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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-4
REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

General Cable Corporation
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Delaware 3357 06-1398235
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incorporation or organization) Classification Code Number) Identification Number)
4 Tesseneer Drive

Highland Heights, Kentucky 41076
(859) 572-8000

(Address, including zip code, and telephone number, including area code, of registrant s principal executive
offices)

Robert J. Siverd, Esq.
Executive Vice President, General Counsel and Secretary
General Cable Corporation
4 Tesseneer Drive
Highland Heights, Kentucky 41076
(859) 572-8000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

Alan H. Lieblich, Esq.
Melissa Palat Murawsky, Esq.
Yelena Barychev, Esq.
Blank Rome LLP
One Logan Square
Philadelphia, Pennsylvania 19103

(215) 569-5500
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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
the effective date of this registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following

box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) -

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Amount Offering Price Aggregate
Title of Each Class of Amount of
Securities to Be Registered to Be Registered Per Unit Offering Price Registration Fee
5.750% Senior Notes due 2022 $600,000,000 100% $600,000,000 $77,280(1)
Guarantees of 5.750% Senior Notes due
2022 2)

(1) The registration fee for the securities offered hereby has been calculated pursuant to Rule 457(f) under the
Securities Act of 1933, as amended (the Securities Act ).

(2) Pursuant to Rule 457(n) under the Securities Act, no separate registration fee is due with respect to these
guarantees.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its
effective date until the registrants shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until this
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registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.

SCHEDULE A SUBSIDIARY GUARANTORS

State/Jurisdiction of L.R.S. Employer

Exact Name of Co-Registrant as Specified in its Charter Organization Identification Number
Diversified Contractors, Inc. Delaware 76-0081448
GC Global Holdings, Inc Delaware 26-1922161
Genca Corporation Delaware 22-2885883
General Cable Canada Holdings LLC Delaware 46-1428822
General Cable Industries, Inc. Delaware 06-1009714
General Cable Industries LL.C Delaware 61-1337429
General Cable Overseas Holdings, LL.C Delaware 61-1345453
General Cable Technologies Corporation Delaware 51-0370763
GK Technologies, Incorporated New Jersey 13-3064555
Marathon Steel Company Arizona 86-0117273
MLTC Company Delaware 75-0866441
PD Wire & Cable Sales Corporation Delaware 13-2599195
Phelps Dodge Enfield Corporation Delaware 13-6077349
Phelps Dodge International Corporation Delaware 13-2575366
Phelps Dodge National Cables Corporation Delaware 20-8187808
Phelps Dodge Africa Cable Corporation Delaware 13-6077352
Prestolite Wire LLC Delaware 26-1622516

The Primary Standard Industrial Classification Code Number of each Co-Registrant is 3357.

The address, including zip code, and telephone number, including area code, of each Co-Registrant s principal
executive offices is 4 Tesseneer Drive, Highland Heights, Kentucky 41076, (859) 572-8000.

The name, address, including zip code, and telephone number, including area code, of the agent for service of process
of each Co-Registrant is Robert J. Siverd, Esq., c/o General Cable Corporation, 4 Tesseneer Drive, Highland Heights,
Kentucky 41076, (859) 572-8000.
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The information in this prospectus is not complete and may be changed. We may not exchange these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus

is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

Subject to completion, dated May 23, 2014

Prospectus

General Cable Corporation

OFFER TO EXCHANGE

$600,000,000 aggregate principal amount of 5.750% Senior
Notes due 2022 and related guarantees, which have been
registered under the Securities Act of 1933, as amended, for
any and all outstanding 5.750% Senior Notes due 2022 and
related guarantees
The exchange offer and withdrawal rights will expire at 5:00 p.m.,

New York City Time, on , 2014, unless extended.

We are offering to exchange up to $600,000,000 aggregate principal amount of our new 5.750% Senior Notes due
2022, which have been registered under the Securities Act of 1933, as amended, referred to in this prospectus as the

new notes, for any and all of our outstanding unregistered 5.750% Senior Notes due 2022, referred to in this
prospectus as the old notes. We issued the old notes on September 25, 2012 in a transaction not requiring registration
under the Securities Act. We are offering you new notes and related guarantees, with terms substantially identical to
those of the old notes and related guarantees, in exchange for old notes and related guarantees in order to satisfy our
registration obligations from that previous transaction. The new notes and the old notes are collectively referred to in
this prospectus as the notes orthe 2022 notes.

