beginning after December 15, 2011. This
guidance is effective for the Company and the Company has presented other comprehensive income in a single continuous financial statement, which was
previously presented within the Consolidated Statements of Changes in Total Equity.

In September 2011, the FASB issued ASU No. 2011-08 accounting guidance related to the testing of goodwill for impairment
ASC 350 - Intangibles-Goodwill and Other. Under this guidance, entities will have the option to first assess qualitative factors to determine whether the
existence of events or circumstances leads to a determination that it is more likely than not that the fair value of a reporting unit is less than its carrying value.
This guidance will become effective for the Company on December 31, 2012. The adoption of this guidance is not expected to have a material impact on the
consolidated financial statements.

3. Acquisitions and Divestitures

General Cable actively seeks to identify key global macroeconomic and geopolitical trends in order to capitalize on expanding markets and new niche
markets or exit declining or non-strategic markets in order to achieve better returns. The Company also sets aggressive performance targets for its business
and intends to refocus or divest those activities which fail to meet targets or do not fit the Company's long-term strategies. On May18, 2012, General Cable
entered into a purchase agreement to acquire

6



Table of Contents

Alcan Cable, the wire and cable business of Rio Tinto plc ("Rio Tinto"). The purchase price is $185 million, subject to adjustments primarily related to
working capital levels at closing as provided in the purchase agreement. The closing of the acquisition of the North America business is conditioned upon
receipt of necessary regulatory approvals, which have been received. The Company has made the necessary regulatory filings in the People's Republic of
China and that review process is ongoing. General Cable expects to use its recently amended revolving credit facility to principally fund the transaction (see
Footnote 22 "Subsequent Events"). On July 4, 2012, the Company entered into a purchase agreement to acquire a majority interest (60%) in Procables S.A. for
total consideration of $45 million, subject to adjustments primarily related to working capital levels at closing as provided in the purchase agreement. The
acquisition is subject to receipt of regulatory approval, which has been received.

4. Other Income (Expense)

Other income (expense) includes foreign currency transaction gains or losses, which result from changes in exchange rates between the designated functional
currency and the currency in which a transaction is denominated as well as gains and losses on derivative instruments that are not designated as cash flow
hedges and ineffectiveness on derivatives designated as cash flow hedges. During the three months ended June 29, 2012 and July 1, 2011, the Company
recorded other expense of $13.5 million and $3.9 million, respectively. During the six months ended June 29, 2012 and July 1, 2011, the Company recorded
other expense of $6.7 million and other income of $3.1 million, respectively. For the three months ended June 29, 2012, other expense was primarily the
result of $6.5 million related to losses on derivative instruments that were not designated as cash flow hedges and other expense of $6.5 million related to
foreign currency transaction losses. For the six months ended June 29, 2012, other expense was primarily the result of $0.3 million related to losses on
derivative instruments that were not designated as cash flow hedges and other expense of $5.1 million related to foreign currency transaction losses. For the
three months ended July 1, 2011, other expense of $3.9 million was primarily attributable to foreign currency transaction losses which resulted from changes
in exchange rates in the various countries in which the Company operates. For the six months ended July 1, 2011, other income of $3.1 million was primarily
the result of unrealized gains on derivative instruments which were not designated as cash flow hedges and foreign currency transaction gains.

The functional currency of the Company’s subsidiary in Venezuela is the U.S. dollar. The Company remeasures the financial statements of the Venezuelan
subsidiary at the rate the Company expects to remit dividends, which is 4.30 Venezuelan Bolivar (“BsF”) per U.S. dollar.

Effective January 1, 2011, the Central Bank of Venezuela and the Ministry of Finance published an amendment to Convenio Cambiario No. 14 (the
Exchange Law), whereby the official exchange rate was set at 4.30 BsF per U.S. dollar. See Item 2, “Venezuelan Operations” for additional details.

5. Inventories

Approximately 82% of the Company’s inventories are valued using the average cost method and all remaining inventories are valued using the first-in, first-
out (FIFO) method. All inventories are stated at the lower of cost or market value. 

(in millions) June 29, 2012  
December 31,

2011
Raw materials $ 323.3  $ 298.2
Work in process 211.8  199.3
Finished goods 724.5  731.2

Total $ 1,259.6  $ 1,228.7

6. Property, Plant and Equipment

Property, plant and equipment are stated at cost less accumulated depreciation. Costs assigned to property, plant and equipment related to acquisitions are
based on estimated fair values on the acquisition date. Depreciation is recorded using the straight-line method over the estimated useful lives of the assets:
buildings, from 15 to 50 years, and machinery, equipment and office furnishings, from 2 to 15 years. Leasehold improvements are depreciated over the shorter
of the lease term or the useful life of the asset, unless acquired in a business combination, in which case the leasehold improvements are amortized over the
shorter of the useful life of the asset or a term that includes the reasonably assured life of the lease.
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Property, plant and equipment consisted of the following (in millions): 

 June 29, 2012  
December 31,

2011

Land $ 111.3  $ 110.7
Buildings and leasehold improvements 303.9  303.4
Machinery, equipment and office furnishings 1,096.0  1,062.9
Construction in progress 83.0  95.3

Total – gross book value 1,594.2  1,572.3
Less accumulated depreciation (582.0)  (543.7)

Total – net book value $ 1,012.2  $ 1,028.6

Depreciation expense for the three and six fiscal months ended June 29, 2012 was $23.9 million and $47.7 million, respectively. Depreciation expense for the
three and six fiscal months ended July 1, 2011 was $24.6 million and $48.6 million, respectively.

The Company periodically evaluates the recoverability of the carrying amount of long-lived assets (including property, plant and equipment and intangible
assets with determinable lives) whenever events or changes in circumstances indicate that the carrying amount of an asset may not be fully recoverable. The
Company evaluates events or changes in circumstances based mostly on actual historical operating results, but business plans, forecasts, general and industry
trends, and anticipated cash flows are also considered. Impairment is assessed when the undiscounted expected future cash flows derived from an asset are less
than its carrying amount. Impairment losses are measured as the amount by which the carrying value of an asset exceeds its fair value and are recognized in
earnings. The Company also continually evaluates the estimated useful lives of all long-lived assets and, when warranted, revises such estimates based on
current events. No material impairment charges occurred during the six fiscal months ended June 29, 2012 and July 1, 2011.

7. Goodwill and Other Intangible Assets

Goodwill and intangible assets with indefinite useful lives are not amortized, but are reviewed at least annually for impairment. If the carrying amount of
goodwill or an intangible asset with an indefinite life exceeds its fair value, an impairment loss would be recognized in the amount equal to the excess.
Intangible assets that are not deemed to have indefinite lives are amortized over their useful lives.

The amounts of goodwill and indefinite-lived intangible assets were as follows in millions of dollars:

 Goodwill  Indefinite-Lived Assets – Trade Names

 
North

America  
Europe and

Mediterranean  ROW  Total  
North

America  
Europe and

Mediterranean  ROW  Total

Balance, December 31, 2011 $ 2.3  $ 2.3  $ 160.3  $ 164.9  $ 2.4  $ 0.5  $ 132.3  $ 135.2
Acquisitions —  —  —  —  —  —  —  —
Currency translation and other
adjustments —  —  0.1  0.1  —  —  0.3  0.3

Balance, June 29, 2012 $ 2.3  $ 2.3  $ 160.4  $ 165.0  $ 2.4  $ 0.5  $ 132.6  $ 135.5

The amounts of other intangible assets for customer relationships were as follows in millions of dollars:

 June 29, 2012  December 31, 2011

Amortized intangible assets:    
Customer relationships $ 111.4  $ 108.3
Accumulated amortization (67.3)  (61.8)
Foreign currency translation adjustment (0.1)  (0.1)

Amortized intangible assets, net $ 44.0  $ 46.4

Amortized intangible assets are stated at cost less accumulated amortization as of June 29, 2012 and December 31, 2011. Customer relationships have been
determined to have a useful life in the range of 3.5 to 10 years and the Company has accelerated the amortization expense to align with the historical
customer attrition rates. The amortization of intangible assets for the first six fiscal months of 2012 and 2011 was $5.5 million and $6.2 million, respectively.
The estimated amortization expense during the
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twelve month periods beginning June 29, 2012 through June 30, 2017, based on exchange rates as of June 29, 2012, are $10.1 million, $9.2 million, $8.3
million, $7.4 million, $6.1 million and $2.9 million thereafter.

8.     Accrued Liabilities

Included within accrued liabilities were accruals related to warranty expenses as of June 29, 2012 and December 31, 2011.

Warranty Accrual

The warranty accrual balance at June 29, 2012 and December 31, 2011 was $10.7 million and $11.5 million, respectively. The Company accrues liabilities
under service and warranty policies based upon specific claims and a review of historical warranty and service claims experience. Adjustments are made to
the accruals as claims data and historical experience change. In addition, the Company incurs discretionary costs to service its products in connection with
product performance issues.

Changes in the carrying amount of the service and product warranty accrual are below (in millions):

Balance, December 31, 2011 $ 11.5
Net provisions for warranties issued 2.3
Net benefits for warranties existing at the beginning of the year —
Payments related to the warranty accrual (2.9)
Foreign currency translation (0.2)
Balance, June 29, 2012 $ 10.7

9. Long-Term Debt

(in millions) June 29, 2012  December 31, 2011

North America    
Subordinated Convertible Notes due 2029 $ 429.5  $ 429.5
Debt discount on Subordinated Convertible Notes due 2029 (263.7)  (264.4)
1.00% Senior Convertible Notes due 2012 10.6  10.6
Debt discount on 1.00% Senior Convertible Notes due 2012 (0.2)  (0.5)
0.875% Convertible Notes due 2013 355.0  355.0
Debt discount on 0.875% Convertible Notes due 2013 (30.7)  (40.6)
7.125% Senior Notes due 2017 200.0  200.0
Senior Floating Rate Notes 125.0  125.0
Revolving Credit Facility 61.3  34.9
Other 9.0  9.0

Europe and Mediterranean    
Spanish Term Loans 22.4  31.4
Credit facilities 30.3  27.4
Uncommitted accounts receivable facilities —  2.1
Other 11.7  11.5

Rest of World (“ROW”)    
Credit facilities 186.7  118.0

Total debt 1,146.9  1,048.9
Less current maturities 228.7  156.3

Long-term debt $ 918.2  $ 892.6

At June 29, 2012, maturities of long-term debt during the twelve month periods beginning June 29, 2012 through June 30, 2017 are $228.7 million, $345.5
million, $5.5 million, $189.2 million and $201.2 million, respectively, and $176.8 million thereafter. As of June 29, 2012 and December 31, 2011, the
Company was in compliance with all debt covenants as discussed below.
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The Company’s convertible debt instruments outstanding as of June 29, 2012 and December 31, 2011 are as follows:

 
Subordinated Convertible

Notes  
1.00% Senior Convertible

Notes  
0.875% Convertible

Notes

(in millions)
June 29, 

2012  
December 31, 

2011  
June 29, 

2012  
December 31, 

2011  
June 29, 

2012  
December 31, 

2011

Face value $ 429.5  $ 429.5  $ 10.6  $ 10.6  $ 355.0  $ 355.0
Debt discount (263.7)  (264.4)  (0.2)  (0.5)  (30.7)  (40.6)
Book value 165.8  165.1  10.4  10.1  324.3  314.4
Fair value 422.8  412.3  10.6  9.8  339.7  329.7
Maturity date Nov 2029  Oct 2012  Nov 2013

Stated annual interest rate 4.50% until Nov 2019
2.25% until Nov 2029  1.00% until Oct 2012  0.875% until Nov 2013

Interest payments Semi-annually:
May 15 & Nov 15  

Semi-annually:
Apr 15 & Oct 15  

Semi-annually:
May 15 & Nov 15

The 1.00% Senior Convertible Notes and the 0.875% Convertible Notes are unconditionally guaranteed, jointly and severally, on a senior unsecured basis,
by the Company’s wholly-owned U.S. and Canadian subsidiaries. For additional information on the convertible notes, refer to the Company’s 2011 Annual
Report on Form 10-K.

Subordinated Convertible Notes

The Company’s Subordinated Convertible Notes were issued on  December 15, 2009 in the amount of $429.5 million as part of an exchange offer. The notes
and the common stock issuable upon conversion were registered on a Registration Statement on Form S-4, initially filed with the SEC on October 27, 2009,
as amended and as declared effective by the SEC on December 15, 2009. At issuance, the Company separately accounted for the liability and equity
components of the instrument, based on the Company’s nonconvertible debt borrowing rate on the instrument’s issuance date of 12.5%. At issuance, the
liability and equity components were $162.9 million and $266.6 million, respectively. The equity component (debt discount) is being amortized to interest
expense based on the effective interest method. There were no proceeds generated from the transaction and the Company incurred issuance fees and expenses
of approximately $14.5 million as a result of the exchange offer which have been proportionately allocated to the liability and equity components of the
Subordinated Convertible Notes due in 2029.

1.00% Senior Convertible Notes

As a result of the aforementioned exchange offer of Subordinated Convertible Notes due in 2029, approximately 97.8% or $464.4 million of the Company’s
1.00% Senior Convertible Notes were validly tendered. As of December 15, 2009, there were $10.6 million of the 1.00% Senior Convertible Notes
outstanding. The Company’s 1.00% Senior Convertible Notes were originally issued in September 2007 in the amount of $475.0 million and sold to
qualified institutional buyers in reliance on Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”). Subsequently, on April 16, 2008,
the resale of the notes and the common stock issuable upon conversion of the notes was registered on a Registration Statement on Form S-3. The Company
separately accounted for the liability and equity components of the instrument based on the Company’s nonconvertible debt borrowing rate on the
instrument’s issuance date of 7.5%. At issuance, the liability and equity components were $348.2 million and $126.8 million, respectively. At the exchange
date December 15, 2009, the liability and equity components were $389.7 million and $74.7 million, respectively. The equity component (debt discount) is
being amortized to interest expense based on the effective interest method.

Proceeds from the 1.00% Senior Convertible Notes were used to partially fund the purchase price of $707.6 million related to the Phelps Dodge International
Corporation ("PDIC") acquisition and to pay transaction costs of approximately $12.3 million directly related to the issuance which have been allocated to
the liability and equity components in proportion to the allocation of proceeds.

0.875% Convertible Notes

The Company’s 0.875% Convertible Notes were issued in November of 2006 in the amount of $355.0 million. At the time of issuance, the notes and the
common stock issuable upon conversion of the notes were registered on a Registration Statement on Form S-3ASR, which was renewed on September 30,
2009 when the Company filed a Renewal Registration Statement for the underlying common stock on Form S-3ASR. The Company separately accounted for
the liability and equity components of the instrument based on the Company’s nonconvertible debt borrowing rate on the instrument’s issuance date of
7.35%. At issuance, the liability and equity components were $230.9 million and $124.1 million, respectively. The equity component (debt discount) is
being amortized to interest expense based on the effective interest method.

Concurrent with the sale of the 0.875% Convertible Notes, the Company purchased note hedges that are designed to mitigate
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potential dilution from the conversion of the 0.875% Convertible Notes in the event that the market value per share of the Company’s common stock at the
time of exercise is greater than approximately $50.36. Under the note hedges that cover approximately 7,048,880 shares of the Company’s common stock,
the counterparties are required to deliver to the Company either shares of the Company’s common stock or cash in the amount that the Company delivers to
the holders of the 0.875% Convertible Notes with respect to a conversion, calculated exclusive of shares deliverable by the Company by reason of any
additional make whole premium relating to the 0.875% Convertible Notes or the Company's election to unilaterally increase the conversion rate as permitted
by the indenture governing the 0.875% Convertible Notes. The note hedges expire at the close of trading on November 15, 2013, which is also the maturity
date of the 0.875% Convertible Notes, although the counterparties will have ongoing obligations with respect to 0.875% Convertible Notes properly
converted on or prior to that date as to which the counterparties have been timely notified.

The Company issued warrants to counterparties that could require the Company to issue up to approximately 7,048,880 shares of the Company’s common
stock in equal installments on each of the fifteen consecutive business days beginning on and including February 13, 2014. The strike price is $76.00 per
share, which represents a 92.4% premium over the closing price of the Company’s shares of common stock on November 9, 2006. The warrants are expected
to provide the Company with some protection against increases in the common stock price over the conversion price per share.

The note hedges and warrants are separate and legally distinct instruments that bind the Company and the counterparties and have no binding effect on the
holders of the 0.875% Convertible Notes. In addition, the note hedges and warrants were recorded as a charge and an increase, respectively, in additional
paid-in capital in total equity as separate equity transactions.

Proceeds from the offering were used to decrease outstanding debt by $87.8 million, including accrued interest, under the Company’s Terminated Credit
Facility, to pay $124.5 million for the cost of the note hedges, and to pay transaction costs of approximately $9.4 million directly related to the issuance
which have been allocated to the liability and equity components in proportion to the allocation of proceeds. Additionally, the Company received $ 80.4
million in proceeds from the issuance of the warrants. At the conclusion of these transactions, the net effect of the receipt of the funds from the 0.875%
Convertible Notes and the payments and proceeds mentioned above was an increase in cash of approximately $213.7 million, which was used by the
Company for general corporate purposes including acquisitions.

7.125% Senior Notes and Senior Floating Rate Notes

The Company’s $325.0 million in aggregate principal amount of senior unsecured notes, comprised of $125.0 million of Senior Floating Rate Notes due
2015 (the “Senior Floating Rate Notes”) and $200.0 million of 7.125% Senior Fixed Rate Notes due 2017 (the “7.125% Senior Notes” and together, the
“Notes”) were offered and sold in private transactions in accordance with Rule 144A and Regulation S under the Securities Act on March 21, 2007. An
exchange offer commenced on June 11, 2007 and was completed on July 26, 2007 to replace the unregistered Notes with registered Notes with like terms
pursuant to an effective Registration Statement on Form S-4. 

 7.125% Senior Notes  Senior Floating Rate Notes

(in millions) June 29, 2012    December 31, 2011  June 29, 2012    December 31, 2011
Face value $ 200.0    $ 200.0  $ 125.0    $ 125.0
Fair value 204.5    198.5  117.2    117.5
Interest rate 7.125%    7.125%  2.8%    3.0%

Interest payment Semi-annually:
Apr 1 & Oct 1  

3-month LIBOR rate plus 2.375%
Quarterly: Jan 1, Apr 1, Jul 1 & Oct 1

Maturity date Apr 2017  Jul 2015
Guarantee Jointly and severally guaranteed by the Company’s wholly-owned U.S. and Canadian  subsidiaries

Call Option(1)

Beginning Date    Percentage  Beginning Date    Percentage

April 1, 2012    103.563%  April 1, 2009    102.0%
April 1, 2013    102.375%  April 1, 2010    101.0%
April 1, 2014    101.188%  April 1, 2011    100.0%
April 1, 2015    100.000%       

(1) The Company may, at its option, redeem the Notes on or after the stated beginning dates at percentages noted above (plus interest due)

The Notes’ indenture contains covenants that limit the ability of the Company and certain of its subsidiaries to (i) pay dividends on, redeem or repurchase the
Company’s capital stock; (ii) incur additional indebtedness; (iii) make investments; (iv) create liens; (v) sell assets; (vi) engage in certain transactions with
affiliates; (vii) create or designate unrestricted subsidiaries; and
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(viii) consolidate, merge or transfer all or substantially all assets. However, these covenants are subject to important exceptions and qualifications, one of
which permits the Company to declare and pay dividends or distributions on the Series A preferred stock provided there are no default on the Notes and
certain financial conditions are met.

Proceeds from the Notes of $325.0 million, less approximately $7.9 million of cash payments for fees and expenses that are being amortized over the life of
the Notes, were used to pay approximately $285.0 million for 9.5% Senior Notes, $9.3 million for accrued interest on the 9.5% Senior Notes and $20.5
million for tender fees and the inducement premium on the 9.5% Senior Notes, leaving net cash proceeds of approximately $2.3 million which were used for
general corporate purposes.

Asset-Based Revolving Credit Facility (“Revolving Credit Facility”)

On July 22, 2011, the Company entered into a new $400 million asset-based revolving credit facility. The Revolving Credit Facility replaced the Company’s
prior $400 million Senior Secured Revolving Credit Facility (“Terminated Credit Facility”), which was set to mature in July 2012. The Revolving Credit
Facility contains restrictions in areas consistent with the Terminated Credit Facility, including limitations on, among other things, distributions and
dividends, acquisitions and investments, indebtedness, liens and affiliate transactions. In the aggregate, however, the restrictions in the Revolving Credit
Facility provide the Company greater flexibility than those under the Terminated Credit Facility, and generally only apply in the event that the Company’s
availability under the Revolving Credit Facility falls below certain specific thresholds.

The Revolving Credit Facility has a term of five years and provides for a committed revolving credit line of up to $400 million, of which $40 million is
available in a Canadian multi-currency tranche. The Revolving Credit Facility includes a springing maturity concept which is generally applicable only if
the Company's 0.875% Convertible Notes due 2013 or its $125 million Senior Floating Rate Notes due 2015 are not repaid or refinanced within 90 days of
their maturity. The commitment amount under the Revolving Credit Facility may be increased by an additional $100 million, subject to certain conditions
and approvals as set forth in the credit agreement. The Company capitalized $4.8 million in deferred financing costs in connection with the Revolving Credit
Facility in the third quarter of 2011. Also in the third quarter of 2011, the Company expensed $1.3 million in unamortized fees and expenses related to the
Terminated Credit Facility. The Revolving Credit Facility requires maintenance of a minimum fixed charge coverage ratio of one to one if availability under
the Revolving Credit Facility is less than $40 million or 10% of the then existing aggregate lender commitment under the facility. At June 29, 2012 and
December 31, 2011, the Company was in compliance with all covenants under these facilities.

The Revolving Credit Facility may be used for refinancing certain existing indebtedness and will continue to be used for working capital and general
corporate purposes and is guaranteed by substantially all of the U.S. and Canadian assets (excluding certain intellectual property and Canadian real estate) of
the Company and certain of its U.S. and Canadian subsidiaries and by a pledge of 65% of the equity interests of certain of the Company’s foreign
subsidiaries.

Borrowings under the Revolving Credit Facility bear interest based on the daily balance outstanding at an applicable rate per annum calculated quarterly and
varied based on the Company’s average availability as set forth in the credit agreement. The Revolving Credit Facility also carries a commitment fee equal to
the available but unused borrowings multiplied by an applicable margin (varying from 0.375% to 0.50%).

The Company’s Revolving Credit Facility is summarized in the table below:

 Revolving Credit Facility

(in millions) June 29, 2012  December 31, 2011

Outstanding borrowings $ 61.3  $ 34.9
Undrawn availability 301.3  336.0
Interest rate 1.8%  2.9%
Outstanding letters of credit $ 18.9  $ 20.2
Original issuance Jul 2011
Maturity date Jul 2016

Spanish Term Loans

The table below provides a summary of the Company’s term loans and corresponding fixed interest rate swaps. The proceeds from the Spanish Term Loans
were used to partially fund the acquisition of Enica Biskra and for general working capital purposes. There is no remaining availability under these Spanish
Term Loans. 
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 Spanish Term Loans (1)

(in millions) June 29, 2012  December 31, 2011

Outstanding borrowings $ 22.4  $ 31.4
Fair value 22.6  32.0
Interest rate – weighted average (2) 3.7%  3.7%

(1)  The terms of the Spanish Term Loans are as follows:

(in millions)
Original
Amount Issuance Date Maturity Date Interest Rate Loan and Interest Payable

Interest
Rate Swap (2)

Term Loan 1 € 20.0 Feb 2008 Feb 2013 Euribor +0.5% Semi-annual: Aug & Feb 4.2%
Term Loan 2 € 10.0 Apr 2008 Apr 2013 Euribor +0.75% Semi-annual: Apr & Oct 4.58%
Term Loan 3 € 21.0 Jun 2008 Jun 2013 Euribor +0.75% Quarterly: Mar, Jun, Sept & Dec 4.48%

Term Loan 4 € 15.0 Sep 2009 Aug 2014 Euribor +2.0% Quarterly: Mar, Jun, Sept & Dec
Principal payments: Feb & Aug 1.54%

(2) The Company entered into fixed interest rate swaps to coincide with the terms and conditions of the term loans that will effectively hedge the variable interest rate with a fixed
interest rate.

At June 29, 2012 and December 31, 2011, the Company was in compliance with all covenants under these facilities.

Europe and Mediterranean Credit Facilities

The Company’s Europe and Mediterranean credit facilities are summarized in the table below: 

 Europe and Mediterranean Credit Facilities

(in millions) June 29, 2012  December 31, 2011

Outstanding borrowings $ 30.3  $ 27.4
Undrawn availability 95.7  108.8
Interest rate – weighted average 5.3%  5.2%
Maturity date Various

Europe and Mediterranean Uncommitted Accounts Receivable Facilities

The Company’s Europe and Mediterranean uncommitted accounts receivable facilities are summarized in the table below:

 
Uncommitted Accounts

Receivable Facilities

(in millions) June 29, 2012  December 31, 2011

Outstanding borrowings $ —  $ 2.1
Undrawn availability 76.6  69.2
Interest rate – weighted average —  2.0%
Maturity date Various

The Spanish Term Loans and certain credit facilities held by one of the Company’s Spanish subsidiaries are subject to certain financial ratios, which include
minimum net equity and net debt to EBITDA (earnings before interest, taxes, depreciation and amortization) ratios. At June 29, 2012 and December 31, 2011,
the Company was in compliance with all covenants under these facilities.
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ROW Credit Facilities

The Company’s ROW credit facilities are summarized in the table below: 

 ROW Credit Facilities

(in millions) June 29, 2012  December 31, 2011

Outstanding borrowings $ 186.7  $ 118.0
Undrawn availability 270.5  270.1
Interest rate – weighted average 4.1%  3.8%
Maturity date Various

The Company’s ROW credit facilities are short term loans utilized for working capital purposes. Certain credit facilities are subject to financial covenants.
The Company was in compliance with all covenants under these facilities as of June 29, 2012 and December 31, 2011. 

10. Financial Instruments

The Company is exposed to various market risks, including changes in interest rates, foreign currency and raw material (commodity) prices. To manage risks
associated with the volatility of these natural business exposures, the Company enters into interest rate, commodity and foreign currency derivative
agreements, as well as copper and aluminum forward pricing agreements. The Company does not purchase or sell derivative instruments for trading purposes.
The Company does not engage in trading activities involving derivative contracts for which a lack of marketplace quotations would necessitate the use of
fair value estimation techniques.

General Cable utilizes interest rate swaps to manage its interest expense exposure by fixing its interest rate on a portion of the Company’s floating rate debt.
The Company does not provide or receive any collateral specifically for these contracts. The fair value of interest rate derivatives, which are designated as
and qualify as cash flow hedges, are based on quoted market prices, which reflect the present values of the difference between estimated future variable-rate
receipts and future fixed-rate payments.

The Company enters into commodity instruments to hedge the purchase of copper, aluminum and lead in future periods and foreign currency exchange
contracts principally to hedge the currency fluctuations in certain transactions denominated in foreign currencies, thereby limiting the Company’s risk that
would otherwise result from changes in exchange rates. Principal transactions hedged during the year were firm sales and purchase commitments. The fair
value of foreign currency contracts represents the amount required to enter into offsetting contracts with similar remaining maturities based on quoted market
prices.

We account for these commodity instruments and foreign currency exchange contracts as cash flow or economic hedges. Changes in the fair value of
derivatives that are designated as cash flow hedges are recorded in other comprehensive income and reclassified to the income statement when the effects of
the items being hedged are realized. Changes in the fair value of economic hedges are recognized in current period earnings.

Fair Value of Derivatives Instruments

The notional amounts and fair values of derivatives designated as cash flow hedges and derivatives not designated as cash flow hedges at June 29, 2012 and
December 31, 2011 are shown below (in millions).
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 June 29, 2012  December 31, 2011
 Notional

Amount  
Fair Value  Notional

Amount  
Fair Value

 Asset (1)  Liability (2)  Asset (1)  Liability (2)

Derivatives designated as cash flow
hedges:            

Interest rate swaps $ 23.0  $ 0.1  $ 0.3  $ 32.1  $ —  $ 0.6
Commodity futures 126.2  1.4  9.1  216.1  3.8  14.0
Foreign currency exchange 48.4  0.3  0.3  55.4  0.4  1.1

   $ 1.8  $ 9.7    $ 4.2  $ 15.7
Derivatives not designated as cash flow hedges:            

Commodity futures $ 152.0  $ 3.2  $ 4.1  $ 133.0  $ 2.4  $ 12.6
Foreign currency exchange 266.3  2.5  8.9  321.7  4.1  7.9

   $ 5.7  $ 13.0    $ 6.5  $ 20.5
 

(1) Balance recorded in “Prepaid expenses and other” and “Other non-current assets”
(2) Balance recorded in “Accrued liabilities” and “Other liabilities”

Depending on the extent of an unrealized loss position on a derivative contract held by the Company, certain counterparties may require collateral to secure
the Company’s derivative contract position. As of June 29, 2012, there were no contracts held by the Company that required collateral to secure the
Company’s derivative liability positions. At December 31, 2011, there were contracts held by the Company that required $0.7 million in collateral to secure
the Company’s derivative liability positions.

For the above derivative instruments that are designated and qualify as cash flow hedges, the effective portion of the unrealized gain and loss on the
derivative is reported as a component of accumulated other comprehensive income and reclassified into earnings in the same period or periods during which
the hedged transaction affects earnings, which generally occurs over periods of less than one year. Gain and loss on the derivative representing either hedge
ineffectiveness or hedge components excluded from the assessment of effectiveness are recognized in current earnings.

 Three Fiscal Months Ended June 29, 2012

(in millions)

Effective Portion
Recognized in

Accumulated OCI
Gain /(Loss)  

Reclassified from
Accumulated  OCI

Gain / (Loss)  

Ineffective Portion and
Amount Excluded

from
Effectiveness Testing

Gain / (Loss) (1)  Location

Derivatives designated as cash flow
hedges:        

Interest rate swaps $ 0.1  $ —  $ —  Interest expense
Commodity futures (8.5)  (0.6)  (0.2)  Cost of sales
Foreign currency exchange —  (0.3)  —  Other income (expense)

Total $ (8.4)  $ (0.9)  $ (0.2)   

 Six Fiscal Months Ended June 29, 2012

(in millions)

Effective Portion
Recognized in

Accumulated OCI
Gain /(Loss)  

Reclassified from
Accumulated  OCI

Gain / (Loss)  

Ineffective Portion and
Amount Excluded

from
Effectiveness Testing

Gain / (Loss) (1)  Location

Derivatives designated as cash flow
hedges:        

Interest rate swaps $ 0.3  $ —  $ —  Interest expense
Commodity futures (0.1)  0.1  (0.4)  Cost of sales
Foreign currency exchange

(0.1)  (0.9)  —  Other income (expense)
Total $ 0.1  $ (0.8)  $ (0.4)   
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 Three Fiscal Months Ended July 1, 2011

(in millions)

Effective Portion
Recognized  in

Accumulated OCI
Gain / (Loss)  

Reclassified from
Accumulated  OCI

Gain / (Loss)  

Ineffective Portion and
Amount Excluded

from
Effectiveness Testing

Gain / (Loss) (1)  Location

Derivatives designated as cash flow
hedges:        

Interest rate swaps $ 0.1  $ —  $ (0.1)  Interest expense
Commodity futures (4.4)  3.6  (0.1)  Cost of sales
Foreign currency exchange (1.1)  0.7  0.2  Other income (expense)

Total $ (5.4)  $ 4.3  $ —   

 Six Fiscal Months Ended July 1, 2011

(in millions)

Effective Portion
Recognized  in

Accumulated OCI
Gain / (Loss)  

Reclassified from
Accumulated  OCI

Gain / (Loss)  

Ineffective Portion and
Amount Excluded

from
Effectiveness Testing

Gain / (Loss) (1)  Location

Derivatives designated as cash flow
hedges:        

Interest rate swaps $ (0.3)  $ —  $ (0.2)  Interest expense
Commodity futures (4.1)  20.9  —  Cost of sales
Foreign currency exchange 1.5  0.3  0.1  Other income (expense)

Total $ (2.9)  $ 21.2  $ (0.1)   

(1) The ineffective portion and the amount excluded from effectiveness testing for all derivatives designated as cash flow hedges is recognized in other income and expense.

For derivative instruments that are not designated as cash flow hedges, the unrealized gain or loss on the derivatives is reported in current earnings. For the
three fiscal months ended June 29, 2012 and July 1, 2011, the Company recorded a loss of $6.5 million and a gain of $0.4 million and for the six fiscal
months ended June 29, 2012 and July 1, 2011, the Company recorded a loss of $0.3 million and a gain of $6.4 million, respectively, for derivative
instruments not designated as cash flow hedges in other income and expense on the condensed consolidated statements of operations and comprehensive
income (loss).

Other Forward Pricing Agreements

In the normal course of business, General Cable enters into forward pricing agreements for the purchase of copper and aluminum for delivery in a future
month to match certain sales transactions. The Company accounts for these forward pricing arrangements under the “normal purchases and normal sales”
scope exception because these arrangements are for purchases of copper and aluminum that will be delivered in quantities expected to be used by the
Company over a reasonable period of time in the normal course of business. For these arrangements, it is probable at the inception and throughout the life of
the arrangements that the arrangements will not settle net and will result in physical delivery of the inventory. At June 29, 2012 and December 31, 2011, the
Company had $35.8 million and $36.3 million, respectively, of future copper and aluminum purchases that were under forward pricing agreements. At
June 29, 2012 and December 31, 2011, the fair value of these arrangements was $35.4 million and $35.3 million, respectively, and the Company had
unrealized losses of $0.4 million and $1.0 million, respectively, related to these transactions. The Company believes the unrealized gains (losses) under these
agreements will be largely offset as a result of firm sales price commitments with customers. Depending on the extent of the unrealized loss position on
certain forward pricing agreements, certain counterparties may require collateral to secure the Company’s forward purchase agreements. There were no funds
posted as collateral as of June 29, 2012 or December 31, 2011.

11. Income Taxes

During the second quarter of 2012, the Company accrued approximately $3.0 million of income tax expense for uncertain tax positions likely to be taken in
the current year and for interest and penalties on tax positions taken in prior periods, all of which would have a favorable impact on the effective tax rate, if
recognized. The Company recognized a tax benefit of $2.2 million (including penalties and interest) in the second quarter of 2012 due primarily to the
expiration of statute of limitations for certain tax exposures.

The Company files income tax returns in numerous tax jurisdictions around the world. Due to uncertainties regarding the timing and outcome of various tax
audits, appeals and settlements, it is difficult to reliably estimate the amount of unrecognized tax
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benefits that could change within the next twelve months. The Company believes it is reasonably possible that approximately $10 million of unrecognized
tax benefits could change within the next twelve months due to the resolution of tax audits and statute of limitations expiration.

Tax years that are open for examination and assessment by the Internal Revenue Service ("IRS") are 2007 through 2011. The IRS is currently in the process of
examining the Company's 2007 through 2010 consolidated income tax returns. With limited exceptions, tax years prior to 2007 are no longer open in major
foreign, state, or local tax jurisdictions.

12.    Employee Benefit Plans

General Cable provides retirement benefits through contributory and noncontributory qualified and non-qualified defined benefit pension plans covering
eligible domestic and international employees as well as through defined contribution plans and other postretirement benefits.

Defined Benefit Pension Plans

Benefits under General Cable’s qualified U.S. defined benefit pension plan generally are based on years of service multiplied by a specific fixed dollar
amount, and benefits under the Company’s qualified non-U.S. defined benefit pension plans generally are based on years of service and a variety of other
factors that can include a specific fixed dollar amount or a percentage of either current salary or average salary over a specific period of time. The amounts
funded for any plan year for the qualified U.S. defined benefit pension plan are neither less than the minimum required under federal law nor more than the
maximum amount deductible for federal income tax purposes. The Company’s non-qualified unfunded U.S. defined benefit pension plans include a plan that
provides defined benefits to select senior management employees beyond those benefits provided by other programs. The Company’s non-qualified
unfunded non-U.S. defined benefit pension plans include plans that provide retirement indemnities to employees within the Company’s European and ROW
segments. Pension obligations for the majority of non-qualified unfunded defined benefit pension plans are provided for by book reserves and are based on
local practices and regulations of the respective countries. The Company makes cash contributions for the costs of the non-qualified unfunded defined
benefit pension plans as the benefits are paid.

The components of net periodic benefit cost for pension benefits were as follows (in millions): 

 Three Fiscal Months Ended

 June 29, 2012  July 1, 2011

 
U.S.
Plans  

Non-U.S.
Plans  

U.S.
Plans  

Non-U.S.
Plans

Service cost $ 0.4  $ 0.8  $ 0.4  $ 0.8
Interest cost 1.9  1.3  2.1  1.5
Expected return on plan assets (2.3)  (0.4)  (2.4)  (0.6)
Amortization of prior service cost —  0.2  —  0.1
Amortization of net loss 2.1  0.3  1.1  0.3
Amortization of translation obligation —  —  —  0.1
Settlement (gain) loss —  6.1  —  —

Net pension expense $ 2.1  $ 8.3  $ 1.2  $ 2.2

 Six Fiscal Months Ended

 June 29, 2012  July 1, 2011

 
U.S.
Plans  

Non-U.S.
Plans  

U.S.
Plans  

Non-U.S.
Plans

Service cost $ 0.8  $ 1.6  $ 0.8  $ 1.6
Interest cost 3.8  2.8  4.2  3.0
Expected return on plan assets (4.6)  (1.0)  (4.8)  (1.2)
Amortization of prior service cost —  0.4  0.1  0.2
Amortization of net loss 4.2  0.6  2.2  0.6
Amortization of translation obligation —  —  —  0.2
Settlement (gain) loss —  6.1  —  —

Net pension expense $ 4.2  $ 10.5  $ 2.5  $ 4.4
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Defined benefit pension plan cash contributions for the three and six fiscal months ended June 29, 2012 were $1.7 million and $3.5 million, respectively.
Defined benefit pension plan cash contributions for the three and six fiscal months ended July 1, 2011 were $3.0 million and $6.0 million, respectively.

In the second quarter of 2012, the Company recorded a pre-tax non-cash settlement loss of $6.1 million for the termination of a legacy pension plan in the
United Kingdom stemming from the 1999 acquisition of BICC.

Postretirement Benefits Other Than Pensions

General Cable has postretirement benefit plans that provide medical and life insurance for certain retirees and eligible dependents. The Company funds the
plans as claims or insurance premiums are incurred.

Net postretirement benefit expense included the following components (in millions): 

 Three Fiscal Months Ended  Six Fiscal Months Ended

 June 29, 2012  July 1, 2011  June 29, 2012  July 1, 2011

Service cost $ —  $ —  $ —  $ 0.1
Interest cost 0.1  0.1  0.2  0.2
Net amortization and deferral —  —  —  —

Net postretirement benefit expense $ 0.1  $ 0.1  $ 0.2  $ 0.3

Defined Contribution Plans

Expense under both U.S. and non-U.S. defined contribution plans generally equals up to six percent of each eligible employee’s covered compensation based
on the location and status of the employee. The net defined contribution plan expense recognized for the three and six fiscal months ended June 29, 2012
was $2.4 million and $5.1 million, respectively. The net defined contribution plan expense recognized for the three and six fiscal months ended July 1, 2011
was $2.2 million and $4.8 million, respectively.

13.     Total Equity

General Cable is authorized to issue 200 million shares of common stock and 25 million shares of preferred stock.
Condensed consolidated statements of changes in total equity are presented below for the six months ended June 29, 2012 and July 1, 2011 (in millions):

   General Cable Total Equity

 Total Equity  

Preferred
Stock

Amount  

Common
Stock

Amount  

Add’l
Paid in
Capital  

Treasury
Stock  

Retained
Earnings  

Accumulated
Other

Comprehensive
Income/(Loss)  

Non-
Controlling

Interest

Balance, December 31, 2011 $ 1,511.9  $ 3.8  $ 0.6  $ 666.7  $ (136.5)  $ 959.1  $ (95.1)  $ 113.3
Comprehensive income (loss):                

Net income (loss) including non-
controlling interest 50.3      46.9   3.4
Foreign currency translation adj. (20.1)       (20.3)  0.2
Gain (loss) defined benefit plan (2.1)       (2.1)  
Unrealized gain (loss) on financial
instruments 2.6       2.5  0.1

Comprehensive income (loss) 30.7        
Preferred stock dividend (0.2)      (0.2)   
Excess tax benefit from stock compensation 0.1    0.1     
Dividends paid to non-controlling interest (1.9)        (1.9)
Other – issuance pursuant to restricted stock,
stock options and other 6.9    5.6  1.3    
Balance, June 29, 2012 $ 1,547.5  $ 3.8  $ 0.6  $ 672.4  $ (135.2)  $ 1,005.8  $ (115.0)  $ 115.1
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   General Cable Total Equity

 Total Equity  

Preferred
Stock

Amount  

Common
Stock

Amount  

Add’l
Paid in
Capital  

Treasury
Stock  

Retained
Earnings  

Accumulated
Other

Comprehensive
Income/(Loss)  

Non-
Controlling

Interest

Balance, December 31, 2010 $ 1,605.3  $ 3.8  $ 0.6  $ 652.8  $ (74.0)  $ 875.3  $ 23.5  $ 123.3
Comprehensive income (loss):                

Net income including noncontrolling
interest 77.2          75.9    1.3
Foreign currency translation adj. 68.0            66.7  1.3
Gain (loss) defined benefit plan —            0.7  (0.7)
Unrealized gain (loss) on financial
instruments (20.0)            (20.0)  —

Comprehensive income (loss) 125.2               
Preferred stock dividend (0.2)          (0.2)     
Excess tax benefit from stock compensation 0.7      0.7         
Dividends paid to non-controlling interest (2.8)             (2.8)
Other – issuance pursuant to restricted stock,
stock options and other 4.0      6.0  (0.7)      (1.3)
Balance, July 1, 2011 $ 1,732.2  $ 3.8  $ 0.6  $ 659.5  $ (74.7)  $ 951.0  $ 70.9  $ 121.1

The components of accumulated other comprehensive income (loss) as of June 29, 2012 and December 31, 2011, respectively, consisted of the following (in
millions):

 June 29, 2012  December 31, 2011

 

Company
Common

Shareholders  
Non-Controlling

Interest  

Company
Common

Shareholders  
Non-Controlling

Interest

Foreign currency translation adjustment $ (32.3)  $ (18.1)  $ (12.0)  $ (18.3)
Change in fair value of pension benefit obligation, net of tax (65.1)  (3.2)  (63.0)  (3.2)
Change in fair value of derivatives, net of tax (25.2)  (0.5)  (27.7)  (0.6)
Company deferred stock held in rabbi trust, net of tax 7.3  —  7.3  —
Other 0.3  —  0.3  —

Accumulated other comprehensive income (loss) $ (115.0)  $ (21.8)  $ (95.1)  $ (22.1)

Comprehensive income consists of the following (in millions):

 Three Fiscal Months Ended

 June 29, 2012  July 1, 2011

 

Company
Common

Shareholders  
Non-Controlling

Interest  

Company
Common

Shareholders  
Non-Controlling

Interest

Net income (1) $ 21.9  $ 2.1  $ 37.6  $ 0.5
Currency translation gain (loss) (61.3)  (2.9)  23.4  1.5
Change in fair value of pension benefit obligation, net of tax (2.2)  0.1  0.3  (0.3)
Change in fair value of derivatives, net of tax (3.4)  —  (5.5)  —

Comprehensive income (loss) $ (45.0)  $ (0.7)  $ 55.8  $ 1.7
 

(1) Net income before preferred stock dividend payments.
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 Six Fiscal Months Ended

 June 29, 2012  July 1, 2011

 

Company
Common

Shareholders  
Non-Controlling

Interest  

Company
Common

Shareholders  
Non-Controlling

Interest

Net income (1) $ 46.9  $ 3.4  $ 75.9  $ 1.3
Currency translation gain (loss) (20.3)  0.2  66.7  1.3
Change in fair value of pension benefit obligation, net of tax (2.1)  —  0.7  (0.7)
Change in fair value of derivatives, net of tax 2.5  0.1  (20.0)  —

Comprehensive income (loss) $ 27.0  $ 3.7  $ 123.3  $ 1.9

(1) Net income before preferred stock dividend payments.

The Company maintains a deferred compensation plan (“Deferred Compensation Plan”) under the terms and conditions disclosed in the Company’s 2011
Annual Report on Form 10-K. The Company accounts for the Deferred Compensation Plan in accordance with ASC 710 - Compensation–General as it relates
to arrangements where amounts earned are held in a rabbi trust. The market value of mutual fund investments, nonvested and subsequently vested stock and
restricted stock in the rabbi trust was $33.8 million and $31.9 million as of June 29, 2012 and December 31, 2011, respectively. The market value of the
assets held by the rabbi trust, exclusive of the market value of the shares of the Company’s nonvested and subsequently vested restricted stock, restricted
stock units held in the deferred compensation plan and Company stock investments by participants’ elections, at June 29, 2012 and December 31, 2011 was
$16.5 million and $15.2 million, respectively, and is classified as “other non-current assets” in the condensed consolidated balance sheets. Amounts payable
to the plan participants at June 29, 2012 and December 31, 2011, excluding the market value of the shares of the Company’s nonvested and subsequently
vested restricted stock and restricted stock units held, were $18.3 million and $16.9 million, respectively, and are classified as “other liabilities” in the
condensed consolidated balance sheets.

14. Share-Based Compensation

General Cable has various plans that provide for granting options, restricted stock units and restricted stock to certain employees and independent directors
of the Company and its subsidiaries. The Company recognizes compensation expense for share-based payments based on the fair value of the awards at the
grant date. The table below summarizes compensation expense for the Company’s non-qualified stock options based on the fair value method estimated
using the Black-Scholes valuation model, and non-vested stock awards, including restricted stock units, and performance-based non-vested stock awards
based on the fair value method for the three and six fiscal months ended June 29, 2012 and July 1, 2011 (in millions).

 Three Fiscal Months Ended

 June 29, 2012  July 1, 2011
Non-qualified stock option expense $ 1.5  $ 1.2
Non-vested stock awards expense 2.2  1.8

Total pre-tax share-based compensation expense $ 3.7  $ 3.0
Excess tax benefit on share-based compensation (1) $ —  $ —

 Six Fiscal Months Ended

 June 29, 2012  July 1, 2011
Non-qualified stock option expense $ 2.9  $ 2.3
Non-vested stock awards expense 4.3  3.4

Total pre-tax share-based compensation expense $ 7.2  $ 5.7
Excess tax benefit on share-based compensation (1) $ 0.1  $ 0.7

(1) Cash inflows (outflows) recognized as financing activities in the condensed consolidated statements of cash flows.

The Company records compensation expense related to non-vested stock awards as a component of selling, general and administrative expense. There have
been no material changes in financial condition or operations that would affect the method or the nature of the share-based compensation recorded in the
current period or the prior comparative periods.

15. Shipping and Handling Costs

All shipping and handling amounts billed to a customer in a sales transaction are classified as revenue. Shipping and handling
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costs associated with storage and handling of finished goods and shipments to customers are included in cost of sales and totaled $35.5 million and $35.7
million, respectively, for the three fiscal months ended June 29, 2012 and July 1, 2011 and $68.8 million and $69.7 million, respectively, for the six fiscal
months ended June 29, 2012 and July 1, 2011.

16. Earnings (Loss) Per Common Share

The Company applied the two-class method of computing basic and diluted earnings (loss) per share for the three and six fiscal months ended June 29, 2012
and July 1, 2011. Historically and for the three and six fiscal months ended June 29, 2012 and July 1, 2011, the Company did not declare, pay or otherwise
accrue a dividend payable to the holders of the Company’s common stock or holders of unvested share-based payment awards (restricted stock). A
reconciliation of the numerator and denominator of earnings (loss) per common share – basic to earnings (loss) per common share – assuming dilution is as
follows (in millions, except per share data):

 Three Fiscal Months Ended  Six Fiscal Months Ended

(in millions, except per share data) June 29, 2012  July 1, 2011  June 29, 2012  July 1, 2011

Earnings per common share – basic:        
Net income for basic EPS computation (1) $ 21.8  $ 37.5  $ 46.7  $ 75.7

Weighted average shares outstanding for basic EPS computation (2) 49.8  52.2  49.8  52.2

Earnings per common share – basic (3) $ 0.44  $ 0.72  $ 0.94  $ 1.45

Earnings per common share – assuming dilution:        
Net income attributable to Company common shareholders $ 21.8  $ 37.5  $ 46.7  $ 75.7
Add: preferred stock dividends, if applicable 0.1  0.1  0.2  0.2
Net income for diluted EPS computation (1) $ 21.9  $ 37.6  $ 46.9  $ 75.9

Weighted average shares outstanding including nonvested shares 49.8  52.2  49.8  52.2
Dilutive effect of convertible notes —  1.4  —  1.2
Dilutive effect of stock options and restricted stock units 0.9  0.9  0.9  0.9
Dilutive effect of assumed conversion of preferred stock 0.4  0.4  0.4  0.4

Weighted average shares outstanding for diluted EPS computation (2) 51.1  54.9  51.1  54.7

Earnings per common share – assuming dilution $ 0.43  $ 0.68  $ 0.92  $ 1.39

(1) Numerator
(2) Denominator
(3) Under the two-class method, earnings per share – basic reflects undistributed earnings per share for both common stock and unvested share-based payment awards (restricted

stock).

Under ASC 260 - Earnings per Share and ASC 470 - Debt and because of the Company’s obligation to settle the par value of the 0.875% Convertible Notes,
1.00% Senior Convertible Notes, and the Subordinated Convertible Notes in cash, the Company is not required to include any shares underlying the 0.875%
Convertible Notes, 1.00% Senior Convertible Notes and Subordinated Convertible Notes in its weighted average shares outstanding – assuming dilution
until the average stock price per share for the quarter exceeds the $50.36, $83.93, and $36.75 conversion price of the 0.875% Convertible Notes, 1.00%
Senior Convertible Notes and the Subordinated Convertible Notes, respectively, and only to the extent of the additional shares that the Company may be
required to issue in the event that the Company’s conversion obligation exceeds the principal amount of the 0.875% Convertible Notes, the 1.00% Senior
Convertible Notes and the Subordinated Convertible Notes.

Regarding the 0.875% Convertible Notes, the average stock price threshold conditions had not been met as of June 29, 2012. At any such time in the future
that threshold conditions are met, only the number of shares issuable under the “treasury” method of accounting for the share dilution would be included in
the Company’s earnings per share – assuming dilution calculation, which is based upon the amount by which the average stock price exceeds the conversion
price. In addition, shares underlying the warrants will be included in the weighted average shares outstanding – assuming dilution when the average stock
price per share for a quarter exceeds the $76.00 strike price of the warrants, and shares underlying the note hedges, will not be included in the weighted
average shares outstanding – assuming dilution because the impact of the shares will always be anti-dilutive.