The principal terms of the exchange offer are as follows:
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We will exchange new notes for all outstanding old notes that are validly tendered and not properly
withdrawn prior to the expiration of the exchange offer.

You may withdraw tenders of old notes at any time prior to the expiration of the exchange offer.

The exchange offer is not subject to any minimum tender condition, but is subject to customary conditions.

The terms of the new notes are substantially identical to those of the old notes, except that the issuance of the
new notes has been registered under the Securities Act and the transfer restrictions, registration rights and
additional interest provisions relating to the old notes do not apply to the new notes.

The exchange of old notes for new notes pursuant to the exchange offer will not be a taxable transaction for
United States federal income tax purposes. See Certain U.S. Federal Income Tax Considerations.

We will not receive any proceeds from the exchange offer.

There is no established trading market for the old notes or the new notes. We have not applied, and do not

currently intend to apply, to list the new notes on any securities exchange or automated quotation system.
All untendered old notes will continue to be subject to the restrictions on transfer set forth in the old notes and the
indenture governing the notes. In general, the old notes may not be offered or sold, except in a transaction registered
under the Securities Act or pursuant to an exemption from the Securities Act and applicable state securities laws.

Broker-dealers that receive new notes for their own account in exchange for old notes must acknowledge in the
accompanying letter of transmittal or through an agent s message that they will deliver a prospectus in connection with
any resale of the new notes. Broker-dealers that acquired old notes as a result of market-making activities or other
trading activities and who receive new notes in exchange for those old notes in the exchange offer may use this
prospectus, as it may be supplemented or amended, in connection with the resale of those new notes. We have agreed
that, for a period of up to 180 days after the expiration date of this exchange offer, we will make this prospectus
available to any broker-dealer for use in connection with any resale of the new notes. See Plan of Distribution.

See _Risk Factors beginning on page 13 for a discussion of certain risks that you should consider prior to
tendering your old notes for exchange.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.
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The date of this prospectus is ,2014
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You should rely only on the information contained in this prospectus. We have not authorized any other person to
provide you with different or additional information. If anyone provides you with different or additional information,
you should not rely on it. We are not making an offer to exchange new notes in any jurisdiction where it is not
permitted. You should assume that the information in this prospectus is accurate only as of the date appearing on the
front cover of this prospectus. Our business, financial condition, results of operations and prospects may have changed
since that date.

We have not taken any action to permit an offering of the new notes outside the United States or to permit the
possession or distribution of this prospectus outside the United States. Persons outside the United States who come
into possession of this prospectus must inform themselves about and observe any restrictions relating to the exchange
offer and the distribution of this prospectus outside of the United States.

You must comply with all applicable laws and regulations in force in any applicable jurisdiction and you must obtain
any consent, approval or permission required by you for the exchange of the new notes under the laws and regulations
in force in the jurisdiction to which you are subject or in which you make your exchange and we will not have any
responsibility therefor.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements. 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, anticipate, intend, estimate, project, plan,
to or other similar expressions, although not all forward-looking statements contain these identifying words. We
commonly use forward-looking statements throughout this prospectus regarding the following subjects:

this exchange offer;

our business strategy, plans and objectives;

our understanding of our competition;

market trends;

projected sources and uses of available cash flow;

projected capital expenditures;

our future financial results and performance;

potential liability with respect to legal proceedings; and

potential effects of proposed legislation and regulatory action.
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 include, without limitation:

general economic conditions, particularly those in the construction, energy and information technology
sectors;

the volatility in the price of raw materials, particularly copper and aluminum;

our ability to invest in product development, to improve the design and performance of our products;
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economic, political and other risks of maintaining facilities and selling products in foreign countries;

domestic and local country price competition;

our ability to successfully integrate and identify acquisitions;

the impact of technology;

our ability to maintain relationships with our distributors and retailers;

the changes in tax rates and exposure to new tax laws;

our ability to adapt to current and changing industry standards;

our ability to execute large customer contracts;

our ability to maintain relationships with key suppliers;

the impact of fluctuations in foreign currency rates;

compliance with foreign and U.S. laws and regulations;

our ability to negotiate extensions of labor agreements;

possible disruptions to our information systems;

our exposure to counterparty risk in our hedging arrangements;

changes in financial impact on any future plant closures;