The following table provides examples of how changes in the Company’s stock price would require the inclusion of additional shares in the denominator of
the weighted average shares outstanding – assuming dilution calculation for the 0.875% Convertible Notes. The table also reflects the impact on the number
of shares that the Company would expect to issue upon concurrent settlement of the 0.875% Convertible Notes and the note hedges and warrants.
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Share Price

Shares
Underlying

0.875%
Convertible

Notes  
Warrant
Shares  

Total Treasury
Method

Incremental
Shares (1)  

Shares Due
to the

Company
under

Note Hedges  

Incremental
Shares

Issued by the
Company upon
Conversion (2)

$50.36 —  —  —  —  —
$60.36 1,167,502  —  1,167,502  (1,167,502)  —
$70.36 2,003,400  —  2,003,400  (2,003,400)  —
$80.36 2,631,259  382,618  3,013,877  (2,631,259)  382,618
$90.36 3,120,150  1,120,363  4,240,513  (3,120,150)  1,120,363
$100.36 3,511,614  1,711,088  5,222,702  (3,511,614)  1,711,088

(1) Represents the number of incremental shares that must be included in the calculation of fully diluted shares under GAAP.
(2) Represents the number of incremental shares to be issued by the Company upon conversion of the 0.875% Convertible Notes, assuming concurrent settlement of the note hedges

and warrants.

Regarding the 1.00% Senior Convertible Notes, the average stock price threshold conditions had not been met as of June 29, 2012. At any such time in the
future that threshold conditions are met, only the number of shares issuable under the “treasury” method of accounting for the share dilution would be
included in the Company’s earnings per share – assuming dilution calculation, which is based upon the amount by which the average stock price exceeds the
conversion price.

The following table provides examples of how changes in the Company’s stock price would require the inclusion of additional shares in the denominator of
the weighted average shares outstanding – assuming dilution calculation for the 1.00% Senior Convertible Notes.

Share Price

Shares Underlying
1.00% Senior

Convertible Notes  
Total Treasury Method
Incremental Shares (1)

$83.93 —  —
$93.93 13,425  13,425
$103.93 24,271  24,271
$113.93 33,213  33,213
$123.93 40,712  40,712
$133.93 47,091  47,091

(1) Represents the number of incremental shares that must be included in the calculation of fully diluted shares under GAAP.

Regarding the Subordinated Convertible Notes, the average stock price threshold conditions had not been met as of June 29, 2012. The average stock price
threshold conditions had been met for the three and six months ended July 1, 2011 and 1.4 million shares and 1.2 million shares, respectively, that were
considered issuable under the "treasury" method of accounting for the share dilution have been included in the Company's earnings per share calculation
based upon the amount by which the three and six months ended July 1, 2011 average stock price of $42.02 and $41.22, respectively, exceeded the
conversion price. At any such time in the future that threshold conditions are met, only the number of shares issuable under the “treasury” method of
accounting for the share dilution would be included in the Company’s earnings per share – assuming dilution calculation, which is based upon the amount
by which the average stock price exceeds the conversion price.

The following table provides examples of how changes in the Company’s stock price would require the inclusion of additional shares in the denominator of
the weighted average shares outstanding – assuming dilution calculation for the Subordinated Convertible Notes.

Share Price

Shares Underlying
Subordinated

Convertible Notes  
Total Treasury Method
Incremental Shares (1)

$36.75 —  —
$38.75 603,152  603,152
$40.75 1,147,099  1,147,099
$42.75 1,640,151  1,640,151
$44.75 2,089,131  2,089,131
 

(1) Represents the number of incremental shares that must be included in the calculation of fully diluted shares under GAAP.
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17. Segment Information

The Company conducts its operations through three geographic operating segments – North America, Europe and Mediterranean, and ROW, which consists
of operations in Latin America, Sub-Saharan Africa, Middle East and Asia Pacific. The Company’s operating segments align with the structure of the
Company’s internal management organization. All three segments engage in the development, design, manufacturing, marketing and distribution of copper,
aluminum, and fiber optic communication, electric utility and electrical infrastructure wire and cable products. In addition to the above products, the Europe
and Mediterranean and ROW segments develop, design, manufacture, market and distribute construction products and the ROW segment manufactures and
distributes rod mill wire and cable products.

Net revenues as shown below represent sales to external customers for each segment. Intersegment sales have been eliminated. For the three and six months
ended June 29, 2012 and July 1, 2011, intersegment sales in North America were immaterial. In Europe and Mediterranean, intersegment sales were $5.9
million and $12.1 million and in ROW, intersegment sales were $9.5 million and $18.3 million for the three and six months ended June 29, 2012,
respectively. In Europe and Mediterranean, intersegment sales were $5.3 million and $10.7 million, and in ROW, intersegment sales were $9.3 million and
$18.7 million for the three and six months ended July 1, 2011, respectively. The chief operating decision maker evaluates segment performance and allocates
resources based on segment operating income. Segment operating income represents income from continuing operations before interest income, interest
expense, other income (expense), other financial costs and income tax. Summarized financial information for the Company’s reportable segments for the three
and six fiscal months ended June 29, 2012 and July 1, 2011 is as follows:

 Three Fiscal Months Ended  Six Fiscal Months Ended

(in millions) June 29, 2012  July 1, 2011  June 29, 2012  July 1, 2011

Net Sales:        
North America $ 548.0  $ 566.4  $ 1,089.2  $ 1,108.2
Europe and Mediterranean 444.8  469.2  859.9  892.3
ROW 485.3  496.6  961.5  979.3

Total $ 1,478.1  $ 1,532.2  $ 2,910.6  $ 2,979.8

 Segment Operating Income:        
North America $ 36.6  $ 41.3  $ 67.0  $ 76.8
Europe and Mediterranean 8.7  12.4  13.2  25.9
ROW 27.3  26.1  45.8  50.2

Total $ 72.6  $ 79.8  $ 126.0  $ 152.9

(in millions) June 29, 2012  December 31, 2011

Total Assets:    
North America $ 1,087.5  $ 1,026.8
Europe and Mediterranean 1,447.8  1,435.2
ROW 1,977.2  1,908.4

Total $ 4,512.5  $ 4,370.4

18. Commitments and Contingencies

Certain present and former operating sites, or portions thereof, currently or previously owned or leased by current or former operating units are the subject of
investigations, monitoring or remediation under the United States Federal Comprehensive Environmental Response, Compensation and Liability Act
(CERCLA or Superfund), the Federal Resource Conservation and Recovery Act or comparable state statutes or agreements with third parties. These
proceedings are in various stages ranging from initial investigations to active settlement negotiations to implementation of the cleanup or remediation of
sites.

Certain present and former operating units in the United States have been named as potentially responsible parties (PRPs) at several off-site disposal sites
under CERCLA or comparable state statutes in federal court proceedings. In each of these matters, the operating unit is working with the governmental
agencies involved and other PRPs to address environmental claims in a responsible and appropriate manner.
At June 29, 2012 and December 31, 2011, the Company had an accrued liability of approximately $2.0 million and $1.9 million, respectively, for various
environmental-related liabilities to the extent costs are known or can be reasonably estimated as its liability.
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American Premier Underwriters Inc., a former parent of the Company, agreed to indemnify the Company against all environmental-related liabilities arising
out of the Company’s or its predecessors’ ownership or operation of the Indiana Steel & Wire Company and Marathon Manufacturing Holdings, Inc.
businesses (which were divested by the Company), without limitation as to time or amount. While it is difficult to estimate future environmental-related
liabilities accurately, the Company does not currently anticipate any material adverse impact on its results of operations, financial position or cash flows as a
result of compliance with federal, state, local or foreign environmental laws or regulations or cleanup costs of the sites discussed above.

General Cable has also agreed to indemnify Southwire Company against certain environmental liabilities arising out of the operation of the business it sold
to Southwire prior to its sale. The indemnity is for a ten year period from the closing of the sale, which ended in the fourth quarter of 2011, and is subject to
an overall limit of $20 million. At this time, there are no claims outstanding under this indemnity.

As part of the acquisition of Silec Cable, S.A.S (“Silec”), which was acquired in December 2005, SAFRAN SA agreed to indemnify General Cable against
environmental losses arising from breach of representations and warranties on environmental law compliance and against losses arising from costs General
Cable could incur to remediate property acquired based on a directive of the French authorities to rehabilitate property in regard to soil, water and other
underground contamination arising before the closing date of the purchase. These indemnities were for a six-year period ended in 2011 while General Cable
operated the businesses subject to sharing of certain losses (with SAFRAN covering 100% of losses in year one, 75% in years two and three, 50% in year four,
and 25% in years five and six). The indemnities were subject to an overall limit of 4.0 million euros. As of June 29, 2012 and December 31, 2011, there were
no claims outstanding under this indemnity. In addition, SAFRAN SA agreed to indemnify the Company for the full amount of losses arising from, related to
or attributable to practices, if any, that are similar to previous practices investigated by the French competition authority for alleged competition law
violations related to medium and high voltage cable markets. The Company has asserted a claim under this indemnity against SAFRAN SA related to the
European Commission’s Statement of Objections, which is described in more detail below, to preserve its rights should an unfavorable outcome occur.

In 2007, the Company acquired the worldwide wire and cable business of Freeport-McMoRan Copper and Gold Inc., which operates as PDIC. As part of this
acquisition, the seller agreed to indemnify the Company for certain environmental liabilities existing on the purchase closing. The seller’s obligation to
indemnify the Company for these particular liabilities generally survived four years from the date the parties executed the definitive purchase agreement
unless the Company has properly notified the seller before the expiry of the four year period. The seller also made certain representations and warranties
related to environmental matters and the acquired business and agreed to indemnify the Company for breaches of those representation and warranties for a
period of four years from the closing date. No indemnification claims for breach of representations and warranties were made during the indemnity period for
the transaction.

In addition, Company subsidiaries have been named as defendants in lawsuits alleging exposure to asbestos in products manufactured by the Company. As of
June 29, 2012, the Company was a defendant in approximately 628 non-maritime cases and 28,438 maritime cases brought in various jurisdictions
throughout the United States. As of June 29, 2012 and December 31, 2011, the Company had accrued, on a gross basis, approximately $5.1 million, and as of
June 29, 2012 and December 31, 2011, had recovered approximately $0.5 million and $0.6 million of insurance recoveries for these lawsuits, respectively.
The Company does not believe that the outcome of the litigation will have a material adverse effect on its condensed consolidated results of operations,
financial position or cash flows.

On July 5, 2011, the European Commission issued a Statement of Objections in relation to its ongoing competition investigation to a number of wire and
cable manufacturers in the submarine and underground power cables business, including the Company's Spanish affiliate and its subsidiary, Silec. The
allegations related to Silec are for the eleven months following its acquisition by the Company's Spanish affiliate, for which the Company has filed a claim
for indemnification from SAFRAN SA to preserve its rights should an unfavorable outcome occur. A Statement of Objections is a procedural document in
which the European Commission communicates its preliminary views in regard to possible infringement of European competition law and allows the
companies identified in the Statement of Objections to present procedural and substantive arguments in response before a final decision is made. Any
unfavorable decision by the European Commission is subject to appeal. The Statement of Objections issued to the Company alleges that two affiliates in
Europe engaged in violations of competition law in the underground power cables businesses for a limited period of time. The Company responded to the
Statement of Objections on October 28, 2011 and intends to continue to vigorously defend itself against the allegations in the course of future proceedings
with the European Commission on the Statement of Objections.

The European Commission has significant discretion in assessing fines and the Statement of Objections has only provided limited guidance on how it could
potentially assess fines on each of the named wire and cable companies alleged to have violated applicable competition laws. At this time, the Company
believes that it has substantial defenses to the allegations contained in the Statement
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of Objections. However, if the Company's defenses are ultimately not successful, the Company could be assessed fines, which if imposed, could be substantial
and may have a material impact on its consolidated financial results. While the Company continues to incur legal and associated costs in this matter, it is
unable, at this time, to estimate the range of loss, if any, that may result as an outcome of these proceedings.

During the fourth quarter of 2011, the Company became aware of a potential claim involving multiple parties regarding the failure of a newly installed
transformer in France, which was manufactured and installed by an independent third party, at a customer's hydroelectric plant. The Company supplied and
installed cables and terminations to the transformer, which failed as it was being energized. The transformer was significantly damaged and the customer is
alleging losses consisting of damage to the transformer and consequential damages due to its inability to operate the facility. The customer retained a court
appointed technical expert to review the evidence to determine the root cause of the transformer failure and to allocate liability to the parties found
responsible for such losses. The investigation is ongoing at this time and the Company believes it has substantial defenses to potential liability in regard to
the transformer failure. At this time, the Company is unable to predict with any certainty an estimated range of damages or whether it will have liability, if
any, attributable to the transformer failure.

In March 2012, the Company received formal notice of a claim for damages arising from a transformer fire that occurred in December 2010 allegedly resulting
in loss of equipment and some consequential damages at a metal processing facility in Iceland. The Company supplied and installed cables and terminations
to the transformer, which was manufactured and installed by an independent third party, during 2006 and the first quarter of 2007. The Company's work was
inspected and accepted by the customer in March 2007. The Company believes it has substantial defenses to potential liability in regard to the transformer
fire and claimed loss. At this time, the Company is unable to predict with any certainty an estimated range of damages or whether it will have any liability, if
any, attributable to the transformer fire.

One of the Company's Brazilian subsidiaries is involved in an administrative proceeding with a state treasury office regarding whether tax incentives granted
to the Company by one Brazilian state are applicable to goods sold in another Brazilian state from September 2008 to December 31, 2009. The Company
believes it correctly relied on the tax incentives granted and that it has substantial defenses to their disallowance by the Brazilian state claimant. The
principal amount claimed to be due during the contested period is approximately $8 million which does not include penalties and interest which could be
substantial.

The Company is also involved in various routine legal proceedings and administrative actions. Such proceedings and actions should not, individually or in
the aggregate, have a material adverse effect on its result of operations, cash flows or financial position.

In Europe and Mediterranean as it relates to the 2005 purchase of shares of Silec, the Company has pledged to the bank the following: Silec shares, segment
assets such as land and buildings and certain General Cable entities in Spain and Portugal, which have been designated as guarantors.

The Company has entered into various operating lease agreements related principally to certain administrative, manufacturing and distribution facilities and
transportation equipment. At June 29, 2012, future minimum rental payments required under non-cancelable lease agreements during the twelve month
periods beginning June 29, 2012 through June 30, 2017 are $32.3 million, $31.1 million, $27.3 million, $25.3 million and $22.1 million, respectively, and
$16.7 million thereafter.

As of June 29, 2012, the Company had $54.8 million in letters of credit, $291.5 million in various performance bonds and $221.2 million in other guarantees.
Other guarantees include bank guarantees and advance payment bonds. These letters of credit, performance bonds and guarantees are periodically renewed
and are generally related to risk associated with self-insurance claims, defined benefit plan obligations, contract performance, quality and other various bank
and financing guarantees. Advance payment bonds are often required by customers when the Company obtains advance payments to secure the production of
cable for long term contracts. The advance payment bonds provide the customer protection on their deposit in the event that the Company does not perform
under the contract. See “Liquidity and Capital Resources” within Item 2 Management's Discussion and Analysis of Financial Condition and Results of
Operations for excess availability under the Company’s various credit borrowings.

19. Unconsolidated Affiliated Companies

Unconsolidated affiliated companies are those in which the Company generally owns less than 50 percent of the outstanding voting shares. The Company
does not control these companies and accounts for its investments in them on the equity basis. The unconsolidated affiliated companies primarily
manufacture or market wire and cable products in the ROW segment. The Company’s share of the income of these companies is reported in the condensed
consolidated statements of operations under “Equity in earnings of affiliated companies.” For the three and six fiscal months ended June 29, 2012, equity in
earnings of affiliated companies was $0.5 million and $0.5 million respectively. For the three and six fiscal months ended July 1, 2011, equity in earnings of
affiliated
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companies was $1.0 million and $1.4 million, respectively. The net investment in unconsolidated affiliated companies was $19.0 million and $18.6 million
as of June 29, 2012 and December 31, 2011, respectively. As of June 29, 2012, the Company’s ownership percentage was as follows: PDTL Trading Company
Ltd. 49%, Colada Continua Chilean, S.A. 41%, Minuet Realty Corp. 40%, Nostag GmbH & Co. KG 33%, Pakistan Cables Limited 24.6%, Keystone Electric
Wire & Cable Co., Ltd. 20% and Thai Copper Rod Company Ltd. 18%.

20. Fair Value Disclosure

The fair market values of the Company’s financial instruments are determined based on the fair value hierarchy as discussed in ASC 820 - Fair Value
Measurements which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value.
The three levels of inputs that may be used to measure fair values are as follows:

• Level 1 – Quoted prices in active markets for identical assets or liabilities. Level 1 assets and liabilities include debt and equity securities that are
traded in an active exchange market.

• Level 2 – Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted prices in markets that are not
active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

• Level 3 – Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or
liabilities. Level 3 assets and liabilities include financial instruments whose value is determined using pricing models, discounted cash flow
methodologies, or similar techniques for which the determination of fair value requires significant management judgment or estimation.

The Company carries derivative assets and liabilities (Level 2) and marketable equity securities (Level 1) held in the rabbi trust as part of the Company’s
Deferred Compensation Plan at fair value. The fair values of derivative assets and liabilities traded in the over-the-counter market are determined using
quantitative models that require the use of multiple market inputs including interest rates, prices and indices to generate pricing and volatility factors, which
are used to value the position. The predominance of market inputs are actively quoted and can be validated through external sources, including brokers,
market transactions and third-party pricing services. Marketable equity securities are recorded at fair value, which are based on quoted market prices.

Financial assets and liabilities measured at fair value on a recurring basis are summarized below (in millions).

 Fair Value Measurement

 June 29, 2012  December 31, 2011

 Level 1  Level 2  Level 3  Fair Value  Level 1  Level 2  Level 3  Fair Value

Assets:                
Derivative assets $ —  $ 7.5  $ —  $ 7.5  $ —  $ 10.7  $ —  $ 10.7
Equity securities 16.5  —  —  16.5  15.2  —  —  15.2

Total assets $ 16.5  $ 7.5  $ —  $ 24.0  $ 15.2  $ 10.7  $ —  $ 25.9

Liabilities                
Derivative liabilities $ —  $ 22.7  $ —  $ 22.7  $ —  $ 36.2  $ —  $ 36.2

Total liabilities $ —  $ 22.7  $ —  $ 22.7  $ —  $ 36.2  $ —  $ 36.2

At June 29, 2012, there were no financial assets or financial liabilities measured at fair value on a recurring basis using significant unobservable inputs (Level
3). Similarly, there were no nonfinancial assets or nonfinancial liabilities measured at fair value on a non-recurring basis. There were also no significant
transfers in and out of Level 1 and Level 2 fair value measurements to be disclosed.

The fair value of the Company's long-term debt, as noted in Note 9,  was estimated using quoted market prices where available. For long-term debt not
actively traded, fair values were based on valuations from third-party banks and market quotations for similar types of borrowing arrangements.  If the
Company's long-term debt was measured at fair value, it would have been categorized as Level 2 in the fair value hierarchy.

21. Supplemental Guarantor and Parent Company Condensed Financial Information

General Cable Corporation (“Parent Company”) and its U.S. and Canadian 100% owned subsidiaries (“Guarantor Subsidiaries”) fully and unconditionally
guarantee the $10.6 million of 1.00% Senior Convertible Notes, the $355.0 million of 0.875% Convertible Notes, the $200 million of 7.125% Senior Notes
due in 2017 and the $125 million of Senior Floating Rate Notes due in 2015 of
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the Parent Company on a joint and several basis. The following tables present financial information about the Parent Company, Guarantor Subsidiaries and
non-guarantor subsidiaries in millions. Intercompany transactions are eliminated.

Condensed Statements of Operations and Comprehensive Income (Loss)
Three Fiscal Months Ended June 29, 2012

 Parent  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Total

Net sales:          
Customers $ —  $ 535.5  $ 942.6  $ —  $ 1,478.1
Intercompany 21.6  —  11.5  (33.1)  —

 21.6  535.5  954.1  (33.1)  1,478.1
Cost of sales —  462.5  850.1  (11.5)  1,301.1
Gross profit 21.6  73.0  104.0  (21.6)  177.0
Selling, general and administrative expenses 11.4  40.4  74.2  (21.6)  104.4
Operating income 10.2  32.6  29.8  —  72.6
Other income (expense) —  (1.2)  (12.3)  —  (13.5)
Interest income (expense):          

Interest expense (16.1)  (22.8)  (11.6)  25.3  (25.2)
Interest income 21.9  3.1  1.9  (25.3)  1.6

 5.8  (19.7)  (9.7)  —  (23.6)
Income before income taxes 16.0  11.7  7.8  —  35.5
Income tax (provision) benefit (5.6)  (3.7)  (2.7)  —  (12.0)
Equity in net income of subsidiaries and affiliated companies 11.5  3.5  —  (14.5)  0.5
Net income including non-controlling interest 21.9  11.5  5.1  (14.5)  24.0
Less: preferred stock dividends 0.1  —  —  —  0.1
Less: net income attributable to non-controlling interest —  —  2.1  —  2.1
Net income attributable to Company common shareholders $ 21.8  $ 11.5  $ 3.0  $ (14.5)  $ 21.8

Comprehensive income (loss) $ 21.4  $ 4.9  $ (57.5)  $ (14.5)  $ (45.7)
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Condensed Statements of Operations and Comprehensive Income (Loss)
Six Fiscal Months Ended June 29, 2012

 Parent  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Total

Net sales:          
Customers $ —  $ 1,066.8  $ 1,843.8  $ —  $ 2,910.6
Intercompany 28.9  —  23.1  (52.0)  —

 28.9  1,066.8  1,866.9  (52.0)  2,910.6
Cost of sales —  928.3  1,681.2  (23.1)  2,586.4
Gross profit 28.9  138.5  185.7  (28.9)  324.2
Selling, general and administrative expenses 23.1  71.6  132.4  (28.9)  198.2
Operating income 5.8  66.9  53.3  —  126.0
Other income (expense) —  (0.8)  (5.9)  —  (6.7)
Interest income (expense):          

Interest expense (31.9)  (45.9)  (22.8)  50.7  (49.9)
Interest income 43.9  6.3  3.8  (50.7)  3.3

 12.0  (39.6)  (19.0)  —  (46.6)
Income (loss) before income taxes 17.8  26.5  28.4  —  72.7
Income tax (provision) benefit (6.4)  (10.9)  (5.6)  —  (22.9)
Equity in net income of subsidiaries 35.5  19.9  —  (54.9)  0.5
Net income including non-controlling interest 46.9  35.5  22.8  (54.9)  50.3
Less: preferred stock dividends 0.2  —  —  —  0.2
Less: net income attributable to non-controlling interest —  —  3.4  —  3.4
Net income applicable to Company common shareholders $ 46.7  $ 35.5  $ 19.4  $ (54.9)  $ 46.7

Comprehensive income (loss) $ 47.1  $ 30.7  $ 7.8  $ (54.9)  $ 30.7
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Condensed Statements of Operations and Comprehensive Income (Loss)
Three Fiscal Months Ended July 1, 2011

 Parent  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Total

Net sales:          
Customers $ —  $ 554.0  $ 978.2  $ —  $ 1,532.2
Intercompany 13.6  —  11.9  (25.5)  —

 13.6  554.0  990.1  (25.5)  1,532.2
Cost of sales —  479.8  889.7  (11.9)  1,357.6
Gross profit 13.6  74.2  100.4  (13.6)  174.6
Selling, general and administrative expenses 10.7  36.6  61.1  (13.6)  94.8
Operating income 2.9  37.6  39.3  —  79.8
Other income (expense) —  (0.4)  (3.5)  —  (3.9)
Interest income (expense):          

Interest expense (15.6)  (17.9)  (10.6)  20.5  (23.6)
Interest income 17.3  3.1  2.1  (20.5)  2.0

 1.7  (14.8)  (8.5)  —  (21.6)
Income (loss) before income taxes 4.6  22.4  27.3  —  54.3
Income tax (provision) benefit (1.7)  (10.6)  (4.9)  —  (17.2)
Equity in net income of subsidiaries 34.7  22.9  —  (56.6)  1.0
Net income including non-controlling interest 37.6  34.7  22.4  (56.6)  38.1
Less: preferred stock dividends 0.1  —  —  —  0.1
Less: net income attributable to non-controlling interest —  —  0.5  —  0.5
Net income applicable to Company common shareholders $ 37.5  $ 34.7  $ 21.9  $ (56.6)  $ 37.5

Comprehensive income (loss) $ 37.8  $ 38.7  $ 37.6  $ (56.6)  $ 57.5
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Condensed Statements of Operations and Comprehensive Income (Loss)
Six Fiscal Months Ended July 1, 2011

 Parent  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Total

Net sales:          
Customers $ —  $ 1,082.4  $ 1,897.4  $ —  $ 2,979.8
Intercompany 27.8  —  23.0  (50.8)  —

 27.8  1,082.4  1,920.4  (50.8)  2,979.8
Cost of sales —  938.7  1,722.5  (23.0)  2,638.2
Gross profit 27.8  143.7  197.9  (27.8)  341.6
Selling, general and administrative expenses 22.0  74.1  120.4  (27.8)  188.7
Operating income 5.8  69.6  77.5  —  152.9
Other income (expense) —  0.6  2.5  —  3.1
Interest income (expense):          

Interest expense (31.3)  (38.0)  (21.3)  43.0  (47.6)
Interest income 36.8  6.0  4.2  (43.0)  4.0

 5.5  (32.0)  (17.1)  —  (43.6)
Income (loss) before income taxes 11.3  38.2  62.9  —  112.4
Income tax (provision) benefit (4.2)  (18.2)  (14.2)  —  (36.6)
Equity in net income of subsidiaries 68.8  48.8  —  (116.2)  1.4
Net income including non-controlling interest 75.9  68.8  48.7  (116.2)  77.2
Less: preferred stock dividends 0.2  —  —  —  0.2
Less: net income attributable to non-controlling interest —  —  1.3  —  1.3
Net income applicable to Company common shareholders $ 75.7  $ 68.8  $ 47.4  $ (116.2)  $ 75.7

Comprehensive income (loss) $ 77.2  $ 92.1  $ 72.1  $ (116.2)  $ 125.2
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Condensed Balance Sheets
June 29, 2012

 Parent  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Total

Assets          
Current assets:          

Cash and cash equivalents $ 0.1  $ 10.2  $ 428.5  $ —  $ 438.8
Receivables, net of allowances —  306.6  907.0  —  1,213.6
Inventories, net —  448.0  811.6  —  1,259.6
Deferred income taxes —  25.8  13.2  —  39.0
Prepaid expenses and other 1.8  19.8  83.6  —  105.2

Total current assets 1.9  810.4  2,243.9  —  3,056.2
Property, plant and equipment, net 0.3  180.1  831.8  —  1,012.2
Deferred income taxes —  2.0  22.9  —  24.9
Intercompany accounts 1,249.1  373.0  38.8  (1,660.9)  —
Investment in subsidiaries 1,162.5  1,407.5  —  (2,570.0)  —
Goodwill —  0.8  164.2  —  165.0
Intangible assets, net —  3.2  176.3  —  179.5
Unconsolidated affiliated companies —  13.1  5.9  —  19.0
Other non-current assets 7.3  23.6  24.8  —  55.7

Total assets $ 2,421.1  $ 2,813.7  $ 3,508.6  $ (4,230.9)  $ 4,512.5

Liabilities and Total Equity          
Current liabilities:          

Accounts payable $ —  $ 106.9  $ 862.7  $ —  $ 969.6
Accrued liabilities 6.2  96.4  288.0  —  390.6
Current portion of long-term debt 10.4  —  218.3  —  228.7

Total current liabilities 16.6  203.3  1,369.0  —  1,588.9
Long-term debt 824.1  61.3  32.8  —  918.2
Deferred income taxes 148.0  (13.5)  76.2  —  210.7
Intercompany accounts —  1,287.9  373.0  (1,660.9)  —
Other liabilities —  112.2  135.0  —  247.2

Total liabilities 988.7  1,651.2  1,986.0  (1,660.9)  2,965.0
Total Company shareholders’ equity 1,432.4  1,162.5  1,407.5  (2,570.0)  1,432.4
Non-controlling interest —  —  115.1  —  115.1

Total liabilities and equity $ 2,421.1  $ 2,813.7  $ 3,508.6  $ (4,230.9)  $ 4,512.5
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Condensed Balance Sheets
December 31, 2011

 Parent  
Guarantor

Subsidiaries  

Non-
Guarantor

Subsidiaries  Eliminations  Total

Assets          
Current assets:          

Cash $ 0.1  $ 12.4  $ 421.6  $ —  $ 434.1
Receivables, net of allowances —  247.0  833.9  —  1,080.9
Inventories —  436.3  792.4  —  1,228.7
Deferred income taxes —  25.4  18.0  —  43.4
Prepaid expenses and other 1.8  23.5  74.7  —  100.0

Total current assets 1.9  744.6  2,140.6  —  2,887.1
Property, plant and equipment, net 0.4  186.3  841.9  —  1,028.6
Deferred income taxes —  1.9  16.7  —  18.6
Intercompany accounts 1,210.4  378.4  40.1  (1,628.9)  —
Investment in subsidiaries 1,147.1  1,374.3  —  (2,521.4)  —
Goodwill —  0.8  164.1  —  164.9
Intangible assets, net —  3.3  178.3  —  181.6
Unconsolidated affiliated companies —  12.6  6.0  —  18.6
Other non-current assets 8.2  23.4  39.4  —  71.0

Total assets $ 2,368.0  $ 2,725.6  $ 3,427.1  $ (4,150.3)  $ 4,370.4

Liabilities and Total Equity          
Current liabilities:          

Accounts payable $ —  $ 100.1  $ 846.4  $ —  $ 946.5
Accrued liabilities 6.4  102.8  310.8  —  420.0
Current portion of long-term debt 10.1  —  146.2  —  156.3

Total current liabilities 16.5  202.9  1,303.4  —  1,522.8
Long-term debt 813.5  34.9  44.2  —  892.6
Deferred income taxes 139.4  (18.1)  78.7  —  200.0
Intercompany accounts —  1,250.5  378.4  (1,628.9)  —
Other liabilities —  108.3  134.8  —  243.1

Total liabilities 969.4  1,578.5  1,939.5  (1,628.9)  2,858.5
Total Company shareholders’ equity 1,398.6  1,147.1  1,374.3  (2,521.4)  1,398.6
Non-controlling interest —  —  113.3  —  113.3

Total liabilities and equity $ 2,368.0  $ 2,725.6  $ 3,427.1  $ (4,150.3)  $ 4,370.4
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Condensed Statements of Cash Flows
Six Fiscal Months Ended June 29, 2012

 Parent  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Total

Net cash flows of operating activities $ 33.1  $ (42.6)  $ (7.6)  $ —  $ (17.1)
Cash flows of investing activities:         

Capital expenditures —  (12.1)  (51.8)  —  (63.9)
Proceeds from properties sold —  —  4.2  —  4.2
Acquisitions, net of cash acquired —  —  (7.3)  —  (7.3)
Other —  (13.6)  13.5  —  (0.1)

Net cash flows of investing activities —  (25.7)  (41.4)  —  (67.1)
Cash flows of financing activities:          

Preferred stock dividends paid (0.2)  —  —  —  (0.2)
Excess tax benefits from stock-based compensation 0.1  —  —  —  0.1
Intercompany accounts (33.2)  44.5  (11.3)  —  —
Proceeds from other debt —  466.3  411.5  —  877.8
Repayments of other debt —  (439.9)  (350.9)  —  (790.8)
Dividends paid to non-controlling interest —  —  (1.9)  —  (1.9)
Proceeds from exercise of stock options 0.1  —  —  —  0.1

Net cash flows of financing activities (33.2)  70.9  47.4  —  85.1
Effect of exchange rate changes on cash and cash equivalents 0.1  (4.8)  8.5  —  3.8
Increase (decrease) in cash and cash equivalents —  (2.2)  6.9  —  4.7
Cash and cash equivalents – beginning of period 0.1  12.4  421.6  —  434.1
Cash and cash equivalents – end of period $ 0.1  $ 10.2  $ 428.5  $ —  $ 438.8
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Condensed Statements of Cash Flows
Six Fiscal Months Ended July 1, 2011

 Parent  
Guarantor

Subsidiaries  
Non-Guarantor

Subsidiaries  Eliminations  Total

Net cash flows of operating activities $ 19.3  $ (20.1)  $ (81.7)  $ —  $ (82.5)
Cash flows of investing activities:          

Capital expenditures (0.2)  (9.2)  (46.1)  —  (55.5)
Proceeds from properties sold —  0.1  2.7  —  2.8
Acquisitions, net of cash acquired —  —  —  —  —
Other —  (16.8)  17.6  —  0.8

Net cash flows of investing activities (0.2)  (25.9)  (25.8)  —  (51.9)
Cash flows of financing activities:          

Preferred stock dividends paid (0.2)  —  —  —  (0.2)
Excess tax benefits from stock-
based compensation 0.7  —  —  —  0.7

Intercompany accounts (49.2)  3.6  45.6  —  —

Proceeds from other debt —

 Proceeds
from
other
debt 484.6

 Proceeds
from
other
debt 387.0

 Proceeds
from
other
debt —

 Proceeds
from
other
debt 871.6

Repayments of other debt —  (442.5)  (316.8)  —  (759.3)
Dividends paid to non-controlling
interests —  —  (2.8)  —  (2.8)
Proceeds from exercise of stock
options 0.7  —  —  —  0.7

Net cash flows of financing activities (48.0)  45.7  113.0  —  110.7
Effect of exchange rate changes on
cash and cash equivalents —  0.2  (13.2)  —  (13.0)
Increase (decrease) in cash and cash
equivalents (28.9)  (0.1)  (7.7)  —  (36.7)
Cash and cash equivalents -
beginning of period 29.0  8.0  421.7  —  458.7
Cash and cash equivalents - end of
period $ 0.1  $ 7.9  $ 414.0  $ —  $ 422.0

Notes to Parent Company Condensed Financial Information

Basis of Presentation

In accordance with the requirements of Regulation S-X of the Securities and Exchange Commission, restricted net assets of the Company’s subsidiaries
exceeded 25% of the Company’s total consolidated net assets. The Company’s Spanish Term Loans include covenants that require its Spanish subsidiary to
maintain minimum net assets of 197 million euros. This financial information is condensed and omits many disclosures presented in the Condensed
Consolidated Financial Statements and Notes thereto.

Intercompany Activity

The Parent Company and its Guarantor Subsidiaries participate in a cash pooling program. As part of this program, cash balances are generally swept on a
daily basis between the Guarantor Subsidiaries’ bank accounts and those of the Parent Company. There are a significant number of the Company’s
subsidiaries that participate in this cash pooling arrangement and there are thousands of transactions per week that occur between the Parent Company and
Guarantor Subsidiaries, all of which are accounted for through the intercompany accounts.

Parent Company transactions include interest, dividend, tax payments and intercompany sales transactions related to administrative costs incurred by the
Parent Company, which are billed to Guarantor Subsidiaries on a cost-plus basis. These costs are reported in the Parent’s “Selling, general and administrative
expenses” on the Condensed Consolidated Statement of Operations for the respective period(s). All intercompany transactions are presumed to be settled in
cash when they occur and are included in operating activities on the statement of cash flows.
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A summary of cash and non-cash transactions of the Parent Company’s intercompany account is provided below for the six fiscal months ended June 29,
2012 and the twelve months ended December 31, 2011:

(in millions) June 29, 2012  
December 31,

2011

Beginning Balance $ 1,210.4  $ 1,169.7
Non-cash transactions    

Deferred tax 2.1  8.0
Equity based awards 7.1  12.7
Foreign currency and other (3.7)  (1.0)

Cash transactions 33.2  21.0
Ending Balance $ 1,249.1  $ 1,210.4

Dividends

There were no cash dividend payments to the Parent Company from the Guarantor Subsidiaries in the six fiscal months ended June 29, 2012 or July 1, 2011.

Parent Company Long-Term Debt

At June 29, 2012 and December 31, 2011, the Parent Company was party to the following long-term financing arrangements:

(in millions) June 29, 2012  December 31, 2011

Subordinated Convertible Notes due 2029 $ 429.5  $ 429.5
Debt discount on Subordinated Convertible Notes due 2029 (263.7)  (264.4)
1.00% Senior Convertible Notes due 2012 10.6  10.6
Debt discount on 1.00% Senior Convertible Notes due 2012 (0.2)  (0.5)
0.875% Convertible Notes due 2013 355.0  355.0
Debt discount on 0.875% Convertible Notes due 2013 (30.7)  (40.6)
7.125% Senior Notes due 2017 200.0  200.0
Senior Floating Rate Notes 125.0  125.0
Other 9.0  9.0

Total Parent Company debt 834.5  823.6
Less current maturities 10.4  10.1

Parent Company Long-term debt $ 824.1  $ 813.5

(in millions) Q2 2013  Q2 2014  Q2 2015  Q2 2016  Q2 2017

Debt maturities twelve month period ending $ 10.4  $ 324.3  $ —  $ 125.0  $ —

For long-term debt related to the Parent Company, refer to Footnote 9 "Long-Term Debt" of the Notes to the Condensed Consolidated Financial Statements.

Commitments and Contingencies

For contingencies and guarantees related to the Parent Company, refer to Footnote 18 "Commitments and Contingencies" of the Notes to the Condensed
Consolidated Financial Statements.
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22.     Subsequent Events

On August 1, 2012, the Company entered into Amendment No. 1 to its U.S. and Canadian Senior Secured Revolving Credit Facility (the “Amendment”). The
Amendment provides for, among other things, an increase in the committed revolving credit line to $600 million effective August 1, increasing again up to
$700 million upon the closing of the acquisition of the North America business of Alcan Cable. The closing of the acquisition of the North America business
is conditioned upon receipt of necessary regulatory approvals, which have been received. In addition, the Amendment extends the maturity date of the
Revolving Credit Facility to July 2017. All other principal terms of the amended Revolving Credit Facility remain the same (see Footnote 9 "Long-Term
Debt"). The amended Revolving Credit Facility will be used for working capital and general corporate purposes and to provide financing for the acquisition
of the Alcan Cable business.
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GENERAL CABLE CORPORATION AND SUBSIDIARIES

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is intended to help the reader understand
the Company’s financial position, changes in financial position and results of operations. MD&A is provided as a supplement to the Company’s condensed
consolidated financial statements and the accompanying Notes to condensed consolidated financial statements (“Notes”) and should be read in conjunction
with the condensed consolidated financial statements and Notes.

Certain statements in this report including, without limitation, statements regarding future financial results and performance, plans and objectives, capital
expenditures and the Company’s or management’s beliefs, expectations or opinions, are forward-looking statements, and as such, General Cable desires to
take advantage of the “safe harbor” which is afforded to such statements under the Private Securities Litigation Reform Act of 1995. Actual results may differ
materially from those statements as a result of factors, risks and uncertainties over which the Company has no control. Such factors include, but are not
limited to, those stated in Item 1A of the Company’s 2011 Annual Report on Form 10-K as filed with the SEC on February 23, 2012.

Overview

The Company is a global leader in the development, design, manufacture, marketing and distribution of copper, aluminum and fiber optic wire and cable
products for use in the energy, industrial, construction, specialty and communications markets. The Company additionally engages in the design, integration,
and installation on a turn-key basis for products such as high and extra- high voltage terrestrial and submarine systems. The Company analyzes its worldwide
operations based on three geographical segments: North America, Europe and Mediterranean, and Rest of World ("ROW"). The Company believes it has a
strong market position in each of the segments in which it competes due to consistent execution of the Company's guiding principles which are:

• Utilizing the Company's assets, financial strength and flexibility, distribution system, global and product diversity, brands, and the talents and strong
commitment of employees to build profitability through excellence in the Company's primary business, wire and cable manufacturing and
distribution;

• Managing the Company's product portfolio by pursuing market share in fast growing and value added product lines as well as strategic investments in
attractive long-term growth opportunities;

• Focusing on continuous improvement and operating efficiency through the execution of Lean Six Sigma (“Lean”) strategies and technical expertise to
maintain the Company's position as a low cost provider;

• Expanding operations through organic growth and acquisitions with continued focus in emerging economies;
• Leveraging the Company's diversity and intellectual property through the sharing of best practices across the global organization; and
• Maintaining high operational standards through sustainability, safety, and innovation.

The Company's key performance indicators are considered to be volume, as measured in metal pounds sold, operating income, net income, earnings per share,
operating cash flows, returns on capital employed and invested capital and working capital efficiency.

Significant Current Business Trends and Events

The wire and cable industry is competitive, mature and cost driven with minimal differentiation for many product offerings among industry participants from
a manufacturing or technology standpoint. Starting in late 2010, the Company has benefited from a recovery in demand. However, demand and pricing levels
generally remain low compared to the levels that were achieved prior to the impact of the global financial crisis and economic downturn that began in late
2007. The following are significant trends and events that occurred in the three and six months ended June 29, 2012 that affected the Company's operating
results:

The Company’s reported results are directly influenced by the price of copper, and to a lesser extent, aluminum. The price of copper and aluminum as traded
on the London Metal Exchange (“LME”) and COMEX has historically been subject to considerable volatility. The Company continues to experience
volatile commodity pricing, primarily copper and aluminum, as well as other cost inputs. Volatility in the price of copper and aluminum and other raw
materials, as well as fuel and energy, may in turn lead to significant fluctuations in our cost of sales or revenues. A significant portion of the Company's
electric utility and telecommunications business and, to a lesser extent, the Company's electrical infrastructure business has metal escalators and de-escalators
included in customer contracts under a variety of price setting and recovery formulas. The remainder of the Company's business requires that volatility in the
cost of metals be recovered through negotiated price changes with customers. In these
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instances, the ability to change the Company's selling prices may lag the movement in metal prices by a period of time as the customer price changes are
implemented. Therefore, in the short-term, during periods of escalating raw material cost inputs, to the extent the Company is able to increase prices in the
market to recover the higher raw material costs, the Company will generally experience an increase in gross profit from the sale of its relatively lower value
inventory as computed under the weighted average inventory costing method. If the Company is unable to increase prices with the rise in the raw material
market prices due to low levels of demand or market dynamics, the Company will experience lower gross profit. Conversely, during periods of declining raw
material cost inputs, to the extent the Company has to decrease prices in the market due to competitive pressure as the current cost of metals declines, the
Company will generally experience downward pressure on its gross profit due to the sale of relatively higher value inventory as computed under the
weighted average inventory costing method. If the Company is able to maintain price levels in an environment in which raw material prices are declining due
to high levels of demand, the Company will experience higher gross profit. There is no exact future measure of the effect to the Company's profitability of the
change of raw material cost inputs due to the unique set of selling variables and the high volume of transactions in any given period, each of which involves
numerous individual pricing decisions. In the three and six months ended June 29, 2012, a 1% change in copper and aluminum costs would have impacted
the cost of sales by approximately $7.1 million and $14.2 million, respectively. This impact would directly impact gross profit if the Company was unable to
adjust selling prices with a change in the price of copper and aluminum. To help reduce this volatility, the Company has implemented various pricing
mechanisms and hedges a portion of its metal purchases when there is a firm price commitment for a future delivery but does not engage in speculative metals
trading.

The Company generally has experienced and expects to continue to experience certain seasonal trends in many products in which demand is linked with
construction spending. Demand for these products during winter months in certain geographies is usually lower than demand during spring and summer
months. Therefore, larger amounts of working capital are generally required during winter months in order to build inventories in anticipation of higher
demand during the spring and summer months, when construction activity increases. In turn, receivables related to higher sales activity during the spring and
summer months are generally collected during the fourth quarter of the year. Additionally, the Company has historically experienced changes in demand
resulting from poor or unusual weather.

The Company has access to various credit facilities around the world and believes that it can adequately fund its global working capital requirements
through both internal operating cash flow and the use of the various credit facilities. Overall, the capital structure changes made in recent years, including
entering into the $400 million Revolving Credit Facility in July 2011, and recently amending it, creates global operating flexibility to meet working
requirement needs and to support organizational and strategic growth. Due to the volatility in metal prices and the fact that metals represent approximately
55% of our product cost at today's levels, the Company's working capital requirements are expected to be variable for the foreseeable future.

The Company continues to actively identify key trends in the industry to capitalize on expanding and new niche markets or exit declining or non-strategic
markets in order to achieve better returns. The Company also sets aggressive performance targets for its business and intends to refocus or divest those
activities which fail to meet targets or do not fit long-term strategies. The Company completed a greenfield project in India late in 2011 that began operating
in 2012 and recently completed a significant further investment in the Company's operations in Brazil. On May 18, 2012, General Cable entered into a
purchase agreement with Rio Tinto. Pursuant to the purchase agreement, the Company agreed to acquire the worldwide wire and cable business of Rio Tinto
(the “Alcan Cable business”) for an aggregate cash purchase price of $185 million, subject to adjustments primarily related to working capital levels at
closing as provided in the purchase agreement. The transaction is structured as a stock purchase of entities in the United States, Hong Kong, China and
Mexico and as a purchase of assets in Canada. The closing with respect to the portion of the Alcan Cable business operated in the United States, Canada and
Mexico is expected occur on or before the closing with respect to the portion of the Alcan Cable business operated in China. General Cable expects to use its
amended Revolving Credit Facility to principally fund the transaction. The transaction is subject to adjustments primarily related to working capital levels at
closing as provided in the purchase agreement. The closing of the acquisition of the North America business is conditioned upon receipt of necessary
regulatory approvals, which have been received. The Company has made the necessary regulatory filings in the People's Republic of China and that review
process is ongoing. On July 4, 2012, the Company entered into an agreement to acquire a majority interest (60%) in Procables S.A. for total consideration of
$45 million, subject to adjustments primarily related to working capital levels at closing as provided in the purchase agreement. The acquisition is subject to
receipt of regulatory approval, which has been received. No material divestitures were made in the three and six months ended June 29, 2012.

In addition to the factors previously mentioned, the Company is currently being affected by the following general macro-level trends:
• Currency volatility and continued political uncertainty in certain markets;
• Competitive price pressures in certain markets, particularly those where the Company is a new entrant;
• Continued low levels of demand for a broad spectrum of products in Europe;
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• Worldwide underlying long-term growth trends in electric utility and infrastructure markets;
• Continuing demand for natural resources, such as oil and gas, and alternative energy initiatives;
• Increasing demand for further deployment of submarine power and fiber optic communication systems; and
• Population growth in developing countries with growing middle classes that influences demand for wire and cable.

The Company's overall financial results discussed in this section reflect the trends described in the Company's 2011 Annual Report on Form 10-K.

Results of Operations

The following table sets forth, for the periods indicated, statement of operations data in millions of dollars and as a percentage of net sales. Percentages may
not add due to rounding. 

 Three Fiscal Months Ended  Six Fiscal Months Ended
 June 29, 2012  July 1, 2011  June 29, 2012  July 1, 2011
 Amount  %  Amount  %  Amount  %  Amount  %
Net sales $ 1,478.1  100.0 %  $ 1,532.2  100.0 %  $ 2,910.6  100.0 %  $ 2,979.8  100.0 %
Cost of sales 1,301.1  88.0 %  1,357.6  88.6 %  2,586.4  88.9 %  2,638.2  88.5 %
Gross profit 177.0  12.0 %  174.6  11.4 %  324.2  11.1 %  341.6  11.5 %
Selling, general and administrative
expenses 104.4  7.1 %  94.8  6.2 %  198.2  6.8 %  188.7  6.3 %
Operating income 72.6  4.9 %  79.8  5.2 %  126.0  4.3 %  152.9  5.1 %
Other income (expense) (13.5)  (0.9)%  (3.9)  (0.3)%  (6.7)  (0.2)%  3.1  0.1 %
Interest expense, net (23.6)  (1.6)%  (21.6)  (1.4)%  (46.6)  (1.6)%  (43.6)  (1.5)%
Income before income taxes 35.5  2.4 %  54.3  3.5 %  72.7  2.5 %  112.4  3.8 %
Income tax (provision) benefit (12.0)  (0.8)%  (17.2)  (1.1)%  (22.9)  (0.8)%  (36.6)  (1.2)%
Equity in net earnings of affiliated
companies 0.5  — %  1.0  — %  0.5  — %  1.4  — %
Net income including non-controlling
interest 24.0  1.6 %  38.1  2.5 %  50.3  1.7 %  77.2  2.6 %
Less: preferred stock dividends 0.1  — %  0.1  — %  0.2  — %  0.2  — %
Less: net income attributable non-
controlling interest 2.1  0.1 %  0.5  — %  3.4  0.1 %  1.3  — %
Net income attributable to Company
common shareholders $ 21.8  1.5 %  $ 37.5  2.4 %  $ 46.7  1.6 %  $ 75.7  2.5 %

Three Fiscal Months Ended June 29, 2012, Compared with Three Fiscal Months Ended July 1, 2011

Net Sales

The following tables set forth net sales, metal-adjusted net sales, and metal pounds sold by segment, in millions. For the metal-adjusted net sales results, net
sales for the second quarter of 2011 have been adjusted to reflect the second quarter of 2012 copper average price of $3.56 per pound (a $0.60 decrease
compared to the same period in 2011) and the aluminum average price of $1.00 (a $0.26 decrease compared to the same period in 2011). Metal-adjusted net
sales, a non-GAAP financial measure, are provided herein in order to eliminate an estimate of metal price volatility from the comparison of revenues from one
period to another. The comparable GAAP financial measure is set forth above. See previous discussion of metal price volatility in the “Overview” section.

 
Net Sales

Three Fiscal Months Ended

 June 29, 2012  July 1, 2011

 Amount  %  Amount  %
North America $ 548.0  37%  $ 566.4  37%
Europe and Mediterranean 444.8  30%  469.2  31%
ROW

485.3  33%  496.6  32%
Total net sales $ 1,478.1  100%  $ 1,532.2  100%
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Metal-Adjusted Net Sales

Three Fiscal Months Ended

 June 29, 2012  July 1, 2011

 Amount  %  Amount  %
North America $ 548.0  37%  $ 525.9  37%
Europe and Mediterranean 444.8  30%  436.4  31%
ROW 485.3  33%  449.2  32%

Total metal-adjusted net sales $ 1,478.1  100%  $ 1,411.5  100%
Metal adjustment —    120.7   

Total net sales $ 1,478.1    $ 1,532.2   

 
Metal Pounds Sold

Three Fiscal Months Ended

 June 29, 2012  July 1, 2011

 Pounds  %  Pounds  %
North America 85.8  32%  84.4  34%
Europe and Mediterranean 76.1  29%  71.6  28%
ROW 102.7  39%  96.1  38%

Total metal pounds sold 264.6  100%  252.1  100%

Net sales decreased $54.1 million to $1,478.1 million in the second quarter of 2012 from $1,532.2 million in the second quarter of 2011. After adjusting
second quarter 2011 net sales to reflect the $0.60 decrease in the average monthly copper price per pound and the $0.26 decrease in the average aluminum
price per pound, net sales of $1,478.1 million reflects an increase of $66.6 million or 5%, from the metal adjusted net sales of $1,411.5 million in 2011.
Volume, as measured by metal pounds sold, increased 12.5 million pounds or 5% to 264.6 million pounds in the second quarter of 2012 as compared to
252.1 million pounds in the second quarter of 2011. Metal pounds sold is provided herein as the Company believes this metric to be an appropriate measure
of sales volume since it is not impacted by metal prices or foreign currency exchange rate changes. The increase in sales on a metal adjusted basis is primarily
due to favorable selling price and product mix of approximately $112.1 million and increased volume of $33.6 million, partially offset by unfavorable
foreign currency exchange rate changes of $80.9 million on the translation of reported revenues.

Metal-adjusted net sales in the North America segment increased $22.1 million, or 4%. The increase in sales on a metal adjusted basis is due to favorable
selling price and product mix of approximately $19.0 million and increased volume of $3.8 million, partially offset by unfavorable foreign currency
exchange rate changes of $2.5 million on the translation of reported revenues, principally related to the Canadian dollar. Volume, as measured by metal
pounds sold, increased by 1.4 million pounds, or 2%, in the second quarter of 2012 compared to the second quarter of 2011. The increase in volume is
primarily attributable to strength in shipments of aerial transmission products to the electric utility markets as well as demand for specialty cables, including
those used in natural resource extraction applications.

Metal-adjusted net sales in the Europe and Mediterranean segment increased $8.4 million, or 2%. The increase in sales on a metal adjusted basis is due to
favorable selling price and product mix of approximately $42.9 million and increased volume of $12.1 million, partially offset by unfavorable foreign
currency exchange rate changes of $46.6 million on the translation of reported revenues primarily due to a weaker Euro relative to the U.S. dollar. Volume, as
measured by metal pounds sold, increased by 4.5 million pounds, or 6%, in the second quarter of 2012 compared to the second quarter of 2011. The
Company's project related activities and demand for medium voltage cable in France as well as demand for aluminum based electric utility products in the
Mediterranean, more than offset weak economic conditions in Iberia, which negatively influenced demand across a broad spectrum of products.

Metal-adjusted net sales in the ROW segment increased $36.1 million or 8%. The increase in sales on a metal adjusted basis is due to favorable selling price
and product mix of approximately $50.2 million and increased volume of $17.7 million, partially offset by unfavorable foreign currency exchange rate
changes of $31.8 million on the translation of reported revenues primarily due to the weakening of certain currencies in Central and South America relative
to the U.S. dollar. Volume, as measured by metal pounds sold, increased by 6.6 million pounds, or 7%, in the second quarter of 2012 compared to the second
quarter of 2011, which is primarily attributable to increased shipments for Brazilian aerial transmission projects, increased domestic demand for building wire
and power cables due to ongoing recovery associated with the severe flooding that occurred in Thailand in the fourth quarter of 2011, as well as strength in
Venezuela's construction sector driven by government led housing projects.
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Cost of Sales

Cost of sales decreased $56.5 million to $1,301.1 million in the second quarter of 2012 from $1,357.6 million in the second quarter of 2011, principally due
to higher average copper and aluminum costs in the second quarter of 2012. As previously noted, cost of sales is raw material intensive with copper and
aluminum comprising the major cost components for cable products. At current metal prices, material costs are approximately 85% of total product costs with
copper and aluminum metal costs comprising approximately 55% of total product cost.

Gross Profit

Gross profit increased $2.4 million, or 1%, in the second quarter of 2012 from the second quarter of 2011. Gross profit as a percentage of sales was 12% in the
second quarter of 2012 and was 11% in the second quarter of 2011. The gross profit increase is primarily due to stronger global aerial transmission activity,
investments and reliability work on the electrical grid in France and the Mediterranean and stronger construction and mining activity in Central and South
America. These improvements were partially offset by a generally declining metal price environment and weaker Iberian end-markets compared with the
second quarter of 2011.

Selling, General and Administrative Expense

Selling, general and administrative expense (“SG&A”) increased in the second quarter of 2012 to $104.4 million from $94.8 million in the second quarter of
2011. The increase in SG&A is primarily due to a $6.1 million settlement loss on the termination of a legacy pension plan in the United Kingdom, which was
allocated amongst the segments in the three months ended June 29, 2012, as well as higher costs related to global acquisition activity. SG&A as a percentage
of metal-adjusted net sales was approximately 7% for the second quarters of 2012 and 2011.

Operating Income (Loss)

The following table sets forth operating income (loss) by segment, in millions of dollars.

 
Operating Income (Loss)

Three Fiscal Months Ended

 June 29, 2012  July 1, 2011

 Amount  %  Amount  %
North America $ 36.6  50%  $ 41.3  52%
Europe and Mediterranean 8.7  12%  12.4  15%
ROW 27.3  38%  26.1  33%

Total operating income (loss) $ 72.6  100%  $ 79.8  100%

The decrease in operating income for the North America segment of $4.7 million was primarily attributable to the positive impact the Company reported in
the second quarter of 2011 as metal prices in the market were rising faster than the average cost of metal in cost of sales as compared to the second quarter of
2012, partially offset by stronger performance of aerial transmission products in electrical utility markets. In addition, operating income was negatively
impacted by a pension settlement charge of $2 million in the three months ended June 29, 2012 as noted above.

The decrease in operating income for the Europe and Mediterranean segment of $3.7 million was primarily attributable to the continued weak economic
conditions in Europe, principally in Spain, influencing demand and the pricing environment across a broad spectrum of products as well as the positive
impact the Company reported in the second quarter of 2011 as metal prices in the market were rising faster than the average cost of metal in cost of sales
compared to the second quarter of 2012. In addition, operating income was negatively impacted by a pension settlement charge of $2 million in the three
months ended June 29, 2012 as noted above.

The increase in operating income for the ROW segment of $1.2 million was primarily attributable to increased demand for aerial transmission projects in
Brazil as well as increased demand in Thailand due to ongoing recovery from the severe flooding that occurred in the fourth quarter of 2011 and stronger
construction and mining activity in Central and South America. This impact on operating income was partially offset by the impact the Company reported in
the second quarter of 2011 as metal prices in the market were rising faster than the average cost of metal in costs of sales compared to the second quarter of
2012. In addition, operating income was negatively impacted by a pension settlement charge of $2 million in the three months ended June 29, 2012 as noted
above.
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Other Income (Expense)

Other income (expense) includes foreign currency transaction gains or losses, which result from changes in exchange rates between the designated functional
currency and the currency in which a transaction is denominated as well as gains and losses on derivative instruments that are not designated as cash flow
hedges and ineffectiveness on derivatives designated as cash flow hedges. During the three months ended June 29, 2012 and July 1, 2011, the Company
recorded other expense of $13.5 million and other expense of $3.9 million, respectively. For the three months ended June 29, 2012, other expense was
primarily the result of losses of $6.5 million on derivative instruments which were not designated as cash flow hedges and the result of $6.5 million of foreign
currency transaction loses which resulted from changes in exchange rates in the various countries in which the Company operates. For the three months
ended July 1, 2011, other expense of $3.9 million was primarily attributable to foreign currency transaction losses which resulted from changes in exchange
rates in the various countries in which the Company operates.

The functional currency of the Company’s subsidiary in Venezuela is the U.S. dollar; therefore, gains and losses for transactions at a rate other than the
official exchange rate are recorded in the statement of operations. The Company remeasures the financial statements of the Venezuelan subsidiary at the rate
in which the Company expects to remit dividends, which is 4.30 Venezuelan Bolivar (“BsF”) per U.S. dollar.

Effective January 1, 2011, the Central Bank of Venezuela and the Ministry of Finance published an amendment to Convenio Cambiario No. 14 (the
Exchange Law), whereby the official exchange rate was set at 4.30 BsF per U.S. dollar, eliminating the 2.60 BsF per U.S. dollar rate previously established for
essential goods in the first quarter of 2010. Therefore, the Company can only import copper at the 4.30 BsF per U.S. dollar rate.

Interest Expense

Net interest expense increased to $23.6 million in the second quarter of 2012 from $21.6 million in the second quarter of 2011. Interest expense increased
primarily due to additional debt used to fund higher working capital requirements.

Tax Provision

The Company’s effective tax rate for the second quarters of 2012 and 2011 was 33.8% and 31.7%, respectively. The tax rate for the second quarter of 2012
included relatively lower tax benefits recognized due to statute of limitations expirations for certain income tax exposures compared to the second quarter of
2011.

Preferred Stock Dividends

The Company accrued and paid $0.1 million in dividends on its preferred stock in the second quarter of 2012 and 2011.

Six Fiscal Months Ended June 29, 2012, Compared with Six Fiscal Months Ended July 1, 2011

Net Sales

The following tables set forth net sales, metal-adjusted net sales, and metal pounds sold by segment, in millions. For the metal-adjusted net sales results, net
sales for the first six fiscal months of 2011 have been adjusted to reflect the first six fiscal months of 2012 copper average price of $3.67 per pound (a $0.60
decrease compared to the same period in 2011) and the aluminum average price of $1.03 (a $0.20 decrease compared to the same period in 2011). Metal-
adjusted net sales, a non-GAAP financial measure, are provided herein in order to eliminate an estimate of metal price volatility from the comparison of
revenues from one period to another. The comparable GAAP financial measure is set forth above. See previous discussion of metal price volatility in the
“Overview” section.

 Net Sales
 Six Fiscal Months Ended

 June 29, 2012  July 1, 2011

 Amount  %  Amount  %
North America $ 1,089.2  37%  $ 1,108.2  37%
Europe and Mediterranean 859.9  30%  892.3  30%
ROW 961.5  33%  979.3  33%

Total net sales $ 2,910.6  100%  $ 2,979.8  100%
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 Metal-Adjusted Net Sales
 Six Fiscal Months Ended

 June 29, 2012  July 1, 2011

 Amount  %  Amount  %
North America $ 1,089.2  37%  $ 1,033.0  38%
Europe and Mediterranean 859.9  30%  829.5  30%
ROW 961.5  33%  888.1  32%

Total metal-adjusted net sales $ 2,910.6  100%  $ 2,750.6  100%
Metal adjustment —    229.2   

Total net sales $ 2,910.6    $ 2,979.8   

 Metal Pounds Sold
 Six Fiscal Months Ended

 June 29, 2012  July 1, 2011

 Pounds  %  Pounds  %
North America 170.4  33%  163.8  32%
Europe and Mediterranean 149.2  28%  145.3  29%
ROW 204.6  39%  196.0  39%

Total metal pounds sold 524.2  100%  505.1  100%

Net sales decreased $69.2 million to $2,910.6 million in the first six fiscal months of 2012 from $2,979.8 million in the first six fiscal months of 2011. After
adjusting the first six fiscal months of 2011 net sales to reflect the $0.60 decrease in the average monthly copper price per pound and the $0.20 decrease in
the average aluminum price per pound, net sales of $2,910.6 million reflects an increase of $160.0 million or 6%, from the metal adjusted net sales of
$2,750.6 million in 2011. Volume, as measured by metal pounds sold, increased 19.1 million pounds or 4% to 524.2 million pounds in the first six fiscal
months of 2012 as compared to 505.1 million pounds in the first six fiscal months of 2011. Metal pounds sold is provided herein as the Company believes
this metric to be an appropriate measure of sales volume since it is not impacted by metal prices or foreign currency exchange rate changes. The increase in
sales on a metal adjusted basis is primarily due to favorable selling price and product mix of approximately $211.4 million and increased volume of $53.5
million, partially offset by unfavorable foreign currency exchange rate changes of $106.7 million on the translation of reported revenues.

Metal-adjusted net sales in the North America segment increased $56.2 million, or 5%. The increase in sales on a metal adjusted basis is due to favorable
selling price and product mix of approximately $39.4 million and increased volume of $18.5 million, partially offset by unfavorable foreign currency
exchange rate changes of $3.5 million on the translation of reported revenues, principally related to the Canadian dollar. Volume, as measured by metal
pounds sold, increased by 6.6 million pounds, or 4%, in the first six fiscal months of 2012 compared to the first six fiscal months of 2011. The increase in
volume is primarily attributable to demand for aerial transmission products in the electric utility market and demand for specialty cables, particularly those
used in natural resource extraction applications.

Metal-adjusted net sales in the Europe and Mediterranean segment increased $30.4 million, or 4%. The increase in sales on a metal adjusted basis is due to
favorable selling price and product mix of approximately $82.5 million and increased volume of $10.9 million, partially offset by unfavorable foreign
currency exchange rate changes of $63.0 million on the translation of reported revenues primarily due to a weaker Euro relative to the U.S. dollar. Volume, as
measured by metal pounds sold, increased by 3.9 million pounds, or 3%, in the first six fiscal months of 2012 compared to the first six fiscal months of 2011.
Volume increases were driven by submarine and land based turnkey project activity and stronger demand for utility cables in France and the Mediterranean.

Metal-adjusted net sales in the ROW segment increased $73.4 million or 8%. The increase in sales on a metal adjusted basis is due to favorable selling price
and product mix of approximately $89.5 million and increased volume of $24.1 million, partially offset by unfavorable foreign currency exchange rate
changes of $40.2 million on the translation of reported revenues primarily due to the weakening of certain currencies in Central and South America relative
to the U.S. dollar. Volume, as measured by metal pounds sold, increased by 8.6 million pounds, or 4%, in the first six fiscal months of 2012 compared to the
first six fiscal months of 2011, which is primarily attributable to aerial transmission project shipments in Brazil, Venezuelan government supported housing
development projects, and increased economic activity boosting the construction and utilities markets in the Philippines.
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Cost of Sales

Cost of sales decreased $51.8 million to $2,586.4 million for the six fiscal months ended June 29, 2012, from $2,638.2 million for the six fiscal months ended
July 1, 2011, principally due to a lower average copper and aluminum costs in the second quarter of 2012. As previously noted, cost of sales is raw material
intensive with copper and aluminum comprising the major cost components for cable products. At current metal prices, material costs are approximately 85%
of total product costs with copper and aluminum metal costs comprising approximately 55% of total product cost.

Gross Profit

Gross profit decreased $17.4 million, or 5%, in the first six fiscal months of 2012 from the first six fiscal months of 2011. Gross profit as a percentage of sales
remained flat at 11% in the first six fiscal months of 2012 and 2011. The decrease in gross profit in the first six fiscal months of 2012 compared to the first six
months of 2011 reflects the impact of a steadily rising metal price environment in the months leading into the first half of 2011.

Selling, General and Administrative Expense

SG&A increased to $198.2 million in the first six fiscal months of 2012 from $188.7 million in the first six fiscal months of 2011. The increase in SG&A is
primarily attributed to a $6.1 million settlement loss on the termination of a legacy pension plan in the United Kingdom, which was allocated amongst the
segments, as well as higher acquisition costs related to global acquisition activity. SG&A as a percentage of metal-adjusted net sales was approximately 7%
for the first six fiscal months of 2012 and 2011.

Operating Income (Loss)

The following table sets forth operating income (loss) by segment, in millions of dollars.

 Operating Income (Loss)
 Six Fiscal Months Ended

 June 29, 2012  July 1, 2011

 Amount  %  Amount  %
North America $ 67.0  53%  $ 76.8  50%
Europe and Mediterranean 13.2  11%  25.9  17%
ROW 45.8  36%  50.2  33%

Total operating income (loss) $ 126.0  100%  $ 152.9  100%

The decrease in operating income for the North America segment of $9.8 million principally reflects the positive impact the Company reported in the first six
fiscal months of 2011 as metal prices in the market were rising faster than the average cost of metal in cost of sales as compared to the first six fiscal months of
2012. In addition, operating income was negatively impacted by a pension settlement charge of $2 million in the three months ended June 29, 2012 as noted
above.

The decrease in operating income for the Europe and Mediterranean segment of $12.7 million was primarily attributable to the continued weak economic
conditions in Europe, principally in Spain, influencing demand and pricing across a broad spectrum of products as well as the positive impact the Company
reported in the first six fiscal months of 2011 as metal prices in the market were rising faster than the average cost of metal in cost of sales compared to the
first six fiscal months of 2012. In addition, operating income was negatively impacted by a pension settlement charge of $2 million in the three months
ended June 29, 2012 as noted above.

The decrease in operating income for the ROW segment of $4.4 million was primarily attributable to the positive impact the Company reported in the first six
fiscal months of 2011 as metal prices in the market were rising faster than the average cost of metal in cost of sales compared to the first six fiscal months of
2012. In addition, operating income was negatively impacted by a pension settlement charge of $2 million in the three months ended June 29, 2012 as noted
above.

Other Income (Expense)

Other income (expense) includes foreign currency transaction gains or losses, which result from changes in exchange rates between the designated functional
currency and the currency in which a transaction is denominated as well as gains and losses on derivative instruments that are not designated as cash flow
hedges and ineffectiveness on derivatives designated as cash flow hedges. During the six months ended June 29, 2012 and July 1, 2011, the Company
recorded other expense of $6.7 million and other income of $3.1 million, respectively. For the six months ended June 29, 2012, other expense was primarily
the result of losses of $0.3 million on derivative instruments which were not designated as cash flow hedges and the result of $5.1 million of foreign currency
transaction losses which resulted from changes in exchange rates in the various countries in which the Company operates. For
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the six months ended July 1, 2011, other income of $3.1 million was primarily the result of unrealized gains on derivative instruments which were not
designated as cash flow hedges and foreign currency transaction gains.

The functional currency of the Company’s subsidiary in Venezuela is the U.S. dollar; therefore, gains and losses for transactions at a rate other than the
official exchange rate are recorded in the statement of operations. The Company remeasures the financial statements of the Venezuelan subsidiary at the rate
in which the Company expects to remit dividends, which is 4.30 Venezuelan Bolivar (“BsF”) per U.S. dollar.

Effective January 1, 2011, the Central Bank of Venezuela and the Ministry of Finance published an amendment to Convenio Cambiario No. 14 (the
Exchange Law), whereby the official exchange rate was set at 4.30 BsF per U.S. dollar, eliminating the 2.60 BsF per U.S. dollar rate previously established for
essential goods in the first quarter of 2010. Therefore, the Company can only import copper at the 4.30 BsF per U.S. dollar rate.

Interest Expense

Net interest expense increased to $46.6 million in the first six fiscal months of 2012 from $43.6 million in the first six fiscal months of 2011. Interest expense
increased primarily due to additional debt used to fund higher working capital requirements.

Tax Provision

The Company’s effective tax rate for the first six fiscal months of 2012 and 2011 was 31.5% and 32.6%, respectively. The tax rate for the first six fiscal
months of 2012 reflects a greater relative tax benefit due to statute of limitations expirations for certain income tax exposures compared to the first six fiscal
months of 2011.

Preferred Stock Dividends

The Company accrued and paid $0.2 million in dividends on its preferred stock in the first six fiscal months of 2012 and 2011.

Liquidity and Capital Resources

The Company maintains a stable financial position as evidenced by the Company's ability to generate substantial cash from operations and access to capital
markets at competitive rates. Cash flows from operations as well as borrowings from our various credit facilities provide the primary source for financing
operating expenses and other short-term liquidity needs. As necessary, the Company funds working capital needs, debt and interest payments, as well as
discretionary investment in internal product development, acquisitions, Series A preferred stock dividends, repurchase of common stock and taxes. The
overall financial position of the Company reflects the business results and a global liquidity management strategy that incorporates cash needs, economic
factors, volatile working capital needs and tax considerations.

General Cable Corporation is a holding company with no operations of its own. All of the Company's operations are conducted, and net sales are generated,
by its subsidiaries and investments. Accordingly, the Company's cash flow comes from the cash flows of its global operations. The Company's ability to use
cash flow from its international operations, if necessary, has historically been adversely affected by limitations on the Company's ability to repatriate such
earnings tax efficiently. As of June 29, 2012, approximately 94% of cash and cash equivalents were held outside of the U.S. by our foreign subsidiaries
compared with 98% as of December 31, 2011. If these funds are needed for the Company's operations in the U.S., the Company may be required to accrue and
pay U.S. taxes and foreign withholding taxes to repatriate these funds. However, the Company's intent is to indefinitely reinvest these funds outside of the
U.S. and current plans do not demonstrate a need to repatriate them to fund U.S. operations. In addition, our Revolving Credit Facility provides the Company
flexibility in financing operating expenses and any other short-term liquidity needs of our U.S. operations.

Approximately 28% and 21% of the consolidated cash balance as of June 29, 2012 and December 31, 2011, respectively, was held in Venezuela. Operating
cash flows attributable to Venezuela were $30.9 million and $26.6 million for the six months ended June 29, 2012 and July 1, 2011, respectively. Venezuela
has foreign exchange and price controls which have historically limited the Company's ability to convert bolivars to U.S. dollars and transfer funds out of
Venezuela. In Venezuela, government restrictions on the transfer of cash out of the country have limited the Company's ability to repatriate cash. We do not
consider the net assets of Venezuela to be integral to the Company's ability to service its debt and operational requirements.

Summary of Cash Flows

Operating cash outflow of $17.1 million in the six fiscal months ended June 29, 2012 reflects a net working capital use of $147.1 million as compared to
$219.1 million in the six fiscal months ended July 1, 2011. In both periods, the Company experienced increased volume which caused accounts receivables
to increase. Inventory levels were relatively flat during the six fiscal months
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ended June 29, 2012, thereby having little operating cash flow impact whereas in 2011 there was a significant inventory increase only partially offset by an
increase in the corresponding accounts payable. Days sales outstanding and days in inventory remained relatively consistent in the six fiscal months ended
June 29, 2012 and July 1, 2011. Partially offsetting this net working capital use of cash in the six fiscal months ended June 29, 2012 was $130.0 million of
overall net cash inflows related to net income adjusted for depreciation and amortization, amortization on restricted stock awards, foreign currency loss,
deferred income tax income, excess tax benefits from stock based compensation, and convertible debt instruments non cash interest charges.

Cash flow used by investing activities was $67.1 million in the six fiscal months ended June 29, 2012, principally reflecting $63.9 million of capital
expenditures. In the current year, the Company continued to focus on projects around the world to upgrade equipment, improve efficiency and throughput
and enhance productivity. The Company anticipates capital spending to be approximately $90 million to $110 million in 2012.

Financing activities generated $85.1 million of cash inflows in the six fiscal months ended June 29, 2012. The Company evaluates factors such as future
operating cash flow requirements, other cash flow expectations, investment and financing strategic plans and the overall cost of capital to determine the
appropriate levels of short and long-term debt to maintain. Refer to "Debt and Other Contractual Obligations" below for details.

Debt and Other Contractual Obligations

The Company’s outstanding debt obligations were $1,146.9 million as of June 29, 2012 and the Company maintained approximately $744.1 million of
excess availability under its various credit facilities around the world. The Company utilizes short and long term debt to address working capital needs, debt
repayments, and interest as well as discretionary investments in internal product development, acquisitions, Series A preferred stock dividends, repurchase of
common stock and taxes. Short-term liquidity and working capital needs are generally supported through operating cash flows. The Company maintains
ratings on its public debt and is a well-known seasoned issuer; therefore, the Company has and expects to continue to obtain market rates on any new
borrowings.

O n July 22, 2011, the Company entered into, and recently amended, a new $400 million asset-based revolving credit facility ("Revolving Credit
Facility"). The Revolving Credit Facility replaced the Company’s prior $400 million Senior Secured Revolving Credit Facility (“Terminated Credit
Facility”), which was set to mature in July 2012. The Revolving Credit Facility contains restrictions in areas consistent with the Terminated Credit Facility,
including limitations on, among other things, distributions and dividends, acquisitions and investments, indebtedness, liens and affiliate transactions. In the
aggregate, however, the restrictions in the Revolving Credit Facility provide the Company greater flexibility than those under the Terminated Credit Facility,
and generally only apply in the event that the Company's availability under the Revolving Credit Facility falls below certain specific thresholds. The
Revolving Credit Facility may be used for refinancing certain existing indebtedness and will continue to be used for working capital purchases. The
Company expects to use its Revolving Credit Facility to principally fund the acquisition of the Alcan Cable Business. See “Significant Current Business
Trends and Events” for information on the proposed acquisition of the Alcan Cable Business.

Failure to comply with any of the covenants, financial tests and ratios required by the Company's existing or future debt obligations could result in a default
under those agreements and under other agreements containing cross-default provisions, as defined in the Company's Revolving Credit Facility, 1.00%
Senior Convertible Notes, 0.875% Convertible Notes, Subordinated Convertible Notes, 7.125% Senior Notes, Senior Floating Rate Notes and various other
credit facilities maintained by the Company's restricted subsidiaries. A default would permit lenders to cease making further extensions of credit, accelerate
the maturity of the debt under these agreements and foreclose upon any collateral securing that debt. The lenders under the Company's Revolving Credit
Facility have a pledge of all of the capital stock of existing and future U.S. and Canadian subsidiaries. The lenders under the Company's Revolving Credit
Facility have a lien on substantially all of the Company's U.S. and Canadian assets and a pledge of 65% of the equity interests of certain of the Company's
foreign subsidiaries. The Company also has incurred secured debt in connection with some of its European operations. Certain European countries have
experienced varying degrees of financial stress. Risks from the continued debt crisis in Europe could continue to disrupt the financial markets which could
have a detrimental impact on global economic conditions and on sovereign and non-sovereign obligations. There remains considerable uncertainty as to
future developments in the European debt crisis and the impact on financial markets. As of June 29, 2012, the Company had no direct sovereign debt
exposure.  The lenders under these European secured credit facilities also have liens on assets of certain of the Company's European subsidiaries. As a result
of these pledges and liens, if the Company fails to meet its payment or other obligations under any of its secured indebtedness, the lenders under the
applicable credit agreement would be entitled to foreclose on substantially all of the Company's assets and liquidate these assets. Broadly, cross-default
provisions would permit lenders to cause such indebtedness to become due prior to its stated maturity in the event a default remains unremedied for a period
of time under the terms of one or more financing agreements, a change in control or a fundamental change. As of June 29, 2012 and December 31, 2011, the
Company was in compliance with all debt covenants.
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The Company’s defined benefit plans at December 31, 2011 were underfunded by $114.7 million. Pension expense for the Company’s defined benefit
pension plans for the six fiscal months ended June 29, 2012 was $14.7 million and cash contributions were approximately $3.5 million.

The Company anticipates being able to meet its obligations as they come due based on historical operating and financing experience and the expected
availability of funds under its current credit facilities. The Company’s contractual obligations and commercial commitments as of June 29, 2012 (in millions
of dollars) are summarized below.

 Payments Due by Period

Contractual obligations (1,2): Total  
Less than 1

Year  
1 – 3
Years  

4 – 5
Years  

After 5
Years

Total debt (excluding capital leases) $ 1,142.5  $ 227.2  $ 348.8  $ 389.7  $ 176.8
Convertible debt at maturity (3) 294.6  0.2  30.7  —  263.7
Capital leases 4.4  1.5  2.2  0.7  —
Interest payments on 7.125% Senior Notes 67.7  14.3  28.5  24.9  —
Interest payments on Senior Floating Rate Notes 9.2  3.3  5.9  —  —
Interest payments on 0.875% Convertible Notes 4.4  3.1  1.3  —  —
Interest payments on 1.00% Senior Convertible Notes —  —  —  —  —
Interest payments on Subordinated Convertible Notes 257.5  19.3  38.6  38.6  161.0
Interest payments on Spanish term loans 1.1  0.8  0.3  —  —
Operating leases (4) 154.8  32.3  58.4  47.4  16.7
Purchase agreements (5) 35.8  35.8  —  —  —
Preferred stock dividend payments 0.6  0.3  0.3  —  —
Defined benefit pension obligations (6) 176.5  16.0  33.4  35.1  92.0
Postretirement benefits 6.9  1.0  1.8  1.3  2.8
Unrecognized tax benefits, including interest and penalties (7) —  —  —  —  —

Total $ 2,156.0  $ 355.1  $ 550.2  $ 537.7  $ 713.0

(1) This table does not include interest payments on General Cable’s revolving credit facilities because the future amounts are based on variable interest rates and the amount of the
borrowings under the Revolving Credit Facility and Spanish Credit Facility fluctuate depending upon the Company’s working capital requirements.

(2) This table does not include derivative instruments as the ultimate cash outlays cannot be reasonably predicted. Information on these items is provided under Item 3, “Quantitative
and Qualitative Disclosures about Market Risk.”

(3) Represents the current debt discount on the Company’s 1.00% Senior Convertible Notes, 0.875% Convertible Notes and Subordinated Convertible Notes.
(4) Operating lease commitments are described under Footnote 18 "Commitments and Contingencies."
(5) Represents our firm purchase commitments on our forward pricing agreements as disclosed in Footnote 10 "Financial Instruments."
(6) Defined benefit pension obligations reflect the Company’s estimates of contributions that will be required in 2012 and future years to meet current law minimum funding

requirements.
(7) Unrecognized tax benefits of $73.7 million have not been reflected in the above table due to the inherent uncertainty as to the amount and timing of settlement, which is

contingent upon the occurrence of possible future events, such as examinations and determinations by various tax authorities.

Off Balance Sheet Assets and Obligations

The Company has entered into various operating lease agreements related principally to certain administrative, manufacturing and distribution facilities and
transportation equipment. At June 29, 2012, future minimum rental payments required under non-cancelable lease agreements during the twelve month
periods beginning June 29, 2012 through June 30, 2017 are $32.3 million, $31.1 million, $27.3 million, $25.3 million and $22.1 million, respectively, and
$16.7 million thereafter.

As of June 29, 2012, the Company had $54.8 million in letters of credit, $291.5 million in various performance bonds and $221.2 million in other guarantees.
Other guarantees include bank guarantees and advance payment bonds. These letters of credit, performance bonds and guarantees are periodically renewed
and are generally related to risk associated with self-insurance claims, defined benefit plan obligations, contract performance, quality and other various bank
and financing guarantees. Advance payment bonds are often required by customers when we obtain advance payments to secure the production of cable for
long-term contracts. The advance payment bonds provide the customer protection on their deposit in the event that the Company does not perform under the
contract. See “Liquidity and Capital Resources” for excess availability under the Company’s various credit borrowings.

See the previous section, “Debt and Other Contractual Obligations,” for information on debt-related guarantees.
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Environmental Matters

The Company’s expenditures for environmental compliance and remediation amounted to approximately $1.0 million and $1.0 million for the three months
ended June 29, 2012 and July 1, 2011, respectively. The Company's expenditures for environmental compliance and remediation amounted to approximately
$1.6 million for the six months ended June 29, 2012 and July 1, 2011, respectivly. In addition, certain of General Cable’s subsidiaries have been named as
potentially responsible parties in proceedings that involve environmental remediation. The Company has accrued $2.0 million at June 29, 2012, and $1.9
million at December 31, 2011, for all environmental liabilities. While it is difficult to estimate future environmental liabilities, the Company does not
currently anticipate any material adverse effect on results of operations, cash flows or financial position as a result of compliance with federal, state, local or
foreign environmental laws or regulations or remediation costs.

Disclosure Regarding Forward-Looking Statements

Certain statements in the “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” including, without limitation,
statements regarding future financial results and performance, plans and objectives, capital expenditures, understanding of competition, projected sources of
cash flow, potential legal liability, proposed legislation and regulatory action, and our management’s beliefs, expectations or opinions, are forward-looking
statements, and as such, we desire to take advantage of the “safe harbor” which is afforded to such statements under the Private Securities Litigation Reform
Act of 1995. Forward-looking statements are those that predict or describe future events or trends and that do not relate solely to historical matters. You can
generally identify forward-looking statements as statements containing the words “believe,” “expect,” “may,” “anticipate,” “intend,” “estimate,” “project,”
“plan,” “assume,” “seek to” or other similar expressions, although not all forward-looking statements contain these identifying words.

Actual results may differ materially from those discussed in forward-looking statements as a result of factors, risks and uncertainties over many of which we
have no control. These factors, risks and uncertainties include, but are not limited to, the following: (1) general economic conditions, particularly those in the
construction, energy and information technology sectors; (2) the volatility in the price of raw materials, particularly copper and aluminum; (3) our ability to
invest in product development, to improve the design and performance of our products; (4) economic, political and other risks of maintaining facilities and
selling products in foreign countries; (5) domestic and local country price competition; (6) our ability to successfully integrate and identify acquisitions; (7)
the impact of technology; (8) our ability to maintain relationships with our distributors and retailers; (9) the changes in tax rates and exposure to new tax
laws; (10) our ability to adapt to current and changing industry standards; (11) our ability to execute large customer contracts; (12) our ability to maintain
relationships with key suppliers; (13) the impact of fluctuations in foreign currency rates; (14) compliance with foreign and U.S. laws and regulations; (15)
our ability to negotiate extensions of labor agreements; (16) our ability to continue our uncommitted accounts payable confirming arrangements; (17) our
exposure to counterparty risk in our hedging arrangements; (18) changes in financial impact on any future plant closures; (19) our ability to achieve target
returns on investments in our defined benefit plans; (20) possible future environmental liabilities and asbestos litigation; (21) our ability to properly defend
current pending antitrust and competition law; (22) our ability to attract and retain key employees; (23) our ability to make payments on our indebtedness;
(24) our ability to comply with covenants in our existing or future financing agreements; (25) lowering of one or more of our debt ratings; (26) our ability to
maintain adequate liquidity; (27) the trading price of our common stock; (28) and other material factors. See Item 1A "Risk Factors", for a more detailed
discussion on some of these risks.

Forward-looking statements reflect the views and assumptions of management as of the date of this report with respect to future events. The Company does
not undertake, and hereby disclaims, any obligation, unless required to do so by applicable securities laws, to update any forward-looking statements as a
result of new information, future events or other factors. The inclusion of any statement in this report does not constitute an admission by the Company or
any other person that the events or circumstances described in such statement are material.

Critical Accounting Policies and Estimates

The Company’s significant accounting policies are described in Footnote 2 "Accounting Standards" to the audited annual consolidated financial statements.
In the six months ended June 29, 2012, there have been no significant changes to these policies. In the six months ended June 29, 2012, there have been no
recent accounting pronouncements that are expected to have a significant effect on the consolidated financial statements.

Venezuelan Operations

Effective January 1, 2011, the Central Bank of Venezuela and the Ministry of Finance published an amendment to Convenio Cambiario No. 14 (the
Exchange Law), whereby the official exchange rate was set at 4.30 BsF per U.S. dollar. In the six months ended June 29, 2012 and July 1, 2011 the Company
purchased 12.8 million and 9.0 million pounds of copper, respectively.
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At June 29, 2012 and December 31, 2011, the Company’s total assets in Venezuela were $ 336.3 million and $286.4 million and total liabilities were $96.5
million and $65.9 million, respectively. At June 29, 2012 and December 31, 2011, total assets included BsF denominated monetary assets of $179.6 million
and $138.3 million, which consisted primarily of $123.7 million and $92.9 million of cash, and $49.8 million and $42.2 million of accounts receivable,
respectively. At June 29, 2012 and December 31, 2011, total liabilities included BsF denominated monetary liabilities of $41.2 million and $31.1 million,
which consisted primarily of accounts payable and other accruals, respectively. All monetary assets and liabilities were remeasured at 4.30 BsF per U.S. dollar
at June 29, 2012 and December 31, 2011.

Sales in Venezuela were 3% of consolidated net sales for the three fiscal months ended June 29, 2012 and July 1, 2011. Operating income in Venezuela was
15% and 14% of consolidated operating income for the three fiscal months ended June 29, 2012 and July 1, 2011, respectively. The Company's sales in
Venezuela were 4% and 3% of consolidated net sales for the six fiscal months ended June 29, 2012 and July 1, 2011, respectively. Operating income in
Venezuela was 16% and 12% of consolidated operating income for the six fiscal months ended June 29, 2012 and July 1, 2011, respectively. For the three
fiscal months ended June 29, 2012, Venezuela’s sales and cost of goods sold were approximately 100% and 38% BsF denominated and approximately 0%
and 62% U.S. dollar denominated, respectively. For the three fiscal months ended July 1, 2011, Venezuela’s sales and cost of goods sold were approximately
89% and 29% BsF denominated and approximately 11% and 71% U.S. dollar denominated, respectively. For the six fiscal months ended June 29, 2012,
Venezuela's sales and cost of goods sold were approximately 99% and 37% BsF denominated and approximately 1% and 63% U.S. dollar denominated,
respectively. For the six fiscal months ended July 1, 2011, Venezuela's sales and cost of goods sold were approximately 90% and 29% BsF denominated and
approximately 10% and 71% U.S. dollar denominated, respectively.

During the three and six fiscal months ended June 29, 2012, the Company settled $11.0 million and $30.6 million U.S. dollar denominated intercompany
payables and accounts payable in Venezuela, respectively. During the three and six fiscal months ended July 1, 2011 the Company settled $15.0 million of
U.S. dollar denominated intercompany payables and accounts payable in Venezuela. During the three and six fiscal months ended June 29, 2012, settlements
were made at the official exchange rate of 4.30 BsF per U.S. dollar on U.S. dollar denominated intercompany payables and accounts payable. At June 29,
2012, $55.3 million of requests for U.S. dollars to settle U.S. dollar denominated liabilities remained pending, which the Company expects will be settled at
the 4.30 BsF per U.S. dollar rate. Approximately $36.3 million of the requested settlements are current, $18.4 million have been pending over 30 days and
$0.6 million have been pending over one year. Currency exchange controls in Venezuela continue to limit the Company’s ability to repatriate funds from
Venezuela. We do not consider the net assets of Venezuela to be integral to the Company’s ability to service its debt and operational requirements.

As a result of government restrictions, Venezuela continues to operate in a difficult economic environment. The Company has historically taken steps to
address operational challenges including obtaining approval of copper imports at the 4.30 essential BsF per U.S. dollar rate in the first six fiscal months of
2012, purchasing other raw material products domestically, and adjusting prices to reflect raw material cost and adherence to government price controls.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

General Cable is exposed to various market risks, including changes in interest rates, foreign currency and raw material (commodity) prices. To manage risks
associated with the volatility of these natural business exposures, General Cable enters into interest rate, commodity and foreign currency derivative
agreements, as well as copper and aluminum forward pricing agreements. General Cable does not purchase or sell derivative instruments for trading purposes.
General Cable does not engage in trading activities involving commodity contracts for which a lack of marketplace quotations would necessitate the use of
fair value estimation techniques. Depending on the extent of an unrealized loss position on a derivative contract held by the Company, certain counterparties
may require a deposit to secure the derivative contract position. As of June 29, 2012, there were no contracts held by the Company that required collateral to
secure the Company’s derivative liability positions. At December 31, 2011, there were contracts held by the Company that required $0.7 million in collateral
to secure the Company’s derivative liability positions.

The notional amounts and fair values of these designated cash flow financial instruments at June 29, 2012 and December 31, 2011 are shown below (in
millions).  
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 June 29, 2012  December 31, 2011

 
Notional
Amount  

Fair
Value  

Notional
Amount  

Fair
Value

Cash flow hedges:        
Interest rate swaps $ 23.0  $ (0.2)  $ 32.1  $ (0.6)
Commodity futures 126.2  (7.7)  216.1  (10.2)
Foreign currency forward exchanges 48.4  —  55.4  (0.7)
   $ (7.9)    $ (11.5)

ITEM 4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and procedures that are designed to provide reasonable assurance that information required to be disclosed in the
Company's reports under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), is recorded, processed, summarized and reported within the
time periods specified in the SEC's rules and forms, and that such information is accumulated and communicated to management, including the Company's
Chief Executive Officer ("CEO") and Chief Financial Officer ("CFO"), as appropriate, to allow timely decisions regarding required disclosure. A control
system, no matter how well conceived and operated, can provide only reasonable, but not absolute, assurance that the objectives of the control system are
met.

In connection with the preparation of this Quarterly Report on Form 10-Q, as of June 29, 2012, an evaluation was performed under the supervision and with
the participation of the Company’s management, including the CEO and CFO, of the effectiveness of the design and operation of the Company's disclosure
controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act). Based on that evaluation, the Company’s CEO and CFO
concluded that the Company’s disclosure controls and procedures were effective at a reasonable assurance level as of June 29, 2012.

Management’s Annual Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f), designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. In connection with the preparation of this Quarterly Report on Form 10-Q, as
o f June 29, 2012, the Company, under the supervision and with the participation of the CEO and CFO, conducted an evaluation of the effectiveness of
internal control over financial reporting based on the framework in “Internal Control-Integrated Framework” issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). As a result of this process, management concluded that internal control over financial reporting was
effective as of June 29, 2012.

Changes in Internal Control over Financial Reporting

There have been no changes in the Company’s internal control over financial reporting, as such item is defined in Exchange Act Rules 13a–15(f) and 15d–
15(f), during the fiscal quarter ended June 29, 2012, that have materially affected, or are reasonably likely to materially affect the Company’s internal control
over financial reporting.

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

As of the date of this filing, there have been no additional material legal proceedings or material developments in the legal proceedings disclosed in the
Company’s 2011 Annual Report on Form 10-K.

ITEM 1A. RISK FACTORS

For information regarding factors that could affect the Company’s results of operations, financial condition and liquidity, see (i) the risk factors discussion
provided under Part I, Item 1A of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2011 and (ii) the “Cautionary
Statement Regarding Forward-Looking Statements” included in Part I, Item 2 of this Quarterly Report on Form 10-Q.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

The employees of the Company do have the right to surrender to the Company shares in payment of minimum tax obligations upon the vesting of grants of
common stock under the Company’s equity compensation plans. During the fiscal quarter ended June 29, 2012, there were 407 shares surrendered to the
Company by employees in payment of minimum tax obligations upon
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the vesting of nonvested stock under the Company’s equity compensation plans, and the average price paid per share was $31.02. During the six months
ended June 29, 2012, there were 2,471 shares surrendered to the Company by employees in payment of minimum tax obligations upon the vesting of
nonvested stock under the Company's equity compensation plans, and the average price paid per share was $30.53.
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ITEM 6. EXHIBITS

The following exhibits are filed herewith or incorporated herein by reference. Documents indicated by an asterisk (*) are filed herewith. Documents not
indicated by an asterisk are incorporated by reference to the document indicated.

a) Exhibits

*2.1

 

Purchase Agreement, dated May 18, 2012, by and among Rio Tinto Alcan Inc., Alcan Asia Limited, Alcan Corporation and General Cable
Corporation. The schedules and exhibits to the purchase agreement are omitted pursuant to Item 601(b)(2) of Regulation S-K. General Cable
Corporation agrees to furnish supplementally to the SEC, upon request, a copy of any omitted schedule or exhibit.

3.1
 

Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Post-Effective
Amendment No. 1 to Form S-4 (File No. 333-143017) filed on June 11, 2007).

3.2
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit
3.1 to the Form 8-K (File No. 001-12983) filed on May 14, 2010).

3.3
 

Amended and Restated By-Laws of the Company (incorporated by reference to Exhibit 3.1 to the Form 8-K (File No. 001-12983) as filed on
May 14, 2010).

*12.1  Computation of Ratio of Earnings to Fixed Charges
*31.1  Certification of Chief Executive Officer pursuant to Rule 13a – 14(a) or 15d – 14
*31.2  Certification of Chief Financial Officer pursuant to Rule 13a – 14(a) or 15d – 14
*32.1  Certification pursuant to 18 U.S.C. § 1350, as adopted under Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS  XBRL Instance Document (1)
101.SCH  XBRL Taxonomy Extension Schema Document (1)
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document (1)
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document (1)
101.LAB  XBRL Taxonomy Extension Label Linkbase Document (1)
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document (1)

 
(1) Furnished with this report. In accordance with Rule 406T of Regulation S-T, the information in these exhibits shall not be deemed to be “filed” for purposes of Section 18 of the

Securities Exchange Act of 1934, as amended, or otherwise subject to liability under that section, and shall not be incorporated by reference into any registration statement or
other document filed under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such filing.
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Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, General Cable Corporation has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

  General Cable Corporation
    
Signed: August 3, 2012 By:  /s/ BRIAN J. ROBINSON
    Brian J. Robinson
    Executive Vice President, Chief
    Financial Officer and Treasurer
    (Principal Financial and Accounting Officer)
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Exhibit Index

*2.1

 

Purchase Agreement, dated May 18, 2012, by and among Rio Tinto Alcan Inc., Alcan Asia Limited, Alcan Corporation and General Cable
Corporation. The schedules and exhibits to the purchase agreement are omitted pursuant to Item 601(b)(2) of Regulation S-K. General Cable
Corporation agrees to furnish supplementally to the SEC, upon request, a copy of any omitted schedule or exhibit.

3.1
 

Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Post-Effective
Amendment No. 1 to Form S-4 (File No. 333-143017) filed on June 11, 2007).

3.2
 

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1
to the Form 8-K (File No. 001-12983) filed on May 14, 2010).

3.3
 

Amended and Restated By-Laws of the Company (incorporated by reference to Exhibit 3.1 to the Form 8-K (File No. 001-12983) as filed on
May 14, 2010).

*12.1  Computation of Ratio of Earnings to Fixed Charges
*31.1  Certification of Chief Executive Officer pursuant to Rule 13a – 14(a) or 15d – 14
*31.2  Certification of Chief Financial Officer pursuant to Rule 13a – 14(a) or 15d – 14
*32.1  Certification pursuant to 18 U.S.C. § 1350, as adopted under Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS  XBRL Instance Document (1)
101.SCH  XBRL Taxonomy Extension Schema Document (1)
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document (1)
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document (1)
101.LAB  XBRL Taxonomy Extension Label Linkbase Document (1)
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document (1)

 

(1) Furnished with this report. In accordance with Rule 406T of Regulation S-T, the information in these exhibits shall not be deemed to be “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to liability under that section, and shall not be incorporated by reference into any registration statement or
other document filed under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such filing.
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT, dated as of May 18, 2012, is made and entered into by and among Rio Tinto Alcan Inc.,
a corporation organized under the Canada Business Corporations Act (“RTA”), Alcan Asia Limited, a company limited by shares
organized under the laws of Hong Kong (“Alcan Asia”), Alcan Corporation, a Texas corporation (“Alcan Corp.” and, collectively
with RTA and Alcan Asia, “Sellers”), and General Cable Corporation, a Delaware corporation (“Buyer” and, collectively with Sellers,
the “Parties”).

WHEREAS, RTA owns, leases or has rights to use the assets comprising the Canada Business (as defined below);

WHEREAS, Alcan Asia owns all of the equity interests (the “China Shares”) of EPA Holdings Limited, a company limited by
shares organized under the laws of Hong Kong (the “China Company”), which owns all of the equity interests in Alcan (Tianjin)
Alloy Products Co. Ltd, a wholly foreign owned enterprise established under the Laws of the People’s Republic of China (“Tianjin
Subsidiary” and, collectively with the China Company, the “China Companies”);

WHEREAS, Alcan Corp. owns all of the issued and outstanding shares of common stock, par value $0.01 per share (the “US
Shares”), of Alcan Products Corporation, a Texas corporation (the “US Company”);

WHEREAS, the US Company owns 49,999 of the issued and outstanding shares and RTA owns one issued and outstanding
share (the “Alcan Cable de Mexico Share”), together comprising all of the issued and outstanding shares of Alcan Cable de Mexico
S.A. de C.V., a company established under the Laws of Mexico (“Alcan Cable de Mexico”), and the US Company owns 49,999 of
the issued and outstanding shares and Alcan Corp. owns one issued and outstanding share (the “Distribución Share” and, collectively
with the Alcan Cable de Mexico Share, the “Mexico Shares”)(the Mexico Shares, collectively with the China Shares and the US
Shares, the “Shares”), together comprising all of the issued and outstanding shares of ACM Distribución, S.A. de C.V.
(“Distribución”), a company established under the Laws of Mexico (collectively with Alcan Cable de Mexico, the “Mexico
Companies”); and

WHEREAS, Sellers wish to sell the Shares and the Canada Purchased Assets (as defined below) to Buyer, and Buyer wishes
to purchase the Shares and the Canada Purchased Assets from Sellers, on the terms and subject to the conditions and for the
consideration described in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth below and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound, the Parties agree as
follows:
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Article I ARTICLE 1
DEFINITIONS; CONSTRUCTION

1.1    Definitions. As used in this Agreement, the following terms have the meanings specified in this Section 1.1.

“2012 CapEx Plan” has the meaning given in Section 7.22.

“Accounting Firm” has the meaning given in Section 3.4(e).

“Affiliate” of a Person means a Person that, directly or indirectly, through one or more intermediaries, Controls, is Controlled
by, or is under common Control with, the first Person.

“Aggregate China Purchase Price” has the meaning given in Section 3.1(c).

“Aggregate North America Purchase Price” has the meaning given in Section 3.1(b).

“Agreement” means this Purchase Agreement, including the Exhibits and the Sellers Disclosure Letter.

“Alcan Asia” has the meaning given in the preamble of this Agreement.

“Alcan Cable de Mexico” has the meaning given in the recitals of this Agreement.

“Alcan Cable de Mexico Share” has the meaning given in the recitals of this Agreement.

“Alcan Corp.” has the meaning given in the preamble of this Agreement.

“Allocation Schedule” has the meaning given in Section 7.15(b).

“Ancillary Agreements” means the Metal Supply Agreements, the Shared IP Agreements, the Canada Transfer Documents, the
IP Assignment Agreements and Transition Services Agreement.

“Assets” has the meaning given in Section 5.3.

“Auditors” has the meaning given in Section 7.23.

“Basket” has the meaning given in Section 10.4(a).

“Business” means the business of manufacturing and selling:

(i)    aluminum wires and cables for electrical energy transmission and other products; and

(ii)    aluminum rod and strip products, as manufactured and sold by the Group Companies (and RTA with
respect to the Canada Business including aluminum rod manufactured at the Lapointe Works Facility located in Arvida, Quebec,
Canada) as of the North America Closing Date or, solely with respect to the China Companies, the China Closing Date. For
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the avoidance of doubt, the term “Business” includes the Canada Business and excludes the manufacture of aluminum rod by RTA at
any facility in Canada other than the Lapointe Works Facility located in Arvida, Quebec, Canada.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York
or Montréal, Canada are authorized or required to close. Solely for purposes of determining the China Calculation Date and the China
Closing Date, “Business Day” also excludes any day on which commercial banks in the PRC are authorized or required to close.

“Business Employee” means any employee of the Group Companies or any employee who is primarily engaged in the Canada
Business.

“Buyer” has the meaning given in the preamble of this Agreement.

“Buyer Actuary” has the meaning given in Section 7.8(c).

“Buyer Benefit Plans” has the meaning given in Section 7.8(a).

“Buyer Indemnitees” has the meaning given in Section 10.1.

“Buyer’s Disclosure Letter” means the letter delivered by Buyer to RTA on the date of this Agreement which contains certain
information concerning employee benefits that Buyer shall provide to Continuing Employees.