Table of Contents
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our ability to achieve target returns on investments in our defined benefit plans;

possible future environmental liabilities and asbestos litigation;

our ability to attract and retain key employees;

our ability to make payments on our indebtedness;

our ability to comply with covenants in our existing or future financing agreements;

lowering of one or more of our debt ratings;

our ability to maintain adequate liquidity;

our ability to maintain effective disclosure controls and procedures and internal control over financial
reporting; and

other material factors.
You should not place undue reliance on our forward-looking statements because the matters they describe are subject
to risks, uncertainties and other unpredictable factors, many of which are beyond our control. Our forward-looking
statements are based on the information currently available to us and are applicable only as of the date on the cover of
this prospectus. New risks and uncertainties arise from time to time, and it is impossible for us to predict these matters
or how they may affect us. Over time, our actual results, performance or achievements will likely differ from the
anticipated results, performance or achievements that are expressed or implied by our forward-looking statements, and
such difference might be significant and materially adverse to our stockholders and holders of the new notes. Such
factors include, without limitation, the following:

those identified under Risk Factors;

those identified from time to time in our public filings with the SEC;

the negative impact of economic slowdowns or recessions;

the effect of changes in interest rates;
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the condition of the markets for our products;

our access to funding sources and our ability to renew, replace or add to our existing credit
facilities on terms comparable to the current terms;

the impact of new state or federal legislation or court decisions on our operations; and

the impact of new state or federal legislation or court decisions restricting the activities of lenders or
suppliers of credit in our market.
All forward-looking statements attributable to us, or persons acting on our behalf, are expressly qualified in their
entirety by the foregoing cautionary statements. All such statements speak only as of the date of this prospectus, and
we undertake no obligation to update or revise publicly any forward-looking statements, whether as a result of new
information, future events or otherwise.
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PROSPECTUS SUMMARY

This summary highlights information about us and the exchange offer contained in this prospectus. This summary
does not contain all of the information that may be important to you. For a more complete understanding of this
exchange offer, we encourage you to read this entire prospectus, including the section captioned Risk Factors, our
quarterly unaudited condensed consolidated financial statements and the accompanying notes, and our annual
audited consolidated financial statements and the accompanying notes, before making a decision whether to tender
your old notes.

In this prospectus, the terms Company,  General Cable, we, our, and us referto General Cable
Corporation and its consolidated subsidiaries, unless the context suggests otherwise. In this prospectus, we refer to
our 0.875% Convertible Notes due 2013 as the 2013 notes, our Senior Floating Rate Notes due 2015 as the 2015
notes, our 7.125% Senior Notes due 2017 as the 2017 notes and our Subordinated Convertible Notes due 2029 as
the 2029 notes.

General Cable Corporation

We are 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. We additionally engage in the design, integration, and installation on a turn-key basis for products such as
high and extra-high voltage terrestrial and submarine systems. We, along with our predecessors, have served various
wire and cable markets for over 150 years. With approximately 15,000 employees and 56 manufacturing facilities in
26 countries as of March 28, 2014, we sell our products worldwide through our global operations. We believe that we
have a strong market position in each of the segments in which we compete due to our product, geographic and
customer diversity and our ability to operate as a low-cost producer. We sell a wide variety of copper, aluminum and
fiber optic wire and cable products, which we believe represents one of the most diversified product lines in the
industry. As a result, we are able to offer our customers a single source for most of their wire and cable requirements.

Our operations are divided into the following three geographic segments:

North America;

Europe and Mediterranean; and

Rest of World, or ROW.
The net sales in the three fiscal months ended March 28, 2014 and in fiscal year 2013 generated by each of our
geographic segments (as a percentage of our total company results) were as follows:

Percentage of Net Sales

Reportable Segment For the Three Fiscal MonthsFor the Fiscal Year Ended
Ended December 31,
March 28, 2013
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2014
North America 41% 43%
Europe and Mediterranean 26% 25%
ROW 33% 32%
Total 100% 100%

General Cable Corporation is a Delaware corporation. Our principal executive offices are located at 4 Tesseneer
Drive, Highland Heights, Kentucky 41076, and our telephone number is (859) 572-8000. Our website is located at
www.generalcable.com. The information included or referred to on, or accessible through, our website is not part of,

or incorporated by reference into, this prospectus.
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The Exchange Offer

The following summary describes the principal terms of the exchange offer and the new notes. It does not contain all
the information that may be important to you. For a more complete understanding of the terms of the exchange offer
and the new notes, please refer to the sections of this prospectus entitled The Exchange Offer and Description of

Notes.