“Buyer’s Pension Plan” has the meaning given in Section 7.8(c).

“Canada Allocation Schedule” has the meaning given in Section 3.1(e).

“Canada Assignable Right” has the meaning given in Section 3.6.

“Canada Assumed Liabilities” means the following Liabilities relating to the Canada Business, except to the extent included in
the Canada Excluded Liabilities:

(a)    All North America Current Liabilities as related solely to the Canada Business as of the opening of business on the
North America Closing Date (for the avoidance of doubt this shall not include any deferred income Tax Liabilities or other income Tax
Liabilities);

(b)    All Liabilities under the Canada Contracts and the Canada Leases (other than Liabilities resulting from a breach of
or default by RTA thereunder) excluding in all events the Retained Benefit Plan Liabilities and other Liabilities specifically retained by
Sellers pursuant to Section 7.8;

(c)    All Liabilities to or with respect to Canada Non-Unionized Continuing Employees and Canada Unionized
Continuing Employees, excluding in all events the Retained Benefit Plan Liabilities and other Liabilities specifically retained by Sellers
pursuant to Section 7.8;

(d)    All Liabilities arising under any of the Governmental Approvals included in
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the Canada Purchased Assets;

(e)    All Liabilities relating to the products of the Canada Business manufactured, delivered or sold prior to the opening
of business on the North America Closing Date, whether arising under warranty, contract, equity, tort, strict liability, product liability,
Laws or otherwise; and

(f)    All other Liabilities arising out of the operation of the Canada Business or the use of the Canada Purchased Assets,
except for the Canada Excluded Liabilities.

“Canada Business” means the Business in Canada.

“Canada Business Benefit Plan” means any oral or written agreement, plan, program, fund, policy, contract, arrangement or
enforceable understanding providing rights to compensation, benefits, pension, retirement, savings, profit sharing, stock bonus, stock
option, stock purchase, stock ownership, stock appreciation right, phantom or stock equivalent, bonus, incentive, deferred
compensation, hospitalization, housing, maternity, education, medical, dental, vision, vacation, insurance, sick pay, disability, death
benefit, severance, supplementary unemployment benefits, perquisites, or similar employee benefits, or any salary reduction agreement,
change-of-control agreement, retention agreement, employment agreement or consulting agreement, for the benefit of any current or
former Business Employee, director, consultant or contractor with respect to only the Canada Business and the beneficiaries and
dependents thereof, which is now maintained or contributed to, as the case may be, by RTA.

“Canada Business Employees” means any Business Employees who are employed in the Canada Business as of the opening of
business on the North America Closing Date.

“Canada Contracts” means all Contracts of the Canada Business as of the opening of business on the North America Closing
Date to the extent not expressly included in the Canada Excluded Assets and all outstanding but unaccepted bids and quotes of the
Canada Business.

“Canada Excluded Assets” means the following assets relating to the Canada Business as of the opening of business on the
North America Closing Date:

(a)    All cash and cash equivalents, deferred income Tax assets and all current income Tax receivables of RTA;

(b)    All books and records which (i)  RTA is required by Law to retain, which books and records shall be subject to
the provisions of Section 7.24(b), as applicable; (ii) relate to any other Canada Excluded Assets and not the Canada Purchased Assets;
or (iii) constitute RTA’s minute books or other general corporate records;

(c)    All shares of capital stock of any Person other than the Group Companies;

(d)    All insurance policies and insurance benefits, subject to the provisions of Section 7.18;
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(e)    All claims of RTA against any Person to the extent relating to any of the Canada Excluded Assets or the Canada
Excluded Liabilities;

(f)    The Retained Retirement Plan Assets;

(g)    All claims for and rights of RTA to receive refunds, rebates or similar payments of Taxes and other charges of
Governmental Authorities, all Tax Returns and all notes, worksheets, files or documents relating thereto;

(h)    All Contracts solely between RTA and any one or more Affiliates of RTA, and, except as otherwise provided in
Exhibit A, any related positive or negative inter-company balances, and except for the Ancillary Agreements and the Contracts listed in
Section 1.1(a) of the Sellers Disclosure Letter (and the positive or negative balances thereunder);

(i)    Except as otherwise provided in the Shared IP Agreements and the IP Assignment Agreements, all rights to the
trade names, trademarks, service marks and corporate and fictitious names of RTA including “Alcan” and variations of it; and

(j)    All rights that accrue to RTA under this Agreement and the Ancillary Agreements.

“Canada Excluded Liabilities” means all Liabilities relating to the Canada Business which are not included in the Canada
Assumed Liabilities. Without limiting the foregoing, the Canada Excluded Liabilities shall include:

(a)    All Liabilities relating to Taxes of RTA (including all Liabilities pursuant to any Tax sharing agreement, Tax
indemnification or similar arrangement);

(b)    All Liabilities relating to Indebtedness as of the opening of business on the North America Closing Date;

(c)    All Liabilities relating to the Canada Excluded Assets;

(d)    All Liabilities of RTA to any of its directors, officers or shareholders, other than accrued compensation and
expense reimbursements for the Canada Non-Unionized Continuing Employees and the Canada Unionized Continuing Employees;

(e)    All Liabilities of RTA under this Agreement and the Ancillary Agreements;

(f)    All Liabilities relating to any non-acquired business divisions of Sellers’ Affiliates;

(g)    All Liabilities relating to Contracts solely between RTA and any one or more Affiliates of RTA, and except as
otherwise provided in Exhibit A, any related positive or negative inter-company balances, and except for the Ancillary Agreements
and the Contracts listed in Section 1.1(a) of the Sellers Disclosure Letter (and the positive or negative balances thereunder); and
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(h)    All Retained Benefit Plan Liabilities and other Liabilities specifically retained by Sellers pursuant to Section 7.8.

“Canada Leases” means the interests (including security deposits) under any lease, rental agreement, license, right to use or
installment, conditional sale agreement and any other Contract pertaining to the use or lease of the Canada Real Property or personal
property used primarily in the Canada Business as of the opening of business on the North America Closing Date.

“Canada Non-Unionized Employees” means all Business Employees actively employed by RTA on the North America
Closing Date primarily with respect to the Canada Business whose terms of employment are not covered by the terms of a Collective
Bargaining Agreement.

“Canada Non-Unionized Continuing Employees” has the meaning given in Section 7.8(c)(i).

“Canada Pension Agreement” means the agreement entitled “Protocole d’entente concernant des modifications au Régime
agréé de pensions Alcan (Québec)” entered into on July 8, 2009 between RTA and 14 local unions affiliated with the CAW – Canada.

“Canada Purchased Assets” means all of the following assets of RTA Related to the Canada Business as of the opening of
business on the North America Closing Date, except to the extent included in the Canada Excluded Assets:

(a)    All accounts receivable (including all GST/QST collectible thereon to the extent that the liability to remit such
collectible to the Taxing Authority is retained by RTA);

(b)    All inventory, including raw materials, work-in-progress and finished goods;

(c)    The Canada Leases;

(d)    The Canada Real Property;

(e)    All vehicles, machinery, equipment, furniture, tools, supplies and other tangible personal property located at the
Canada Real Property or otherwise Related to the Canada Business, together with any express or implied warranty by the
manufacturers, lessors or sellers thereof;

(f)    The Canada Contracts, as well as other unperformed agreements and unaccepted bids and quotes that constitute
Canada Assumed Liabilities;

(g)    All Intellectual Property and technology Related to the Canada Business (except the Intellectual Property included
in the Canada Excluded Assets);

(h)    All supplier and customer lists;

(i)    All prepaid assets, prepaid expenses, claims for refund, rights to offset and deposits, including prepaid rent and
prepaid payments to suppliers;
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(j)    All books and records, including price lists, marketing information, marketing literature, books, advertising
material, personnel records, sales records, historical and financial records, surveys, plans, assessments, correspondence, business
reports and other files, data or information, financial or otherwise, including all data, information and databases stored on computer-
related or other electronic media; provided, however, RTA shall be able to retain copies of such books and records, which shall be
subject to the provisions of Section 7.24(b), as applicable;

(k)    All Governmental Approvals to the extent transferable to Buyer;

(l)    All Claims related to the foregoing; and

(m)    All other assets Related to the Canada Business including all North America Current Assets as related solely to
the Canada Business, except for the Canada Excluded Assets.

“Canada Purchase Price Liabilities” means the Canada Assumed Liabilities of RTA that are incurred, accrued or due prior to
the North America Closing Date, but only to the extent that they are reflected on the North America Closing Statement.

“Canada Real Property” means the real property comprising RTA’s Lapointe facility, St. Maurice facility, Vaughan
warehouse, Montreal facility and Toronto office Related to the Canada Business, and all buildings, fixtures, railroad tracks and other
improvements, privileges, rights, easements and appurtenances on or to such real property.

“Canada Transfer Documents” has the meaning given in Section 4.1(a).

“Canada Unionized Continuing Employees” has the meaning given in Section 7.8(c).

“Canadian Competition Act” means the Competition Act, R.S.C. 1985, c. C-34, as amended, including the regulations
promulgated thereunder.

“Canadian Competition Approval” means that in respect of the North America Sale:

(a)    the Commissioner of Competition shall have issued an advance ruling certificate under Section 102 of the
Canadian Competition Act and such certificate shall have not been modified or withdrawn; or

(b)    (i) the waiting period under Section 123 of the Canadian Competition Act shall have expired or been terminated,
and (ii) Buyer shall have been advised in writing by the Commissioner of Competition that the Commissioner of Competition does not,
at that time, intend to make an application under Section 92 of the Canadian Competition Act in respect of the transactions
contemplated by this Agreement, any terms and conditions attached to such advice (a “no action letter”) shall be acceptable to Buyer
acting reasonably, and such no action letter shall have not been modified or withdrawn.

“China Adjustment Amount” has the meaning given in Section 3.4(g).

“China Calculation Date” means the last Business Day of the calendar month immediately
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preceding the China Closing Date.

“China CapEx Variation” has the meaning given in Section 3.4(b).

“China Closing” has the meaning given in Section 2.4.

“China Closing Date” has the meaning given in Section 2.4.

“China Closing Date WAIC” means the weighted-average cost of inventory with respect to the aggregate amount of aluminum
in inventory, as determined in accordance with the Closing Working Capital Statement Principles and as recorded on the books and
records of the China Companies as of the close of business on the China Calculation Date and shall be calculated as the gross value of
the aggregate amount of aluminum-based inventory divided by the number of aluminum-equivalent pounds in inventory as of the
China Calculation Date.

“China Closing Indebtedness” means the aggregate outstanding Indebtedness of the China Companies, including all accrued
but unpaid interest thereon and any other amounts payable with respect thereto, net of any cash and cash equivalents of the China
Companies, as of the close of business on the China Calculation Date, but excluding all Indebtedness taken into account in the
calculation of the Net Intracompany Indebtedness.

“China Closing Net Intracompany Indebtedness” means the aggregate outstanding Net Intracompany Indebtedness of the
China Companies, as of the close of business on the China Calculation Date.

“China Closing Statement” has the meaning given in Section 3.4(b).

“China Closing Working Capital Statement” means a statement of the China Working Capital as of the close of business on the
China Calculation Date, prepared in accordance with the Closing Working Capital Statement Principles.

“China Companies” has the meaning given in the recitals of this Agreement.

“China Company’s Authorized Representative” means the authorized representative of the China Company as the sole
shareholder of the Tianjian Subsidiary, whose name has been filed with the competent Governmental Authority of PRC.

“China Company” has the meaning given in the recitals of this Agreement.

“China Competition Law” means the Anti-Monopoly Law of the PRC, and the rules and regulations promulgated thereunder.

“China Continuing Employees” has the meaning given in Section 7.8(d).

“China Current Assets” means the current assets of the China Companies, as determined in accordance with the Closing
Working Capital Statement Principles.
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“China Current Liabilities” means the current liabilities of the China Companies, as determined in accordance with the Closing
Working Capital Statement Principles.

“China Estimates” has the meaning given in Section 3.2(b).

“China Sale” has the meaning given in Section 8.2.

“China Shares” has the meaning given in the recitals of this Agreement.

“China Social Security Benefits” means any benefits, insurance, funding, contributions or payments payable pursuant to the
applicable PRC Laws in connection with the employment, or secondment solely with respect to non Chinese nationals if applicable, of
any person within PRC including employees of the Tianjin Subsidiary and any of its branches or liaison offices within PRC.

“China Tax Circular 698” means the Circular to Strengthen the Administration of Enterprise Income Tax for the Income of
Equity Interest Transfers by Non Resident Enterprises (Guoshuihan [2009] No. 698༉ (《关于加强非居民企业股权转让所得企业所
得税管理的通知》) issued by the State Administration of Taxation of PRC.

“China Working Capital” means the China Current Assets minus China Current Liabilities, as of the close of business on the
China Calculation Date.

“Claim” means any action, cause of action, claim, demand, suit, proceeding or investigation, civil, criminal or regulatory, in law
or in equity.

“Closing Working Capital Statement Principles” means the principles set forth on Exhibit A.

“Closing Date” means the China Closing Date or the North America Closing Date, as applicable.

“Closings” means the China Closing and the North America Closing.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.

“Collective Bargaining Agreement” has the meaning given in Section 5.10(a).

“Combined Cap” has the meaning given in Section 10.4(b).

“Commissioner of Competition” means the Commissioner of Competition appointed under Section 7(1) of the Canadian
Competition Act or any Person duly authorized to exercise the powers and perform the duties of the Commissioner of Competition.

“Competing Business” has the meaning given in Section 7.9(a).

“Competition Laws” means all merger control, competition or foreign investment Laws of any jurisdiction.
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“Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of October 6, 2011, by and between
Buyer and RTA.

“Consent” means any consent, clearance, approval, authorization, certificate of authorization, waiver, permit, license,
exemption or order of, registration or filing with, or report or notice to, any Person, including any Governmental Authority.

“Consolidated Taxes” means all federal, state, provincial or local income Taxes, domestic or foreign, that are paid on a
consolidated, unitary, combined or similar basis with respect to Tax Returns that include one of more of the Group Companies, on the
one hand, or Sellers and any of their Affiliates (other than the Group Companies), on the other hand.

“Consolidated Tax Returns” means any Tax Returns with respect to Consolidated Taxes.

“Continuing Employees” has the meaning given in Section 7.8(a).

“Contract” means any oral or written contract, agreement, arrangement, purchase order, note, mortgage, indenture, license,
lease, sublease, undertaking, understanding, commitment, entitlement or engagement.

“Control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly,
of the power to direct or cause the direction of the management policies of a Person, whether through the ownership of voting
securities, by contract or credit arrangement, as trustee or executor, or otherwise.

“Controlled Group Liability” means any and all Liabilities under (i) Title IV of ERISA, (ii) Sections 302, 303 and 304 of
ERISA, (iii) Sections 412 and 4971 of the Code and (iv) corresponding or similar provisions of foreign Laws, other than such
Liabilities that relate to Business Employees and arise solely out of, or relate solely to, the Group Company Benefit Plans.

“De Minimis Loss” has the meaning given in Section 10.4(a).

“Distribución” has the meaning given in the recitals of this Agreement.

“Distribución Share” has the meaning given in the recitals of this Agreement.

“D&O Indemnified Person” has the meaning given in Section 7.21(a).

“Draft Legislation” has the meaning given in Section 7.11(a).

“Environmental Law” means any applicable Law relating to the environment or regulating or imposing liability or standards
concerning pollution or the protection of the environment, including surface water, groundwater, ambient air, surface or subsurface soil
or wildlife habitat.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations
promulgated thereunder.
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“ERISA Affiliate” means, with respect to any entity, trade or business, any other entity, trade or business that is a member of a
group described in Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes the first entity, trade or
business, or that is a member of the same “controlled group” as the first entity, trade or business pursuant to Section 4001(a)(14) of
ERISA.

“Estimated China Closing Indebtedness” has the meaning given in Section 3.2(b).

“Estimated China Closing Net Intracompany Indebtedness” has the meaning given in Section 3.2(a).

“Estimated China Working Capital” has the meaning given in Section 3.2(b).

“Estimated North America Closing Indebtedness” has the meaning given in Section 3.2(a).

“Estimated North America Closing Net Intracompany Indebtedness” has the meaning given in Section 3.2(a).

“Estimated North America Working Capital” has the meaning given in Section 3.2(a).

“Exchange Act” has the meaning given in Section 7.23.

“Final China Closing Indebtedness” means the amount of China Closing Indebtedness, as finally determined in accordance
with Section 3.4.

“Final China Closing Net Intracompany Indebtedness” means the amount of China Closing Net Intracompany Indebtedness as
finally determined in accordance with Section 3.4.

“Final China Working Capital” means the amount of China Working Capital, as finally determined in accordance with Section
3.4.

“Final North America Closing Indebtedness” means the amount of North America Closing Indebtedness as finally determined
in accordance with Section 3.4.

“Final North America Closing Net Intracompany Indebtedness” means the amount of North America Closing Net
Intracompany Indebtedness as finally determined in accordance with Section 3.4.

“Final North America Working Capital” means the amount of North America Working Capital, as finally determined in
accordance with Section 3.4.

“Final Purchase Price” has the meaning given in Section 3.1(c).

“Financial Statements” has the meaning given in Section 5.4.

“Funding Up Contribution” has the meaning given in Section 7.8(c).

“GST/QST” means the goods and services tax levied under Part IX of the Excise Tax Act
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(Canada) and the Québec sales tax levied under Part I of the Act respecting the Quebec Sales Tax.

“Governmental Approval” means any Consent of, with or to any Governmental Authority.

“Governmental Authority” means any national, state, municipal, provincial or local government or jurisdiction, any entity
exercising executive, legislative, judicial, regulatory or administrative functions of government, including any government authority,
agency, department, board, commission or instrumentality of the United States, Canada, Mexico, the PRC or any other foreign nation
or jurisdiction (including any State of the United States) or any political subdivision or official thereof and any court, tribunal, mediator
and any arbitrator or arbitration board, panel or body.

“Grandfathered Employee” has the meaning given in Section 7.8(b).

“Group Companies” means the China Companies, the Mexico Companies and the US Company, collectively.

“Group Company Benefit Plan” means any oral or written agreement, plan, program, fund, policy, contract, arrangement or
enforceable understanding providing rights to compensation, benefits, pension, retirement, savings, profit sharing, stock bonus, stock
option, stock purchase, stock ownership, stock appreciation right, phantom or stock equivalent, bonus, incentive, deferred
compensation, hospitalization, housing, maternity, education, medical, dental, vision, vacation, insurance, sick pay, disability, death
benefit, severance, supplementary unemployment benefits, perquisites, or similar employee benefits, or any salary reduction agreement,
change-of-control agreement, retention agreement, employment agreement or consulting agreement, for the benefit of any current or
former Business Employee, director, consultant or contractor with respect to only the Group Companies and the beneficiaries and
dependents thereof, which is now maintained or contributed to, as the case may be, by the Group Companies or their ERISA
Affiliates, including (i) any “employee benefit plan” (as defined in Section 3(3) of ERISA) and (ii) any “multiemployer plan” (as
defined in Section 3(7) of ERISA) but excluding any pension, health or drug plan, workers’ compensation insurance or any other
arrangement maintained by a Governmental Authority and required to be provided or funded by Law.

“Hazardous Substances” means any friable asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls (PCBs),
gasoline or petroleum or petroleum byproducts, hazardous wastes, toxic substances, radioactive substances, pollutants or contaminants
defined as such in or regulated under any applicable Environmental Law.

“Hedging Contracts” has the meaning given in Section 7.26.

“IFRS” means the international financial reporting standards and interpretations adopted by the International Accounting
Standards Board.

“Indebtedness” means, with respect to any Person and as related to any Group Company or the Canada Business, without
duplication: (i) all obligations of such Person for borrowed money (including any such obligations evidenced by bonds, debentures,
notes or similar instruments); (ii)
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all lease obligations of such Person capitalized on the books and records of such Person; (iii) all guaranties of such Person of any of the
foregoing types of Indebtedness of any other Person; and (iv) all amounts not otherwise included in China Current Liabilities or North
America Current Liabilities that relate to the Business Employees and for which Buyer has agreed to assume Liability under this
Agreement, but excluding, solely for the purposes of Sections 3.2, 3.3 and 3.4, amounts already included in the China Working Capital
or the North America Working Capital, as applicable.

“Indemnified Party” has the meaning given in Section 10.6(a).

“Indemnifying Party” has the meaning given in Section 10.6(a).

“Intellectual Property” means all registered or unregistered trademarks, service marks, trade names, trade dress, rights in web
sites, telephone and facsimile numbers, email addresses, domain names, copyrights, mask works and other semiconductor chip rights,
patents, rights to inventions, discoveries, design rights, rights in confidential information (including know-how, trade secrets and
confidential formulae, recipes, processes and processing methods, technology and techniques), software, including source, object,
binary and executable code and all items and documentation related thereto, and all similar proprietary intellectual property rights,
including, as applicable, all going concern value and goodwill, associated with any of the foregoing and all registrations and
applications to register or renew the registration of any of the foregoing.

“IP Assignment Agreements” means (i) the Trademark Assignment, in substantially the form attached hereto as Exhibit C-3, to
be entered into by RTA (as assignor) and Buyer (as assignee), (ii) the Patent Assignment, in substantially the form attached hereto as
Exhibit C-4, to be entered into by RTA (as assignor) and Buyer (as assignee), and (iii) the Domain Name Assignment and agreement,
in substantially the form attached hereto as Exhibit C-5, to be entered into by RTA (as assignor) and Buyer (as assignee).

“IRS” means the United States Internal Revenue Service.

“Knowledge of Sellers” and similar phrases shall mean the actual knowledge of those Persons named in Section 1.1(b) of the
Sellers Disclosure Letter, after due inquiry directed to the Person or Persons who directly report to the Persons named in Section 1.1(b)
of the Sellers Disclosure Letter and who, by virtue of the position of such Person or Persons, would reasonably be expected to be
informed as to the subject matter of the inquiry.

“Law” means any federal, state, provincial, local, foreign, multinational or international law, constitution, principle of common
or civil law, statute, treaty, ordinance, measure, rule, regulation, notice, order or code.

“Liabilities” means any liabilities or obligations of any kind whatsoever, whether accrued, unaccrued, absolute, disputed,
contingent, changing, known, secured, unsecured, joint, several, unknown, determinable, indeterminable, liquidated, unliquidated,
vested, unvested, or otherwise and whether due or to become due in the future.

“Lien” means any mortgage, pledge, hypothecation, claim, security interest, encumbrance,
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encroachment, title defect or irregularity, option, right of way, right of first option or refusal, adverse claim, easement, servitude
(registered or unregistered, including those in favor of utilities companies), covenant, condition, restriction, lien or charge.

“Long-Stop Date” has the meaning given in Section 9.1(a).

“Losses” has the meaning given in Section 10.1.

“Material Contract” has the meaning given in Section 5.9(b).

“Metal Supply Agreements” means the (i) Molten Metal Supply Agreement and (ii) Rod Supply Agreement.

“Mexico” means the United Mexican States.

“Mexico Business Employees” means any Business Employees who are employed by the Mexico Companies or otherwise
employed in Mexico by Sellers as of the opening of business on the North America Closing Date.

“Mexico Companies” has the meaning given in the recitals of this Agreement.

“Mexico Competition Law” means the Federal Law of Economic Competition of Mexico, and the rules and regulations
promulgated thereunder.

“Mexico Continuing Employees” has the meaning given in Section 7.8(e).

“Mexico Shares” has the meaning given in the recitals of this Agreement.

“Molten Metal Supply Agreement” means that certain Metal Supply Agreement, in substantially the form attached hereto as
Exhibit B, by and between Rio Tinto Alcan Inc. and Buyer.

“Net China Purchase Price” has the meaning given in Section 3.1(c).

“Net Intracompany Indebtedness” means (i) (A) any Indebtedness owed to any of Sellers or their Affiliates by any of the
Group Companies or by RTA with respect to the Canada Business or payable to any of Sellers or their respective Affiliates by any of
the Group Companies or by RTA with respect to the Canada Business plus (B) any service fees, management charges or payments for
group relief and for other Tax-related balances incurred by any Group Company or RTA with respect to the Canada Business as a
result of such Group Company’s or RTA’s membership in a corporate group comprising Sellers or any of their Affiliates and the
Group Companies or RTA with respect to the Canada Business, plus (C) in the case of (A) and (B), any accrued but unpaid interest
thereon, minus (ii) (A) any Indebtedness owed to any of the Group Companies or RTA with respect to the Canada Business by any of
Sellers or their respective Affiliates or payable to any of the Group Companies or RTA with respect to the Canada Business by any of
Sellers or their respective Affiliates, plus (B) any accrued but unpaid interest thereon; provided, however, that after the North America
Closing, the Mexico Companies and the US Company shall not be considered Affiliates of Sellers for purposes of this definition and
after the China Closing, the China Companies shall not be
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considered Affiliates of Sellers for purposes of this definition. For the avoidance of doubt, the calculation of “Net Intracompany
Indebtedness” shall not include (i) any Indebtedness owed to any Group Company by any other Group Company or receivable by any
Group Company from any other Group Company or (ii) any accrued but unpaid interest thereon.

“Net North America Purchase Price” has the meaning given in Section 3.1(b).

“Non-Compete” has the meaning given in Section 7.11(a).

“North America Adjustment Amount” has the meaning given in Section 3.4(f).

“North America Calculation Date” means the last Business Day of the calendar month immediately preceding the North
America Closing Date.

“North America Cap” has the meaning given in Section 10.4(b).

“North America CapEx Variation” has the meaning given in Section 3.4(a).

“North America Closing” has the meaning given in Section 2.3.

“North America Closing Date” has the meaning given in Section 2.3.

“North America Closing Date WAIC ” means the weighted-average cost of inventory with respect to the aggregate amount of
aluminum in inventory, as determined in accordance with the Closing Working Capital Statement Principles and as recorded on the
books and records of RTA (solely with respect to the Canada Business), the Mexico Companies and the US Company as of the close
of business on the North America Calculation Date and shall be calculated as the gross value of the aggregate amount of aluminum-
based inventory divided by the number of aluminum-equivalent pounds in inventory as of the North America Calculation Date.

“North America Closing Indebtedness” means the aggregate outstanding Indebtedness of the US Company and the Mexico
Companies, including all accrued but unpaid interest thereon and any other amounts payable with respect thereto, net of any cash and
cash equivalents of the US Company or the Mexico Companies, as of the close of business on the North America Calculation Date,
but excluding all Indebtedness taken into account in the calculation of the Net Intracompany Indebtedness.

“North America Closing Net Intracompany Indebtedness” means the aggregate outstanding Net Intracompany Indebtedness of
the US Company, the Mexico Companies and RTA with respect to the Canada Business, as of the close of business on the North
America Calculation Date.

“North America Closing Statement” has the meaning given in Section 3.4(a).

“North America Closing Working Capital Statement” means a statement of the North America Working Capital as of the close
of business on the North America Calculation Date, prepared in accordance with the Closing Working Capital Statement Principles.
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“North America Current Assets” means the consolidated current assets of the Canada Business, the Mexico Companies and the
US Company, as determined in accordance with the Closing Working Capital Statement Principles.

“North America Current Liabilities” means the consolidated current liabilities of the Canada Business, the Mexico Companies
and the US Company, as determined in accordance with the Closing Working Capital Statement Principles.

“North America Estimates” has the meaning given in Section 3.2(a).

“North America Sale” has the meaning given in Section 8.1.

“North America Working Capital” means North America Current Assets minus North America Current Liabilities, as of the
close of business on the North America Calculation Date.

“Notice” has the meaning given in Section 11.2.

“Notice of Disagreement” has the meaning given in Section 3.4(d).

“Order” means any order, injunction, judgment, decree, ruling, assessment or arbitration award of any Governmental Authority
or arbitrator.

“Ordinary Course” or “Ordinary Course of Business” means the conduct of the Business substantially in accordance with
normal day-to-day customs, practices and procedures, consistent in nature, scope and magnitude with past practice of the Business.

“Outside Date” has the meaning given in Section 9.1(a).

“Parties” has the meaning given in the preamble of this Agreement.

“Permitted Liens” means: (i) Liens reflected in or reserved against in the Financial Statements; (ii) Liens for Taxes not yet due
and payable or that are being contested in good faith and by appropriate proceedings and for which there are accruals or reserves
available for the payment thereof to the extent required under the Closing Working Capital Statement Principles; (iii) Liens of
warehousemen, mechanics and materialmen and other similar Liens incurred in the Ordinary Course of Business; (iv) zoning
ordinances; (v) legal highways, easements, and rights-of-way; (vi) reservations, restrictive covenants and servitudes, and other similar
rights, and any subdivision and development, servicing or site plan or other similar instrument and (vii) Liens that do not materially
detract from the value of the property owned or leased by the Group Companies or the Canada Business or materially interfere with the
current use thereof.

“Person” means any natural person, firm, limited liability company, general or limited partnership, association, corporation,
company, joint venture, trust, Governmental Authority, operating division or other entity.

“PRC” means the People’s Republic of China excluding Hong Kong, Macau and Taiwan.

-20-



“Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or suit (whether civil, criminal,
administrative, judicial or investigative, whether formal or informal, whether public or private) commenced, brought, conducted or
heard by or before, or otherwise involving, any Governmental Authority or arbitrator.

“Reallocation” has the meaning given in Section 7.11(b).

“Released Person” has the meaning given in Section 7.17.

“Releasing Person” has the meaning given in Section 7.17.

“Related to the Business” means necessary for and primarily related to, primarily used in or primarily held for use in connection
with, the Business.

“Related to the Canada Business” means necessary for and primarily related to, primarily used in or primarily held for use in
connection with, the Canada Business.

“Representatives” means, with respect to any Person, such Person’s accountants, counsel, financial advisors, representatives,
consultants, directors, officers, managers, employees, stockholders, partners, members and other advisors and agents.

“Retained Benefit Plan Liabilities” has the meaning given in Section 7.8.

“Retained Employees” has the meaning given in Section 7.8(b).

“Retained Retirement Plan Assets” has the meaning given in Section 7.8.

“Retained Retirement Plan Liabilities” has the meaning given in Section 7.8.

“Rod Supply Agreement” means that certain Metal Supply Agreement (Rod), effective as of January 1, 2012, by and between
RTA and US Company.

“RTA” has the meaning given in the preamble of this Agreement.

“Section 338(h)(10) Election” has the meaning given in Section 7.15(a).

“Securities Acts” has the meaning given in Section 6.2.

“Seller Actuary” has the meaning given in Section 7.8(c).

“Seller Indemnitees” has the meaning given in Section 10.2.

“Sellers” has the meaning given in the preamble of this Agreement.

“Sellers’ Canadian Pension Plan” means the Régime agréé de pensions Rio Tinto Alcan (Québec), registration number with the
Régie des rentes du Québec: 24326 and registration number with the Canada Revenue Agency: 562538.
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“Sellers Disclosure Letter” means the letter delivered by Sellers to Buyer on the date hereof which contains certain exceptions
to the representations and warranties of Sellers in this Agreement.

“Sellers’ Representative” means RTA.

“Sellers’ US Pension Plan” means the Alcan Corp. Pension Plan.

“Sellers’ US Savings Plan” means the Alcan Corp. Employees’ Savings Plan.

“Shared IP Agreements” means (i) the Trademark License Agreement, in substantially the form attached hereto as Exhibit C-1,
to be entered into by Sellers and certain of their Affiliates (as licensors) and Buyer (as licensee) and (ii) the Patent License Agreement,
in substantially the form attached hereto as Exhibit C-2, to be entered into by Sellers and certain of their Affiliates (as licensors) and
Buyer (as licensee).

“Shares” has the meaning given in the recitals of this Agreement.

“Significant Detriment” means any obligation, Order or agreement demanded of, imposed upon or requested of Buyer or any
of its Affiliates by any Governmental Authority or that Buyer proposes to a Government Authority as required under Section 7.4, as a
condition of approving the transactions contemplated by this Agreement under the Competition Laws or as a prerequisite to allowing
the applicable waiting period to expire, that require Buyer to sell or otherwise dispose of, or to hold separate and agree to sell or
otherwise dispose of, any assets relating to the transactions contemplated in this Agreement other than as set forth in Exhibit D.

“Solvency Liabilities” has the meaning given in Section 7.8(c).

“Statutory Amount” has the meaning given in Section 7.8(c).

“Straddle Period” has the meaning given in Section 7.12(b).

“Subsidiaries” means each corporation or other Person in which a Person owns or controls, directly or indirectly, capital stock
or shares or other equity interests representing at least 50% of the outstanding voting stock or other equity interests.

“Target China Working Capital” means (i) ($11,140,816) (a negative amount) plus (ii) the product of 6,212,450 pounds of
aluminum multiplied by the China Closing Date WAIC, such amount subject to possible adjustment as provided in Section 3.3(d) for
the purposes of its use in Section 3.4.

“Target North America Working Capital ” means (i) $38,680,328 (a positive amount) plus (ii) the product of 38,250,146
pounds of aluminum multiplied by the North America Closing Date WAIC, such amount subject to possible adjustment as provided in
Section 3.3(d) for the purposes of its use in Section 3.4.

“Tax” means any federal, state, provincial, local, municipal, school, foreign or other income, franchise, capital stock, net worth,
capital, profits, gross receipts, value added, sales, retail sales,
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harmonized sales, use, GST/QST, excise, customs duties, transfer, conveyance, mortgage, registration, stamp, documentary, real
property, personal property, ad valorem, intangibles, license, occupational (including mandatory contributions in Mexico to the social
security institute (IMSS), the housing institute (INFONAVIT) or the mandatory pension fund of employees (SAR) or other similar
mandatory employee welfare claims or contributions required under applicable Mexican labor regulations), unemployment insurance,
social security, withholding, estimated or other similar tax, duty or other governmental charge or assessment or deficiencies thereof
(including all interest and penalties thereon and additions thereto).

“Taxing Authority ” means any Governmental Authority having jurisdiction over the assessment, determination, collection or
other imposition of Taxes.

“Tax Return” means any return, report, declaration, election form, information return or other document required to be filed
with any Taxing Authority with respect to Taxes, including any amendments thereof.

“Termination Fee” has the meaning given in Section 9.2(a).

“Third Party Claim” has the meaning given in Section 10.6(a).

“Tianjin Subsidiary” has the meaning given in the recitals of this Agreement.

“Tianjin Subsidiary’s Equity Interest” means the ownership interest in the paid-up registered capital of Tianjin Subsidiary as
indicated in the current valid business license issued to the Tianjin Subsidiary by the competent PRC Governmental Authority in
charge of business registration.

“Tianjin Subsidiary’s Legal Representative” means the individual specified as legal representative (法定代表人) as indicated in
the current valid business license issued to the Tianjin Subsidiary by the competent PRC Governmental Authority in charge of business
registration.

“Transfer Amount” has the meaning given in Section 7.8(c).

“Transfer Taxes” means any retail sales, value-added, GST/QST, harmonized sales, sales, use, stock transfer, real property
transfer, real property gains, transfer, stamp, registration, documentary, recording or similar duties or Taxes incurred in connection with
the transactions contemplated hereby, together with any interest thereon, penalties, fines, costs, fees, additions to tax or additional
amounts with respect thereto.

“Transferred Benefits” has the meaning given in Section 7.8(c).

“Transition Services Agreement” means the agreement, in substantially the form attached hereto as Exhibit E, to be entered into
among Sellers (or one or more of their Affiliates), the Group Companies and Buyer.

“Treasury Regulations” means the regulations prescribed pursuant to the Code.

“US Business Employees” means any Business Employees who are employed by the US
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Company or otherwise employed in the United States by Sellers as of the opening of business on the North America Closing Date.

“US Company” has the meaning given in the recitals of this Agreement.

“US Company Welfare Plans” has the meaning given in Section 7.8(b).

“US Continuing Employees” has the meaning given in Section 7.8(b).

“US Retiree Plan” has the meaning given in Section 7.8(b).

“US Shares” has the meaning given in the recitals of this Agreement.

“US Competition Law” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder.

“Valuation” has the meaning given in Section 7.8(c).

“WARN Act” has the meaning given in Section 5.10(e).

“Withholding Liability” has the meaning given in Section 7.11(d).

1.2    Construction. As used herein, unless the context otherwise requires: (i) references to “Article” or “Section” are to an
Article or Section hereof; (ii) references to “Exhibits” are to exhibits attached hereto (which are incorporated herein and made a part
hereof) and references to this Agreement shall include references to Exhibits; (iii) “include,” “includes” and “including” are deemed to
be followed by “without limitation”; (iv) “herein”, “hereto”, “hereof” and words of similar import refer to this Agreement as a whole
and not to any particular Section or part of this Agreement; (v) the headings of the various Articles, Sections and other subdivisions
hereof are for convenience of reference only and shall not modify, define or limit any of the terms or provisions hereof; (vi) reference
to any agreement, document or instrument means such agreement, document or instrument as amended or modified and in effect from
time to time in accordance with the terms thereof; and (vii) reference to any Law means such Law as amended, modified, codified,
replaced or reenacted, in whole or in part, and in effect from time to time, including rules and regulations promulgated thereunder, and
reference to any section or other provision of any Law means that provision of such Law from time to time in effect and constituting
the substantive amendment, modification, codification, replacement or reenactment of such section or other provision. Whenever the
context so requires, the singular number shall include the plural, and the plural shall include the singular and references to one gender
shall include references to all genders. The Parties have participated jointly in the negotiation and drafting of this Agreement, and
accordingly in the event an ambiguity or question of intent or interpretation arises under any provision of this Agreement, this
Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement.

ARTICLE II 
SALE AND PURCHASE
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2.1    Sale and Purchase of the Shares. On the terms and subject to the conditions hereof, at the North America Closing,
RTA and Alcan Corp. shall sell and transfer the  Mexico Shares and Alcan Corp. shall sell and transfer the US Shares to Buyer, and
Buyer shall purchase the Mexico Shares from RTA and Alcan Corp. and the US Shares from Alcan Corp., in each case free and clear
of any Liens other than Liens created by Buyer. On the terms and subject to the conditions of this Agreement, at the China Closing,
Alcan Asia shall sell and transfer the China Shares to Buyer, and Buyer shall purchase the China Shares from Alcan Asia, free and
clear of any Liens other than Liens created by Buyer.

2.2    Sale and Purchase of Canada Purchased Assets. On the terms and subject to the conditions hereof, at the North
America Closing, (a) RTA shall sell, assign, convey, transfer and deliver to Buyer, and Buyer shall purchase and accept, all of RTA’s
right, title and interest in and to the Canada Purchased Assets as of opening of business on the North America Closing Date, free and
clear of any Liens other than Permitted Liens and Liens created by Buyer, and (b) Buyer shall assume from RTA and agrees to pay,
perform or otherwise discharge, as the case may be, all of the Canada Assumed Liabilities as of the opening of business on the North
America Closing Date. For the avoidance of doubt, RTA shall not sell, assign, transfer and deliver to Buyer any of the Canada
Excluded Assets, and Buyer shall not assume any of the Canada Excluded Liabilities, which shall remain the sole responsibility of
RTA.

2.3    North America Closing. The closing of the sale and purchase of the Canada Purchased Assets, the Mexico Shares and
the US Shares (the “North America Closing”) shall take place at the offices of Sutherland Asbill & Brennan LLP, 999 Peachtree Street
N.E., Atlanta, Georgia 30309 at 10:00 a.m. Atlanta, Georgia time on the first Business Day of the first calendar month beginning after
the conditions set forth in Sections 8.1, 8.3 and 8.5 have been satisfied or waived (other than the conditions that, by their terms, are to
be satisfied at the North America Closing but subject to the satisfaction or waiver of such conditions), or on such other date and time as
the Parties may agree to in writing (the “North America Closing Date”). The North America Closing shall be effective as of the
opening of business on the North America Closing Date.

2.4    China Closing. The closing of the sale and purchase of the China Shares (the “China Closing”) shall take place at the
offices of Sutherland Asbill & Brennan LLP, 999 Peachtree Street N.E., Atlanta, Georgia 30309 at 10:00 a.m. Atlanta, Georgia time
on the first Business Day of the first calendar month beginning after the conditions set forth in Sections 8.2, 8.4 and 8.6 have been
satisfied or waived (other than the conditions that, by their terms, are to be satisfied at the China Closing but subject to the satisfaction
or waiver of such conditions), or on such other date and time as the Parties may agree to in writing (the “China Closing Date”);
provided, however, that if the China Closing would otherwise occur pursuant to the terms of this Agreement prior to the North
America Closing Date, then the China Closing shall occur on, or as promptly as practicable after, the North America Closing. The
China Closing shall be effective as of the opening of business on the China Closing Date.

ARTICLE III
PURCHASE PRICE AND PURCHASE PRICE ADJUSTMENT

3.1    Purchase Price.
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(a)    The total purchase price for the Canada Purchased Assets, the China Shares, the Mexico Shares and the US
Shares is $185,000,000, plus the assumption of the Canada Purchase Price Liabilities, subject to the adjustments contemplated by
Sections 3.3 and 3.4. This amount shall be allocated among the Canada Purchased Assets, the China Shares, the Mexico Shares and
the US Shares as provided in Sections 3.1(b) and 3.1(c).

(b)    The purchase price for the Canada Purchased Assets, the Mexico Shares and the US Shares is $151,000,000 (the
“Aggregate North America Purchase Price”), allocated as follows, subject to the adjustments contemplated by Sections 3.3 and 3.4 (as
adjusted, the “Net North America Purchase Price”):

(i)    The purchase price for the Canada Purchased Assets is $50,008,012, plus the assumption of the Canada
Purchase Price Liabilities. This purchase price shall be allocated among the Canada Purchased Assets as provided in Exhibit F.

(ii)    The purchase price for the Alcan Cable de Mexico Share owned by RTA is $5.

(iii)    The purchase price for the Distribución Share owned by Alcan Corp. is $5.

(iv)    The purchase price for the US Shares is $100,991,978, of which $9,900 shall be allocated to the shares of
the Mexico Companies owned by the US Company.

For purposes of allocating the purchase price adjustments provided in Article III, the Target North America Working Capital amounts
are as follows: $28,541,000 plus 25,793,571 pounds of aluminum for the United States, $11,291,000 plus 12,228,202 pounds of
aluminum for Canada and ($1,152,000) plus 228,373 pounds of aluminum for Mexico.

(c)    The purchase price for the China Shares is $34,000,000 (the “Aggregate China Purchase Price”), subject to the
adjustments contemplated by Sections 3.3 and 3.4 (as adjusted, the “Net China Purchase Price”, and together with the Net North
America Purchase Price, the “Final Purchase Price”).

(d)    Each Party shall use the allocations set forth above and on Exhibits F and H for purposes of all Tax filings and
Tax Returns (including those necessary to comply with Section 1060 of the Code), including any amendment or refiling thereof, and
will not take any action inconsistent with such allocations. Each of these allocations is also subject to adjustment to the extent of
changes to the Final Purchase Price pursuant to the adjustments contemplated by Sections 3.3, 3.4 and 7.8(c)(vi)(E) or this Section
3.1(d), if applicable. Such adjustments to the Final Purchase Price shall be specifically allocated among the Canada Purchased Assets,
the China Shares, the Mexico Shares and the US Shares based on the adjustment amounts attributable to each of the Canada Purchased
Assets, the China Shares, the Mexico Shares, and the US Shares, respectively. If such allocation is disputed by any Government
Authority, the Party receiving notice of such dispute will promptly notify the other Party and the Parties will use their commercially
reasonable efforts to sustain the final allocation. Sellers and Buyer will share information and cooperate to the
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extent reasonably necessary to permit the transactions contemplated by this Agreement to be properly, timely and consistently reported.

(e)    Buyer shall prepare at its sole cost and expense and deliver to Sellers, within thirty (30) days of the North America
Closing Statement having been determined final, binding and non-appealable in accordance with Section 3.4, a draft schedule (the
“Canada Allocation Schedule”) allocating the purchase price for the Canada Purchased Assets among the Canada Purchased Assets.
The Canada Allocation Schedule shall be prepared on a basis consistent with the methodology set forth on Exhibit F attached hereto.
RTA shall provide Buyer with such information as is required by Buyer to prepare and deliver the Canada Allocation Schedule.
Within thirty (30) days after its receipt of the Canada Allocation Schedule, RTA shall prepare at its sole cost and expense and deliver
to Buyer any proposed changes thereto. If Buyer and RTA cannot reach agreement with respect to any disputed matter related to the
Canada Allocation Schedule, the dispute shall be submitted for resolution to the Accounting Firm. The Accounting Firm’s
determination with respect to the disputed matter shall be made within sixty (60) days of its submission to the Accounting Firm and
shall be final and binding on the Parties, and any fees and expenses relating to the engagement of the Accounting Firm shall be shared
equally by Buyer and RTA. The Canada Allocation Schedule finally determined in accordance with the foregoing provisions shall be
binding upon Buyer and RTA, and each will file their Tax Returns on a basis consistent with the Canada Allocation Schedule.

3.2    Estimate of Working Capital, Indebtedness and Intracompany Indebtedness.

(a)    North America Closing Estimates. No later than three (3) Business Days prior to the North America Closing Date,
Sellers shall prepare and deliver to Buyer (a) a good faith estimate of the North America Working Capital as of the North America
Calculation Date (the “Estimated North America Working Capital”), (b) a good faith estimate of the North America Closing
Indebtedness as of the North America Calculation Date (the “Estimated North America Closing Indebtedness”) and (c) a good faith
estimate of the North America Closing Net Intracompany Indebtedness as of the North America Calculation Date (the “Estimated
North America Closing Net Intracompany Indebtedness” and, collectively with the Estimated North America Working Capital and the
Estimated North America Closing Indebtedness, the “North America Estimates”, in the case of (a) and (b) estimated in accordance
with the Closing Working Capital Statement Principles. Sellers shall also provide Buyer with the components of the North America
Estimates broken out among the US, Canada and Mexico. Sellers shall make available to Buyer and its independent accountants such
relevant books and records used in preparing the North America Estimates as Buyer may reasonably request. If Buyer in good faith
disagrees with the North America Estimates, Buyer may deliver a notice to Sellers’ Representative of its good faith disagreement.
Buyer and Sellers shall use reasonable efforts to resolve any such disagreements regarding the North America Estimates and Sellers
shall revise the North America Estimates to reflect the resolution of any such disagreement upon which Sellers and Buyer may agree;
provided, however, that Buyer and Sellers shall use Sellers’ estimates to the extent any disagreement remains unresolved as of the close
of business on the day preceding the North America Closing Date for purposes of determining the Aggregate North America Purchase
Price (as adjusted pursuant to Section 3.3); provided, further, that Sellers’ failure to include any changes proposed by Buyer, or the
acceptance by Buyer of the North America Estimates, shall not limit or otherwise affect Buyer’s or Sellers’ rights under this
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Agreement, including the right of Buyer to propose such changes or other changes in the North America Closing Statement, or
constitute an acknowledgment by Buyer of the accuracy of the North America Estimates.

(b)    China Closing Estimates. No later than three (3) Business Days prior to the China Closing Date, Sellers shall
prepare and deliver to Buyer (a) a good faith estimate of the China Working Capital as of the China Calculation Date (the “Estimated
China Working Capital”), (b) a good faith estimate of the China Closing Indebtedness as of the China Calculation Date (the “Estimated
China Closing Indebtedness”) and (c) a good faith estimate of the China Closing Net Intracompany Indebtedness as of the China
Calculation Date (the “Estimated China Closing Net Intracompany Indebtedness” and, collectively with the Estimated China Working
Capital and the Estimated China Closing Indebtedness, the “China Estimates”, in the case of (a) and (b) estimated in accordance with
the Closing Working Capital Statement Principles. Sellers shall make available to Buyer and its independent accountants such relevant
books and records used in preparing the China Estimates as Buyer may reasonably request. If Buyer in good faith disagrees with the
China Estimates, Buyer may deliver a notice to Sellers’ Representative of its good faith disagreement. Buyer and Sellers shall use
reasonable efforts to resolve any such disagreements regarding the China Estimates and Sellers shall revise the China Estimates to
reflect the resolution of any such disagreement upon which Sellers and Buyer may agree; provided, however, that Buyer and Sellers
shall use Sellers’ estimates to the extent any disagreement remains unresolved as of the close of business on the day preceding the
China Closing Date for purposes of determining the Aggregate China Purchase Price (as adjusted pursuant to Section 3.3); provided,
further, that Sellers’ failure to include any changes proposed by Buyer, or the acceptance by Buyer of the China Estimates, shall not
limit or otherwise affect Buyer’s or Sellers’ rights under this Agreement, including the right of Buyer to propose such changes or other
changes in the China Closing Statement, or constitute an acknowledgment by Buyer of the accuracy of the China Estimates.

3.3    Closing Purchase Price Adjustments.

(a)    North America Closing Adjustment . The Aggregate North America Purchase Price shall be increased on a dollar
for dollar basis to the extent that the Estimated North America Working Capital exceeds the Target North America Working Capital,
and the Aggregate North America Purchase Price shall be decreased on a dollar for dollar basis to the extent that the Estimated North
America Working Capital is less than the Target North America Working Capital. The Aggregate North America Purchase Price shall
be decreased by the amount of the Estimated North America Closing Indebtedness and (A) increased by the amount of the Estimated
North America Net Intracompany Indebtedness expressed as a positive number (if the Estimated North America Net Intracompany
Indebtedness is a negative number) or (B) decreased by the amount of the Estimated North America Net Intracompany Indebtedness (if
the Estimated North America Net Intracompany Indebtedness is a positive number). In the event of any adjustment required under this
Section 3.3(a), appropriate corresponding adjustments shall be specifically allocated to the Canada Purchased Assets, the Mexico
Shares and the US Shares, as applicable.

(b)    China Closing Adjustment. The Aggregate China Purchase Price shall be increased on a dollar for dollar basis to
the extent that the Estimated China Working Capital exceeds
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the Target China Working Capital, and the Aggregate China Purchase Price shall be decreased on a dollar for dollar basis to the extent
that the Estimated China Working Capital is less than the Target China Working Capital. The Aggregate China Purchase Price shall be
decreased by the amount of the Estimated China Closing Indebtedness and (A) increased by the amount of the Estimated China Net
Intracompany Indebtedness expressed as a positive number (if the Estimated China Net Intracompany Indebtedness is a negative
number) or (B) decreased by the amount of the Estimated China Net Intracompany Indebtedness (if the Estimated China Net
Intracompany Indebtedness is a positive number).

( c )    Payments at Closing. On the North America Closing Date, Buyer shall pay, or cause to be paid, to Sellers, the
Aggregate North America Purchase Price (as adjusted pursuant to this Section 3.3), such payment to be made by wire transfer of
immediately available funds, to one (1) or more accounts designated by Sellers at least three (3) Business Days prior to the North
America Closing Date. On the China Closing Date, Buyer shall pay, or cause to be paid, to Alcan Asia, the Aggregate China Purchase
Price (as adjusted pursuant to this Section 3.3), such payment to be made by wire transfer of immediately available funds, to one or
more accounts designated by Sellers at least three (3) Business Days prior to the China Closing Date.