Securities to Be Exchanged

The Exchange Offer

Expiration Date

Procedures for Tendering Old Notes

Table of Contents

On September 25, 2012, we issued and sold $600,000,000 in aggregate
principal amount of old notes in a transaction that was exempt from the
registration requirements of the Securities Act. As part of the offering,
we entered into a registration rights agreement with the initial purchasers
of the old notes, in which we agreed to, among other things, complete an
exchange offer of the new notes for the old notes. The terms of the old
notes and the new notes are substantially identical, except that the
issuance of the new notes has been registered under the Securities Act
and the transfer restrictions, registration rights and additional interest
provisions relating to the old notes do not apply to the new notes. See
Description of Notes.

We are offering to exchange $600,000,000 in aggregate principal amount
of the new notes and related guarantees for a like principal amount of the
old notes and related guarantees to satisfy our obligations under the
registration rights agreement we entered into when the old notes were
issued. We will issue the new notes promptly after the expiration of the
exchange offer.

The exchange offer will expire at 5:00 p.m., New York City time, on

, 2014, which is the twenty-first business day of the offering
period, unless we extend the period of time during which the exchange
offer is open. The date of the expiration of the exchange offer, as it may
be extended, is referred to as the expiration date. For additional
information, see The Exchange Offer Expiration Date; Extensions and
Amendments.

To tender old notes, you must complete and sign a letter of transmittal in
accordance with the instructions contained in the letter of transmittal and
forward it by mail, facsimile or hand delivery, together with any other
documents required by the letter of transmittal, to the exchange agent,
either with the old notes to be tendered or in compliance with the
specified procedures for guaranteed delivery of old notes. Certain
brokers, dealers, commercial banks, trust companies and other nominees
may also effect tenders by book-entry transfer. Holders of old notes
registered in the name of a broker, dealer, commercial bank, trust

17
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company or other nominee are urged to contact such person promptly if

they wish to tender old notes pursuant to the exchange offer. See The

Exchange Offer How to Tender Old Notes in the Exchange Offer.
Letters of transmittal and certificates representing old notes should not be sent to us. Such documents should only be
sent to the exchange
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agent. Questions regarding how to tender old notes and requests for information should be directed to the exchange
agent. See The Exchange Offer The Exchange Agent.

Withdrawal

Acceptance of Old Notes and Delivery of
New Notes

Conditions to the Exchange Offer

Resales

Table of Contents

You may withdraw any tender of old notes in the exchange offer at or
prior to 5:00 p.m., New York City time, on the expiration date, by
delivering a notice of withdrawal to the exchange agent. See The
Exchange Offer Withdrawal Rights for additional information.

Subject to the conditions stated in The Exchange Offer Conditions to the
Exchange Offer, we will accept any and all old notes that are validly
tendered in the exchange offer and not properly withdrawn at or prior to
5:00 p.m., New York City time, on the expiration date. The new notes
issued pursuant to the exchange offer will be delivered promptly

following the expiration date. For additional information, see The
Exchange Offer Acceptance of Old Notes; Delivery of New Notes.

The exchange offer is subject to customary conditions that we may
waive. See The Exchange Offer Conditions to the Exchange Offer.

Based on interpretations by the staff of the SEC, as detailed in a series of
no-action letters issued to third parties, we believe that the new notes you
receive in the exchange offer may be offered for resale, resold or
otherwise transferred by you without compliance with the registration
and prospectus delivery requirements of the Securities Act so long as:

you are acquiring the new notes in the ordinary course of your
business;

you are not engaging, do not intend to engage and have no
arrangement or understanding with any person to participate, in a
distribution of the new notes;

you are not an affiliate of ours; and

you are not a broker-dealer that acquired any of its old notes directly

from us.
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If you fail to satisfy any of the foregoing conditions, you will not be
permitted to tender your old notes in the exchange offer and you must
comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any sale or other transfer of your old
notes unless such sale is made pursuant to an exemption from such
requirements.