(d)    Changes to Target Working Capital for purposes of Post-Closing Adjustment.

(i)    If an adjustment is required to be made pursuant to the first sentence of Section 3.3(a), then, for the
purposes of Section 3.4(f), (A) if the Estimated North America Working Capital was less than the Target North America Working
Capital, the “Target North America Working Capital” will be reduced by the amount of such difference for the purposes of Section
3.4(f); and (B) if the Estimated North America Working Capital was more than the Target North America Working Capital, the
“Target North America Working Capital” will be increased by the amount of such excess for the purposes of Section 3.4(f).

(ii)    If an adjustment is required to be made pursuant to the first sentence of Section 3.3(b), then, for the
purposes of Section 3.4(g), (A) if the Estimated China Working Capital was less than the Target China Working Capital, the “Target
China Working Capital” will be reduced by the amount of such difference for the purposes of Section 3.4(g); and (B) if the Estimated
China Working Capital was more than the Target China Working Capital, the “Target China Working Capital” will be increased by
the amount of such excess for the purposes of Section 3.4(g).

3.4    Post-Closing Purchase Price Adjustments.

( a )    Delivery of North America Closing Statement. Not more than ninety (90) days following the North America
Closing Date, Sellers shall in good faith prepare and deliver to Buyer a statement (the “North America Closing Statement”) setting
forth in reasonable written detail, such detail to include a breakout of the US Company, Mexican Companies, and Canadian Business
components, (i) (A) a calculation of North America Closing Date WAIC and (B) the North America Closing Working Capital
Statement and, based on (A) and (B), a calculation of Final North America Working Capital, prepared in accordance with the Closing
Working Capital Statement Principles, (ii) a calculation of the Final North America Closing Indebtedness, prepared in
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accordance with the Closing Working Capital Statement Principles, (iii) a calculation of the Final North America Closing Net
Intracompany Indebtedness and (iv) the amount, if any, by which capital expenditures paid in cash or accrued by Sellers, the Mexico
Companies and the US Company prior to the North America Closing (other than capital expenditures for the financial systems (SAP)
conversion project) with respect to the Canada Business, the Mexico Companies and the US Company vary negatively by more than
$1,000,000 from the 2012 Cap Ex Plan, measured proportionately based on the number of days in calendar year 2012 prior to the
North America Closing (the “North America CapEx Variation”). For the avoidance of doubt, if no such negative variation exists under
clause (iv) above, the North America CapEx Variation shall be expressed as zero (0).

(b)    Delivery of China Closing Statement. Not more than ninety (90) days following the China Closing Date, Sellers
shall in good faith prepare and deliver to Buyer a statement (the “China Closing Statement”) setting forth in reasonable written detail (i)
(A) a calculation of China Closing Date WAIC and (B) the China Closing Working Capital Statement and, based on (A) and (B), a
calculation of Final China Working Capital, prepared in accordance with the Closing Working Capital Statement Principles, (ii) a
calculation of the Final China Closing Indebtedness, prepared in accordance with the Closing Working Capital Statement Principles,
(iii) a calculation of the Final China Closing Net Intracompany Indebtedness and (iv) the amount, if any, by which capital expenditures
paid in cash or accrued by Sellers and the China Companies prior to the China Closing (other than capital expenditures for the financial
systems (SAP) conversion project) with respect to the China Companies vary negatively by more than $200,000 from the 2012 Cap
Ex Plan, measured proportionately based on the number of days in calendar year 2012 prior to the China Closing (the “China CapEx
Variation”). For the avoidance of doubt, if no such negative variation exists under clause (iv) above, the China CapEx Variation shall
be expressed as zero (0).

(c)    Access to Work Papers, Etc. After the North America Closing, or, solely with respect to the China Companies, the
China Closing, until the final determination of the North America Adjustment Amount, or, solely with respect to the China Companies,
the China Adjustment Amount, Buyer shall provide reasonable assistance to Sellers and their Representatives in the preparation of the
calculations of the North America Closing Statement or the China Closing Statement, as applicable, and shall provide Sellers and their
Representatives with reasonable access during normal business hours to such personnel, properties, books, records and work papers of
the Group Companies and the Canada Business reasonably related to the North America Adjustment Amount or the China Adjustment
Amount, as applicable, as Sellers may reasonably request from time to time, subject in all respects, to the confidentiality obligations of
this Agreement. After the delivery of the North America Closing Statement, or, solely with respect to the China Companies, the China
Closing Statement, Sellers shall provide Buyer and its Representatives with reasonable access during normal business hours to such
personnel, properties, books, records and work papers of Sellers reasonably related to the North America Closing Statement or the
China Closing Statement, as applicable, as Buyer may reasonably request from time to time in connection with their review of the
North America Closing Statement or the China Closing Statement, as applicable.

(d )    Notice of Disagreement. The North America Closing Statement shall become final, binding and non-appealable
on the 150th day following the North America Closing (or on the
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60th day after delivery of the North America Closing Statement, if later), and the China Closing Statement shall become final, binding
and non-appealable on the 150th day following the China Closing (or on the 60th day after delivery of the China Closing Statement, if
later), unless Buyer disagrees with the North America Closing Statement or the China Closing Statement on the basis that the North
America Closing Statement or the China Closing Statement, as applicable, was not prepared in accordance with this Agreement, and
gives written notice of such disagreement (the “Notice of Disagreement”) to Sellers’ Representative prior to such applicable date. The
Notice of Disagreement shall specify in reasonable detail the nature of any such disagreement and include supporting schedules,
analyses, working papers and other documentation. If a Notice of Disagreement is received by Sellers’ Representative in a timely
manner, then the North America Closing Statement or the China Closing Statement, as applicable, (as revised if necessary in
accordance with clause (x) or (y) below) shall become final, binding and non-appealable upon the earlier of (x) the date on which any
disputes with respect to the matters specified in the Notice of Disagreement are resolved in writing by mutual agreement of Sellers’
Representative and Buyer or (y) the date on which any such disputes are finally resolved in writing by the Accounting Firm pursuant
to Section 3.4(e).

(e)    Dispute Resolution. During the thirty (30) day period following the delivery of a Notice of Disagreement, Sellers’
Representative and Buyer shall seek in good faith to resolve any disputes with respect to the matters specified in the Notice of
Disagreement. If, at the end of such period, Sellers’ Representative and Buyer have not resolved all such disputes, Sellers’
Representative and Buyer shall submit any matters that remain in dispute to Ernst & Young, or if Ernst & Young is unable to serve,
such other accounting firm mutually acceptable to Buyer and Sellers’ Representative (the “Accounting Firm”) for review and
resolution. The Accounting Firm shall consider only such matters that remain in dispute. For the avoidance of doubt, to the extent the
Accounting Firm’s written statement purports to make any determination with respect to anything other than the disputed items and
amounts submitted to the Accounting Firm, it shall be disregarded by the Parties. The Accounting Firm shall determine any disputed
items based solely on the provisions of this Agreement and the submissions of Buyer and Sellers’ Representative, and shall not conduct
an independent review of any related financial statements. In no event may the Accounting Firm assign a value to any item greater than
the greatest value for such item claimed by either Sellers in the applicable Closing Statement or Buyer in the Notice of Disagreement or
less than the smallest value for such item claimed by either Sellers in the applicable Closing Statement or Buyer in the Notice of
Disagreement. Each of Sellers’ Representative and Buyer shall execute a reasonably acceptable engagement letter if requested to do so
by the Accounting Firm, and shall provide reasonable access to their respective employees and Representatives who are responsible for
financial matters. Sellers and Buyer shall use their respective good faith efforts to cause the Accounting Firm to render a decision
resolving the matters in dispute within sixty (60) days following the submission of such matters to the Accounting Firm (or such other
period as Buyer, Sellers’ Representative and the Accounting Firm shall agree to in writing). The Accounting Firm’s determination shall
be set forth in a written statement, which, unless otherwise agreed by Buyer and Sellers’ Representative, shall include reasons for each
relevant determination, delivered to Sellers’ Representative and Buyer and shall be final, binding and non-appealable absent
mathematical error or fraud. All fees and expenses of the Accounting Firm shall be shared equally by Buyer, on the one hand, and
Sellers, on the other.
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( f )    Calculation of Final North America Adjustments . As soon as practicable after the calculations of Final North
America Working Capital, Final North America Closing Indebtedness, Final North America Closing Net Intracompany Indebtedness
and North America CapEx Variation have been determined final, binding and non-appealable pursuant to this Section 3.4 (but in any
event within five (5) Business Days after such determination), Sellers and Buyer shall compute the adjustment amount (the “North
America Adjustment Amount”), with the North America Adjustment Amount being either a positive or negative number, equal to the
sum of (A), (B), (C) and (D), where:

(A)    equals the amount by which the Final North America Closing Indebtedness exceeds the Estimated North
America Closing Indebtedness, (expressed as a positive number) or, if applicable, the amount by which the
Estimated North America Closing Indebtedness exceeds the Final North America Closing Indebtedness
(expressed as a negative number);

(B)    equals the amount by which the Final North America Net Closing Intracompany Indebtedness exceeds the
Estimated North America Closing Net Intracompany Indebtedness, (expressed as a positive number) or, if
applicable, the amount by which the Estimated North America Closing Net Intracompany Indebtedness exceeds
the Final North America Closing Net Intracompany Indebtedness (expressed as a negative number);

(C)    equals the amount by which the Final North America Working Capital exceeds the Target North America
Working Capital (expressed as a negative number), or, if applicable, the amount by which the Target North
America Working Capital exceeds the Final North America Working Capital (expressed as a positive number);
and

(D)    equals the North America CapEx Variation (expressed as a positive number).

( g )    Calculation of Final China Adjustments. As soon as practicable after the calculations of Final China Working
Capital, Final China Closing Indebtedness, Final China Closing Net Intracompany Indebtedness and China CapEx Variation have
been determined final, binding and non-appealable pursuant to this Section 3.4 (but in any event within five (5) Business Days after
such determination), Sellers and Buyer shall compute the adjustment amount (the “China Adjustment Amount”), with the China
Adjustment Amount being either a positive or negative number, equal to the sum of (A), (B), (C) and (D), where:

(A)     equals the amount by which the Final China Closing Indebtedness exceeds the Estimated China Closing
Indebtedness, (expressed as a positive number) or, if applicable, the amount by which the Estimated China
Closing Indebtedness exceeds the Final China Closing Indebtedness (expressed as a negative number);

(B)     equals the amount by which the Final China Net Closing
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Intracompany Indebtedness exceeds the Estimated China Net Closing Intracompany Indebtedness, (expressed
as a positive number) or, if applicable, the amount by which the Estimated Net China Closing Intracompany
Indebtedness exceeds the Final Net China Closing Intracompany Indebtedness (expressed as a negative
number);

(C)    equals the amount by which the Final China Working Capital exceeds the Target China Working Capital
(expressed as a negative number), or, if applicable, the amount by which the Target China Working Capital
exceeds the Final China Working Capital (expressed as a positive number); and

(D)    equals the China CapEx Variation (expressed as a positive number).

( h )    Payment of Final Adjustment Amounts . If the North America Adjustment Amount or the China Adjustment
Amount is a positive number, then Sellers shall pay, within two (2) Business Days of the computation of the applicable Adjustment
Amount, the North America Adjustment Amount or the China Adjustment Amount, as applicable (plus interest thereon as provided
below) to Buyer by wire transfer of immediately available funds to an account or accounts specified by Buyer (such payment to be
allocated among Sellers in such manner as they may reasonably elect). If the North America Adjustment Amount or the China
Adjustment Amount, as applicable, is a negative number, then Buyer shall pay, within two (2) Business Days of the computation of
the applicable Adjustment Amount, the North America Adjustment Amount or the China Adjustment Amount, as applicable (plus
interest thereon as provided below) to Sellers (to be allocated among them in such manner as Sellers may reasonably elect), by wire
transfer of immediately available funds to an account or accounts specified by Sellers’ Representative. All payments pursuant to this
Section 3.4(h) shall include interest on the North America Adjustment Amount or the China Adjustment Amount, as applicable, from
the North America Closing Date or the China Closing Date, as applicable, through and including the date on which such amount is
paid, at a rate per annum equal to the weighted average over such period of the Wall Street Journal Prime Rate as published in The
Wall Street Journal.

(i)    Parties’ Intent Relating to Purchase Price. Without limiting, and consistent with, Sections 3.1, 3.2, 3.3 and 3.4 and
Exhibit A and with the Purchase Price calculation example set forth in Exhibit I (provided solely for purposes of illustration), the
Parties acknowledge for the avoidance of doubt, that the intent of Sections 3.1, 3.2, 3.3 and 3.4 and Exhibit A is to provide for
country-specific adjustments to the total $185,000,000.00 purchase price for the Canada Purchased Assets, the Canada Assumed
Liabilities, the China Shares, the Mexico Shares and the US Shares for the following items relating to the Business: (i) net
indebtedness, (ii) net working capital (compared to agreed upon target levels of working capital, which targets were set based upon
2011 estimated expected average levels), (iii) net intracompany indebtedness and (iv) certain capital expenditures. For the avoidance of
doubt, to the extent any conflict exists or arises between this Section 3.4(i) and any of Sections 3.1, 3.2, 3.3 or 3.4 or Exhibit A, then
Sections 3.1, 3.2, 3.3 and 3.4 and Exhibit A, as applicable, shall control.

3.5    Canada Prorations. To the extent not included in the calculation of Final North America Working Capital, all of the
items listed below relating to the Canada Purchased Assets and
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Canada Assumed Liabilities will be prorated as of the North America Closing Date, with Sellers liable to the extent such items relate to
any time period up to the North America Closing Date, and Buyer liable to the extent such items relate to periods on or subsequent to
the North America Closing Date: (a) real estate tax, property tax, municipal tax or school tax on or with respect to the Canada
Business; (b) rents, Taxes and other items payable by Sellers under any Canada Contract; (c) utility bills; and (d) all other items of
Sellers which are normally prorated in connection with similar transactions. No later than ninety (90) days after the North America
Closing, Buyer shall deliver to Sellers’ Representative a written statement setting forth the actual amounts in respect of the items
described above that are to be prorated (or with respect to Taxes as soon thereafter as practicable) and an appropriate adjustment shall
be paid by Sellers or Buyer, as applicable, within ten (10) Business Days after the written statement described above is provided to
Sellers’ Representative.

3.6    Canada Consents to Assignment. Notwithstanding anything in this Agreement to the contrary, this Agreement shall not
constitute an agreement to assign any Canada Contract, Canada Lease, permit or other claim or right, or any benefit arising thereunder
or resulting therefrom (each, a “Canada Assignable Right”) if an attempted assignment thereof, without the Consent of a party thereto,
would constitute a breach or default thereof or thereunder or increase the obligations or adversely affect the rights of Sellers, the Group
Companies or Buyer thereunder. If such Consent is not obtained prior to the North America Closing, the Parties shall use their
respective commercially reasonable efforts, and cooperate with each other, to obtain such Consent as quickly as practicable thereafter.
Prior to the obtaining of any such Consent, the Parties shall cooperate with each other in any reasonable and lawful arrangements
designed to provide to Buyer the benefits of use of the Canada Assignable Right for its term, and, to the extent Buyer receives such
benefits, it will assume the obligations of Sellers thereunder to the extent that Buyer would have been responsible therefor if such
Consent had been obtained. Once a Consent is obtained, Sellers shall promptly assign such Canada Assignable Right to Buyer, and
Buyer shall assume the obligations thereunder. Nothing contained in this Section 3.6 or elsewhere in this Agreement shall be deemed
to constitute an agreement to exclude from the Canada Purchased Assets the economic benefits under any Canada Contracts as to
which a Consent may be necessary.

3.7    Remittances and Related Matters. RTA shall promptly turn over to Buyer all remittances, payments, mail and other
communications to the extent related to the Canada Purchased Assets or the Canada Assumed Liabilities received by it or its Affiliates
at any time after the North America Closing. Buyer shall promptly turn over to RTA all remittances, payments, mail and other
communications to the extent related to the Canada Excluded Assets or the Canada Excluded Liabilities received by Buyer or its
Affiliates at any time after the North America Closing. RTA hereby authorizes Buyer from and after the North America Closing Date
to receive and open all mail and other communications received by Buyer which relate to the Canada Purchased Assets, the Canada
Assumed Liabilities or the Canada Business, and to act with respect to such communications in such manner as Buyer may elect, and,
if such communications do not so relate, to forward them promptly to RTA. RTA hereby authorizes Buyer from and after the North
America Closing Date to endorse without recourse the name of RTA on any check or other instrument of payment received by Buyer
on account of any receivable included in the Canada Purchased Assets; provided, however, that if any such check or other instrument
of payment is provided in settlement of a dispute, then Buyer shall not be permitted to endorse the name of RTA on such instrument
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without RTA’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed.

ARTICLE IV 
ITEMS TO BE DELIVERED AT THE CLOSINGS

4.1    Items to be Delivered at the North America Closing.

(c)    Sellers North America Closing Deliveries. At the North America Closing:

(i)    Alcan Corp. shall deliver or cause to be delivered, to Buyer one or more certificates representing all of the
US Shares, duly endorsed in blank or accompanied by stock powers or other instruments of transfer duly executed in
blank, and bearing or accompanied by all requisite stock transfer stamps;

(ii)    RTA shall deliver or cause to be delivered to Buyer (A) a bill of sale with respect to the Canada Purchased
Assets in form and substance reasonably satisfactory to Buyer, (B) an assignment and assumption instrument with
respect to the Canada Assumed Liabilities in form and substance reasonably satisfactory to Buyer, (C) deeds for the
conveyance and transfer of the Canada Real Property in form and substance reasonably satisfactory to Buyer, (D)
assignment and transfer documents, in form and substance reasonably satisfactory to Buyer, relating to any Intellectual
Property included in the Canada Purchased Assets and (E) such other instruments, in form and substance reasonably
satisfactory to Buyer, as may be necessary to transfer to Buyer the Canada Purchased Assets and the Canada Assumed
Liabilities (collectively the “Canada Transfer Documents”) duly executed by RTA;

(iii)    Alcan Corp. and RTA shall deliver a certificate executed by each such Seller as to the accuracy of their
representations and warranties as of the date of this Agreement in accordance with Section 8.3(a) and as to their
compliance with and performance of their covenants and obligations to be performed or complied with at or before the
North America Closing Date in accordance with Section 8.3(b);

(iv)    Sellers shall deliver, or cause their applicable Affiliates to deliver, evidence in form and substance
reasonably satisfactory to Buyer, that the issued patents, patent applications and registered trademarks being licensed or
assigned by any Seller or any Seller Affiliate to Buyer pursuant to the terms of the IP Assignment Agreements or the
Shared IP Agreements, as applicable, are held in the name of such Seller or its Affiliate who is a party to the IP
Assignment Agreements or the Shared IP Agreements;

(v)    Alcan Corp. and RTA shall deliver a certificate of the Secretary of each of Alcan Corp. and RTA
certifying, as complete and accurate as of the North America Closing, attached copies of the articles or certificate of
incorporation or bylaws or other governing documents, certifying and attaching all requisite resolutions or actions of
each such Seller’s board of directors and, if required by
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applicable Law, shareholders approving the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby and certifying to the incumbency and signatures of the officers of such Seller
executing this Agreement and any Ancillary Agreements to which such Seller is a party;

(vi)    RTA and Alcan Corp. shall deliver or cause to be delivered to Buyer the certificates representing the
Mexico Shares, duly endorsed for transfer and Sellers shall deliver to Buyer the certificates representing shares of the
Mexico Companies owned by the US Company;

(vii)    Sellers shall cause the Secretary of each of the Mexico Companies to register the transfer of the Mexico
Shares in favor of Buyer and to provide Buyer a certified copy of the notation in the Share Registry Book of each of the
Mexico Companies;

(viii)    Alcan Corp. and RTA shall deliver (i) pay-off letters from holders of North America Closing
Indebtedness for borrowed money in form and substance reasonably satisfactory to Buyer stating the dollar amount
required to repay in full all Indebtedness owed to such lender as of the North America Closing Date and providing that
upon payment of such amount any related Liens held by such lender in and to the Assets may be terminated and (ii)
evidence that such Indebtedness has been fully paid and satisfied;

(ix)    Alcan Corp. shall deliver evidence in form and substance reasonably satisfactory to Buyer that the Lien
filed by Alcan Corp. against certain Assets of Sellers has been terminated and released;

(x)    Sellers shall, or shall cause their Affiliates to, execute and deliver the following documents to which each
such Seller is a party:

(A)    The Shared IP Agreements;

(B)    The IP Assignment Agreements;

(C)    The Molten Metal Supply Agreement; and

(D)    The Transition Services Agreement;

(xi)    Sellers shall deliver to Buyer, (A) a letter by which US Company, for itself and as shareholder of the
Mexico Companies, and (B) a copy, certified by the Secretary or Assistant Secretary of the Mexico Companies, of the
General Ordinary Shareholders’ Meeting Minutes, by which the Mexico Companies, assume, in each case effective as
of the North America Closing Date, each and all of the obligations set forth in such section with respect to the D&O
Indemnified Persons; and

(xii)    Sellers shall deliver all other instruments, agreements, certificates and documents reasonably requested by
Buyer to be delivered on or prior to the
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North America Closing Date pursuant to this Agreement.

(d)    Buyer North America Closing Deliveries. At the North America Closing:

(i)    Buyer shall pay, or cause to be paid, to Sellers the Aggregate North America Purchase Price, as adjusted
pursuant to Section 3.3, by wire transfer of immediately available funds, to one or more accounts designated by Sellers
at least three Business Days prior to the North America Closing Date;

(ii)    Buyer shall, or shall cause its respective Affiliates to, execute and deliver, the following documents to
which it is a party:

(A)    The Canada Transfer Documents;

(B)    The Shared IP Agreements;

(C)    The IP Assignment Agreements;

(D)    The Molten Metal Supply Agreement; and

(E)    The Transition Services Agreement;

(iii)    Buyer shall deliver a certificate executed by Buyer as to the accuracy of its representations and warranties
as of the date of this Agreement in accordance with Section 8.5(a) and as to its compliance with and performance of
their covenants and obligations to be performed or complied with at or before the North America Closing Date in
accordance with Section 8.5(b);

(iv)    Buyer shall deliver a certificate of the Secretary of Buyer certifying, as complete and accurate as of the
North America Closing, attached copies of the articles or certificate of incorporation or bylaws or other governing
documents, certifying and attaching all requisite resolutions or actions of Buyer’s board of directors and, if required by
applicable Law, shareholders approving the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby and certifying to the incumbency and signatures of the officers of Buyer executing
this Agreement and any Ancillary Agreements to which Buyer is a party; and

(v)    Buyer shall deliver all other instruments, agreements, certificates and documents reasonably requested by
Sellers to be delivered on or prior to the North America Closing Date pursuant to this Agreement.

4.2    Items to be Delivered at the China Closing.

(e)    Alcan Asia China Closing Deliveries. At the China Closing:

(i)    Alcan Asia shall deliver, or cause to be delivered, to Buyer one or
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more certificates representing all of the China Shares accompanied by an Instrument of Transfer bearing a stamp
denoting payment of stamp duty of HK$5 together with the corresponding Sold Note both duly signed for and on
behalf of Alcan Asia;

(ii)    Alcan Asia shall deliver a certificate executed by such Seller as to the accuracy of its representations and
warranties as of the date of this Agreement in accordance with Section 8.4(a) and as to its compliance with and
performance of its covenants and obligations to be performed or complied with at or before the China Closing Date in
accordance with Section 8.4(b);

(iii)    Alcan Asia shall deliver a certificate of the Secretary of Alcan Asia certifying, as complete and accurate as
of the China Closing, attached copies of the articles or certificate of incorporation or bylaws or other governing
documents, certifying and attaching all requisite resolutions or actions of its board of directors and, if required by
applicable Law, shareholders approving the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby and certifying to the incumbency and signatures of its officers executing this
Agreement and any Ancillary Agreements to which Alcan Asia is a party;

(iv)    Alcan Asia shall deliver (i) pay-off letters from holders of China Closing Indebtedness for borrowed
money in form and substance reasonably satisfactory to Buyer stating the dollar amount required to repay in full all
Indebtedness owed to such lender as of the China Closing Date and providing that upon payment of such amount any
related Liens held by such lender in and to the Assets may be terminated and (ii) evidence that such Indebtedness has
been fully paid and satisfied;

(i)    Alcan Asia shall deliver, or cause to be delivered, to Buyer such waivers, consents and other documents as
Buyer may reasonably require to enable Buyer to be registered as the holder of the China Shares;

(ii)    Alcan Asia shall deliver, or cause to be delivered, to Buyer a copy of the irrevocable instructions to the
company secretary of the China Company to update, subject to due stamping, its register of members in Hong Kong to
evidence Buyer’s exclusive ownership of China Shares as of the date of the China Closing;

(iii)    Alcan Asia shall deliver to Buyer a letter by which the China Company, for itself and as owner of all of
the equity interests of Tianjin Subsidiary, and Tianjin Subsidiary assume, effective as of the China Closing Date, each
and all of the obligations set forth in such section with respect to the D&O Indemnified Persons; and

(iv)    Alcan Asia shall deliver all other instruments, agreements, certificates and documents reasonably
requested by Buyer to be delivered on or prior to the China Closing Date pursuant to this Agreement.
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(f)    Buyer China Closing Deliveries. At the China Closing:

(i)    Buyer shall pay, or cause to be paid, to Alcan Asia the Aggregate China Purchase Price, as adjusted
pursuant to Section 3.3, by wire transfer of immediately available funds, to one or more accounts designated by Alcan
Asia at least three Business Days prior to the China Closing Date;

(ii)    Buyer shall deliver a certificate executed by Buyer as to the accuracy of its representations and warranties
as of the date of this Agreement in accordance with Section 8.6(a) and as to its compliance with and performance of
their covenants and obligations to be performed or complied with at or before the China Closing Date in accordance
with Section 8.6(b);

(iii)    Buyer shall deliver a certificate of the Secretary of Buyer certifying, as complete and accurate as of the
China Closing, attached copies of the articles or certificate of incorporation or bylaws or other governing documents,
certifying and attaching all requisite resolutions or actions of Buyer’s board of directors and, if required by applicable
Law, shareholders approving the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby and certifying to the incumbency and signatures of the officers of Buyer executing this Agreement
and any Ancillary Agreements to which Buyer is a party; and

(iv)    Buyer shall deliver all other instruments, agreements, certificates and documents reasonably requested to
be delivered by Sellers on or prior to the China Closing Date pursuant to this Agreement.

ARTICLE V 
REPRESENTATIONS AND WARRANTIES OF SELLERS

Sellers, jointly and severally, represent and warrant to Buyer the following as of the date hereof (subject to the exceptions
provided in the Sellers Disclosure Letter):

5.1    Authorization.

(g)    Each Seller and each of the Group Companies is duly organized, validly existing and, where the concept is
recognized, in good standing under the laws of the jurisdiction of its incorporation. Each Seller and each of the Group Companies is
duly qualified or licensed to do business and, where the concept is recognized, in good standing in each of the jurisdictions in which
such qualification or licensing is necessary, except where the failure to be so qualified or licensed or in good standing would not
reasonably be expected to result in a material Liability. Each Seller has the corporate power and authority to execute and deliver this
Agreement and the Ancillary Agreements to which each such Seller is or will be a party, as applicable, to perform its obligations
hereunder and thereunder, to consummate the transactions contemplated hereby and thereby and, as to each Seller and each of the
Group Companies, to conduct its business as it is now being conducted, to own or use the properties and assets that it purports to own
or use, and to perform all of its obligations under the Material Contracts to which it is a party. The execution, delivery and
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performance by each Seller of this Agreement and the consummation of the transactions contemplated hereby and thereby, have been,
and on the North America Closing Date or the China Closing Date, as applicable, the execution and delivery by each Seller of the
Ancillary Agreements to which it is a party and the consummation of the transactions contemplated thereby will be, duly and validly
authorized by all requisite corporate action of each Seller. Each Seller has duly executed and delivered this Agreement and on the
North America Closing Date or the China Closing Date, as applicable, each Seller will duly execute and deliver the Ancillary
Agreements to which it is a party. This Agreement is, and on the North America Closing Date or the China Closing Date, as
applicable, each of the Ancillary Agreements to which each Seller is a party will be, valid and binding obligations of such Seller,
enforceable against such Seller in accordance with their terms, except as such enforceability may be limited by applicable bankruptcy,
reorganization, insolvency, fraudulent conveyance, moratorium, receivership or similar Laws affecting creditors’ rights generally and
by general principles of equity (whether considered at law or in equity).

(h)    Except as provided for in Section 7.4 and except as set forth in Section 5.1(b) of the Sellers Disclosure Letter, the
execution and delivery by each Seller of this Agreement and the Ancillary Agreements to which such Seller will be a party, the
performance of its obligations hereunder and thereunder, and the consummation by each Seller of the transactions contemplated by this
Agreement and such Ancillary Agreements do not and will not with the passage of time or the giving of notice or both: (i) permit a
termination of, constitute a violation or breach of, or require any Consent or payment under, any Material Contract, (ii) result in the
creation or imposition of any Lien upon any stock or assets of the Group Companies or RTA or upon any of the Canada Purchased
Assets or (iii)  constitute a violation or breach of, or require any Consent or Governmental Approval under (A) any Order or
Governmental Approval to which any of the Group Companies or Sellers are subject, (B) any Law to which the Group Companies or
Sellers are subject or (C) the articles or certificate of incorporation or bylaws or other governing documents of any of the Group
Companies or Sellers, except in the cases of clauses (i), (ii), (iii)(A) and (iii)(B), where such violation, conflict, default, payment,
termination, creation or imposition would not reasonably be expected to result in Liabilities to the Group Companies or the Canada
Business in excess of $1,000,000 in the aggregate.

5.2    Ownership of Shares and Capitalization.

(j)    The authorized capital stock or share capital of the Group Companies including the Tianjin Subsidiary’s Equity
Interest is set forth in Section 5.2(a) of the Sellers Disclosure Letter, of which only the Shares, including the Tianjin Subsidiary’s
Equity Interest, are issued and outstanding. Each Seller and the US Company, as applicable, is the sole record and beneficial owner of,
and has valid title to, the number of Shares set forth opposite such Seller’s or the US Company’s, as applicable, name in Section 5.2(a)
of the Sellers Disclosure Letter. The China Company is the sole record and beneficial owner of, and has valid title to, the Tianjin
Subsidiary Equity Interest. The Shares including the Tianjin Subsidiary’s Equity Interest have been duly authorized and validly issued
and are fully paid and non-assessable and were issued in compliance with all applicable Laws. At the North America Closing, upon
delivery of and payment for the US Shares and the Mexico Shares, Buyer will acquire valid title to the US Shares and the Mexico
Shares, free and clear of all Liens, other than Liens created by Buyer. At the China Closing, upon delivery
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of and payment for the China Shares, delivery of the certificates representing all of the China Shares and Instrument of Transfer and
Bought and Sold Notes (with Buyer as transferee), full payment of the stamp duties payable in respect of the transfer of the China
Shares from Alcan Asia to Buyer and registration of such transfer on the books of the China Company, Buyer will acquire valid title to
all of the China Shares including the Tianjin Subsidiary’s Equity Interest (indirectly through title to the China Company), free and clear
of all Liens, other than Liens created by Buyer. Except as set forth in Section 5.2(a) of the Sellers Disclosure Letter, none of the Group
Companies has any Subsidiaries and none of the Group Companies directly or indirectly owns any securities or other ownership
interests in any Person other than the Subsidiaries set forth in Section 5.2(a) of the Sellers Disclosure Letter. All of the outstanding
shares of capital stock of, or other equity interests in, each Subsidiary set forth in Section 5.2(a) of the Sellers Disclosure Letter have
been duly authorized and validly issued, are fully paid and nonassessable and are owned by a Group Company or by a Subsidiary, as
set forth in Section 5.2(a) of the Sellers Disclosure Letter, free and clear of all Liens.

(k)    Except for the Shares and as set forth in Section 5.2(b) of the Sellers Disclosure Letter, there are no outstanding:
(i) shares of capital stock, voting securities or shares of the share capital of the Group Companies; (ii) securities of the Group
Companies convertible into or exercisable or exchangeable for shares of capital stock, voting securities or shares of the share capital of
the Group Companies; (iii) options, warrants or stock appreciation, phantom stock, preemptive or other similar rights or agreements to
acquire from Sellers any capital stock, shares or voting securities of or securities convertible into or exercisable or exchangeable for
capital stock, shares or voting securities of any Group Company; (iv) shareholder agreements, proxies or other similar agreements to
which any Group Company is a party with respect to the voting of any shares of capital stock, voting securities or shares of the share
capital of any such Group Company; or (v) Contracts restricting the transfer of, or requiring the registration for sale of, any shares of
capital stock, voting securities or shares of the share capital of the Group Companies. There are no outstanding obligations of the
Group Companies to repurchase, redeem or otherwise acquire any Shares or any securities of the nature described in clauses (i), (ii) or
(iii).

5.3    Ownership of Assets. RTA has good and, with respect to real estate, marketable title to, or otherwise has a valid
leasehold interest or, with respect to the Canada Contracts and Intellectual Property included in the Canada Purchased Assets, license
or similar contractual arrangement, in all of the Canada Purchased Assets, including all assets reflected in the Financial Statements
Related to the Canada Business and all Intellectual Property and real property included in the Canada Purchased Assets, in each case
free and clear of any Liens, other than Permitted Liens. The Group Companies have good and, with respect to real estate, marketable
title to, or otherwise have a valid leasehold interest or, license or similar contractual arrangement in, all of the material assets used by
the Group Companies, including all assets reflected in the Financial Statements and all Intellectual Property and real property, with
respect to the Business (collectively with the Canada Purchased Assets, the “Assets”), in each case free and clear of any Liens, other
than Permitted Liens or Liens created by Buyer. Except for those assets and services provided under the Transition Services
Agreement and the Intellectual Property to be provided under the Shared IP Agreements, the Assets constitute all of the assets, tangible
and intangible, of any nature whatsoever, currently used to operate the Business in the manner presently operated by Sellers and their
Affiliates, the Group Companies and RTA, as applicable. No Affiliates of Sellers, other than the Group Companies
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and RTA with respect to the Canada Business, are engaged in the Business.

5.4    Financial Statements. Sellers have provided to Buyer the management prepared combined balance sheet and statement
of income of the Group Companies and the Canada Business as at and for the periods ended on December 31, 2010 and December 31,
2011, except for Distribución (which was incorporated in December of 2011) (collectively, the “ Financial Statements”). The Financial
Statements were prepared in accordance with the books of account and other financial records of the Group Companies and RTA with
respect to the Canada Business. Except as set forth in Section 5.4 of the Sellers Disclosure Letter, the Financial Statements (a) have
been prepared in accordance with the accounting policies and practices historically used by the Business for internal management
financial statements, which policies and practices have been consistently applied throughout the periods covered, and (b) fairly present,
in all material respects, the financial position and results of operations of the Group Companies and the Canada Business as at their
respective dates for their respective periods, taking into consideration the purpose for which the Financial Statements were prepared;
provided, however, that the Financial Statements may not necessarily reflect the financial position and results of operations of the
Group Companies and the Canada Business had they been operated on a stand-alone basis during the periods presented.

5.5    Tax Matters.

(a)    Except as set forth in Section 5.5(a) of the Sellers Disclosure Letter: (a) the Group Companies have (i) accurately
and timely filed (taking into account extensions) all Tax Returns required to have been filed by them, and (ii) timely paid all Taxes due
and payable prior to the date hereof by the Group Companies (except for Taxes being contested in good faith); (b) there are no pending
or, to the Knowledge of Sellers, threatened claims, actions, suits, proceedings or investigations for the assessment or collection of
Taxes with respect to the Group Companies; (c) there are no liens for Taxes against any of the Assets, other than liens for Taxes not
yet due and payable or contested in good faith; (d) none of the Group Companies has executed or filed with any Taxing Authority any
agreement extending the period for assessment or collection of any Taxes; (e) Sellers have made available to Buyer true, correct and
complete copies of all income Tax Returns and all other material Tax Returns filed with respect to the (i) Group Companies (except for
the Mexico Companies) for the taxable years ending in 2006 through 2010, and (ii) the Mexico Companies for the taxable years
elapsed from the date of incorporation of the Mexico Companies; (f) none of the Group Companies will be required to include any
item of income in, or exclude any item of deduction from, taxable income for any period (or any portion thereof) ending after the
Closing Date as a result of any (i) installment sale or other transaction on or prior to either Closing Date, (ii) Closing Agreement
pursuant to Section 7121 of the Code or any corresponding provision of state, local or foreign Tax Law, (iii) accounting method
change or agreement with any Taxing Authority, (iv) prepaid amount received on or prior to either Closing Date, (v) income from
discharge of indebtedness deferred pursuant to Section 108(i) of the Code or any corresponding provision of state, local or foreign Tax
Law or (vi) intercompany transaction or excess loss account described in Section 1502 of the Code or any corresponding provision of
state, local or foreign Tax Law; (g) none of the Group Companies has within the past two (2) years been a party to a transaction
intended to qualify under Section 355 of the Code or under so much of Section 356 of the Code as relates to Section 355 of the Code;
(h) Alcan Corp. is not a “foreign person” as such term is defined in Section
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1445 of the Code; (i) none of the Group Companies (A) has been a member of an affiliated group filing a consolidated federal income
Tax return (other than a group the common parent of which is an Affiliate of any of Sellers) or (B) has any liability for the Taxes of
any Person (other than Sellers) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign Tax
Law), as a transferee, successor, by contract or otherwise; (j) none of the Group Companies is a party to any indemnification,
allocation or sharing agreement with respect to Taxes that could give rise to a material payment or indemnification obligation (other
than agreements between and among Sellers and their Affiliates); (k) each of the Group Companies has disclosed to the IRS on the
appropriate Tax Returns any “Reportable Transaction” in which any of the Group Companies has participated and has retained all
documents and other records pertaining to any Reportable Transaction (as defined in Treasury Regulation Section 1.6011-4(b)) in
which any of the Group Companies has participated, including documents and other records listed in Treasury Regulation Section
1.6011-4(g) and any other documents or other records which are related to any Reportable Transaction in which any of the Group
Companies has participated but which are not listed in Treasury Regulation Section 1.6011-4(g); (l) each of the Group Companies has
complied with the provisions of the Code relating to the withholding and payment of Taxes, including the withholding and reporting
requirements under Code Sections 1441 through 1464, 3401 through 3406, and 6041 through 6049, as well as similar provisions under
any other Laws, and has, within the time and in the manner prescribed by Law, withheld from employee wages and paid over to the
proper Taxing Authorities all amounts required, and each of the Group Companies has undertaken in good faith to appropriately
classify all service providers as either employees or independent contractors for all Tax purposes; (m) each of the Group Companies (i)
has collected and remitted all applicable sales and/or use Taxes to the appropriate Taxing Authority, or (ii) has obtained, in good faith,
any applicable sales and/or use Tax exemption certificates; (n) none of the Group Companies has received any Tax Ruling or entered
into a Tax Closing Agreement with any Taxing Authority that would have a continuing effect after the Closing Date (for purposes of
this subsection, the term “Tax Ruling” shall mean written rulings of a Taxing Authority relating to Taxes, and the term “Tax Closing
Agreement” shall mean a written and legally binding agreement with a Taxing Authority relating to Taxes); (o) no power of attorney
currently in force has been granted by the Group Companies; (p) neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby either solely as a result thereof or in conjunction with any other events will
result in, or constitute an event which, with the passage of time or the giving of notice or both will result in the accelerated vesting of,
any payment or benefit to any employee, officer, director or consultant of the Group Companies; and (q) no amount paid or payable by
the Group Companies in connection with the transactions contemplated hereby either solely as a result thereof or in conjunction with
any other events will be an “excess parachute payment” within the meaning of Section 280G of the Code, and there is no agreement,
plan, arrangement or other contract covering any employee or independent contractor or former employee or former independent
contractor of the Group Companies that, considered individually or considered collectively with any other such agreement, plan,
arrangement or other contract, will, or would reasonably be expected to, give rise directly or indirectly to the payment of any amount
that would not be deductible pursuant to Section 280G or Section 162 of the Code, nor will the Group Companies be required to
“gross up” or otherwise compensate or reimburse any such person because of the imposition of any excise Tax. All of the Tax
incentives, fiscal support and any other forms of subsidies received or to be received by the Tianjin Subsidiary are in full compliance
with the applicable PRC Tax Laws and, other than
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those set forth in Section 5.5(a) of the Sellers Disclosure Letter, no event has occurred or circumstance exists that is reasonably likely to
trigger, directly or indirectly, any claw-back by any PRC Government Authority of the foregoing incentives, or penalties or Liabilities
thereof.

(b)    Except as set forth in Section 5.5(b) of the Sellers Disclosure Letter, (i) there are no Liens for Taxes against any of
the Canada Purchased Assets, (ii) RTA is not a non-resident of Canada within the meaning of the Income Tax Act (Canada), (iii) RTA
is duly registered under part IX the Excise Tax Act (Canada) with registration number 100 119 213 RT0001 and under part I of the
Act respecting the Quebec Sales Tax with registration number 10 0005 7131 TQ0553.

(c)    Each of the Mexico Companies is not a party to any Tax allocation agreements pursuant to which it will have any
obligation to make any payments for Taxes of a third party after the North American Closing Date.

5.6    No Asbestos. Except as set forth in Section 5.6 of the Sellers Disclosure Letter, the wire and cable products
manufactured for sale or sold by the Business in the United States prior to the date hereof did not contain asbestos.

5.7    Absence of Changes. From December 31, 2011 to the date hereof, except as set forth in Section 5.7 of the Sellers
Disclosure Letter, the Business has been conducted only in the Ordinary Course and, without limiting the foregoing, there has not been
any:

(a)    declaration, setting aside or payment of any dividend or other distribution with respect to any shares of capital
stock or of the share capital of any Group Company, other than cash dividends or cash distributions to one or more Sellers of all or any
portion of any Group Company’s available cash and distributions of cash held in intercompany accounts;

(b)    incurrence, assumption or guarantee of any material Indebtedness by any Group Company or the Canada
Business or the making by any Group Company or the Canada Business of any material loan, advance or capital contribution to or
investment in any Person;

(c)    change in any Group Company’s authorized or issued capital stock, grant of any stock option or right to purchase
shares of capital stock of any such Group Company or issuance of any security convertible into such capital stock;

(d)    amendment to the articles or certificate of incorporation or bylaws or other governing documents of any of the
Group Companies;

(e)    damage to or destruction to any material Asset or loss of any material Asset other than due to sales of inventory or
obsolete equipment in the Ordinary Course of Business;

(f)    creation or other incurrence by any Group Company or the Canada Business of any material Lien on any Assets,
other than Permitted Liens;

(g)    material change in any accounting principle, policy, method or procedure by any Group Company or the Canada
Business or any material revaluation of any Assets;
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(h)    sale, transfer, lease or other disposition of any material amount of Assets by the Group Companies or the Canada
Business, other than inventory or obsolete equipment sold in the Ordinary Course of Business;

(i)    (i) grant of any severance or termination pay to (or amendment to any existing arrangement with) any Business
Employee; (ii) material increase in compensation, bonus or other benefits payable to any Business Employee, other than increases in
salaries in the Ordinary Course of Business or in accordance with any agreement, policy or practice in effect on the date hereof; or (iii)
except as required by applicable Law or any agreement in effect on the date hereof, establishment, adoption or amendment of any
collective bargaining, profit-sharing, pension, retirement, deferred compensation, compensation, or other material Group Company
Benefit Plan, Canada Business Benefit Plan or arrangement covering any Business Employee;

(j)    Tax election made or changed by any Group Company, Tax accounting methods changed, or any amendments
made to any income or other Tax Returns by any Group Company, unless required by applicable Law, other than immaterial Tax
elections, immaterial changes to Tax accounting methods and immaterial amendments to Tax Returns; or

(k)    agreement or commitment to do any of the foregoing.

5.8    Compliance with Law and Proceedings.

(a)    Except as set forth in Section 5.8(a) of the Sellers Disclosure Letter, the Group Companies and the Canada
Business are in compliance in all respects with any Law or Governmental Approval applicable to it or to the conduct or operation of
the Business or the ownership or use of any of the Assets, except for violations that would not reasonably be expected to result in
Liabilities to the Group Companies or the Canada Business in excess of $1,000,000 in the aggregate. None of Seller or any of the
Group Companies has received any notice or other communication (whether oral or written) from any Governmental Authority or any
other Person regarding any actual, alleged, possible or potential violation of, or failure to comply with, any applicable Law, Order or
Governmental Approval, except for violations that would not reasonably be expected to result in Liabilities to the Group Companies or
the Canada Business in excess of $1,000,000 in the aggregate. The Group Companies and RTA hold all Governmental Approvals
necessary to the operation of the Business and each such Governmental Approval is valid and in full force and effect. The business
scope as stipulated currently in the business license of the Tianjin Subsidiary is sufficient to allow the Tianjin Subsidiary to conduct its
current business. None of Sellers (on behalf of the Group Companies or the Canada Business) or the Group Companies nor any of
their current or former partners, equityholders, members, managers, directors, executives, officers, representatives, agents or employees
(when acting on behalf of Sellers or the Group Companies or the Canada Business) (i) has used or is using any corporate funds for any
illegal contributions, gifts, entertainment or other unlawful expenses relating to political activity; (ii) has used or is using any corporate
funds for any direct or indirect unlawful payments to any foreign or domestic government officials or employees; (iii) has violated or is
violating any provision of the Foreign Corrupt Practices Act of 1977; (iv) has established or maintained, or is maintaining, any
unlawful fund of corporate monies or other properties; (v) has made any deliberately false or fictitious entries on the books and records;
or (vi) has made any unlawful bribe, rebate, payoff,
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influence payment, kickback or other unlawful payment of any nature using corporate funds or otherwise on behalf of the Group
Companies or the Canada Business.

(b)    Except as set forth in Section 5.8(b) of the Sellers Disclosure Letter, there is no Proceeding pending or, to the
Knowledge of Sellers, threatened in writing against any Group Company or the Canada Business or relating to the transactions
contemplated hereby or to the conduct or operation of the Business or the ownership or use of any of the Assets, except for
Proceedings that would not reasonably be expected to result in Liabilities to the Group Companies or the Canada Business in excess of
$1,000,000 in the aggregate. Except as set forth in Section 5.8(b) of the Sellers Disclosure Letter, there is no Order to which any
Group Company, the Canada Business or any of the Assets is subject. The Group Companies and the Canada Business are in
compliance in all material respects with all such Orders.

5.9    Material Contracts.

(a)    Except as set forth in Section 5.9(a) of the Sellers Disclosure Letter, none of the Group Companies or the Canada
Business is bound by or a party to any:

(i)    Contract relating to any Indebtedness, including all Indebtedness taken into account in the calculation of the
Net Intracompany Indebtedness;

(ii)    Joint venture, partnership, limited liability company or other similar Contract;

(iii)    Contract relating to the acquisition or disposition of any Person, business, assets, products or services
(whether by merger, sale of stock, sale of assets or otherwise), other than (A) sales of inventory in the Ordinary Course of Business,
(B) purchases of raw materials and supplies in the Ordinary Course of Business, (C) any Contract involving annual revenues or
expenses of less than $1,000,000 in the aggregate or (D) any Contract that is cancellable by the Group Company that is a party or
RTA without penalty on less than ninety days’ notice;

(iv)    Contract affecting the ownership of, leasing of, title to, use of or any leasehold or other interest in any real
or personal property (except personal property leases and installment and conditional sales agreements having a value per item or
aggregate payments of less than $250,000 and with a term of less than one (1) year);

(v)    Contract relating to any license or sublicense of any material rights under or with respect to any Intellectual
Property (other than generally available off-the-shelf software licenses);

(vi)    Sales, distribution, agency or marketing Contract with respect to which the annual fees payable by or to
any Group Company or the Canada Business are in excess of $100,000 individually or $1,000,000 in the aggregate, other than any
Contract that is cancellable by the Group Company that is a party or RTA without penalty on less than ninety (90) days’ notice;

(vii)    Contract not included in the 2012 CapEx Plan and relating to any
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outstanding commitment for capital expenditures in excess of $100,000 individually or $500,000 in the aggregate;

(viii)    Contract that (A) limits in any material respect the freedom of any Group Company or the Canada
Business to compete in any line of business or with any Person or in any geographic area or (B) contains exclusivity obligations or
restrictions binding on any Group Company or the Canada Business;

(ix)    Contract evidencing or relating to Indebtedness or to the mortgaging, pledging or otherwise placing a Lien
(other than a Permitted Lien) on any portion of the Assets;

(x)    Power of attorney that is currently effective and outstanding;

(xi)    Contract between any Group Company or the Canada Business, on the one hand, and any of its
Affiliates, on the other hand;

(xii)    Contract under which (A) any Person has directly or indirectly guaranteed any Liabilities of any Group
Company or the Canada Business or (B) any Group Company or the Canada Business has directly or indirectly guaranteed Liabilities
of any other Person;

(xiii)    Hedging contract, swap or similar arrangements; or

(xiv)    each amendment, supplement and modification (whether oral or written) in respect of any of the
foregoing.

(b)    With respect to each Contract set forth in Section 5.9(a) of the Sellers Disclosure Letter (each, a “Material
Contract”), except as set forth in Section 5.9(b) of the Sellers Disclosure Letter, (i) each Material Contract is in full force and effect and
is valid and enforceable in accordance with its terms, subject to applicable bankruptcy, reorganization, insolvency, fraudulent
conveyance, moratorium, receivership or similar Laws affecting creditors’ rights generally and by general principles of equity (whether
considered at law or in equity), (ii) each Material Contract which is being assigned to or assumed by Buyer is assignable without any
Consent, (iii) Sellers have made available to Buyer a true and correct copy of each Material Contract, (iv) no Group Company or
Seller, or to the Knowledge of Sellers, any other party thereto, is in default under or breach or violation of any Material Contract and,
to the Knowledge of Sellers, no event has occurred that, with or without notice or passage of time or both, would reasonably be
expected to constitute a default, breach or violation thereunder, and (v) no party has provided any written notice of any intention to
terminate any Material Contract.