Each broker or dealer that receives new notes for its own account in exchange for old notes that were acquired as a
result of market-making or other trading activities must acknowledge that it will

Table of Contents
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deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of such new notes.
See The Exchange Offer Resales of the New Notes.

Exchange Agent

Consequences of Failure to Exchange the
Old Notes

Registration Rights Agreement

Table of Contents

U.S. Bank National Association has been appointed exchange agent for
the exchange offer. See The Exchange Offer The Exchange Agent.

If you do not exchange your old notes in the exchange offer, your old
notes will continue to be subject to the restrictions on transfer currently
applicable to the old notes. In general, you may offer or sell your old
notes only if they are:

registered under the Securities Act and applicable state securities
laws; or

offered or sold under an exemption from registration under the
Securities Act and applicable state securities laws.

We currently do not intend to register the old notes under the Securities
Act. If you do not participate in the exchange offer and other holders old
notes are accepted for exchange, the trading market, if any, for the old
notes would be affected adversely due to a reduction in market liquidity.
Except under limited circumstances, after the exchange offer is
completed, you will not be entitled to any exchange or registration rights
with respect to your old notes. Under certain circumstances, certain
holders of old notes (including certain holders who are not permitted to
participate in the exchange offer or who do not receive freely tradeable
new notes in the exchange offer) may require us to file and cause to
become effective a shelf registration statement that would cover resales
of old notes by those holders. See The Exchange Offer Consequences of
Failure to Exchange the Old Notes.

When we issued the old notes on September 25, 2012, we entered into a
registration rights agreement with the initial purchasers, pursuant to
which we agreed to file a registration statement with the SEC so that
holders of old notes could:

exchange the old notes for new notes having substantially the same
terms as the old notes and evidencing the same indebtedness as the
old notes; and

21
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exchange the related old note guarantees for registered guarantees
having substantially the same terms as the old note guarantees.

We and our subsidiary guarantors agreed to use our commercially
reasonable efforts to cause the exchange offer to be completed within
365 days after the issuance of the old notes. Because we have not
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completed the exchange offer within the required time, the terms of the
old notes requires us to accrue additional interest on the old notes. The
additional interest equals 0.25% per annum for the first 90 days of delay,
and an additional 0.25% per annum for each subsequent 90-day period
up to a maximum increase of 1.00% per annum until the exchange offer
is completed. Such interest began accruing on September 26, 2013.

Under some circumstances set forth in the registration rights agreement,
holders of old notes, including holders who are not permitted to
participate in the exchange offer or who may not freely sell new notes
received in the exchange offer, may require us to file and cause to
become effective, a shelf registration statement covering resales of the
notes by these holders. If we fail to comply with these obligations under
the registration rights agreement, we may be required to pay additional
interest to the holders of the old notes.

The exchange offer is intended to satisfy certain obligations under the
registration rights agreement we entered into with the initial purchasers

of the old notes. We will not receive any proceeds from the issuance of
the new notes in the exchange offer. See Use of Proceeds for additional
information.

We will not recognize any gain or loss for accounting purposes upon the
consummation of the exchange offer. We will amortize the expense of
the exchange offer over the term of the new notes in accordance with
generally accepted accounting principles, referred to as GAAP.

The exchange of your old notes for new notes will not be a taxable
exchange for U.S. federal income tax purposes. You should consult
your own tax advisor as to the tax consequences to you of the
exchange offer, as well as the tax consequences of ownership and
disposition of the new notes. For additional information, see Certain
U.S. Federal Income Tax Considerations.

The New Notes

General Cable Corporation

Up to $600,000,000 in aggregate principal amount of 5.750% Senior
Notes due 2022. The terms of the new notes are substantially identical to
those of the old notes, except that the transfer restrictions, registration
rights and provisions relating to additional interest applicable to the old
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notes do not apply to the new notes.

October 1, 2022
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Interest Payment Dates

Note Guarantees

Ranking
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5.750% per year

April 1 and October 1

The new notes will be guaranteed on a senior unsecured basis by each of
our existing and future U.S. subsidiaries that is a borrower or guarantor
under our revolving credit facility or certain of our or the guarantors
other indebtedness. Under certain circumstances, subsidiary guarantors
may be released from their note guarantees without the consent of the
holders of new notes. See Description of Notes Guarantees.