5.10    Employees and Labor Matters.

(a)    Except for the collective bargaining agreement described in Section 5.10(a) of the Sellers Disclosure Letter (the
“Collective Bargaining Agreement”), no Group Company or Seller, in relation to the Business, is a party to or bound by any collective
bargaining agreement, or any other agreement, understanding, or contract of any kind with any labor organization or union.
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With respect to Business Employees, except as set forth in Section 5.10(a) of the Sellers Disclosure Letter, there are not and have not
since December 31, 2008, been labor unions or other labor organizations or groups representing or purporting or attempting to
represent any Business Employees. Except as set forth in Section 5.10(a) of the Sellers Disclosure Letter, since December 31, 2008,
there has not occurred, or, to the Knowledge of Sellers, been threatened, any material strike, slowdown, picketing, work stoppage,
concerted refusal to work or other similar labor activity with respect to any Business Employees. Since December 31, 2008, no Group
Company, Seller or the Canada Business has engaged in any unfair labor practices (within the meaning of the National Labor
Relations Act or under any other similar Laws governing labor relations) that would reasonably be expected to result in a material
Liability of the Group Companies or the Canada Business.

(b)    Except as disclosed in Section 5.10(b) of Sellers Disclosure Letter, to the Knowledge of Sellers, with respect to
the Business, (i) Sellers are not in violation of any provision under the Collective Bargaining Agreement and (ii) the execution and
delivery by each Seller of this Agreement and the Ancillary Agreements to which such Seller is a party, the performance of its
obligations hereunder and thereunder, and the consummation by each Seller of the transactions contemplated by this Agreement and
such Ancillary Agreements do not and will not with the passage of time or the giving of notice or both, permit a termination of,
constitute a conflict with or violation or breach of, or require any Consent or material payment under, the Collective Bargaining
Agreement.

(c)    To the Knowledge of Sellers, the Group Companies and Sellers with respect to the Business are in compliance
with all applicable Laws respecting employment and employment practices and standards, terms and conditions of employment, wages
and hours, equal opportunity, civil or human rights, labor relations, privacy, pay equity, employment equity, worker’s compensation,
occupational health and safety and payroll Taxes or the China Social Security Benefits, as applicable, with respect to the current and
former Business Employees, except to the extent that such non-compliance would not reasonably be expected to result in Liabilities to
the Group Companies or the Canada Business in excess of $1,000,000 in the aggregate. The Group Companies and Sellers with
respect to the Business have timely made all payments in connection with Mexico Business Employees that are required to be made
under applicable Law to the Instituto Mexicano del Seguro Social and the Instituto del Fondo Nacional de la Vivienda para los
Trabajadores and the Sistema de Ahorro Para el Retiro. Except as set forth in Section 5.10(c) of the Sellers Disclosure Letter, with
respect to the Business no Seller or any Group Company is in receipt of a written complaint, demand letter, grievance or charge issued
by a Governmental Authority or union or labor organization that alleges a violation by any Group Company or any Seller of (A) any
applicable Law respecting employment and employment practices, common or civil law, terms and conditions of employment, wages
and hours, equal opportunity, civil or human rights, labor relations, privacy, pay equity, employment equity, workers’ compensation,
occupational health and safety, payroll Taxes or the China Social Security Benefits, as applicable, with respect to the current or former
Business Employees, or (B) any benefits or compensation with respect to Mexico Business Employees or any payments in connection
with Mexico Business Employees required to be made under applicable Law to the Instituto Mexicano del Seguro Social and the
Instituto del Fondo Nacional de la Vivienda para los Trabajadores and the Sistema de Ahorro
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Para el Retiro.

(d)    Except as set forth in Section 5.10(d) of the Sellers Disclosure Letter, all current assessments under applicable
workers’ compensation Laws in relation to the Business and all of Sellers’ contractors and subcontractors have been paid or accrued by
Sellers. Sellers, the Group Companies and their Affiliates (with respect to the Business) have not been and are not subject to any
payroll-based workers’ compensation assessments (except those assessments that become payable in the Ordinary Course of Business)
or any additional or penalty assessment under such workers’ compensation Laws that have not been paid and have not been given
notice of any audit. Moreover, Sellers’, the Group Companies’ and their Affiliates’ accident cost experience with respect to their
workers’ compensation coverage is such that there are no pending nor, to the Knowledge of Sellers, potential assessments, experience
rating charges or Claims which could adversely affect Sellers’, the Group Companies’ and their Affiliates’ premium payments or
accident cost experience or result in any additional payments in connection with the Business.

(e)    No Group Company or RTA with respect to the Canada Business has (i) engaged in any plant closing, work force
reduction or other action that has resulted or could reasonably be expected to result in Liability under the Workers Adjustment and
Retraining Notification Act (the “WARN Act”) or any other applicable Law providing for similar Liability with respect to the current
or former Business Employees or (ii) been issued any notice that any such action is to occur in the future with respect to the current or
former Business Employees.

(f)    Section 5.10(f) of the Sellers Disclosure Letter sets forth: (i) a true and complete list of all Business Employees,
directors, consultants or contractors as of the date hereof; (ii) the base compensation of each such Business Employee, directors,
consultants or contractors; (ii) the incentive compensation of each Business Employee named in Section 1.1(b) of the Sellers
Disclosure Letter and of each Business Employee who directly reports to such Person; (iii) the employer and location of employment,
or the service recipient and location for which services are performed, for each Business Employee, director, consultant or contractor;
(iv) the title, position and/or job classification held by each such Business Employee, director, consultant or contractor, and, as
applicable with respect to employees, whether each Business Employee is, and has been treated as, “exempt” or “non-exempt” for
purposes of federal, state, provincial and/or local Laws governing the potential payment of overtime. Section 5.10(f) of the Sellers
Disclosure Letter also lists Business Employees on inactive status including lay-off, short-term disability leave, long-term disability
leave, pregnancy and parental leave or other extended absences, or receiving benefits pursuant to workers’ compensation legislation,
and specifies the last date of active employment, the reason for the absence and the expected date of return of each such Business
Employee.

(g)    All Business Employees, directors, consultants or contractors who are performing services for Sellers or the Group
Companies with respect to the Business in Canada, China, Mexico and the United States are legally permitted to work in Canada,
China, Mexico and the United States, as applicable, and all such individuals who are classified by Sellers or the Group Companies as
contractors satisfy and have at all times satisfied the requirements of applicable Law to be so classified.

(h)    Current and complete copies of all Contracts with Business Employees,
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directors, consultants or contractors who are performing services for Sellers or the Group Companies with respect to the Business have
been delivered or made available to Buyer. Except for those Contracts listed in Section 5.10(h) of the Sellers Disclosure Letter, there
are no Contracts with Business Employees, directors, consultants or contractors who are performing services for Sellers or the Group
Companies with respect to the Business which are not terminable at will or, for such Business Employees, directors, consultants or
contractors in Canada, terminable on the giving of reasonable notice in accordance with applicable Law.

(i)    Except as disclosed in Section 5.10(i) of the Sellers Disclosure Letter, (i) the Group Companies and RTA with
respect to the Canada Business, to the extent required by Law, have a written privacy policy which governs the collection, use and
disclosure of personal information and Sellers are in compliance with such privacy policy, and (ii) all required Consents to the
collection, use or disclosure of personal information in connection with the conduct of the Business (including disclosure to Affiliates
of Sellers) have been obtained.

5.11    Employee Benefits.

(a)    Section 5.11(a) of the Sellers Disclosure Letter sets forth all of the material Group Company Benefit Plans and
Canada Business Benefit Plans, except for those Group Company Benefit Plans and Canada Business Benefit Plans consisting of
individual employment, severance, change-in-control, retention and similar agreements under which all amounts due up through the
North America Closing or the China Closing, as applicable, will be paid before or upon the North America Closing or China Closing,
as applicable. Except as set forth on Section 5.11(a) of the Sellers Disclosure Letter, since December 31, 2008, or, with respect to the
Mexico Companies since the date of incorporation of each of such companies, each Group Company Benefit Plan and Sellers’
Canadian Pension Plan have complied in all material respects with the requirements of all Laws applicable to such plans, and as
applicable, the Collective Bargaining Agreement. With respect to each Group Company Benefit Plan and Sellers’ Canadian Pension
Plan, all required payments, premiums, contributions, distributions, or reimbursements have been made or properly accrued under
applicable Laws and the terms of such plan. With respect to each material Group Company Benefit Plan and Canada Business Benefit
Plan, Sellers have provided or made available to Buyer, to the extent applicable: (i) each material writing constituting a part of such
Group Company Benefit Plan or Canada Business Benefit Plan; (ii) other than with respect to registered pension plans which RTA
maintains or in which RTA participates for the benefit of Canada Business Employees, including the Sellers’ Canadian Pension Plan,
the most recent Annual Report (Form 5500 Series) or other annual declaration or information return filed with Governmental
Authorities and accompanying schedules, if any; (iii) the most recent annual financial report, if any or registration confirmation from
the Quebec Pension Board and the Canada Revenue Agency, as applicable; and (iv) the most recent determination or opinion letter
from the IRS, if any. There does not now exist, nor do any circumstances exist that would reasonably be expected to result in, any
Controlled Group Liability that would be a Liability of Buyer following the North America Closing or the China Closing, as
applicable. Sellers’ US Savings Plan has received a favorable determination letter from the IRS under Section 401(a) of the Code, and
nothing has occurred that is likely to adversely affect the qualified status of Sellers’ US Savings Plan under Section 401(a) of the Code.
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(b)    Except as set forth on Section 5.11(b) of the Sellers Disclosure Letter, no Group Company Benefit Plan provides
benefits, including death or medical benefits (whether or not insured), with respect to present or former Business Employees, directors,
consultants or contractors or their beneficiaries or covered dependents after their retirement or other termination of service, other than
coverage mandated by applicable Law.

(c)    Except as set forth on Section 5.11(c) of the Sellers Disclosure Letter, there are no Group Company Benefit Plans
covering Business Employees that are (i) subject to Title IV of ERISA, (ii) “multiemployer plans” within the meaning of Section 3(37)
of ERISA or any “multiple employer plan” within the meaning of Section 4063 of ERISA, or (iii) multi-employer plans, as defined
under any other applicable provincial or federal Law.

(d)    Except as set forth in Section 5.11(d) of the Sellers Disclosure Letter, each Group Company Benefit Plan and the
benefits provided thereunder can, to the extent permitted by applicable Law, be amended or terminated at any time by Sellers or Group
Companies, in accordance with its terms without the prior consent of the participants or beneficiaries thereunder or the consent of any
collective bargaining unit representing any such participants or beneficiaries, if applicable. As of the date hereof, Sellers and the Group
Companies have not agreed or otherwise committed, whether in writing or otherwise, to adopt any new material employee benefit
plan, policy, agreement or arrangement that would constitute a Group Company Benefit Plan or to materially increase or improve the
compensation, benefits or terms and conditions of employment or service of any Business Employee, director, consultant or contractor.

(e)    With respect to the Group Company Benefit Plans and Sellers’ Canadian Pension Plan, there is no pending, or to
the Knowledge of Sellers, threatened, litigation (other than claims for benefits in the Ordinary Course) that has been asserted or
instituted against the Group Company Benefit Plans or Sellers’ Canadian Pension Plan, any fiduciaries thereof with respect to their
duties to such plans or the assets of any of the trusts under any of the Group Company Benefit Plans or Sellers’ Canadian Pension Plan
that could reasonably be expected to result in any material Liability of the Group Companies or the Canada Business.

(f)    Sellers’ sole obligation to or in respect of Canada Business Benefit Plans pursuant to the Collective Bargaining
Agreement that are not maintained or administered by Sellers is to make the required contributions to such plans in the amounts and in
the manner set forth in the Collective Bargaining Agreement disclosed to Buyer under this Agreement.

(g)    Except as set forth in Section 5.11(g) of the Sellers Disclosure Letter, none of the Canada Business Benefit Plans,
other than the Sellers’ Canadian Pension Plan, provide benefits beyond retirement to Canada Unionized Continuing Employees or to
the beneficiaries or dependants of such employees, and where there are such Benefit Plans disclosed in Section 5.11(g) of the Sellers
Disclosure Letter, each such Benefit Plan may be amended or terminated at any time without incurring any liability thereunder other
than in respect of Claims incurred prior to such amendment or termination.

Section 5.10 and this Section 5.11 constitute the sole and exclusive representations and warranties of Sellers with respect to matters
arising under labor and employment Laws or relating to employee
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benefit plans, programs or arrangements.

5.12    Environmental Matters. Except as set forth in Section 5.12(a) of Sellers Disclosure Letter:

(a)    the Tianjin Subsidiary has obtained all the Governmental Approvals with respect to environmental protection in
connection with its operation including those related to disposal of wastes, environmental assessment reports and various environment
testing reports. As of the date hereof, to the Knowledge of Sellers, no material expenditures are required in order to comply with any
existing PRC Law with respect to environmental protection;

(b)    no written complaint, Order, notice of violation or other claim under any Environmental Law has been received
by any Group Company or Seller with respect to any facility that is the subject of the transactions contemplated by this Agreement,
other than for matters that have been resolved or that are no longer outstanding;

(c)    to the Knowledge of Sellers, there has been no release of any Hazardous Substance in connection with the
ownership or operation of any facility that is the subject of the transactions contemplated by this Agreement except in compliance with
Environmental Laws; and

(d)    to the Knowledge of Sellers, there are no outstanding complaints, demands, directives, orders, notices or other
claims from any Government Authority or other third party that allege that any environmental contamination is attributable to any
facility that is the subject of the transactions contemplated by this Agreement, including any environmental contamination at remote
locations.

This Section 5.12 constitutes the sole and exclusive representations and warranties of the Sellers with respect to any environmental
matters, including any arising under Environmental Laws.

5.13    Insurance. Section 5.13 of the Sellers Disclosure Letter sets forth a general description of all insurance policies
maintained by Sellers or the Group Companies Related to the Business, and the Group Companies are in compliance in all material
respects with all requirements of each such insurance policy that, if not complied with, would be reasonably expected to result in a
termination of such insurance policy. There is no pending claim by any Seller or Group Company under any of such policies as to
which coverage has been denied by the underwriters of such policies. All such policies are in full force and effect. Such policies are to
the Knowledge of Sellers sufficient for compliance with all applicable Laws and Material Contracts.

5.14    Solvency. RTA is not now insolvent and will not be rendered insolvent by any of the transactions contemplated hereby.
As used in this section, “insolvent” means that the sum of the debts and other probable Liabilities of RTA exceeds the present fair
saleable value of RTA’s assets.

5.15    Brokers and Finders. No Person shall be entitled to any broker’s or finder’s or similar fee or commission from Buyer
or the Group Companies in connection with the transactions contemplated hereby based upon any agreement or conduct of Sellers, the
Group Companies or any
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other of their Affiliates.

5.16    Disclaimer. Except for the representations and warranties contained in this Article V (as modified by the Sellers
Disclosure Letter), none of Sellers, the Group Companies or any of their Affiliates or Representatives makes or has made any other
representation or warranty whatsoever, oral or written, express or implied, with respect to the Group Companies, the Canada
Purchased Assets, the Canada Assumed Liabilities, the Business or the transactions contemplated by this Agreement. Except as
otherwise specifically set forth in this Agreement, Sellers and the Group Companies expressly disclaim any other representations or
warranties, whether made by Sellers, any Group Company or any of their Affiliates or Representatives.

ARTICLE VI 
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Sellers the following as of the date hereof:

6.1    Authorization.

(l)    Buyer is duly organized, validly existing and in good standing under the laws of its jurisdiction of formation.
Buyer is duly qualified or licensed to do business and, where the concept is recognized, in good standing in each of the jurisdictions in
which such qualification or licensing is necessary, except where the failure to be so qualified or licensed or in good standing would not
reasonably be expected to materially impair or delay the ability of Buyer to perform its obligations hereunder or under any Ancillary
Agreements to which it is a party. Buyer has the corporate power and authority to execute and deliver this Agreement and the
Ancillary Agreements to which it is or will be a party, as applicable, to perform its obligations hereunder and thereunder and to
consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by Buyer of this Agreement
and the consummation of the transactions contemplated hereby and thereby, have been, and on the North America Closing Date or the
China Closing Date, as applicable, the execution and delivery by Buyer of the Ancillary Agreements to which it is a party and the
consummation of the transactions contemplated thereby will be, duly and validly authorized by all requisite corporate action of Buyer.
Buyer has duly executed and delivered this Agreement and on the North America Closing Date or the China Closing Date, as
applicable, Buyer will duly execute and deliver the Ancillary Agreements to which it is a party. This Agreement is, and on the North
America Closing Date or the China Closing Date, as applicable, each of the Ancillary Agreements to which Buyer is a party will be,
valid and binding obligations of Buyer, enforceable against Buyer in accordance with their terms, except as such enforceability may be
limited by applicable bankruptcy, reorganization, insolvency, fraudulent conveyance, moratorium, receivership or similar Laws
affecting creditors’ rights generally and by general principles of equity (whether considered at law or in equity).

(m)    Except as provided for in Section 7.4, the execution and delivery by Buyer of this Agreement and the Ancillary
Agreements to which Buyer will be a party, the performance of its obligations hereunder and thereunder, and the consummation by
Buyer of the transactions contemplated by this Agreement and such Ancillary Agreements do not and will not with the passage of time
or the giving of notice or both: (i) permit a termination of, constitute a conflict with or
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violation or breach of, or require any Consent or material payment under, any material contract to which Buyer is a party, (ii) 
constitute a violation or breach of, or require any Consent or Governmental Approval under (A) any Order or Governmental Approval
to which Buyer is subject, (B) any Law to which Buyer is subject or (C) the certificate of incorporation or bylaws or other governing
documents of Buyer, except in the case of clauses (i), (ii)(A) and (ii)(B), where such violation, conflict, default, payment, or
termination would not reasonably be expected to prevent Buyer from consummating the transactions contemplated by this Agreement
and the Ancillary Agreements to which Buyer will be a party.

6.2    Purchase for Investment. Buyer is acquiring the Shares for investment and not with a view toward any resale or
distribution thereof, except in compliance with the United States Securities Act of 1933, as amended, and any applicable securities
Laws of any state of the United States, any country other than the United States and any other jurisdiction (collectively, the “Securities
Acts”). Buyer hereby acknowledges that the Shares have not been registered pursuant to the Securities Acts and may not be transferred
in the absence of such registrations or exemptions therefrom under the Securities Acts.

6.3    Proceedings. There is no Proceeding pending or, to the knowledge of Buyer, threatened against or affecting Buyer
relating to the transactions contemplated hereby or that would reasonably be expected to materially impair or delay the ability of Buyer
to perform its obligations hereunder or under any of the Ancillary Agreements to which it is or will be a party.

6.4    Financing. Buyer has and will have on the North America Closing Date and the China Closing Date an amount of cash
on hand and borrowing capacity under its existing credit facilities necessary to consummate the transactions contemplated hereby and
by the Ancillary Agreements.

6.5    Brokers and Finders. No Person shall be entitled to any broker’s or finder’s or similar fee or commission from Sellers or
their Affiliates in connection with the transactions contemplated hereby based upon any agreement or conduct of Buyer or any of its
Affiliates.

6.6    Canadian Tax Matters.

(l)    Buyer is duly registered under part IX of the Excise Tax Act (Canada) with the registration number listed on
Section 6.6 of Buyer’s Disclosure Letter and under part I of the Act respecting the Quebec Sales Tax with the registration number
listed on Section 6.6 of Buyer’s Disclosure Letter.

(m)    Buyer represents that neither Buyer nor, to the knowledge of Buyer, any Affiliate of Buyer held any shares in
Alcan Inc. within the 24-month period preceding October 30, 2007. Furthermore, Buyer represents that to Buyer’s knowledge, after a
reasonable inquiry, no person holds more than 10% of shares of any class of Buyer as of the date of this Agreement. Buyer undertakes
to inform Sellers as soon as reasonably practicable, and in any case no later than the North America Closing Date, if it becomes aware
of any Person who holds 10% or more of shares of any class of Buyer between the date of this Agreement and the North America
Closing Date.
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6.7    Non-Reliance. Buyer has conducted its own independent review and analysis of the business, assets, condition and
operations of the Group Companies and the Business. In entering into this Agreement, Buyer has relied solely upon its own
investigation and analysis and the representations and warranties, covenants and agreements of Sellers contained in this Agreement,
and, without limitation of the provisions of Section 10.4(c)(ii), (a)  Buyer acknowledges that other than as set forth in this Agreement,
none of Sellers, any Group Company or any of their respective Affiliates or Representatives makes or has made any representation or
warranty, either oral or written, express or implied, and (b) absent fraud or willful misconduct, Sellers shall not have any Liability or
responsibility whatsoever to Buyer on any basis (including in contract, tort or otherwise) based upon any information provided or made
available, or statements made, to Buyer or its Affiliates or Representatives prior to the execution and delivery of this Agreement.

ARTICLE VII
ADDITIONAL COVENANTS AND AGREEMENTS

7.1    Conduct of Business.

(a)    Operation in Ordinary Course. From the date hereof until the North America Closing or, solely with respect to the
China Companies, the China Closing, except as otherwise specifically required or permitted by this Agreement, Sellers shall, and shall
cause the Group Companies to, conduct the Business in the Ordinary Course and use commercially reasonable efforts to (i) maintain
and preserve intact the current organization and business of the Group Companies and the Canada Business, (ii) materially comply
with all Laws and (iii) preserve the rights, goodwill and relationships of their employees, customers, lenders, suppliers, regulators and
others having business relationships with the Group Companies and the Canada Business. Without limiting the foregoing, from the
date hereof until the North America Closing or, solely with respect to the China Companies, the China Closing, except as set forth in
Section 7.1(a) of the Sellers Disclosure Letter, without the prior written consent of Buyer (which shall not be unreasonably withheld,
conditioned or delayed), except as otherwise specifically required or permitted by this Agreement, Sellers shall not, and shall cause the
Group Companies not to:

(ii)    issue, sell or grant options, warrants or rights to purchase or subscribe to, or enter into any Contract with
respect to the issuance or sale of, any of the capital stock or share capital of or other equity interests in any of the Group Companies or
rights or obligations convertible into or exchangeable for any such shares of capital stock or share capital or other equity interests or
make any changes (by stock split, reverse stock split, combination, recapitalization, reorganization, formation of new Subsidiaries or
otherwise) in the corporate or capital structure of any of the Group Companies;

(iii)    enter into, assume or amend any Material Contract or any Contract that would be a Material Contract if
entered into after the date hereof, other than Material Contracts entered into in the Ordinary Course of Business providing for (A)
payments over the term of such Contracts of no more than $5,000,000 in the aggregate, or (B) sales of products that are competitive
with any products manufactured by Buyer or its Affiliates;

(iv)    make any settlement payment in excess of $500,000 or release any
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claim in respect of any Proceeding that would reasonably be expected to have a value in excess of $500,000, other than in the
Ordinary Course of Business;

(v)    cause the Group Companies or the Canada Business to take or permit any action that would cause any of
the changes, events or conditions described in Section 5.7 (other than Section 5.7(e)) to occur;

(vi)    (A) materially increase the compensation, salary, bonus, or benefits (including severance benefits) payable
to any Business Employee, other than compensation and salary increases in the Ordinary Course of Business or in accordance with
any agreement, policy or practice in effect on the date hereof, or (B) except as required by applicable Law or any agreement in effect
on the date hereof, terminate, establish, amend or make awards under any material Group Company Benefit Plan, or (C) enter into any
new contracts, or amend any contracts, for employee benefits covering Continuing Employees, that would in each case have a term of
more than one (1) year or increase the costs to the Group Companies of such employee benefits by more than 15% from the costs of
such employee benefits as of the date of this Agreement.

(vii)    (A) terminate the employment of any Business Employee who both (1) has an annual base salary in
excess of $100,000 and (2) is either listed in Section 1.1(b) of the Sellers Disclosure Letter (or a successor of such Persons) or is a
management-level employee who directly reports to an individual listed in Section 1.1(b) of the Sellers Disclosure Letter, or (B) hire a
Business Employee to fill the position held by a Business Employee described in clause (A) of this Section 7.1(a)(vi);

(viii)    fail to duly file all Tax Returns required to be filed by the Group Companies and to pay promptly all
Taxes and governmental charges that are claimed by any Governmental Authority by the Group Companies as and when due, except
for such Taxes that are being disputed in good faith and for which adequate reserves have been set aside in accordance with IFRS;

(ix)    declare, set aside or pay any dividend or other distribution with respect to any capital stock or share capital
of or other equity interests in any of the Group Companies, or repurchase or redeem any shares of its capital stock or share capital;
provided that, the Group Companies may declare and pay cash dividends or otherwise make cash distributions to one or more Sellers
of all or any portion of any Group Company’s available cash or make distributions of intercompany accounts;

(x)    materially change any tax or accounting principle, policy, method, election or procedure by any Group
Company or RTA with respect to the Canada Business or any material revaluation of any Assets or any method of calculating any bad
debt, contingency or other reserve for accounting, financial reporting or Tax purposes by any Group Company or RTA with respect to
the Canada Business;

(xi)    sell, transfer, lease or otherwise dispose of any material Assets, other than inventory sold in the Ordinary
Course of Business;
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(xii)    amend the certificate of incorporation, bylaws or other organizational documents of any Group Company
or any outstanding voting security of any Group Company;

(xiii)    create or otherwise incur any Liens of any material amount on any of the Assets, other than Permitted
Liens; or

(xiv)    agree or commit to do any of the foregoing.

(b)    Amendment of Business Scope of Tianjin Subsidiary. Prior to the China Closing, Sellers shall, or shall cause the
China Companies to, use commercially reasonable efforts to amend the business scope as stipulated in the business license of the
Tianjin Subsidiary to the effect that the production, sale and distribution of wire and cable products shall be expressly specified therein.
For the avoidance of doubt, such amendment of the business license of the Tianjin Subsidiary shall not be a condition to the China
Closing.

( c )    Working Capital. From the date hereof until the North America Closing and, solely with respect to the China
Companies, the China Closing, Sellers shall, and shall cause the Group Companies to, maintain rigor consistent with the current
practices of Seller and the Group Companies to avoid unnecessary investment in working capital with respect to the Business, and
Sellers shall consult with Buyer if, in the reasonable judgment of Sellers, business conditions warrant an increase in North America
Working Capital or China Working Capital to more than 110% of the Target North America Working Capital or the Target China
Working Capital, other than increases in Working Capital necessitated by sales in the Ordinary Course of Business.

(d)    Collective Bargaining Agreement. From the date hereof until the North America Closing, RTA shall consult with
Buyer and consider in good faith any concerns, views or positions expressed by Buyer with respect to the entry into or renewal of any
collective bargaining agreement related to the St. Maurice facility.

7.2    Public Announcements. Sellers and Buyer shall not, and shall not permit their Affiliates to, make any public
announcement in respect of this Agreement, the Ancillary Agreements or the transactions contemplated hereby or thereby without the
prior written consent of Buyer or Sellers’ Representative, as applicable, except as required by applicable Law and applicable stock
exchange rules, in which case Sellers or Buyer, as applicable, shall use their commercially reasonable efforts to provide Buyer or
Sellers, as applicable, with sufficient time, consistent with such requirements, to review the nature of such requirements and to
comment upon such disclosure prior to publication. Notwithstanding the foregoing, after each Closing, Buyer and Sellers may make
public announcements such as “tombstones” or “deal summaries” regarding this Agreement and the transactions contemplated hereby
that do not disclose any material information, including purchase price, unless such material information has previously been publicly
disclosed in compliance with this Section 7.2.

7.3    Access and Information.

(d)    From the date hereof until the earlier of the termination of this Agreement and the North America Closing or,
solely with respect to China Companies, the China Closing,
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Sellers shall keep Buyer informed of any significant developments with respect to the Business and shall provide Buyer and its
Representatives with reasonable access during normal business hours to the properties, assets, books and records of the Group
Companies and the Canada Business as Buyer shall reasonably request from time to time and furnish promptly to Buyer and its
Representatives such information concerning the properties, assets, books and records of the Group Companies and the Canada
Business as Buyer shall reasonably request from time to time; provided that Sellers may restrict the foregoing access to the extent
required by applicable Law or if Sellers reasonably believe that the information requested by Buyer is subject to confidentiality
obligations to third parties or the disclosure of such information would result in the loss of attorney-client privilege or subject Sellers or
the Group Companies to the risk of material Liability; and provided further that, in the exercise of the foregoing rights, Buyer shall not,
and shall cause its Representatives not to, unduly interfere with the conduct of the Business. All information received pursuant to this
Section 7.3 shall be governed by the terms of the Confidentiality Agreement, subject to the terms of Section 7.24.

(e)    After the North America Closing, and solely with respect to the China Companies after the China Closing, Buyer
shall, and shall cause the Group Companies to, retain all of the books and records of the Group Companies and the Canada Business in
accordance with Buyer’s record retention policies as in effect on the date hereof. During the seven (7) year period beginning on the
North America Closing Date, Buyer shall not dispose, or permit the disposal, of any such books and records not required to be retained
under such policies without giving sixty (60) days’ prior written notice to Sellers and offering to deliver the same to Sellers at Sellers’
expense. During the seven (7) year period beginning on the North America Closing Date, each Party will permit the others (i) to have
access to the books and records relating to the Group Companies and the Canada Business in its possession and (ii) to make copies of
them for a valid business purpose that is not in violation of any applicable Law, subject in all respects to the confidentiality obligations
of this Agreement.

7.4    Competition Laws.

(a)    Sellers and Buyer shall file the requisite pre-merger notification forms or filings in the applicable jurisdictions
identified in Exhibit G within five (5) Business Days of the date hereof; provided, however, that with respect to China, Buyer and
Sellers shall be prepared to submit a draft of the applicable filing to the Ministry of Commerce of the PRC within ten (10) Business
Days of the date hereof, if required by Law. It is further provided that Buyer, in its sole discretion, may choose to require that Buyer
and Sellers file in any jurisdiction identified in Exhibit G, other than in the United States, at such later date as Buyer deems appropriate,
but in no event later than forty-five (45) days after the date hereof. In connection with obtaining Canadian Competition Approval, the
Parties shall request an advance ruling certificate under section 102 of the Canadian Competition Act or, in lieu thereof, a “no action”
letter under the Canadian Competition Act, in addition to the pre-merger notification forms prescribed under the Canadian Competition
Act. The Parties shall use commercially reasonable efforts to take such further steps as are necessary or desirable in order for all
applicable statutory waiting periods to expire or be waived or terminated, and to obtain all required approvals under the Competition
Laws.
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(b)    If any objections are asserted with respect to the transactions contemplated hereby under any of the Competition
Laws, or if any litigation is instituted or threatened by any Governmental Authority or any third party challenging any of the
transactions contemplated hereby as violating any of the Competition Laws, Sellers and Buyer shall use their commercially reasonable
efforts promptly to resolve such objections. In furtherance of and subject to the foregoing, Buyer shall, and shall cause its Affiliates to,
take any and all reasonable action, including proposing to a Governmental Authority, in such manner and at such time as it deems
appropriate, in its reasonable discretion, divestitures or other sales to third parties of, and agreeing to divest or sell and divesting or
selling, any of the businesses, properties or assets of the Group Companies, or of the businesses, properties or assets of Buyer or any of
its Affiliates as may be necessary (A) in order to resolve such objections as such Governmental Authority may have to such
transactions under any of the Competition Laws or to otherwise receive Governmental Approval of the transactions contemplated
hereby, or (B) in any action or Proceeding brought by any Governmental Authority or third party challenging such transactions as
violating any of the Competition Laws, in order to avoid the entry of, or to effect the dissolution, vacating, lifting, altering or reversal
of, any order that has the effect of restricting, preventing or prohibiting the consummation of the transactions contemplated hereby,
including the offering and negotiation of a settlement to such action or proceeding; provided, however, that neither Buyer nor its
Affiliates shall be required to propose a divestiture or other sale to a third party of, or agree to divest or sell, any of the businesses,
properties or assets of the Group Companies or Buyer or any of its Affiliates to the extent such divestiture would result in a Significant
Detriment. If Buyer determines in its reasonable discretion, based on communications with the applicable Governmental Authority or
third party challenging such transactions and the failure of prior proposals to resolve the objections or Proceeding, that it would be
necessary in order to resolve such objections or Proceeding to propose or agree to a divestiture or sale that would result in a Significant
Detriment, then Buyer may terminate this Agreement pursuant to Section 9.1(a)(vi). Unless Buyer terminates this Agreement pursuant
to Section 9.1(a)(vi) and pays to Sellers the Termination Fee required thereby, Buyer shall defend any action brought by any
Governmental Authority to enjoin or challenge the transactions contemplated by this Agreement.

(c)    Sellers and Buyer shall, and shall cause their Affiliates to, coordinate and cooperate with Buyer or Sellers, as
applicable, in exchanging such information and supplying such assistance as may be reasonably requested by Buyer or Sellers, as
applicable, in connection with the filings and other actions contemplated in this Section 7.4. Sellers and Buyer shall promptly inform
Buyer or Sellers, as applicable, of any communication or any proposed understanding, undertaking or agreement, with any
Governmental Authority regarding any filings or other actions contemplated by this Section 7.4(c). Sellers and Buyer shall each use
commercially reasonable efforts to promptly respond to and comply with any applicable so-called “Request for Additional Information
and Documentary Materials”, “Supplementary Information Request” or any similar request for information regarding the transactions
contemplated by this Agreement from any Governmental Authority in connection with any filing listed on Exhibit G within four
months of the receipt of such request; provided, however, that Buyer shall have the right to determine when the Parties shall certify
substantial compliance or completeness relating to any such request. The Parties will consult in good faith with respect to any
presentations made to, and positions taken with respect to, any and all Governmental Authorities under the Competition Laws, the
content of which will be reasonably determined by Buyer; provided that the foregoing is subject to the
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obligation of Sellers to respond truthfully in making written submissions required by Law, in responding to requests for additional
information or other written discovery requests, and in giving oral testimony required by any Governmental Authority.  Further, the
Parties will keep each other informed of any such matters and provide the others the opportunity to participate in any substantive
communications with any Governmental Authority, although such participation may be restricted as appropriate to outside counsel
only. In all cases, Buyer shall be entitled to direct the antitrust defense of the transactions contemplated by this Agreement in any
investigation or litigation by, or negotiations with, any Governmental Authority or other Person, including any communications,
whether oral or in writing, with any Governmental Authority relating to any contemplated or proposed divestiture. It is provided further
that Sellers may not voluntarily discuss any divestiture proposals with any Governmental Authority without the consent of Buyer.

7.5    Intracompany Indebtedness; Affiliate Transactions . At or prior to the North America Closing or, solely with respect
to the China Companies, the China Closing: (i) Sellers shall use commercially reasonable efforts to pay in full or otherwise cancel all
Indebtedness taken into account in the calculation of the Net Intracompany Indebtedness, other than such Indebtedness arising under
the Transition Services Agreement, the Metal Supply Agreements or the Shared IP Agreements and (ii) all Affiliate transactions (with
respect to the Group Companies or the Canada Business) shall be terminated or the Group Companies shall withdraw therefrom, other
than the Transition Services Agreement, the Metal Supply Agreements or the Shared IP Agreements or as set forth in Section 7.5 of
the Sellers Disclosure Letter. For the avoidance of doubt, any Taxes incurred in connection with the transactions described in this
Section 7.5 shall be borne by Sellers. For purposes of this Section 7.5, Indebtedness taken into account in the calculation of the Net
Intracompany Indebtedness shall be deemed cancelled if it is paid or payment has been accrued. Sellers shall provide to Buyer
evidence of payment or cancellation of all Indebtedness taken into account in the calculation of the Net Intracompany Indebtedness as
and when such payment(s) or cancellation(s) occur.

7.6    Notification. Between the date of this Agreement and the North America Closing or, solely with respect to the China
Companies, the China Closing, Sellers shall use commercially reasonable efforts to promptly notify Buyer in writing of any breach of
any of Sellers’ representations and warranties as of the date of this Agreement to which they become aware. During the same period,
Sellers also shall promptly notify Buyer in writing of the occurrence of any breach of any covenant of Sellers in this Agreement or of
the occurrence of any event that may make the satisfaction of the conditions in Article VIII impossible or unlikely, in each case, of
which Sellers become aware. Buyer’s receipt of information pursuant to this Section 7.6 shall not operate as a waiver or otherwise
affect any representation, warranty or agreement (including with respect to indemnification) given or made by Sellers in this
Agreement and shall not be deemed to amend or supplement the Sellers Disclosure Letter. Notwithstanding the foregoing, any breach
by Sellers of this Section 7.6 shall not cause a condition to either the North America Closing or the China Closing to fail to be satisfied.
For the avoidance of doubt, nothing in this Section 7.6 shall limit Buyer’s ability to seek indemnification following the North America
Closing or the China Closing, as applicable, for any breach by Sellers of this Section 7.6.

7.7    Certain Resignations and Deliveries.
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(c)    On the North America Closing Date or, solely with respect to the China Companies, the China Closing Date,
Sellers shall cause to be delivered to Buyer duly executed resignations, effective immediately after the North America Closing or the
China Closing, as applicable, of each officer and director (or equivalent person) of the Group Companies who is an employee or
officer of Sellers or any of their Affiliates (other than the Group Companies) and shall take such other actions as is necessary to
accomplish the foregoing. Effective as of the China Closing, Buyer shall designate at least one (1) individual for appointment as a
director, an individual for appointment as a secretary and new registered office for the China Company. Buyer shall cause the China
Company to file with the Hong Kong Companies Registry (i) a copy of Form D2A reporting a change of directors and the secretary of
the China Company and (ii) a copy of Form R1 reporting a change of the registered office of the China Company within seven (7)
Business Days following the China Closing and will provide copies of such filings to Alcan Asia.

(d)    Promptly following the North America Closing, Alcan Corp. and RTA shall deliver, to any Person designated by
Buyer, the minute books, stock books, stock ledgers and corporate seal of each of the US Company and the Mexico Companies.
Promptly following the China Closing, Alcan Asia shall deliver, to any Person designated by Buyer, (i) the minute books, share
certificate book, register of members and corporate seal of the China Company and (ii) the corporate seal of Tianjin Subsidiary and the
minutes of Board meetings and shareholders’ meetings in the possession of Tianjin Subsidiary.

7.8    Employee Matters.

(j)    The following provisions apply with respect to Business Employees:

( i )    Generally. The provisions of Sections 7.8(b), (c), (d) and (e) below set forth Buyer’s responsibilities for
employment of Business Employees in the US, Canada, China and Mexico, respectively, to the extent not addressed in this Section
7.8(a). Except as otherwise provided in this Section 7.8, Sellers shall retain all Liabilities (including all Liabilities of the Group
Companies and the Canada Business) with respect to the Group Company Benefit Plans and the Canada Business Benefit Plans, other
than those that are reflected as Liabilities in the computation of Final North America Working Capital or Final China Working Capital.
All such retained Liabilities, including the Retained Retirement Plan Liabilities (as defined below), are referred to as the “Retained
Benefit Plan Liabilities”. Before the North America Closing Date (or with respect to the China Company, the China Closing Date),
Sellers shall take all actions necessary to assume and transfer to Sellers all Retained Benefit Plan Liabilities for which Buyer is not
liable under this Agreement. Except as otherwise provided in this Section 7.8, in no event shall Buyer or any Subsidiary of Buyer
(including the Group Companies) have any liability with respect to the Retained Benefit Plan Liabilities. Except as otherwise provided
in Section 7.8(b)(iii), the US Company shall not be an ERISA plan sponsor for any Group Company Benefit Plan as of the North
America Closing Date.

(ii)    Employment, Compensation and Benefits. Except as provided below, the Business Employees who are
listed on Section 7.8(a)(ii)(A) of the Sellers Disclosure Letter as of the date hereof and as such Section of the Sellers Disclosure Letter
is amended from time to time through the North America Closing Date (or with respect to the Business Employees
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of the China Company, the China Closing Date) by Sellers to add new Business Employees and to delete persons who are no longer
Business Employees, shall, in the case of Canada Business Employees, continue in employment (or be offered to continue in
employment, in the case of Canada Business Employees located outside the province of Quebec) with Buyer or a Subsidiary of Buyer,
or in the case of all other Business Employees, continue to be employed by their respective Group Company, on and after the North
America Closing Date (or with respect to the Business Employees of the China Company, the China Closing Date). The Business
Employees who continue in employment (including those Canada Business Employees who accept an offer to continue in
employment) with Buyer or a Subsidiary of Buyer or their respective Group Company on and after the North America Closing Date or
China Closing Date, as applicable, shall be referred to as “Continuing Employees.” As provided in Section 7.8(a)(vi), the following
shall not be Continuing Employees: (i) Business Employees who are receiving long-term disability benefits under Sellers’ long-term
disability plans on the applicable Closing Date and (ii) Business Employees who are on a short-term leave of absence on the applicable
Closing Date and subsequently qualify for long-term disability benefits under Sellers’ long-term disability plans or the US Company
Welfare Plans due to a disability incurred before the applicable Closing Date. Except as otherwise provided in this Section 7.8, during
the period commencing immediately after the North America Closing Date (or with respect to the Business Employees of the China
Company, the China Closing Date) and ending on the first anniversary thereof, Buyer shall provide the Continuing Employees with
(A) base salary or wages, and target incentive compensation opportunities, at rates or amounts that are no less than those in effect for
such Business Employees immediately prior to the North America Closing Date or the China Closing Date, as applicable, and (B)
employee benefits that are reasonably comparable in the aggregate to those provided for such Business Employees pursuant to the
Group Company Benefit Plans or Canada Business Benefit Plans, as applicable, immediately prior to the North America Closing Date
or the China Closing Date, as applicable (the “Buyer Benefit Plans”). Section 7.8(a)(ii)(B) of Buyer’s Disclosure Letter sets forth a
complete and accurate description of the employee benefits that Buyer shall provide to the Continuing Employees for such twelve (12)
month period(s). Buyer will cause any Buyer Benefit Plans in which the Continuing Employees are eligible to participate to take into
account for purposes of determining eligibility and vesting (and the amount and level of benefits) (in each case, except to the extent it
would result in a duplication of benefits) service by the Business Employees as if such service were with Buyer, to the same extent
such service was credited under a comparable Group Company Benefit Plan or Canada Business Benefit Plan prior to the North
America Closing Date or the China Closing Date, as applicable. Nothing in this Agreement shall limit Buyer’s ability to amend or
terminate the Buyer Benefit Plans consistent with Buyer’s obligations with respect to Continuing Employees as set forth in this Section
7.8.

(iii)    Transaction Payments and Retained Retirement Plan Liabilities. Without limiting Section 7.8(a)(i), Sellers
shall retain the following Liabilities:

(A)    Sellers shall retain Liability for any statutory severance, transaction and retention bonuses or similar
incentives payable to the Business Employees to the extent triggered by the North America Closing or the
China Closing, as applicable.
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(B)    Except as provided in Section 7.8(c)(vii), with respect to all current or former employees of Sellers or any
Group Companies, including Continuing Employees, Sellers shall retain (i) all assets and Liabilities of all
defined benefit pension plans in which such employees participated prior to the North America Closing Date or
the China Closing Date, as applicable, and (ii) all assets and Liabilities related to the retiree medical plans and
life insurance plans in which such employees participated prior to the North America Closing Date or the China
Closing Date, as applicable (collectively, excluding the pension assets and liabilities to be transferred under
Section 7.8(c)(vii), the “Retained Retirement Plan Assets” and the “Retained Retirement Plan Liabilities”,
respectively).

(C)    Sellers shall retain all Liabilities with respect to all Business Employees, directors, consultants or
contractors whose employment or service terminates before the North America Closing Date or the China
Closing Date, as applicable, or who are otherwise not Continuing Employees, except to the extent provided in
Section 7.8(a)(vi).

( i v )    Transition Services Agreement . Sellers agree that, if so requested by Buyer, the Transition Services
Agreement will provide for Sellers to provide payroll and benefits administration services for Continuing Employees, and will provide
that Continuing Employees may continue to participate in Sellers’ health, dental, life, disability and other welfare benefit plans, for a
specified period after the North America Closing Date or China Closing Date, as applicable and agreed to by the Parties. Buyer shall
pay Sellers’ fully-absorbed cost to provide such services and benefits plus an administrative charge not to exceed five percent (5%) for
such services.

(v)    No Third Party Beneficiary Rights. This Section 7.8 is included for the sole benefit of the Parties and their
respective transferees and permitted assigns and does not and shall not create any right in any Person, including any Business
Employee. Furthermore, nothing contained in this Agreement, express or implied, is intended to confer upon any Business Employee
any right to employment, continued employment or continued services for any period of time, or any right to a particular term or
condition of employment or service.

(vi)    Employees on Leave. Except as otherwise specifically provided below, all Business Employees who are
on a leave of absence on the North America Closing Date (or with respect to the Business Employees of the China Company, the
China Closing Date) and who are listed on Section 7.8(a)(ii)(A) of the Seller Disclosure Letter and continue in employment with
Buyer as described in Section 7.8(a)(ii), shall be included as Continuing Employees. To the extent permitted by applicable Law,
Business Employees (other than Canada Unionized Continuing Employees) who are receiving long-term disability benefits under
Sellers’ long-term disability plans on the North America Closing Date (or with respect to the Business Employees of the China
Company, the China Closing Date) shall not be Continuing Employees and shall continue to receive benefits under such plan.
Business Employees (other than Canada Unionized Continuing Employees) who are on a short-term leave of absence on the
applicable Closing Date and subsequently qualify for long-term disability benefits under Sellers’ long-term disability plans or
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the US Company Welfare Plans due to a disability incurred before the applicable Closing Date shall cease to be Continuing Employees
upon such qualification for long-term disability benefits. For Business Employees who are receiving long-term disability benefits as of
the North America Closing Date (or with respect to the Business Employees of the China Company, the China Closing Date) and who
subsequently are able to and wish to return to active employment, Buyer or its Subsidiaries will extend an offer of employment at such
time and to the same extent, if any, as such Business Employees would be entitled to return to active employment under either
applicable Law or Buyer’s policies and procedures and any such Business Employees who accept such an offer will be treated as
Continuing Employees on and after their date of employment by Buyer or its Subsidiaries. If a Continuing Employee who is receiving
short-term disability benefits as of the applicable Closing Date subsequently becomes entitled to long-term disability benefits under
Sellers’ long-term disability plan or the US Company Welfare Plans in effect immediately prior to the applicable Closing Date, all
benefits with respect to the long-term disability shall be provided under Sellers’ long-term disability plans or the US Company Welfare
Plans, as applicable based on the date the claim was incurred, in accordance with the terms of such plans. If a Canada Unionized
Continuing Employee is receiving long-term disability benefits under Sellers’ long-term disability plan on the North America Closing
Date, or if a Canada Unionized Continuing Employee who is receiving short-term disability benefits as of the North America Closing
Date subsequently becomes entitled to long-term disability benefits under Sellers’ long-term disability plan due to a disability incurred
before the North America Closing Date, Sellers shall provide long-term disability benefits with respect to the long-term disability, in
accordance with the terms of Sellers’ plan.

(vii)    Indemnification by Buyer. Buyer shall indemnify and hold harmless the Seller Indemnitees in accordance
with Article X from and against any and all Losses arising out of any Claim for a termination, dismissal or constructive termination or
any similar cause of action incurred on or after the Closing Date by a Continuing Employee, or incurred as of the Closing Date by a
Business Employee who does not accept an offer of employment by Buyer made in accordance with this Section 7.8, provided,
however, that Buyer’s indemnification shall not include statutory severance in China or Mexico.

(viii)    Severance. Buyer shall adopt one or more severance pay policies effective immediately after the North
America Closing Date (or with respect to the Continuing Employees of the China Company, the China Closing Date), which shall
apply to Continuing Employees (other than Canada Unionized Continuing Employees) whose employment is terminated by Buyer or
its Subsidiaries without cause within twelve (12) months following the North America Closing Date (or with respect to the Continuing
Employees of the China Company, the China Closing Date), and which will provide to such Continuing Employees severance
payments and the right to pay for health care and life insurance continuation coverage at the rate charged to active employees, to the
extent provided by, and at the applicable rate (months per years of service) in effect under, Sellers’ and the Group Companies’
applicable severance plan in effect immediately before the North America Closing Date (or with respect to the Continuing Employees
of the China Company, the China Closing Date) and otherwise in accordance with the terms of Buyer’s severance plan.

(ix)    Workers’ Compensation. Buyer shall assume and be responsible for the cost of all workers’ compensation
claims, both medical and disability, relating to all loss events

-64-



with respect to the Continuing Employees, whether such events occur before, on or after the North America Closing Date, or solely
with respect to the China Continuing Employees, the China Closing Date. Buyer shall be entitled to seek coverage for such claims
under Sellers’ workers’ compensation insurance (subject to the terms, conditions and limitations therein).

( x )    Reimbursement of Severance for Re-hired Employees. If within two (2) years following the North
America Closing (or the China Closing, as applicable), Buyer hires as an employee, or enters into any similar long-term relationship
with, any Business Employee who is a Business Employee immediately prior to the North America Closing (or solely with respect to
Business Employees of the China Companies, the China Closing) and is not a Continuing Employee, then Buyer shall reimburse
Sellers for all severance amounts paid to such Business Employee by Sellers by reason of such Business Employee not being a
Continuing Employee; provided, however, that Buyer shall not be required to reimburse such amounts if it enters into only a consulting
arrangement of ninety (90) days or less with such a Business Employee.

(xi)    Nothing in this Agreement is intended to nor shall it amend any compensation arrangement or employee
benefit plan maintained by Sellers or Buyer or their respective Affiliates.

(k)    United States. Without limiting Section 7.8(a), the following provisions shall apply to US Business Employees:

(i)    Employment, Compensation and Benefits. In accordance with Section 7.8(a)(ii), as of the North America
Closing Date, the US Company shall continue to employ all US Business Employees on the North America Closing Date who are
listed on Section 7.8(a)(ii)(A) of the Sellers Disclosure Letter, as updated pursuant to Section 7.8(a)(ii) (the “US Continuing
Employees”). Buyer shall provide compensation and benefits to such US Continuing Employees in accordance with the covenants
contained in Section 7.8(a).

( i i )    Cessation of Participation in Group Company Benefit Plans. Subject to the Transition Services
Agreement, effective as of the North America Closing Date, Sellers shall take all actions necessary to cause each US Continuing
Employee to cease to actively participate in and accrue benefits under the Group Company Benefit Plans, and Buyer will, effective as
of and from the North America Closing Date, establish or designate the Buyer Benefit Plans to provide benefits to US Continuing
Employees for services on and after the North America Closing Date. Without limiting Section 7.8(a)(i) and except as provided in
Section 7.8(b)(iii), Sellers shall retain responsibility for the Group Company Benefit Plans, and Buyer and its Subsidiaries (including
the US Company) shall have no liability with respect to benefits accrued or incurred, or Liabilities arising under the Group Company
Benefit Plans.

(iii)    US Company Welfare Plans. Sellers may, to the extent permitted by, or consented to in accordance with,
Section 7.1(a), cause the US Company to implement health, dental, prescription drug, vision, mental health, long-term disability and/or
short-term disability plans as of January 1, 2013 for US Business Employees (“US Company Welfare Plans”). Without limiting
Section 7.8(a), in the event that the North America Closing Date occurs on or after January 1, 2013, the following provisions shall
apply with respect to the US Company Welfare Plans:
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(A)    Effective as of the North America Closing Date, Sellers shall take all actions necessary to cause each US
Business Employee who is not a US Continuing Employee (including US Business Employees whose
employment terminates before the North America Closing Date and dependents and beneficiaries of all US
Business Employees who are not US Continuing Employees) (collectively, the “Retained Employees”) to cease
to participate in and accrue benefits under the US Company Welfare Plans, and to cause Sellers and benefit
plans maintained by Sellers to assume all liabilities for benefits with respect to Retained Employees. Neither
Buyer nor the US Company Welfare Plans shall have any liability with respect to the Retained Employees.

(B)    With respect to US Continuing Employees, Sellers shall retain liability for all benefits accrued and claims
incurred (including claims incurred but not reported), and all Liabilities arising, under the US Company Welfare
Plans prior to the North America Closing Date, and Buyer and its Subsidiaries shall have no liability with
respect to benefits accrued or claims incurred, or Liabilities arising, under the US Company Welfare Plans prior
to the North America Closing Date. Buyer and its Subsidiaries shall be responsible for benefits accrued and
claims incurred, and Liabilities arising, under the US Company Welfare Plans on and after the North America
Closing Date with respect to US Continuing Employees, except as provided in Section 7.8(a)(vi).

(C)    Notwithstanding any other provision in this Section 7.8(b)(iii), the US Company Welfare Plans shall
provide long-term disability benefits with respect to any claim incurred on and after the date such plans are in
effect; however, Sellers’ plans shall provide any ancillary benefits under Sellers’ human resources policies,
including, but not limited to, pension service accruals and medical and life benefits continuation.

(iv)    Incentive Plans; Accrued Vacation . On the North America Closing Date, Sellers shall pay all bonuses,
long-term incentive payments, and executive performance awards for US Business Employees for the period before the North America
Closing Date, in accordance with the requirements of Section 409A of the Code, as applicable. Notwithstanding the foregoing
provisions of this Section 7.8, Buyer and its Subsidiaries (including the US Company) shall assume Liability for accrued and unpaid
vacation pay as of the North America Closing Date for US Continuing Employees, as set forth in Section 7.8(b) of the Sellers
Disclosure Letter as updated as of the North America Closing Date.

( v )    Sellers’ US Savings Plan. Sellers agree to take all actions necessary to provide that all US Continuing
Employees shall be fully vested in their accounts under Sellers’ US Savings Plan as of the North America Closing Date and to allow
US Continuing Employees to elect to receive distributions of their account balances from Sellers’ US Savings Plan beginning as soon
as administratively practicable after the North America Closing Date. Sellers and Buyer agree
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to take all actions reasonably required to allow US Continuing Employees to elect to roll over their account balances under Sellers’ US
Savings Plan to Buyer’s applicable savings plan, including rollovers of plan loans that are outstanding as of the North America Closing
Date, in accordance with the terms of Buyer’s savings plan and applicable Law. Any election to roll over an outstanding plan loan
balance must be made within sixty (60) days of the North America Closing Date. The rollovers shall be made in the form of cash,
provided that rollovers of outstanding loan balances shall be made in kind.

(v i)    Sellers’ US Pension Plan. Sellers agree to take all actions necessary to provide that all US Continuing
Employees shall be fully vested in their accrued benefits under Sellers’ US Pension Plan as of the North America Closing Date.

(vii)    Post-Retirement Medical and Life Insurance Benefits. Sellers’ post-retirement medical and life insurance
benefit plan shall provide post-retirement medical and life insurance benefits to Continuing Employees who qualify for such benefits
under Sellers’ plan as of the North America Closing Date, according to the terms of Sellers’ plan applicable to similarly situated
employees and subject to any right to amend such plan.

(viii)    Amendment of US Retiree Plan for Grandfathered Employees. The Alcan Corporation Comprehensive
Medical and Prescription Drug Plan for Retired Employees (the “US Retiree Plan”) will be amended by Sellers, effective as of the
North America Closing, to provide as set forth on Section 7.8(b)(viii) of the Sellers Disclosure Letter with respect to each US
Continuing Employee who is eligible to participate in the US Retiree Plan on the North America Closing Date (“Grandfathered
Employee”). Seller shall be solely responsible for the benefits and payments described on Section 7.8(b)(viii) of Sellers Disclosure
Letter. The payments described on Section 7.8(b)(viii) of Sellers Disclosure Letter shall be disbursed by Sellers as soon as practicable
after the North America Closing and shall be subject to Taxes as required by Law. For the avoidance of doubt, Buyer shall have no
liability with respect to the benefits or payments described on Section 7.8(b)(viii) of Sellers Disclosure Letter.

( i x )    Flexible Spending Accounts. Unless the Parties determine otherwise and subject to the Transition
Services Agreement: (A) as soon as practicable after the North America Closing Date, Sellers will transfer to Buyer an amount
representing the entire account balances of US Continuing Employees under Sellers’ flexible spending account plan for medical and
dependent care expenses under Section 125 and Section 129 of the Code; (B) Buyer shall maintain a flexible spending account plan
for US Continuing Employees whose account balances are so transferred for the balance of the plan year in which the North America
Closing Date occurs, which shall be treated as an assumption of the flexible spending account plan maintained by Sellers; and (C) all
elections of US Continuing Employees with respect to Sellers’ flexible spending account plan shall remain in effect under Buyer’s
flexible spending account plan immediately after the North America Closing Date, except to the extent otherwise permitted by
applicable Law. After the end of the plan year in which the North America Closing Date occurs, Buyer and Sellers shall make
appropriate reconciliations with respect to the flexible spending account plan to take into account claims paid and contributions
received by each of Buyer and Sellers for the plan year.

(l)    Canada. Without limiting Section 7.8(a), the following provisions shall apply
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to Canada Business Employees:

(i)    Employment, Compensation and Benefits. In accordance with Section 7.8(a)(ii), as of the North America
Closing Date, Buyer shall continue the employment (or in the case of Canada Non-Unionized Employees located outside the Province
of Quebec, offer to continue the employment) of all Canada Non-Unionized Employees listed on Section 7.8(a)(ii)(A) of the Sellers
Disclosure Letter, as updated pursuant to Section 7.8(a)(ii). Individuals who continue in employment or accept such offers and
commence employment, as the case may be, with Buyer shall be referred to as the “Canada Non-Unionized Continuing Employees”.
Buyer shall provide compensation and benefits to the Canada Non-Unionized Continuing Employees in accordance with the
covenants contained in Section 7.8(a).

( i i )    Cessation of Participation in Canada Business Benefit Plans. Subject to the Transition Services
Agreement, effective as of the North America Closing Date, Sellers shall take all actions necessary to cause each Canada Non-
Unionized Continuing Employee to cease to actively participate in and accrue benefits under the Canada Business Benefit Plans, and
Buyer will, effective as of and from the North America Closing Date, establish or designate the Buyer Benefit Plans to provide benefits
to Canada Non-Unionized Continuing Employees for services on and after the North America Closing Date. Without limiting Section
7.8(a)(i) and except as provided in Section 7.8(c)(vii), Sellers shall retain responsibility for all benefits accrued or incurred, and all
Liabilities arising under, the Canada Business Benefit Plans, and Buyer and its Subsidiaries shall have no liability with respect to
benefits accrued or incurred, or Liabilities arising under, the Canada Business Benefit Plans.

(D)    Buyer shall cause providers of dental and welfare and other group benefit plans to (i) waive any limitation
on coverage of any Canada Non-Unionized Continuing Employee (and his or her eligible dependents) due to
pre-existing conditions under such plans to the extent such Canada Non-Unionized Continuing Employee (and
his or her eligible dependents) and such pre-existing conditions were covered under a counterpart Canada
Business Benefit Plan immediately prior to the North America Closing Date and (ii) credit each Canada Non-
Unionized Continuing Employee (and his or her eligible dependents) with all deductible payments and out-of-
pocket payments paid by such Canada Non-Unionized Continuing Employee (and his or her eligible
dependents) during the calendar year of the North America Closing Date under a counterpart Canada Business
Benefit Plan for the purpose of determining the extent to which such Canada Non-Unionized Continuing
Employee (and his or her eligible dependents) has satisfied the deductible and out-of-pocket maximum under
such Canada Business Benefit Plan for that year.

(E)    Buyer and its health and welfare plans shall retain responsibility for all medical and dental claims with
respect to each Canada Non-Unionized Continuing Employee (and his or her eligible dependents) to the extent
such Canada Non-Unionized Continuing Employee (and his or her eligible
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dependents) were covered under a counterpart Canada Business Benefit Plan and such claims are incurred
under Buyer’s health and welfare plans on or after the North America Closing Date, with medical and dental
claims being deemed to have been incurred on the date of treatment, other than claims for drugs or medical
devices which are deemed to have been incurred on the date the prescription is filled or the medical device is
ordered.

(iii)    Post-Retirement Medical and Life Insurance Benefits. Sellers’ post-retirement medical and life insurance
benefit plan shall provide post-retirement medical and life insurance benefits to Canada Non-Unionized Continuing Employees and
Canada Unionized Continuing Employees who qualify for such benefits under Sellers’ plan as of the North America Closing Date,
according to the terms of Sellers’ plan applicable to similarly situated employees and subject to any right to amend such plan.

(iv)    Incentive Plans; Accrued Vacation . On the North America Closing Date, Sellers shall pay all bonuses,
long-term incentive payments, and executive performance awards for Canada Non-Unionized Continuing Employees for the period
before the North America Closing Date. Notwithstanding the foregoing provisions of this Section 7.8, Buyer shall assume Liability for
accrued and unpaid vacation pay as of the North America Closing Date for Canada Non-Unionized Continuing Employees, as set
forth in Section 7.8(c) of Sellers’ Disclosure Letter as updated as of the North America Closing Date.

( v )    Pension Plan for Canada Non-Unionized Employees. With respect to Sellers’ pension plan in which
Canada Non-Unionized Employees participate, Sellers agree to take all actions necessary to provide that (A) all Canada Non-
Unionized Continuing Employees shall be fully vested in their accrued benefits under Sellers’ pension plan as of the North America
Closing Date, (B) Canada Non-Unionized Continuing Employees’ service after the North America Closing Date with Buyer and its
Subsidiaries shall be taken into account under Sellers’ pension plan for purposes of determining the Canada Non-Unionized
Continuing Employees’ eligibility for early retirement benefits under Sellers’ pension plan, and (C) all Canada Non-Unionized
Continuing Employees shall have recognized service with Buyer and its Subsidiaries after the North America Closing Date for the
determination of the number of points used in the early retirement provisions in the Sellers’ pension plan in which they participate.

( v i )    Collective Bargaining Agreement. On and following the North America Closing Date, Buyer shall
assume and cause to be honored all obligations of Sellers under the Collective Bargaining Agreement in effect as of the North America
Closing Date with respect to Canada Business Employees whose terms of employment are governed by the Collective Bargaining
Agreement and who accept employment with Buyer or a Subsidiary of Buyer as of the North America Closing Date (“Canada
Unionized Continuing Employees”), provided that nothing contained in this Agreement shall limit the ability of Buyer after the North
America Closing Date to negotiate the terms of the Collective Bargaining Agreement in good faith and in accordance with applicable
Law. Subject to the Transition Services Agreement, effective as of the North America Closing Date, Sellers shall take all actions
necessary to cause each Canada Unionized Continuing Employee to cease to actively participate in and accrue benefits under the
Canada Business Benefit
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Plans maintained or administered by Sellers, and Buyer will, effective as of and from the North America Closing Date, establish or
designate the Buyer Benefit Plans to provide such benefits to Canada Unionized Continuing Employees for services on and after the
North America Closing Date. Buyer shall not have any liability with respect to Canada Business Benefit Plans maintained or
administered by Sellers. Buyer shall be responsible for employee benefit contributions and premiums required under the Collective
Bargaining Agreement only with respect to Canada Unionized Continuing Employees’ service with Buyer after the North America
Closing Date.

(vii)    Pension Plan Asset Transfer . Notwithstanding the foregoing provisions of this Section 7.8, Buyer shall
assume responsibility for all benefits accrued under the Sellers’ Canadian Pension Plan for Canada Unionized Continuing Employees
for service through the North America Closing Date (the “Transferred Benefits”). In this connection, the Buyer shall establish or
designate a defined benefit registered pension plan (“Buyer’s Pension Plan”) to assume all liabilities in respect of Transferred Benefits
and to receive assets from the Sellers’ Canadian Pension Plan as required under the present agreement. This transfer of assets and
liabilities shall be made as follows:

(A)    Buyer shall enroll each Canada Unionized Continuing Employee in Buyer’s Pension Plan effective as of
the North America Closing Date. Buyer’s Pension Plan shall recognize such employee’s period of service prior
to North America Closing Date (as recognized under the Sellers’ Canadian Pension Plan) for the purposes of
vesting of and eligibility for benefits under Buyer’s Pension Plan.

(B)    Sellers shall take all actions necessary to transfer from the Sellers’ Canadian Pension Plan to the funding
agent of the Buyer’s Pension Plan the amount that is required to be transferred pursuant to the Supplemental
Pension Plans Act of Quebec or other applicable Laws with respect to the Transferred Benefits (the “Statutory
Amount”), such actions to include the preparation, within five months after the North America Closing Date, of
an actuarial report certifying the Statutory Amount by instructing a nationally recognized actuary selected by
Sellers (the “Seller Actuary”) to determine the solvency liabilities attributable to the Canada Unionized
Continuing Employees (the “Solvency Liabilities”) using actuarial methods and assumptions which are
prescribed under the Supplemental Pension Plans Act of Quebec for purposes of conducting an actuarial
valuation (the “Valuation”) of the Sellers’ Canadian Pension Plan under the solvency basis as of the North
America Closing Date. For all other assumptions and methods not prescribed under the Supplemental Pension
Plans Act of Quebec, such assumptions and methods will be consistent with the most recent solvency actuarial
valuation filed with Governmental Authorities with respect to such plan. The Valuation shall also indicate that a
contribution is to be made by RTA to the Sellers’ Canadian Pension Plan, in order to fully fund the Solvency
Liabilities, in an amount equal to the Solvency Liabilities less the amount of assets of the Sellers’ Canadian
Pension Plan attributable to Canada Unionized Continuing
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Employees, as determined in the Valuation (the “Funding Up Contribution”). The Funding Up Contribution
together with the Statutory Amount (collectively, the “Transfer Amount”) shall be transferred to the Buyer’s
Pension Plan. Sellers shall make the Valuation available to Buyer and a nationally recognized actuary selected
by Buyer (the “Buyer Actuary”) for their verification, and shall furnish to them all data and other information as
may be reasonably required or requested to permit a complete and reasonable review and recalculation of the
Solvency Liabilities by Buyer and the Buyer Actuary based on the assumptions and methods described above.
Buyer shall notify Sellers as to the results of its verification, whether it agrees or disagrees with the Valuation.

(C)    To the extent necessary, the Seller Actuary and Buyer Actuary shall make a good faith attempt to
reconcile any difference in their calculations. If after such attempt fails, Sellers and Buyer shall jointly designate
a third independent actuary to determine the Solvency Liabilities in accordance with the methods and
assumptions described herein. Such calculation of the independent actuary will be final and binding. Buyer and
Sellers shall each pay one-half of the costs of such third actuary. The verification shall be completed no later
than forty-five (45) days following the date on which Sellers deliver to Buyer the Valuation; provided that, if
there is a dispute regarding the Seller Actuary’s calculation of the Solvency Liabilities that must be reconciled
by a third actuary, the foregoing forty-five (45) day period shall be extended until the date on which such
independent actuary’s verification is final. The Parties shall use commercially reasonable efforts to cause the
independent actuary’s verification to be finalized within ninety (90) days following the date on which Sellers
deliver to Buyer the Valuation. The foregoing time frames may be extended upon mutual agreement of the
Parties in writing.

(D)    Immediately following the verification of the Solvency Liabilities, Sellers shall cause such Valuation to be
filed with the applicable Governmental Authorities and the Funding Up Contribution to be made.

(E)    The Transfer Amount will be adjusted by the rate of return of the Sellers’ Canadian Pension Plan, net of
investment expenses, and net of benefits paid to Canada Unionized Continuing Employees, if any, for the
period between the North America Closing Date and the effective date of the transfer. Should the Transfer
Amount be decreased as may be necessary to obtain the approval of a Governmental Authority, the purchase
price for the Canada Purchased Assets determined at Section 3.1(b)(i) will be reduced by, and Sellers shall
refund to Buyer, an amount equal to the difference between the amount that would have been transferred had
the Governmental Authority not refused to approve the transfer of assets without the decrease and the amount of
assets actually transferred. Should the Transfer Amount be
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increased as may be necessary to obtain the approval of a Governmental Authority, the purchase price for the
Canada Purchased Assets determined at Section 3.1(b)(i) will be increased by, and Buyer shall pay to Sellers,
an amount equal to the difference between the amount that would have been transferred had the Governmental
Authority not refused to approve the transfer of assets without the increase and the amount of assets actually
transferred. Should a Governmental Authority refuse to allow Sellers to make and transfer the Funding Up
Contribution, Sellers shall pay to the Buyer an amount equal to the difference between the assets that would
have been transferred had the Funding Up Contribution been made, and the assets actually transferred, and
Buyer shall thereafter provide evidence to Sellers of a contribution to the Buyer’s Pension Plan in an amount
equal to such purchase price reduction.

(F)    Buyer and Sellers shall cooperate in (1) making all filings required under by applicable Law as may be
necessary to obtain all required regulatory approvals, (2) implementing all appropriate communications with
Canada Unionized Continuing Employees, (3) transferring appropriate records, and (4) taking all such other
actions as may be necessary and appropriate to implement the provisions of this Section 7.8(c)(vii) in a timely
manner.

(viii)    Canada Pension Agreement. Sellers shall retain all Liabilities under the Canada Pension Agreement in
respect of persons who are not Canada Unionized Continuing Employees. Buyer shall assume Liabilities under the Canada Pension
Agreement in respect of Canada Unionized Continuing Employees, pursuant to Section 7.8(c)(v) and Section 7.8(c)(vi). For greater
certainty, (i) any contributions required to be made by Buyer under the Canada Pension Agreement after the North American Closing
Date shall only be in the proportion that is attributable to the Canada Unionized Continuing Employees and (ii) any contribution
required to be made by Buyer under the Canada Pension Agreement after the North America Closing Date shall be payable to the
Buyer’s Pension Plan.

( m )    China. Without limiting Section 7.8(a), as of the China Closing Date, the China Companies shall continue to
employ all Business Employees of the China Companies on the China Closing Date who are listed on Section 7.8(a)(ii)(A) of the
Sellers Disclosure Letter, as updated pursuant to Section 7.8(a)(ii) (the “China Continuing Employees”). Buyer shall provide benefits
to China Continuing Employees in accordance with the covenants contained in Section 7.8(a) and the local Law and practice with
respect to employment matters.

( n )    Mexico. Without limiting Section 7.8(a), as of the North America Closing Date, the Mexico Companies shall
continue to employ all Mexico Business Employees on the North America Closing Date who are listed on Section 7.8(a)(ii)(A) of the
Sellers Disclosure Letter, as updated pursuant to Section 7.8(a)(ii) (the “Mexico Continuing Employees”). Buyer shall provide benefits
to Mexico Continuing Employees in accordance with the covenants contained in Section 7.8(a) and the local Law and practice with
respect to employment matters.

(o)    Additional Information with respect to Group Company Benefit Plans and
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Canada Business Benefit Plans. Sellers shall, within forty-five (45) Business Days from the date hereof, provide or make available to
Buyer each material writing constituting a part of a Group Company Benefit Plan or Canada Business Benefit Plan disclosed in
Section 5.11(a) of the Sellers Disclosure Letter, to the extent that such material writing was not provided or made available to Buyer on
or prior to the date hereof.

7.9    Non-Competition Obligations of Sellers.

(h)    For a period of three years after the North America Closing Date, or with respect to China, for a period of three
(3) years after the China Closing Date, without the prior written consent of Buyer, no Seller nor any of its respective controlled
Affiliates (in their capacity as such), will (i) establish, own, lease, operate, manage, finance or control an entity engaged in, or engage
in, either directly or indirectly, the Business (as in existence on and during the two year period prior to the North America Closing
Date, or with respect to China, as in existence on or during the two (2) year period prior to the China Closing Date), in the United
States, Canada, Mexico or the People’s Republic of China (excluding Taiwan and the Macau Special Administrative Region) (a
“Competing Business”); provided, however that a Competing Business shall not include the manufacture and sale of aluminum rod
and strip products in the United States, Canada, Mexico or the People’s Republic of China, or (ii) license the “Alcan” name for use in a
Competing Business. Sellers and their controlled Affiliates shall not (i) use the “Alcan” name in a Competing Business for a period of
five (5) years after the North America Closing Date or (ii) license the “Alcan” name to any non-Affiliate for use in a Competing
Business for a period of seven (7) years after the North America Closing Date.

(i)    Notwithstanding anything to the contrary in Section 7.9(a) and without implication that the following activities
otherwise would be subject to the provisions of Section 7.9(a), nothing in this Agreement shall preclude, prohibit or restrict:

(xii)    Sellers or any of their respective controlled Affiliates from engaging in the manufacturing, distribution
and sale of aluminum rods (without regard as to whether such activity constitutes a Competing Business);

(xiii)    Sellers or any of their respective controlled Affiliates, as of the date of this Agreement, from engaging in
a Competing Business, if such Competing Business is conducted as of the date hereof by any such Sellers or any of their respective
controlled Affiliates;

(xiv)    Sellers or any of their respective controlled Affiliates from engaging in a Competing Business that has
been acquired by such Person as a result of a business transaction whereby the Competing Business accounts, at the time of the closing
of such transaction, for less than 30% of the revenues or enterprise value of the total operations acquired;

(xv)    Sellers or any of their respective controlled Affiliates or any employee benefit plan or trust of Sellers or
their Affiliates, from making investments (A) in Persons engaging in a Competing Business, or (B) in investment funds or other
investment vehicles, provided that each such investment is an investment where Sellers or such controlled Affiliates or employee plans
or trusts: (1) do not have the right to designate a majority of the members of the board of directors
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or similar body of such entity or direct the operation or management of any such entity, (2) are not a participant with any other Person
in any group (as such term is used in Regulation 13D of the Exchange Act) with such intention or right, and (3) own less than 5% of
the outstanding voting securities (including convertible or derivative securities) of such entity;

(xvi)    Sellers or any of their respective controlled Affiliates from providing assistance to Buyer in accordance
with the terms of this Agreement or the Transition Services Agreement; or

(xvii)    Any Person that acquires any Seller or a controlled Affiliate of any Seller from engaging in all or any
portion of a Competing Business, provided that such acquired Seller and its controlled Affiliates immediately prior to such acquisition
shall continue to be bound by Section 7.9(a).

(j)    Should any portion, provision or clause of Section 7.9 be deemed too broad to permit enforcement to its full extent,
then it shall be enforced to the maximum extent permitted by Law, and each Party hereby consents and agrees that such scope may be
judicially modified accordingly in any proceeding brought to enforce such restriction.

(k)    The covenants and agreements set forth in Section 7.9 shall be deemed and shall be construed as separate and
independent covenants and agreements, and, should any portion thereof be held invalid, void or unenforceable by any court of
competent jurisdiction, such invalidity, voidness, or unenforceability shall in no way render invalid, void or unenforceable any other
portion thereof or any separate covenant or agreement not declared invalid, void or unenforceable; and Section 7.9 shall in that case be
construed as if the void, invalid or unenforceable portions were omitted. Section 7.9 is reasonable and necessary to protect and
preserve Buyer’s legitimate business interests and the value of the Assets and to prevent any unfair advantage conferred on Sellers.

7.10    Further Assurances.

(e)    Subject to the provisions of this Agreement, Sellers and Buyer shall use their commercially reasonable efforts to
take all actions and to do all things necessary and proper or advisable to consummate the transactions contemplated hereby as promptly
as reasonably practicable, and in any event by the North America Closing Date or the China Closing Date, as applicable.

(f)    Following the North America Closing and, solely with respect to China Companies, the China Closing, Sellers
shall, and shall cause their controlled Affiliates to, and Buyer shall, from time to time, execute and deliver such additional instruments,
documents, conveyances or assurances and take such other actions as shall be necessary, or otherwise reasonably requested by Buyer
or Sellers, as applicable, including entering into any agreement required under the Laws of the PRC with respect to the China Shares,
to confirm and assure the rights and obligations provided for in this Agreement and render effective the consummation of the
transactions contemplated hereby and thereby.

(g)    If, following the North America Closing, or solely with respect to the China
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Companies, the China Closing, there is discovered to be any property, right or asset transferred to Buyer or a Group Company as part
of the Business but in respect of which there is clear and convincing evidence that such property, right or asset is not Related to the
Business, Buyer shall transfer, or ensure that the relevant Group Company shall transfer, at no cost, such property, right or asset (and
any related Liability) as promptly as practicable to the transferor or one of Sellers’ Affiliates as reasonably requested by Sellers. If,
following the North America Closing or, solely with respect to the China Companies, the China Closing, there is discovered to be any
property, right or asset not transferred to Buyer or a Group Company as part of the Business but in respect of which there is clear and
convincing evidence that such property, right or asset is Related to the Business, Sellers shall transfer, at no cost, or ensure that the
relevant Seller Affiliate shall transfer, at no cost, such property, right or asset (and any related Liability) as promptly as practicable to
the transferor or one of Buyer’s Affiliates as reasonably requested by Buyer.

7.11    Tax Election in Respect of Non-Competition.

(a)    The Parties confirm that no amount or consideration is received or receivable by Sellers for granting the non-
competition covenants provided in Section 7.7(b) (the “Non-Compete”) and that the Non-Compete was granted to maintain and
preserve the fair market value of the Shares and the Canada Purchased Assets. The Parties acknowledge that proposed subsection
56.4(8) of the Income Tax Act (Canada) (as announced in the proposed amendments to the  Income Tax Act  (Canada) released by the
Department of Finance in the July 16, 2010 draft legislation (the “Draft Legislation”)) or such similar provisions that may be enacted
(and any corresponding provincial provisions of any applicable provincial income Tax legislation, whether proposed or enacted)
applies in respect of the disposition of the Shares by Sellers to Buyer. In respect of the Canada Purchased Assets, RTA and Buyer (and
any of its Affiliates) will, at the reasonable request of RTA, execute and file on a timely basis and in the required manner and using a
form reasonably acceptable to their respective counsel, or on the prescribed form if and when available, an election to have proposed
subsections 56.4(5) and 56.4(7) of the Draft Legislation or such similar provisions that may be enacted (and any corresponding
provincial provisions of any applicable provincial income Tax legislation, whether proposed or enacted) apply to the amount of the
consideration attributable to the Non-Compete, and RTA and Buyer will prepare their respective Tax Returns consistent with such
joint election.

(b)    If (i) any Taxing Authority having jurisdiction asserts, by assessment or reassessment, proposed assessment or
reassessment or otherwise, that subsection 56.4(7) or 56.4(8) of the Draft Legislation or such similar provisions that may be enacted
(and any corresponding provincial provisions of any applicable provincial income Tax legislation, whether proposed or enacted) does
not apply in respect of the disposition of the Canada Purchased Assets or the Shares, as applicable, and a part of the consideration paid
to RTA for the Canada Purchased Assets or the Shares, as applicable, can reasonably be regarded as attributable to the Non-Compete,
and (ii) despite the Parties having used their commercially reasonable efforts to sustain the allocation specified in Section 7.11(a), a
portion of the consideration paid hereunder is determined to be attributable to the Non-Compete, then after consultation with such
Taxing Authority, the consideration attributable to the Non-Compete will be adjusted as between the consideration paid for goodwill in
respect of the Canada Purchased Assets or the Shares, as applicable, and the Non-Compete (the “Reallocation”).
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Thereafter, the consideration paid to RTA for the Canada Purchased Assets and the consideration paid to RTA for the Non-Compete
will be deemed to be and always to have been the amounts determined under the Reallocation. RTA and Buyer (and any of its
Affiliates) will make all adjustments necessary to give effect to this Section 7.11, including the executing and filing of an election under
Section 7.11(c), the amendment of any election previously filed or the executing and filing of further elections as may be necessary.

(c)    Upon the request of RTA, Buyer (and any of its Affiliates) and RTA will jointly execute and file, on a timely
basis and using the prescribed form, joint elections to have paragraph 56.4(3)(b) or 56.4(3)(c) of the Draft Legislation, as applicable, or
such similar provisions that may be enacted (and any corresponding provincial provisions of any applicable provincial income Tax
legislation, whether proposed or enacted), apply to the consideration attributable to the Non-Compete in the case of a Reallocation, and
shall prepare their respective Tax returns consistent with such joint elections. If prescribed forms are not available at that time, then the
elections shall be made in a manner acceptable to the Canada Revenue Agency and the Québec Revenue Agency.

(d)    Notwithstanding anything contained in this Agreement, Sellers shall indemnify Buyer and any of its Affiliates and
defend and hold it and them harmless from and against any liability for any amount Buyer or any of its Affiliates may be required to
deduct, withhold or remit on account of withholding taxes under Part XIII of the Income Tax Act (Canada) in respect of any amount
paid or payable (or deemed paid or payable) under this Agreement in respect of the Non-Compete (a “Withholding Liability”),
including any interest, penalties or any other Losses. The Parties agree that any written communication from the Canada Revenue
Agency proposing to assess a Withholding Liability shall constitute sufficient evidence of such Withholding Liability of Buyer or any
of its Affiliates as a Third Party Claim. Sellers’ indemnity obligation under this Section 7.11(d) shall continue in full force and effect
for the benefit of Buyer and its Affiliates without limitation of time. Article X (except for Sections 10.4(a) and 10.4(b)) shall apply to
any such indemnification claim, mutatis mutandis. Further, the Parties agree that Buyer and its Affiliates shall be entitled to set-off any
amounts pertaining to the Withholding Liability against any amounts owing by Buyer or any of its Affiliates to any of Sellers or their
respective Affiliates.

7.12    Preparation and Filing of Tax Returns.

(a)    Sellers shall prepare and timely file or shall cause to be prepared and timely filed all federal, state, local and foreign
Tax Returns of the Group Companies that (i) are required to be filed (taking into account extensions) on or before the North America
Closing Date with respect to the Mexico Companies or the US Company, or on or before the China Closing Date with respect to the
China Companies, or (ii) are required to be filed (taking into account extensions) after the North America Closing Date or the China
Closing Date and (A) are part of Consolidated Tax Returns filed by Sellers or any of their Affiliates or (B) are with respect to income
Taxes required to be filed on a separate Tax Return basis by the Mexico Companies or the US Company for any Tax period ending on
or before the North America Closing Date, or by the China Companies for any Tax period ending on or before the China Closing
Date. Sellers shall make all payments required by any such Tax Returns.

(b)    Buyer shall prepare or cause to be prepared and shall file or cause to be filed
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all other Tax Returns required of the Group Companies. With respect to any Tax Return required to be filed by Buyer for a taxable
period that includes (but does not end on) the North America Closing Date or, as applicable, the China Closing Date (a “Straddle
Period”), Buyer shall deliver to Sellers, at least thirty (30) days prior to the due date for the filing of such Tax Return (taking into
account extensions), a statement setting forth the amount of Tax for which Sellers are responsible pursuant to this Agreement and a
copy of such Tax Return. With respect to a Straddle Period, (i) in the case of any Taxes based upon income or receipts, Sellers shall be
responsible for the amount of such Taxes that would be due if the Straddle Period had ended on the North America Closing Date, or,
solely with respect to China Companies, the China Closing Date; and (ii) in the case of all other Taxes, Sellers shall be responsible for
an amount of such Taxes equal to the amount of Taxes due for the entire Straddle Period multiplied by a fraction the numerator of
which is the number of calendar days in the portion of the Straddle Period ending on the North America Closing Date or, solely with
respect to the China Companies, the China Closing Date, and the denominator of which is the number of calendar days in the entire
Straddle Period. Sellers shall have the right to review such Tax Return and statement and all associated work papers prior to the filing
of such Tax Return and such Tax Return shall not be filed without the consent of Sellers, which consent shall not be unreasonably
withheld, conditioned or delayed. Buyer shall make all payments required by any such Tax Returns; provided, however that Sellers
shall reimburse Buyer concurrently therewith to the extent that any payment that Buyer makes relates to the Group Companies for any
period ending on or before the North America Closing Date, or solely with respect to the China Companies, the China Closing Date.
Notwithstanding the foregoing, Sellers shall not be obligated to reimburse Buyer for any Taxes that are reflected as liabilities in the
computation of Final North America Working Capital or Final China Working Capital.

(c)    Neither Buyer nor any of its Affiliates shall file or make a formal or informal claim for refund or file any amended
Tax Returns for any periods for or in respect of the Group Companies with respect to which Buyer is not obligated to prepare or cause
to be prepared the original Tax Return pursuant to Section 7.12(b) without the review and consent of Sellers, which consent shall not
be unreasonably withheld, conditioned or delayed. Any refund of Taxes (including interest thereon) received with respect of a taxable
period of the US Company or the Mexico Companies ending on or before the North America Closing Date, or with respect to a
taxable period of the China Companies ending on or before the China Closing Date, shall be paid by Buyer to Sellers promptly
following its receipt, except to the extent that such refund was reflected as an asset (or netted as a liability) in the computation of Final
North America Working Capital or Final China Working Capital, as applicable.

7.13    Tax Sharing Agreements . On the North America Closing Date, or solely with respect to the China Companies, the
China Closing Date, all Tax sharing agreements and arrangements between (i) the Group Companies, on the one hand, and (ii) Sellers
or any of their Affiliates (other than the Group Companies), on the other hand, shall be terminated effective as of the close of business
on the date that immediately precedes the North America Closing Date, or solely with respect to the China Companies, the China
Closing Date, and have no further effect for any taxable year or period (whether a past, present or future year or period), and no
additional payments shall be made thereunder on or after the North America Closing Date, or solely with respect to the China
Companies, the China Closing Date, with respect to any period.
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7.14    Tax Cooperation. Each of Sellers and their Affiliates, on one hand, and Buyer and its Affiliates, on the other, shall
provide the other with such information and records and make such of its officers, directors, employees and agents available as may
reasonably be requested by such other Party in connection with the preparation of any Tax Return or any audit or other proceeding that
relates to the Group Companies. Any such information, records and/or access to personnel shall be provided as soon as reasonably
practicable after receiving a related request, and in any case within thirty (30) days of such request unless the Party required to provide
the information or records has first notified the requesting Party that such Party is likely to require longer than thirty (30) days to locate
or collect the relevant information or records, in which case such Party must provide such information or records as soon as reasonably
practicable in light of the circumstances.

7.15    338(h)(10) Election.

(a)    Buyer and Alcan Corp. shall make a joint election under Section 338(h)(10) of the Code, and comparable
provisions of state or local Law, with respect to the purchase and sale of the US Shares (the “Section 338(h)(10) Election”) and shall
timely file executed copies of Internal Revenue Service Forms 8023 and 8883, the required schedules thereto and any similar state or
local forms with the proper Governmental Authorities.

(b)    Buyer shall prepare at its sole cost and expense and deliver to Sellers within thirty (30) days of the North America
Closing Statement having become final, binding and non-appealable in accordance with Section 3.4 a draft schedule (the “Allocation
Schedule”) allocating the aggregate deemed sales price, within the meaning of the Treasury regulations applicable to Section 338(h)
(10) of the Code, among the assets of the US Company in accordance with the requirements of such regulations. The Allocation
Schedule shall be prepared on a basis consistent with the methodology set forth on Exhibit H attached hereto. Alcan Corp. shall
provide Buyer with such information (and documentation in support thereof) as is required by Buyer to prepare and deliver the
Allocation Schedule to the extent Alcan Corp. has such information. Within thirty (30) days after its receipt of the Allocation Schedule,
Alcan Corp. shall prepare at its sole cost and expense and deliver to Buyer any proposed changes thereto. If Buyer and Alcan Corp.
cannot reach agreement with respect to any disputed matter related to the Allocation Schedule, the dispute shall be submitted for
resolution to the Accounting Firm. Such firm’s determination with respect to the disputed matter shall be made within sixty (60) days
of its submission to such firm and shall be final and binding on the Parties, and any fees and expenses relating to the engagement of
such firm shall be shared equally by Buyer and Sellers. The Allocation Schedule finally determined in accordance with the foregoing
provisions shall be binding upon Buyer and Sellers, and Buyer, Sellers and the US Company shall file their Tax Returns on a basis
consistent with the Allocation Schedule.

7.16    Tax Matters relating to Canada Purchased Assets.

(a)    GST/QST Election. Buyer and RTA shall, to the extent permitted by applicable Law, on or before North America
Closing Date jointly execute an election, in the prescribed form and containing the prescribed information, to have subsection 167(1) of
the Excise Tax Act (Canada) and section 75 of the Act respecting the Quebec Sales Tax to apply to the sale and purchase of the
Canada Purchased Assets hereunder so that no GST/QST is payable in respect of such sale and purchase. Buyer will file such election
with the appropriate Taxing Authority within
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the time prescribed by the Excise Tax Act  (Canada). Notwithstanding such election, in the event it is determined by Canada Revenue
Agency or Québec Revenue Agency, as the case may be, that there is a liability of Buyer to pay, or of RTA to collect and remit, the
GST/QST on all or part of the Canada Purchased Assets, such GST/QST shall be forthwith paid by Buyer to the Canada Revenue
Agency or the Quebec Revenue Agency or to RTA, as the case may be, and Buyer shall indemnify and save RTA harmless with
respect to any such GST/QST, as well as any interest and penalties relating thereto. The obligation of indemnification set forth in this
Section 7.16 shall survive the consummations of the transactions contemplated in this Agreement and, notwithstanding any other
provision of this Agreement, shall be of unlimited duration.

(b)    Sellers shall remit to the relevant Taxing Authority all GST/QST collectibles in respect of the accounts receivable
included in the Canada Purchased Assets.

( c )    Election under Section 22 of the Income Tax Act (Canada) . Buyer and RTA will, if applicable, execute on a
timely basis and using the prescribed forms, joint elections under section 22 of the Income Tax Act (Canada) (and the corresponding
provisions of any applicable provincial income Tax legislation) as to the sale of the accounts receivable included in the Canada
Purchased Assets and designate therein the portion of the Final Purchase Price allocated to such account receivables as specified in
Exhibit F and each will file such election forms with the Canada Revenue Agency and the Quebec Revenue Agency with their
respective Tax Returns for their respective taxation years that include the date hereof and will prepare their respective Tax returns in a
manner consistent with such joint elections.

(d)    Election in Respect of Amounts for Future Obligations. Buyer and Seller will, if applicable, execute on a timely
basis and using the prescribed forms, joint elections under subsection 20(24) in a manner prescribed by subsection 20(25) of the
Income Tax Act (Canada) (and the corresponding provisions of any applicable provincial income Tax legislation) in respect of
amounts for future obligations and will file such elections with the Canada Revenue Agency and the Quebec Revenue Agency with
their respective Tax returns for their respective taxation years that include the date hereof.

7.17    Release. If the North America Closing and the China Closing occur, then Buyer, solely on behalf of the Group
Companies (each Group Company, a “Releasing Person”) does hereby forever, absolutely, unconditionally and irrevocably release and
discharge Sellers (each a “Released Person”) from all Liabilities of each Released Person to each Releasing Person, all agreements and
understandings of each Released Person involving a Releasing Person, and all rights, claims and causes of action (whether at Law or in
equity and whether or not presently known to exist) of each Releasing Person against a Released Person that are a result of, involve or
otherwise exist by reason of any act, omission, fact, circumstance or other matter, cause or thing whatsoever that arose, occurred or
existed prior to the North America Closing and the China Closing, other than arising out of fraud, a knowing and intentional
misrepresentation or willful misconduct; provided, however, that if the China Closing does not occur, the aforementioned release shall
not apply to the China Companies or its Released Persons. Notwithstanding the foregoing, nothing in this Section 7.17 waives,
releases or restricts or will waive, release or restrict in any manner whatsoever any of (a) the rights or remedies of Buyer, any of the
Group Companies or any of its or their respective Affiliates
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arising out of this Agreement, including any representations and warranties of Sellers and the indemnification provisions of Article X,
or the Ancillary Agreements or any of the other agreements and documents delivered pursuant to this Agreement or (b) the obligations
of any Seller or such Seller’s Affiliates arising out of this Agreement, including any representations and warranties of Sellers and the
indemnification provisions of Article X, or the Ancillary Agreements or any of the other agreements and documents delivered pursuant
to this Agreement.

7.18    Insurance. Each of the Group Companies is included as an insured party under certain insurance policies maintained by
RTA and its Affiliates as described in Section 5.13 of the Sellers Disclosure Letter. Prior to the North America Closing or, solely with
respect to the China Companies, the China Closing, the Group Companies and Sellers shall continue to insure the Group Companies
and the Assets pursuant to such policies or other policies maintained by RTA and its Affiliates in substitution therefor, the coverage of
which substitute policies shall, to the extent commercially reasonable, be consistent in all material respects with the coverage of the
related predecessor policies, and make claims and apply related proceeds, as applicable, pursuant to such policies in the Ordinary
Course of Business. Effective as of the North America Closing, RTA and its Affiliates will cause the termination of all continuing
coverage under all such policies with respect to the Canada Business, the Mexico Companies and the US Company. Effective as of the
China Closing, RTA and its Affiliates will cause the termination of all continuing coverage under all such policies with respect to the
China Companies. Following such terminations Buyer shall become solely responsible for all insurance coverage and related risk of
loss with respect to the Group Companies and their assets and operations. To the extent that after the North America Closing or the
China Closing a Party requires any information regarding claim data, payroll or other information in order to make filings with
insurance carriers or self-insurance regulators from the other Party, then the other Party will promptly supply such information to the
extent required and permitted by Law. Without limiting or being limited by the foregoing, neither Buyer nor any of the Mexico
Companies or the US Company will, after the North America Closing, nor will the China Companies, after the China Closing, make
or have any right to make any claim under any insurance policy maintained or formerly maintained by RTA and its Affiliates.

7.19    Release of Credit Support; Indemnification. Following the North America Closing or, solely with respect to the
China Companies, the China Closing, Buyer shall (a) use its commercially reasonable efforts to (i) cause Sellers and their Affiliates,
other than the Group Companies, to be released from all guarantees and similar instruments in favor of the Group Companies or the
Canada Business that impose continuing obligations or expenses on Sellers and their Affiliates and (ii) cause all letters of credit, bonds
and similar instruments issued by Sellers and their Affiliates in favor of the Group Companies or the Canada Business to be terminated
and (b) in accordance with Article X, indemnify, defend and hold harmless Sellers and their Affiliates from and against any costs,
Liabilities and expenses with respect to any such instruments with respect to which it is not able to obtain such a release; provided,
however, that Buyer shall not have the right to control the defense of a claim indemnified pursuant to this Section 7.19. Following the
North America Closing or, solely with respect to the China Companies, the China Closing, the Parties shall cooperate as reasonably
requested to implement such releases and terminations in an orderly fashion.
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7.20    No Solicitation. Until the earlier of the termination of this Agreement and the North America Closing or, solely with
respect to the China Companies, the China Closing, Sellers shall not, and shall cause their Affiliates and any Persons acting on their
behalf not to, directly or indirectly, (i) solicit or initiate or knowingly facilitate or encourage any inquiries or proposals for, or continue
or enter into any discussions, negotiations, understanding, arrangements or agreements with respect to, the acquisition of any Shares,
the Canada Business or any material portion of the Business, whether by sale, merger or otherwise, or (ii) furnish or cause to be
furnished any material non-public information concerning the Group Companies or the Business to any Person (other than Buyer and
its Representatives), other than as required by applicable Law. Sellers shall notify Buyer of any such inquiry or proposal within 24
hours of receipt or awareness of the same by Seller or any of its Affiliates.

7.21    Director and Officer Liability and Indemnification.

(a)    Each Group Company shall exculpate to the fullest extent permitted by applicable Law or under the articles or
certificate of incorporation or bylaws or other governing documents of such Group Company, contingent upon but automatically
effective upon the North America Closing, or solely with respect to the China Companies, the China Closing, and each Group
Company shall indemnify, defend and hold harmless, its present and former officers, employees and directors (each a “D&O
Indemnified Person”) against all Losses arising out of actions or omissions in their capacities as such occurring at or prior to the North
America Closing or, solely with respect to the China Companies, the China Closing, to the fullest extent permitted under the articles or
certificate of incorporation or bylaws or other governing documents of such Group Company, and any agreement between a D&O
Indemnified Person and the respective Group Company in effect at the date of this Agreement, including advancing expenses incurred
in the defense of any claim.

(b)    Prior to the North America Closing, or solely with respect to the China Companies, the China Closing, the Group
Companies shall purchase directors’ and officers’ liability insurance policies providing coverage for the officers and directors of the
Group Companies for a period of up to six years following the North America Closing or the China Closing, as applicable (including
pursuant to a six-year prepaid “tail” policy), subject to the prior written approval by Buyer of such policies, which approval shall not be
unreasonably withheld, conditioned or delayed. The premium and other expenses related to the acquisition of such policies will be paid
by the Group Companies; provided that, in satisfying its obligations under this Section 7.21, the Group Companies shall not be
obligated to pay premiums in excess of 300% of the amount per annum the Group Companies paid for the most recent full coverage
year. Buyer shall not, and shall cause the Group Companies not to, cancel, limit, modify or amend such policies while they are in
effect.

(c)    None of the Group Companies or Buyer will take any action to amend or terminate the provisions of any Group
Company’s articles or certificate of incorporation or bylaws or other governing documents or any agreements between any present and
former officers, employees and directors of any of the Group Companies so as to reduce, limit, alter or otherwise terminate such Group
Company’s obligations to indemnify any former officer, employee or director.

(d)    The obligations of the Group Companies under this Section 7.21 shall not
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be terminated or modified in such a manner as to adversely affect any D&O Indemnified Person to whom this Section 7.21 applies.

(e)    If the Group Companies fail, for any reason, to satisfy or discharge, in whole or in part, their obligations pursuant
to this Section 7.21 with respect to a claim for indemnification or contribution, Buyer shall be liable for satisfying or discharging such
indemnification or contribution obligation to the extent not satisfied or discharged by the Group Companies.

(f)    The provisions of this Section 7.21 are intended to be for the benefit of, and will be enforceable by, each D&O
Indemnified Person and his or her heirs and representatives, and are in addition to, and not in substitution for, any other rights to
indemnification or contribution that any such Person may have by contract or otherwise.

7.22    Capital Expenditures. Prior to the North America Closing, Sellers shall use commercially reasonable efforts to make
(and shall cause the Mexico Companies and the US Company to use commercially reasonable efforts to make) capital expenditures
(other than capital expenditures for the financial systems (SAP) conversion project) with respect to the Canada Business, the Mexico
Companies and the US Company in material conformity with, and not to vary negatively by more than $1,000,000 from, the 2012
CapEx Plan, measured proportionately based on the number of days in calendar year 2012 prior to the North America Closing. “2012
CapEx Plan” means Sellers’ 2012 capital expenditure plan as in effect on the date hereof, which is set forth in Section 7.22 of the
Sellers Disclosure Letter, as it may be amended from time to time with the written consent of Buyer, which consent shall not be
unreasonably withheld, conditioned or delayed. Prior to the China Closing, Sellers shall use commercially reasonable efforts to make
(and shall cause the China Companies to use commercially reasonable efforts to make) capital expenditures (other than capital
expenditures for the financial systems (SAP) conversion project) with respect to the China Companies in material conformity with, and
not to vary negatively by more than $200,000 from, the 2012 CapEx Plan, measured proportionately based on the number of days in
calendar year 2012 prior to the China Closing. For purposes of this Section 7.22, capital expenditures shall be deemed made if they are
paid or accrued. Notwithstanding anything in this Agreement to the contrary, failure of Sellers to comply with this Section 7.22 shall
not permit Buyer to terminate this Agreement pursuant to Section 9.1.

7.23    Assistance with Financial Information. Sellers shall use their commercially reasonable efforts, and shall cause their
controlled Affiliates to use their commercially reasonable efforts, to provide Buyer and its Affiliates with reasonable access to financial
statements and related information in connection with Buyer and its Affiliates fulfilling their obligations to include financial disclosure
relating to the Canada Business and the Group Companies on a timely basis under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”). Without limiting the foregoing, Sellers agree to (a) provide Buyer’s auditors (the “Auditors”) with full and
timely assistance and access to, and to examine and make copies of, all books and records of Sellers relating to the Canada Business
and the Group Companies, and authorize the independent auditors for Sellers and their Affiliates, to provide all work papers,
(b) request the consent of any auditors required under the Securities Act or the Exchange Act in connection with the filing of any
Form 8‑K by Buyer and (c) use commercially reasonable efforts to cause any prior accountants to comply with the provisions
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of this Section 7.23. Buyer shall pay all of Sellers’ and their Affiliates’ reasonable fully absorbed costs with respect to Sellers’
obligations under this Section 7.23 plus 5% of such amounts.

7.24    Confidentiality.

(a)    Confidentiality Agreement. Buyer acknowledges that the information being provided to it in connection with the
transactions contemplated hereby is subject to the terms of the Confidentiality Agreement. Effective upon the North America Closing,
the Confidentiality Agreement shall terminate with respect to the Canada Business, the Mexico Companies, the US Company and the
operation of the Business in North America. Effective upon the China Closing, the Confidentiality Agreement shall terminate with
respect to information relating to the China Companies and the operation of the Business in China.

(b )    Confidentiality After Closing. After the North America Closing, Sellers shall keep confidential, and shall cause
their controlled Affiliates and Representatives to keep confidential, all information relating to the Canada Business, the Mexico
Companies, the US Company and the operation of the Business in North America following the North America Closing. After the
China Closing, Sellers shall keep confidential, and shall cause their controlled Affiliates and Representatives to keep confidential, all
information relating to the China Companies and the operation of the Business in China following the China Closing. Sellers shall
inform any of their Representatives who receive such confidential information of both the confidential nature of such information and
the restrictions on its use and such Representatives shall treat such information confidentially in accordance with the terms of this
Agreement. Sellers shall be responsible for any breach of this Section 7.24(b) by any of their Representatives. The provisions of this
Section 7.24(b) shall not apply to the disclosure by Sellers or their controlled Affiliates or their Representatives of any information,
documents or materials which (i) are or become publicly available, other than by reason of a breach of this 7.24(b) by Sellers or any of
their controlled Affiliates, (ii) is required by applicable Law to be disclosed, but then only (A) to the extent disclosure is required and
(B) after notifying Buyer of such obligation and using commercially reasonable efforts, at Buyer’s expense, to seek a protective order
or other similar or appropriate relief.

(c)    Obligations by Buyer with respect to China Trade Secrets. Buyer acknowledges receipt of certain proprietary and
trade secret information of Sellers and the China Companies relating to target markets of the Business in China and that such
information is covered by the restrictions in the Confidentiality Agreement. Without limiting the Confidentiality Agreement, Buyer
agrees that if the China Closing does not occur, then for a period of four years after the date of this Agreement, without the prior
written consent of Sellers, neither Buyer nor any of its controlled Affiliates shall disclose any such information to any of its joint
venture or other partners, fellow shareholders or fellow equity holders or use such information for the benefit of its business in China.

(d)    Independent Agreements. The covenants and agreements set forth in this Section 7.24 shall be deemed and shall
be construed as separate and independent covenants and agreements, and, should any portion of such covenants and agreements be
held invalid, void or unenforceable by any court of competent jurisdiction, such invalidity, voidness, or unenforceability shall in no
way render invalid, void or unenforceable any other portion thereof or any separate
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covenant not declared invalid, void or unenforceable; and this Section 7.24 shall in that case be construed as if the void, invalid or
unenforceable portions were omitted.

7.25    Payment of Hong Kong Stamp Duty. Promptly following the China Closing Buyer shall arrange for documents to be
filed and duly submitted to the Hong Kong Stamp Duty Office for assessment and Buyer shall pay to the Hong Kong Stamp Duty
Office the ad valorem stamp duty in respect of the sale and purchase of the China Shares as provided hereunder. Alcan Asia shall
promptly reimburse Buyer fifty percent (50%) of the total ad valorem stamp duty paid by Buyer, less fifty percent (50%) of the stamp
duty on the Instrument of Transfer in respect of such sale and purchase; provided, however, that Alcan Asia’s reimbursement
obligation pursuant to this Section 7.25 is subject to Buyer’s provision to Alcan Asia of (i) the Bought and Sold Notes bearing stamps
evidencing the amount of the ad valorem stamp duty paid and (ii) the Instrument of Transfer bearing an endorsement that the ad
valorem stamp duty has been paid.

7.26    Hedging Contracts. At or immediately prior to the North America Closing or, solely with respect to the China
Companies, the China Closing, Sellers shall use commercially reasonable efforts to reverse or otherwise cancel all metal, interest rate,
currency and other hedging contracts, swaps and similar arrangements, between any of Sellers or their Affiliates, on the one hand,
and any of the Group Companies or RTA with respect to the Canada Business, on the other hand (“ Hedging Contracts”) within five
(5) Business Days before or after the North America Closing Date or, solely with respect to the China Companies, the China Closing
Date. To the extent that any Hedging Contracts are not reversed or canceled after five (5) Business Days following the North America
Closing or, solely with respect to the China Companies, the China Closing, such Hedging Contracts shall be deemed reversed or
canceled on the North America Closing Date or solely with respect to the China Companies, the China Closing Date (as applicable).
The value associated with the reversed or canceled Hedging Contracts will be based on the market close price on the North America
Calculation Date or, solely with respect to the China Companies, the China Calculation Date. The value associated with the reversed
or cancelled Hedging Contracts will be considered a third party receivable or payable from or to Sellers.

7.27    Rod Supply Agreement. From the date hereof until the North America Closing Date, RTA shall not, and Alcan Corp.
shall cause the US Company not to, terminate or amend the Rod Supply Agreement without the prior written consent of Buyer (which
shall not be unreasonably withheld, conditioned or delayed).

ARTICLE VIII 
CONDITIONS PRECEDENT TO THE CLOSINGS

8.1    Conditions of the Parties Obligations to Effect the North America Closing. The obligations of the Parties to
consummate the transactions contemplated hereby (with respect to the sale and purchase of the Canada Purchased Assets, the Mexico
Shares and the US Shares (the “North America Sale”)) shall be subject to the satisfaction (or waiver by the Parties) on or prior to the
North America Closing Date of the following conditions:

(a)    All Governmental Approvals required to consummate the North America Sale shall have been obtained, all such
Governmental Approvals shall remain in full force and effect,
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no appeal shall have been filed challenging such Governmental Approvals, and all statutory waiting periods in respect thereof shall
have expired or been terminated or waived. Without limiting the foregoing, (i) all statutory waiting periods under the US Competition
Law shall have expired or been terminated, (ii) Canadian Competition Approval shall have been obtained and (iii) if required by
applicable Law, approval of the North America Sale under the Mexico Competition Law shall have been obtained.

(b)    The consummation of the North America Sale shall not have been enjoined or prohibited by applicable Law or
Order.

8.2    Conditions of the Parties Obligations to Effect the China Closing. The obligations of the Parties to consummate the
transactions contemplated hereby (with respect to the sale and purchase of the China Shares (the “China Sale”)) shall be subject to the
satisfaction (or waiver by the Parties) on or prior to the China Closing Date of the following conditions:

(f)    All Governmental Approvals required to consummate the China Sale shall have been obtained, all such
Governmental Approvals shall remain in full force and effect, no appeal shall have been filed challenging such Governmental
Approvals, and all statutory waiting periods in respect thereof shall have expired or been terminated or waived. Without limiting the
foregoing, if required by applicable Law, approval of the China Sale under the China Competition Law shall have been obtained.

(g)    The consummation of the China Sale shall not have been enjoined or prohibited by applicable Law or Order.

(h)    The North America Closing shall have occurred.

8.3    Conditions to Obligations of Buyer to Effect the North America Closing. The obligations of Buyer to consummate
the North America Sale shall be subject to the satisfaction (or waiver by Buyer) on or prior to the North America Closing Date of the
following conditions:

(d)    The representations and warranties of Sellers contained in this Agreement as to the Canada Business, the Mexico
Companies and the US Company shall have been true and correct in all material respects as of the date hereof (except that
representations and warranties that are confined to another specific date shall speak only as of such date).

(e)    Sellers shall have performed or complied in all material respects with the covenants and agreements required by
this Agreement to be performed or complied with by Sellers on or prior to the North America Closing Date.

(f)    Sellers shall have delivered to Buyer each of the deliverables described in Section 4.1(a).

8.4    Conditions to Obligations of Buyer to Effect the China Closing. The obligations of Buyer to consummate the China
Closing shall be subject to the satisfaction (or waiver by Buyer) on or prior to the China Closing Date of the following conditions:
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(n)    The representations and warranties of Sellers contained in this Agreement as to the China Companies shall have
been true and correct in all material respects as of the date hereof (except that representations and warranties that are confined to
another specific date shall speak only as of such date).

(o)    Sellers shall have performed or complied in all material respects with the covenants and agreements required by
this Agreement to be performed or complied with by Sellers on or prior to the China Closing Date.

(p)    Sellers shall have delivered to Buyer each of the deliverables described in Section 4.2(a).

8.5    Conditions to Obligations of Sellers to Effect the North America Closing. The obligations of Sellers to consummate
the North America Closing shall be subject to the satisfaction (or waiver by Sellers) on or prior to the North America Closing Date of
the following conditions:

(c)    The representations and warranties of Buyer contained in this Agreement shall be true and correct in all material
respects as of the date hereof (except that representations and warranties that are confined to another specific date shall speak only as of
such date).

(d)    Buyer shall have performed or complied in all material respects with the covenants and agreements required by
this Agreement to be performed or complied with by Buyer on or prior to the North America Closing Date.

(e)    Buyer shall have delivered to Sellers each of the deliverables described in Section 4.1(b).

8.6    Conditions to Obligations of Sellers to Effect the China Closing. The obligations of Sellers to consummate the China
Sale shall be subject to the satisfaction (or waiver by Sellers) on or prior to the China Closing Date of the following condition:

(e)    The representations and warranties of Buyer contained in this Agreement shall be true and correct in all material
respects as of the date hereof (except that representations and warranties that are confined to another specific date shall speak only as of
such date).

(f)    Buyer shall have performed or complied in all material respects with the covenants and agreements required by this
Agreement to be performed or complied with by Buyer on or prior to the China Closing Date.

(g)    Buyer shall have delivered to Sellers each of the deliverables described in Section 4.2(b).

ARTICLE IX 
TERMINATION

9.1    Termination.
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(i)    This Agreement may be terminated at any time prior to the North America Closing:

(i)    by the written agreement of Buyer and Sellers’ Representative;

(ii)    by any Seller, with written notice to Buyer, or Buyer, with written notice to Sellers’ Representative, if any
Governmental Authority shall have issued an Order (which Order Sellers and Buyer shall attempt to lift in compliance with their
obligations set forth in Section 7.4), in each case permanently restraining, enjoining or otherwise prohibiting the consummation of the
North America Sale and such Order shall have become final and non-appealable;

(iii)    by any Seller, with written notice to Buyer, or Buyer, with written notice to Sellers’ Representative, if any
event, fact or condition shall occur or exist that shall have made it impossible to satisfy a condition precedent to the terminating Party’s
obligations to consummate the North America Sale, unless the occurrence or existence of such event, fact or condition shall be due to
the failure of the terminating Party to perform or comply in all material respects with any of the agreements, covenants or conditions
hereof to be performed or complied with by such Party prior to the North America Closing;

(iv)    by Buyer, with written notice to Sellers’ Representative, if there has been a violation or breach by Sellers
of any agreement, covenant, representation or warranty contained in this Agreement that would cause any of the conditions set forth in
Section 8.3 not to be satisfied and such violation or breach is not cured by the Outside Date or, if applicable, the Long-Stop Date, and
such violation or breach has not been waived by Buyer;

(v)    by any Seller, with written notice to Buyer, if there has been a violation or breach by Buyer of any
agreement, covenant, representation or warranty contained in this Agreement that would cause any of the conditions set forth in
Section 8.5 not to be satisfied and such violation or breach is not cured by the Outside Date or, if applicable, the Long-Stop Date, and
such violation or breach has not been waived by Sellers;

(vi)    by Buyer, with written notice to Sellers’ Representative, if Buyer determines in its reasonable discretion,
in accordance with Section 7.4(b) that it is necessary, in connection with a Governmental Approval of the transactions contemplated
herein, to divest any of the businesses, properties or assets of Sellers, the Canada Business, Buyer or any of its Affiliates and Buyer
determines in its reasonable discretion that such divestiture would result in a Significant Detriment; or

(vii)    by any Seller, with written notice to Buyer, or Buyer, with written notice to Sellers’ Representative, if the
North America Closing shall not have occurred by 5:00 p.m., Atlanta, Georgia time, by July 17, 2012 (the “Outside Date”), unless
such date shall be extended by the mutual written consent of Sellers’ Representative and Buyer; provided, however, that in the event
the North America Closing has not occurred by the Outside Date solely due to the non-fulfillment of the condition set forth in Section
8.1(a) or Section 8.1(b), the Parties shall not have a right to terminate this Agreement pursuant to this Section 9.1(a)(vii) until the date
that is one-hundred eighty (180) days following the Outside Date (the “Long-Stop Date”); provided further,
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however, that in the event that a divestiture or other sale to a third party is required by any Governmental Authority and Buyer has
entered into active negotiations with the Governmental Authority regarding the terms of the required divestiture or sale, and (a) outside
antitrust counsel for Sellers and Buyer (U.S. counsel with respect to the United States Governmental Authority and Canada counsel
with respect to the Canada Governmental Authority) agree in good faith that all applicable statutory waiting periods will expire or be
terminated or waived, or all approvals or clearances will be obtained from any applicable Governmental Authority within an additional
sixty (60) days after the Long-Stop Date, or (b) if the outside antitrust counsel cannot so agree, third party counsel mutually acceptable
to Sellers and Buyer (U.S. counsel with respect to the United States Governmental Authority and Canada counsel with respect to the
Canada Governmental Authority) believes in good faith that all applicable statutory waiting periods will expire or be terminated or
waived, or all approvals or clearances will be obtained from any applicable Governmental Authority within an additional sixty (60)
days after the Long-Stop Date, the Long-Stop Date may be extended by Buyer for an additional sixty (60) days; provided further,
however, that in the event the China Closing is delayed pursuant to Section 2.4 and such delay necessitates the resubmission of filings
and documents related to regulatory approval of the China Closing under Chinese Law, the Long-Stop Date shall be extended until
May 17, 2013. Notwithstanding the foregoing, no Party shall be entitled to terminate this Agreement pursuant to this Section 9.1(a)(vii)
if the failure of the North America Closing to occur by such date shall be due to the failure of the terminating Party to perform or
comply in all material respects with any of the agreements, covenants or conditions hereof to be performed or complied with by such
Party prior to the North America Closing (including, with respect to Buyer, Buyer’s agreements and covenants pursuant to Section
7.4).

(j)    The obligations of the Parties with respect to the China Closing may be terminated at any time prior to the China
Closing Date:

(i)    by the written agreement of Buyer and Sellers’ Representative;

(ii)    by any Seller, with written notice to Buyer, or Buyer, with written notice to Sellers’ Representative, if any
Governmental Authority shall have issued an Order (which Order Sellers and Buyer shall attempt to lift in compliance with their
obligations set forth in Section 7.4), in each case permanently restraining, enjoining or otherwise prohibiting the consummation of the
China Sale and such Order shall have become final and non-appealable;

(iii)    by any Seller, with written notice to Buyer, or Buyer, with written notice to Sellers’ Representative, if any
event, fact or condition shall occur or exist that shall have made it impossible to satisfy a condition precedent to the terminating Party’s
obligations to consummate the China Sale, unless the occurrence or existence of such event, fact or condition shall be due to the failure
of the terminating Party to perform or comply in all material respects with any of the agreements, covenants or conditions hereof to be
performed or complied with by such Party prior to the China Closing;

(iv)    by Buyer, with written notice to Sellers’ Representative, if there has been a violation or breach by Sellers
of any agreement, covenant, representation or warranty contained in this Agreement that would cause any of the conditions set forth in
Section 8.4 not to be satisfied and such violation or breach is not cured by the Outside Date or, if applicable, the Long-
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Stop Date, and such violation or breach has not been waived by Buyer;

(v)    by any Seller, with written notice to Buyer, if there has been a violation or breach by Buyer of any
agreement, covenant, representation or warranty contained in this Agreement that would cause any of the conditions set forth in
Section 8.6 not to be satisfied and such violation or breach is not cured by the Outside Date or, if applicable, the Long-Stop Date, and
such violation or breach has not been waived by Sellers; or

(vi)    by any Seller, with written notice to Buyer, or Buyer, with written notice to Sellers’ Representative, if the
China Closing shall not have occurred by 5:00 p.m., Atlanta, Georgia time, by the Outside Date unless such date shall be extended by
the mutual written consent of Sellers’ Representative and Buyer; provided, however, that in the event the China Closing has not
occurred by the Outside Date solely due to the non-fulfillment of the condition set forth in Section 8.2(a) or Section 8.2(b), the Parties
shall not have a right to terminate their obligations with respect to the China Sale pursuant to this Section 9.1(b)(vi) until the Long-Stop
Date; provided further, however, that in the event that a divestiture or other sale to a third party is required by any Governmental
Authority and Buyer has entered into active negotiations with the Governmental Authority regarding the terms of the required
divestiture or sale, and (a) outside China antitrust counsel for Sellers and Buyer agree in good faith that all applicable statutory waiting
periods will expire or be terminated or waived, or all approvals or clearances will be obtained from any applicable Governmental
Authority within an additional sixty (60) days after the Long-Stop Date, or (b) if the outside China antitrust counsel cannot so agree,
third party China counsel mutually acceptable to Sellers and Buyer believes in good faith that all applicable statutory waiting periods
will expire or be terminated or waived, or all approvals or clearances will be obtained from any applicable Governmental Authority
within an additional sixty (60) days after the Long-Stop Date, the Long-Stop Date may be extended by Buyer for an additional sixty
(60) days; provided further, however, that in the event the China Closing is delayed pursuant to Section 2.4 and such delay necessitates
the resubmission of filings and documents related to regulatory approval of the China Closing under Chinese Law, the Long-Stop Date
shall be extended until May 17, 2013. Notwithstanding the foregoing, no Party shall be entitled to terminate this Agreement pursuant to
this Section 9.1(b)(vi) if the failure of the China Closing to occur by such date shall be due to the failure of the terminating Party to
perform or comply in all material respects with any of the agreements, covenants or conditions hereof to be performed or complied
with by such Party prior to the China Closing (including, with respect to Buyer, Buyer’s agreements and covenants pursuant to Section
7.4).

9.2    Termination Fee.

(g)    If Buyer wishes to terminate this Agreement pursuant to Section 9.1(a)(vi), or pursuant to Section 9.1(a)(vii) after
the expiration of the Long-Stop Date due to the non-fulfillment of the condition set forth in Section 8.1(a) or Section 8.1(b) with
respect to the consummation of the North America Sale, then, as a condition to either such termination, Buyer shall pay or cause to be
paid to RTA an amount equal to Ten Million Five Hundred Thousand Dollars ($10,500,000.00) (the “ Termination Fee”), payable in
cash by wire transfer of immediately available funds to one or more accounts designated by RTA. In the event Sellers terminate this
Agreement pursuant to Section 9.1(a)(vii) after the expiration of the Long-Stop Date due to the non-fulfillment of the condition set

-89-



forth in Section 8.1(a) or Section 8.1(b) with respect to the consummation of the North America Sale, then Buyer shall pay or cause to
be paid to RTA the Termination Fee, in cash by wire transfer of immediately available funds to one or more accounts designated by
RTA within three Business Days after such termination.

(h)    In the event that Sellers shall receive the Termination Fee pursuant to Section 9.2(a), such fee shall be deemed to
be liquidated damages for any and all losses or damages suffered or incurred by Sellers or the Group Companies in connection with the
matter forming the basis of such termination, and, notwithstanding anything contained in Sections 9.3 and 9.4 to the contrary, none of
Sellers, the Group Companies nor any other Person shall be entitled to bring or maintain any other Claim, including for specific
performance, against Buyer arising out of such matters.

(i)    The Parties acknowledge that the covenants and agreements set forth in this Section 9.2 are an integral part of the
transactions contemplated hereby, and that without these covenants and agreements, the Parties would not have entered into this
Agreement, and that any amount payable pursuant to Section 9.2(a) does not constitute a penalty. Accordingly, if Buyer fails to timely
pay any amount pursuant to Section 9.2(a) and, in order to obtain the payment, Sellers commence a suit that results in a judgment
against Buyer for the payment, Buyer shall pay Sellers their costs and expenses (including reasonable auditors’ and attorneys’ fees) in
connection with such suit, together with interest on such amount at a rate per annum equal to the average over such period of the Wall
Street Journal Prime Rate as published in The Wall Street Journal. In no event shall Buyer be required to pay the Termination Fee on
more than one occasion.

9.3    Specific Performance; Remedies Cumulative. Subject to the provisions of Section 9.2(b), the Parties acknowledge that
the rights of the Parties to consummate the transactions contemplated hereby are special, unique and of extraordinary character, and
that, in the event that either Sellers or Buyer violates, fails or refuses to perform any covenant made by it herein, Buyer or Sellers, as
applicable, may, in addition to any remedies at Law, institute and prosecute an action in a court of competent jurisdiction to enforce
specific performance of Sellers or Buyer, as applicable, except as provided in Section 9.2(b). Subject to the provisions of Section
9.2(b), no exercise of a remedy available to a Party shall be deemed an election excluding any other remedy available to such Party
(any such claim by any other Party being hereby waived).

9.4    Effect of Termination. In the event of the termination of this Agreement pursuant to the provisions of Section 9.1, this
Agreement shall become void and have no effect, without any Liability to any Person in respect hereof or thereof or of the transactions
contemplated hereby or thereby on the part of any Party hereto or thereto or any of its Affiliates or Representatives, except that
Sections 9.2, 9.3, Article XI and this Section 9.4 shall survive as independent obligations; provided that no such termination (or any
provision of this Agreement) shall relieve any Party from Liability for any damages arising out of or relating to a knowing and
intentional breach of any covenant or representation or warranty hereunder, except as provided in Section 9.2(b). If the transactions
contemplated hereby are terminated as provided herein:

(f)    all confidential information received by Buyer and its Affiliates and Representatives with respect to Sellers, their
Affiliates and the Business shall be treated in accordance with the Confidentiality Agreement (including with respect to obligations to
return or
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destroy information), which shall remain in full force and effect notwithstanding the termination of this Agreement; and

(g)    if the North America Closing occurs, but the China Closing does not occur, then the procedures in Section 9.4(a)
shall apply only to documents, materials and information related to the China Companies.

ARTICLE X 
INDEMNIFICATION

10.1    Indemnification by Sellers. After the North America Closing, Sellers shall, jointly and severally, indemnify and hold
harmless each of Buyer and its Affiliates and its and their successors, Representatives and assigns (collectively, the “Buyer
Indemnitees”) from and against any and all Liabilities and losses, damages, interest, penalties, fines, costs, amounts paid in settlement,
expenses and fees, including court costs and reasonable attorneys’ and advisors’ fees and expenses (collectively, “ Losses”), (a)
resulting from (i) any breach of any representation or warranty made by Sellers in Article V, (ii)(A) any breach or default of Sellers in
the performance of any covenant or agreement in this Agreement or (B) any breach or default of the Group Companies in the
performance of any covenant or agreement in this Agreement to be performed prior to the North America Closing or the China
Closing, as applicable, or (iii) any Canada Excluded Liability, or (b) relating to the Retained Benefit Plan Liabilities; provided,
however, that Sellers shall not be obligated to indemnify and hold harmless any Buyer Indemnitee with respect to any breach of any
representation or warranty made by Sellers in Article V to the extent relating to the China Companies unless and until the China
Closing occurs and provided, further, that notwithstanding the foregoing, Alcan Asia shall have no obligation to indemnify and hold
harmless any Buyer Indemnitee pursuant to this Article X unless and until the China Closing occurs.

10.2    Indemnification by Buyer. After the North America Closing, Buyer shall indemnify and hold harmless each of Sellers
and their Affiliates and its and their successors, Representatives and assigns (collectively, the “Seller Indemnitees”) from and against
any and all Losses resulting from (a) any breach of any representation or warranty made by Buyer in Article VI, (b) any breach or
default of Buyer in the performance of any covenant or agreement in this Agreement, (c) any Canada Assumed Liability or (d)  Claims
described in Section 7.8(a)(vii); provided, however, that Buyer shall not be obligated to indemnify and hold harmless any Seller
Indemnitee with respect to any matter relating to the China Companies unless and until the China Closing occurs and provided, further,
that notwithstanding the foregoing, Buyer shall have no obligation to indemnify and hold harmless Alcan Asia pursuant to this Article
X unless and until the China Closing occurs.

10.3    Tax Indemnification.

(h)    After the North America Closing or, solely with respect to Tax Liabilities of the China Companies, the China
Closing, Sellers shall indemnify and hold Buyer and the Group Companies harmless against any (i) Liability for Taxes of a Group
Company for taxable periods ending on or before the North America Closing Date or China Closing Date, as applicable, (ii) Liability
for Taxes of a Group Company for the portion of any Straddle Period ending on or before the North America Closing Date or the
China Closing Date, as applicable, (iii) Liability of a Group
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Company under Treas. Reg. § 1.1502-6, or comparable provision of state, local or foreign Law, for Taxes of any affiliated,
consolidated, combined or unitary group of Sellers or any of their Affiliates for taxable periods or portions thereof ending on before the
North America Closing Date or the China Closing Date, as applicable, (iv) any Tax required to be withheld on payments made by
Buyer pursuant to this Agreement to the extent required under applicable Law and (v) Liability for Taxes in respect of the China Sale,
if any payable pursuant to the China Tax Circular 698; provided, however, that Sellers shall not have any liability under this Section
10.3(a) for any Taxes that are reflected as liabilities in the computation of Final North America Working Capital or Final China
Working Capital.

(i)    After the North America Closing or, solely with respect to Tax Liabilities of the China Companies, the China
Closing, Buyer shall indemnify and hold Sellers harmless against any Liability for Taxes of the Group Companies other than those
Taxes for which Seller is liable under Section 10.3(a).

10.4    Certain Limitations.

(h )    De Minimis and Basket. Sellers shall not be required to indemnify Buyer Indemnitees with respect to any claim
for indemnification pursuant to Section 10.1(a)(i) and Buyer shall not be required to indemnify Seller Indemnitees with respect to any
claim for indemnification pursuant to Section 10.2(a): (i) for any particular Loss (or series of Losses relating to the same facts and
circumstances) if the amount of such Loss or Losses is less than $50,000 (a “De Minimis Loss”); and (ii) (A) if both the North America
Sale and the China Sale are consummated, unless and until the aggregate amount of its Losses (excluding any De Minimis Losses)
exceeds 1.0% of the Final Purchase Price, or (B) if the China Sale is not consummated, unless and until the aggregate amount of its
Losses (excluding any De Minimis Losses) exceeds 1.0% of the Net North America Purchase Price (the “Basket”), in which case
Sellers and Buyer, as applicable, shall only be responsible for the amount of such Losses in excess of the Basket (excluding any De
Minimis Losses).

( i )    Cap. If both the North America Sale and the China Sale are consummated, neither (i) the aggregate Liability of
Sellers to Buyer Indemnitees under Section 10.1(a)(i) nor (ii) the aggregate Liability of Buyer to Seller Indemnitees under Section
10.2(a), shall exceed 10% of the Final Purchase Price (the “Combined Cap”). If the North America Sale is consummated but the China
Sale is not consummated, neither (i) the aggregate Liability of Sellers to Buyer Indemnitees under Section 10.1(a)(i) nor (ii) the
aggregate Liability of Buyer to Seller Indemnitees under Section 10.2(a), shall exceed 10% of the Net North America Purchase Price
(the “North America Cap”).

(j)    Exceptions to De Minimis, Basket and Cap; Other Limitations.

(i)    The limitations in Sections 10.4(a) and 10.4(b) do not apply to any Loss resulting from a representation or
warranty in any of Sections 5.1 (Authorization), 5.2 (Ownership of Shares and Capitalization), 5.3 (Ownership of Assets); 5.5 (Tax
Matters), 5.15 (Brokers and Finders) or 6.1 (Authorization) or to any Losses resulting or arising from a knowing and intentional
misrepresentation, willful misconduct or fraud.

(ii)    The representations, warranties, covenants and agreements contained
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in this Agreement are bargained for assurances between the Parties and the right to indemnification, reimbursement or other remedy
based upon the representations, warranties, covenants and agreements contained in this Agreement shall not be affected by any
investigation conducted with respect to, or any knowledge acquired (or capable of being acquired) at any time, whether before or after
either of the Closings, with respect to the accuracy or inaccuracy of or compliance with any such representation, warranty, covenant or
agreement.

(iii)    The waiver of any condition based upon the accuracy of any representation or warranty, or on the
performance of or compliance with any covenant or agreement, will not affect the right to indemnification, reimbursement or other
remedy based upon such representations, warranties, covenants and agreements. For purposes of this Article X, any inaccuracy in or
breach of any representation or warranty and any related Losses shall be determined (i) without regard to any “in all material respects”
or “material” or other similar qualification contained in or otherwise applicable to such representation or warranty other than those in
Sections 5.4, 5.7, 5.9(a)(viii), 5.11(a)(i) and 6.3 and (ii) without regard to the monetary thresholds set forth in Sections 5.1(b), 5.8 and
5.10(c).

( k )    Exclusion of Certain Damages. “Losses” do not include incidental, special, consequential or punitive damages,
including lost profits, except to the extent payable to a Governmental Authority or other Person in respect of a third party claim as to
which such damages were assessed.

(l)    Matters Included in Post-Closing Adjustments. Buyer Indemnitees shall not be entitled to indemnification for those
portions of any Losses that were specifically included in determining the calculations of Final China Working Capital, Final North
America Working Capital, Final China Closing Indebtedness or the Final North America Closing Indebtedness.

( m )    Environmental Matters. Sellers shall have no Liability under Section 10.1 with respect to or arising out of any
investigation, monitoring, cleanup, remediation, restoration, or treatment of surface water, sediments, soil, subsurface strata,
groundwater, or ambient air at, on, under or within any portion of the real property owned or leased by the Group Companies or
included in the Canada Purchased Assets after the North America Closing Date, or, solely with respect to the China Companies, after
the China Closing Date, or with respect to or arising out of any voluntary disclosure to any Governmental Authority after the North
America Closing Date, or, solely with respect to the China Companies, after the China Closing Date, of any fact, matter, or incident
relating to Hazardous Substances that is, or would reasonably be expected to be or give rise to a claim under Section 10.1, unless such
investigation, monitoring, cleanup, remediation, restoration, treatment or voluntary disclosure is required by an Environmental Law.

(n)    Single Recovery. For the avoidance of doubt, no Indemnified Party shall be compensated more than once for the
same Loss.

(o )    Environmental Waiver and Release. Except for the representations and warranties expressly set forth in Section
5.12 of this Agreement and the rights of the Buyer Indemnitees to indemnification under this Article X with respect thereto: (a) all
rights or remedies that the Buyer Indemnitees may have against Sellers pursuant to or under applicable Environmental
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Laws with respect to any environmental matters are hereby waived; and (b) Buyer hereby agrees and covenants to release Sellers from
any and all Claims, demands, Liabilities, Losses, rights and causes of action for contribution and indemnity under any Environmental
Law or any other Law (including common law) that could be asserted now or in the future by Buyer and that relate to or in any way
arise out of any environmental obligations of Sellers or the Group Companies.

10.5    Payment Adjustments.

(p)    Any indemnity payment made by Sellers to Buyer Indemnitees, on the one hand, or by Buyer to Seller
Indemnitees, on the other hand, pursuant to this Article X in respect of any claim shall be reduced by an amount equal to (i) any
insurance proceeds actually received with respect to such claim, minus (ii) any out-of-pocket expenses, premiums and reasonable
attorneys’ fees relating to the recovery of such proceeds; provided that Buyer or Sellers, as applicable, shall use commercially
reasonable efforts to recover such insurance proceeds in connection with making a claim under this Article X.

(q)    Any indemnification payments made pursuant to this Agreement shall be treated for Tax purposes as an
adjustment to the Final Purchase Price, except as otherwise required under applicable Tax Law.

10.6    Indemnification Procedures.

(l)    Notice of Third Party Claims. In the event of any Claim asserted by a third party (a “Third Party Claim”) against a
Party entitled to indemnification under this Article X (the “Indemnified Party”), notice shall be given by the Indemnified Party to the
Party required to provide indemnification (the “Indemnifying Party”) promptly after such Indemnified Party has actual knowledge of
such Third Party Claim; provided, however, that the failure to give notice as herein provided shall not relieve the Indemnifying Party of
its obligation to indemnify the Indemnified Party except to the extent that the Indemnifying Party shall have been materially prejudiced
in its ability to defend such claim. Such notice shall (i) specify in reasonable detail the basis on which indemnification is being asserted,
(ii) provide a reasonable estimate of the amount of the Losses asserted therein, (iii) specify the provision or provisions of this
Agreement under which such Losses are asserted and (iv) include copies of all notices and documents (including court papers) served
on or received by the Indemnified Party from such third party.

(m)    Control of Defense. Upon receipt of such notice, the Indemnifying Party may elect to assume the defense of such
Third Party Claim, at the expense of the Indemnifying Party, by written notice to the Indemnified Party within twenty (20) days after
the Indemnified Party has provided notice of the Third Party Claim; provided that the Indemnified Party may participate in such
defense at the Indemnified Party’s expense, and the failure of the Indemnified Party to give such notice to the Indemnifying Party as
herein provided shall not relieve the Indemnifying Party of its obligation to indemnify the Indemnified Party except to the extent that
the Indemnifying Party shall have been materially prejudiced in its ability to defend such Third Party Claim. Except with the prior
written consent of the Indemnified Party, not to be unreasonably withheld, conditioned or delayed, no Indemnifying Party, in the
defense of any such Third Party Claim, shall consent to entry of any judgment or enter into any settlement that provides for injunctive
or other non-monetary
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relief affecting the Indemnified Party or purports to obligate the Indemnified Party or requires the payment of any amounts by the
Indemnified Party that will not be paid or reimbursed by the Indemnifying Party. Notwithstanding the foregoing, in the event that the
Indemnified Party shall in good faith determine that the Indemnified Party may have available to it one or more defenses or
counterclaims that are inconsistent with one or more of those that may be available to the Indemnifying Party in respect of such Third
Party Claim, the Indemnified Party shall have the right, but not the obligation, at all times to take over and assume control over the
defense, settlement, negotiations or Proceedings relating to any such Third Party Claim; provided that if the Indemnified Party does so
take over and assume control, the Indemnified Party shall not settle such Third Party Claim without the prior written consent of the
Indemnifying Party, not to be unreasonably withheld, conditioned or delayed. In all cases, the Parties shall cooperate in the defense of
any Third Party Claim subject to this Article X and the records of each shall be available to the other with respect to such defense. The
Party controlling the defense of such Third Party Claim shall keep the other Party reasonably advised of the status of such Third Party
Claim and the defense thereof and shall consider in good faith any reasonable recommendations made by the non-controlling Party
with respect thereto.

( n )    Other Claims. Promptly after an Indemnified Party sustains any Losses not involving a Third Party Claim that
such Indemnified Party believes gives rise to indemnification hereunder, such Indemnified Party shall, if it intends to seek
indemnification hereunder with respect thereto against an Indemnifying Party, deliver notice thereof to the Indemnifying Party in
accordance with Section 10.6(a) (and containing the information required in such Section); provided, however, that the failure to give
notice as herein provided shall not relieve the Indemnifying Party of its obligation to indemnify the Indemnified Party except to the
extent that the Indemnifying Party shall have been materially prejudiced in its ability to defend such Claim. If the Indemnifying Party
does not respond to the Indemnified Party within thirty (30) days following receipt of such notice by the Indemnifying Party, the
Indemnified Party shall be entitled to resolve such Claim by litigation in accordance with Section 11.9. If the Indemnifying Party has
timely disputed its Liability with respect to such Claim as provided above, the Indemnifying Party and the Indemnified Party shall
proceed in good faith to negotiate a resolution of such dispute for sixty (60) days following receipt of the dispute notice by the
Indemnified Party, and if not resolved through such negotiations within such sixty (60) day period, either Party shall be entitled to
resolve such dispute by litigation in accordance with Section 11.9.

(o )    Cooperation and Mitigation. The Parties shall cooperate with each other with respect to resolving any Claim or
Liability with respect to which one Party is obligated to indemnify the other Party hereunder, including by using commercially
reasonable efforts to mitigate or resolve any such Claim or Liability.

10.7    Survival of Representations and Warranties. All claims for indemnification under Section 10.1(a) or Section 10.2(a)
with respect to the representations and warranties contained herein must be asserted on or prior to the date of the termination of the
respective survival periods set forth in this Section 10.7. The representations and warranties contained in this Agreement shall survive
the execution and delivery of this Agreement and the completion of the transactions contemplated herein, but only to the extent
specified below:
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(h)    except as set forth below in Section 10.7(b), (i) the representations and warranties contained in Articles V and VI
with respect to the Canada Business, the Mexico Companies, the US Company and the North America Sale shall survive for a period
ending eighteen months following the North America Closing Date and (ii) the representations and warranties contained in Articles V
and VI with respect to the China Companies and the China Sale shall survive for a period ending eighteen (18) months following the
China Closing Date; and

(i)    the representations and warranties contained in Sections 5.1 (Authorization), 5.2 (Ownership of Shares and
Capitalization), 5.3 (Ownership of Assets); 5.5 (Tax Matters); 5.15 (Brokers and Finders), 6.1 (Authorization) and 6.5 (Brokers and
Finders) shall survive until thirty (30) days after the expiration of the statute of limitations applicable to the particular provision at issue.

10.8    Exclusive Remedy. After the North America Closing, and solely with respect to the China Companies after the China
Closing, the remedies provided in this Article X are the sole and exclusive remedies for recoveries by one Party against another Party
for breaches of the representations, warranties, covenants and agreements in this Agreement and for the matters set forth in Sections
10.1, 10.2 and 10.3 as being indemnified against; provided, however, that (i) this Section 10.8 shall not limit the right of a Party to seek
specific performance of this Agreement where permitted according to the terms of this Agreement or to otherwise seek any other
equitable remedy and (ii) neither this Section 10.8, Section 5.16 nor Section 6.7 shall limit the right of a Party to otherwise seek any
remedy for fraud, a knowing and intentional misrepresentation hereunder, or willful misconduct.

ARTICLE XI 
MISCELLANEOUS

11.1    Transfer Taxes; Fees and Expenses.

(q)    Any Transfer Taxes payable as a result of the transactions contemplated by this Agreement shall be paid by the
Party primarily responsible to pay such Tax under applicable Law. Subject to Section 7.16(a), Buyer shall be liable for and shall pay,
or shall cause to be paid, all Transfer Taxes with respect to the sale and purchase of the Canada Purchased Assets under this
Agreement. To the extent that any such Transfer Taxes relating to the Canada Purchased Assets are required to be paid by or are
imposed upon Sellers, Buyer shall reimburse, or shall cause to be reimbursed, to Sellers such Taxes within five Business Days of
payment of such Transfer Taxes by Sellers, except to the extent that such Transfer Taxes are covered by Buyer’s indemnification
obligation in Section 7.16(a). Buyer shall pay, or shall cause the Mexico Companies to pay, on behalf of Sellers, all Transfer Taxes
with respect to the sale and purchase of the Mexico Shares under this Agreement. Sellers shall reimburse Buyer, or the Mexico
Companies, as applicable, for the amount of such Transfer Taxes paid on behalf of Sellers within five (5) Business Days following
delivery to Sellers of evidence of the payment of such Transfer Taxes to the corresponding Mexican Taxing Authorities. All amounts
payable by Buyer to Sellers hereunder do not include Transfer Taxes.

(r)    Except as otherwise provided herein, Sellers, on the one hand, and Buyer,
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on the other hand, shall bear their respective expenses, costs and fees (including the fees and expenses of advisors, accountants and
attorneys) in connection with the transactions contemplated hereby, including the preparation, execution and delivery of this
Agreement and the Ancillary Agreements and compliance herewith and therewith, whether or not the transactions contemplated
hereby and thereby shall be consummated.

11.2    Notices. Any notice or other communication in connection with this Agreement (each, a “Notice”) shall be in writing
and may be given by any of the following methods: (a) personal delivery; (b) registered or certified mail (airmail if to an address in a
country other than the country in which the sender is located), postage prepaid, return receipt requested; or (c) delivery service
requiring acknowledgement of receipt. Any such Notice shall be sent to the appropriate Party at its address specified below (or at such
other address for such Party as shall be specified by notice given hereunder:

If to Buyer to:

General Cable Corporation
4 Tesseneer Drive
Highland Heights, KY 41076
Tel: (859) 572-8890
Attention: Robert J. Siverd, Executive Vice President & General Counsel

with a copy to:

General Cable Corporation
4 Tesseneer Drive
Highland Heights, KY 41076
Tel: (859) 572-8650
Attention: Gregory B. Kenny, President and Chief Executive Officer

If to Sellers or Sellers’ Representative to:

Rio Tinto Alcan Inc.
1188 Sherbrooke Street West
Montreal, QC H3A 3G2
Canada
Tel: (514) 848-8000
Attention: Pierre D. Chenard, Vice President and General Counsel

with a copy to:

Rio Tinto
8770 West Bryn Mawr Ave, 07J
Chicago, IL 60631
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Tel: (773) 399-3046
Attention: Tim Guerra, Chief Counsel

All such Notices shall be deemed received upon (a) actual receipt thereof by the addressee or (b) actual delivery thereof to the
appropriate address as evidenced by an acknowledged receipt.

11.3    Entire Agreement. This Agreement, the Confidentiality Agreement and the Ancillary Agreements (in each case, when
executed and delivered) constitute the entire agreement and supersede all prior agreements and understandings, both written and oral,
among the Parties and their respective Affiliates and Representatives with respect to the subject matter hereof and thereof.

11.4    Amendment; Waivers. No amendment, modification or discharge of this Agreement and no waiver hereunder shall be
valid or binding unless set forth in writing and duly executed by the Party against whom enforcement of the amendment, modification,
discharge or waiver is sought. Any such waiver shall constitute a waiver only with respect to the specific matter described in such
writing and shall in no way impair the rights of the Party granting such waiver in any other respect or at any other time. Neither the
waiver by any of the Parties of a breach of or a default under any of the provisions of this Agreement, nor the failure by any of the
Parties, on one or more occasions, to enforce any of the provisions of this Agreement or to exercise any right or privilege hereunder,
shall be construed as a waiver of any other breach or default of a similar nature, or as a waiver of any of such provisions, rights or
privileges hereunder. The rights and remedies herein provided are cumulative and are not exclusive of any rights or remedies that any
Party may otherwise have at law or in equity.

11.5    Severability. If any provision of this Agreement, including any phrase, sentence, clause, Section or subsection is
inoperative or unenforceable for any reason, such circumstances shall not have the effect of rendering the provision in question
inoperative or unenforceable in any other case or circumstance, or of rendering any other provision or provisions herein contained
invalid, inoperative, or unenforceable to any extent whatsoever. If any provision of this Agreement shall be adjudged to be excessively
broad as to duration, geographical scope, activity or subject, the Parties intend that such provision shall be deemed modified to the
minimum degree necessary to make such provision valid and enforceable under applicable Law and that such modified provision shall
thereafter be enforced to the fullest extent possible.

11.6    Counterparts. This Agreement may be executed in several counterparts (including by facsimile or other electronic
transmission), each of which shall be deemed an original and all of which shall together constitute one and the same instrument.

11.7    Assignment; Successors and Assigns. This Agreement shall not be assignable or otherwise transferable by any Party
without the prior written consent of the other Parties (which consent shall not be unreasonably withheld, conditioned or delayed);
provided that Buyer may assign all of its rights, interests and obligations under this Agreement to any Affiliate of Buyer without
Sellers’ prior written consent, but Buyer shall not be relieved of its obligations under this Agreement, and any reference in this
Agreement to “Buyer” shall be deemed to include the assignee. Notwithstanding the foregoing, any Party may assign this Agreement
with notice to the other Parties
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in connection with the sale or transfer of all or substantially all the business or assets of such Party, whether by sale of stock, sale of
assets, merger or otherwise, but no such assignment shall relieve the assigning Party of any of its Liability hereunder. This Agreement
shall be binding upon and inure to the benefit of the Parties and their respective heirs, successors and permitted assigns.

11.8    No Third Party Beneficiaries. Except as provided in Sections 7.21, 10.1, 10.2 and 10.3, nothing in this Agreement
shall confer any rights upon any Person other than the Parties and their respective heirs, successors and permitted assigns.

11.9    Governing Law; Jurisdiction. This Agreement shall be governed in all respects by the laws of the State of New York,
without giving effect to the conflict of Laws rules thereof to the extent such rules would require or permit the application of the Laws
of another jurisdiction. The Parties hereby irrevocably submit to the exclusive jurisdiction of the courts of the State of New York and
the Federal courts of the United States of America located in the State, City and County of New York, and, subject to the foregoing,
hereby waive, and agree not to assert, as a defense in any action, suit or proceeding for the interpretation or enforcement hereof, that it
is not subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in said courts or that the venue
thereof may not be appropriate or that this Agreement or any of such document may not be enforced in or by said courts, and the
Parties irrevocably agree that all claims with respect to such action or proceeding shall be heard and determined in such a New York
State or Federal court. The Parties hereby consent to and grant any such court jurisdiction over the person of such Parties and over the
subject matter of any such dispute and agree that mailing of process or other papers in connection with any such action or proceeding
in the manner provided in Section 11.2, or in such other manner as may be permitted by applicable Law, shall be valid and sufficient
service thereof.

11.10    Waiver of Jury Trial . EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES
AND, THEREFORE, EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT.

11.11    Currency. All dollar amounts set forth herein are express in the currency of the United States. All payments to be
made under this Agreement by one Party to another Party shall be made in United States Dollars. Any amount to be converted from
one currency into United States Dollars for the purposes of this Agreement shall be converted into an equivalent amount of United
States Dollars at the average United States Dollar exchange rate for such currency during the twenty (20) Business Day period
immediately preceding, and including, the date on which any payment or assessment is to be made, as set forth in the issues of The
Wall Street Journal (Eastern Edition) published during such period, with the exception of any amounts related to the Final Purchase
Price and any payments pursuant to Article III, which shall be converted from one currency into United States Dollars in accordance
with foreign exchange rates used by Sellers at the close of business on the North America Calculation Date, or solely with respect to
the China Companies, the China
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Calculation Date.

11.12    Sellers’ Representative.

(e)    Each Seller hereby designates the Sellers’ Representative as attorney-in-fact and agent to act on behalf of such
Seller in any amendment of or Proceeding or dispute involving this Agreement and to do or refrain from doing all such further acts and
things, and to execute all such documents, as the Sellers’ Representative shall deem necessary or appropriate in conjunction with any
of the transactions contemplated by this Agreement, including the power:

(i)    to take all action necessary or desirable to consummate the transactions contemplated by this Agreement;

(ii)    to negotiate, execute and deliver all ancillary agreements, certificates, statements, notices, approvals,
extensions, waivers, undertakings, amendments and other documents required or permitted to be given in connection with the
consummation of the transactions contemplated by this Agreement (it being understood that such Seller shall execute and deliver any
such documents which the Sellers’ Representative agrees to execute);

(iii)    to determine any adjustment to the Purchase Price as provided in Article III;

(iv)    to enforce and protect the rights and interest of such Seller arising out of or under or in any manner
relating to this Agreement and each other agreement, document, instrument or certificate referred to herein or therein or the transactions
provided for herein or therein (including in connection with any and all claims for indemnification pursuant to Article X);

(v)    to enforce payment of amounts due to such Seller under this Agreement on behalf of such Seller, in the
name of the Sellers’ Representative or, if the Sellers’ Representative so elects, in the name of such Seller;

(vi)    to refrain from enforcing any right of such Seller arising out of or under or in any manner relating to this
Agreement;

(vii)    to give and receive all notices and communications to be given or received under this Agreement and to
receive service of process in connection with the any claims under this Agreement;

(viii)    to receive payments under this Agreement and to distribute them equitably among Sellers; and

(ix)    to take all actions which under this Agreement may be taken by Sellers and to do or refrain from doing
any further act or deed on behalf of Sellers which the Sellers’ Representative deems necessary or appropriate in its sole discretion
relating to the subject matter of this Agreement as fully and completely as such Seller could do if personally present.

(f)    A decision, act, consent or instruction of the Sellers’ Representative shall
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constitute a decision, act, consent or instruction of all Sellers and shall be final, binding and conclusive upon each such Seller, and
Buyer may rely upon any decision, act, consent or instruction of the Sellers’ Representative as being the decision, act, consent or
instruction of each and every Seller. Buyer is hereby relieved from any liability to any Person for any acts done by Buyer in
accordance with such decision, act, consent or instruction of the Sellers’ Representative.
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first above written.

RIO TINTO ALCAN INC.

By:    /s/ Theodore M. Tracy     
    Name: Theodore M. Tracy    Title: Vice President, Rio Tinto, Mergers and Acquisitions- Authorized Signatory

ALCAN ASIA LIMITED

By:    /s/ Theodore M. Tracy     
    Name: Theodore M. Tracy    Title: Vice President, Rio Tinto, Mergers and Acquisitions- Authorized Signatory

ALCAN CORPORATION

By:    /s/ Theodore M. Tracy     
    Name: Theodore M. Tracy    Title: Vice President, Rio Tinto, Mergers and Acquisitions- Authorized Signatory

GENERAL CABLE CORPORATION

By:    /s/ Gregory B. Kenny     
    Name: Gregory B. Kenny    Title: President and Chief Executive Officer

[Signature page to Purchase Agreement]
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Exhibit 12.1

GENERAL CABLE CORPORATION AND SUBSIDIARIES

Computation of Ratio of Earnings to Fixed Charges
(in millions)

 

 

Six Fiscal Months
Ended

June 29,  Year ended December 31,

 2012  2011  2010  2009  2008  2007

EARNINGS AS DEFINED            
Earnings from operations before income taxes and before adjustments for
minority interests in consolidated subsidiaries and after eliminating
undistributed earnings of equity method investees $ 72.7   $ 124.8   $ 122.7   $ 96.3   $ 280.5  $ 298.5
Preferred stock dividend (pre-tax equivalent) (0.2)  (0.3)  (0.3)  (0.3)  (0.3)  (0.5)
Fixed charges 53.3   104.7   82.1   92.7   109.2  71.3

TOTAL EARNINGS, AS DEFINED $ 125.8   $ 229.2   $ 204.5   $ 188.7   $ 389.4  $ 369.3

FIXED CHARGES, AS DEFINED            
Interest expense $ 48.5   $ 94.8   $ 73.7   $ 82.1   $ 98.4  $ 63.6
Amortization of capitalized expenses related to debt 1.4   4.4   3.3   4.5   5.7  3.6
Preferred stock dividend (pre-tax equivalent) 0.2   0.3   0.3   0.3   0.3  0.5
Interest component of rent expense 3.2   5.2   4.8   5.8   4.8  3.6

TOTAL FIXED CHARGES, AS DEFINED $ 53.3   $ 104.7   $ 82.1   $ 92.7   $ 109.2  $ 71.3

RATIO OF EARNINGS TO FIXED CHARGES 2.4   2.2   2.5   2.0   3.6  5.2



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Pursuant to 18 U.S.C. Section 1350, As Adopted Under Section 302 of the Sarbanes-Oxley Act of 2002

I, Gregory B. Kenny, certify that:
 

1) I have reviewed this Form 10-Q of General Cable Corporation;
2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4) The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)), for the registrant and have:

 

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and;

 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and;

5) The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably

likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control

over financial reporting.
 

Date: August 3, 2012
  
/s/ GREGORY B. KENNY
Gregory B. Kenny
President and Chief Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Pursuant to 18 U.S.C. Section 1350, As Adopted Under Section 302 of the Sarbanes-Oxley Act of 2002

I, Brian J. Robinson, certify that:
 

1) I have reviewed this Form 10-Q of General Cable Corporation;
2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4) The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)), for the registrant and have:

 

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and;

 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and;

5) The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably

likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control

over financial reporting.
 

Date: August 3, 2012
  
/s/ BRIAN J. ROBINSON
Brian J. Robinson
President and Chief Executive Officer



Exhibit 32.1

GENERAL CABLE CORPORATION
CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER

Pursuant To 18 U.S.C. Section 1350, As Adopted Under
Section 906 Of The Sarbanes-Oxley Act Of 2002

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 18 U.S.C. (Section 1350), each of the undersigned officers of General Cable Corporation (the
“Company”) does hereby certify with respect to the Quarterly Report of the Company on Form 10-Q for the quarter ended June 29, 2012 (the “Report”) that:
 

1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; as amended, and

2)
The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

 

    

Date: August 3, 2012  /s/ GREGORY B. KENNY
   Gregory B. Kenny
   President and Chief Executive Officer
    
Date: August 3, 2012  /s/ BRIAN J. ROBINSON
   Brian J. Robinson
   Executive Vice President, Chief Financial Officer and Treasurer

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 18 (Section 1350) and is not being filed as
part of the Report or as a separate disclosure document.
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