For the three fiscal months ended March 28, 2014 and the year ended
December 31, 2013, our non-guarantor subsidiaries:

represented approximately 67% and 65%, respectively, of our net
sales; and

represented approximately 114% of our operating loss and 51% of
our operating income, respectively.

As of March 28, 2014, our non-guarantor subsidiaries:

represented 74% of our total assets; and

had $1,609.7 million of total liabilities, including trade payables but
excluding intercompany liabilities.

The new notes will be our senior unsecured obligations and will:

rank senior in right of payment to all of our existing and future
subordinated indebtedness;

rank equally in right of payment with all of our existing and future
unsecured senior indebtedness;
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be effectively subordinated to any of our existing and future secured
debt, to the extent of the value of the assets securing such debt; and

be structurally subordinated to all of the existing and future
liabilities (including trade payables) of each of our subsidiaries that
do not guarantee the new notes.

The new note guarantees will be the subsidiary guarantors senior
unsecured obligations and will:

rank senior in right of payment to all of the subsidiary guarantors
existing and future subordinated indebtedness;

rank equally in right of payment with all of the subsidiary
guarantors existing and future unsecured senior indebtedness;

be effectively subordinated to any of the subsidiary guarantors
existing and future secured debt, to the extent of the value of the
assets securing such debt; and
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be structurally subordinated to all of the existing and future
liabilities (including trade payables) of each of our subsidiaries that
do not guarantee the new notes.

As of March 28, 2014,

we and our subsidiary guarantors had approximately $1,166.7
million of total indebtedness (including the old notes), of which
$125.0 million was senior unsecured indebtedness ranking equally
with the old notes and of which $168.4 million was subordinated to
the old notes;

of such total indebtedness, we and our subsidiary guarantors had
approximately $264.3 million of secured indebtedness under our
revolving credit facility (excluding an additional $28.7 million
represented by letters of credit under our revolving credit facility)
and had other secured indebtedness of $9.0 million to which the old
notes were effectively subordinated;

we and our subsidiary guarantors had commitments available to be
borrowed under our revolving credit facility of $216.2 million
(based on our borrowing base and after giving effect to $28.7
million of outstanding letters of credit) which, if borrowed, would
rank senior in right of payment to the old notes; and

our non-guarantor subsidiaries had approximately $1,609.7 million
of total liabilities (including trade payables but excluding
intercompany liabilities), all of which were structurally senior to the
old notes, and our non-guarantor subsidiaries had aggregate
undrawn availability under foreign credit facilities of $516.6 million
(including, but not limited to, $187.6 million available to be
borrowed by our non-guarantor subsidiaries under our revolving
credit facility based on the borrowing base). In addition to this
available debt capacity, as of March 28, 2014, our non-guarantor
subsidiaries had approximately $175.3 million available under
European accounts payable confirming arrangements with financial
institutions. Any amounts borrowed under these foreign credit
facilities or drawn under these accounts payable confirming
arrangements would also be structurally senior to the old notes.

The notes are redeemable at our option, in whole or in part, at any time

on or after October 1, 2017, at the redemption prices set forth in this
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prospectus, together with accrued and unpaid interest, if any, to the date
of redemption. At any time prior to October 1, 2015, we may redeem up
to 35% of the original principal amount of the notes with the proceeds of
certain equity offerings at a redemption price of 105.750% of the
principal amount of the notes, together with accrued and unpaid interest,
if any, to the date of redemption.

10
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At any time prior to October 1, 2017, we may also redeem some or all of
the notes at a price equal to 100% of the principal amount of the notes,
plus accrued and unpaid interest, plus a make-whole premium.

Upon the occurrence of specific kinds of changes of control, you will
have the right, to cause us to repurchase some or all of your notes at

101% of their face amount, plus accrued and unpaid interest to, but not
including, the repurchase date. See Description of Notes Repurchase at
the Option of the Holders Change of Control.

If we or our restricted subsidiaries sell assets, under certain
circumstances, we will be required to use the net proceeds to make an
offer to purchase notes at an offer price in cash in an amount equal to
100% of the principal amount of the notes plus accrued and unpaid
interest to the repurchase date. See Description of Notes Repurchase at
the Option of the Holders Asset Sales.

We issued the old notes and will issue the new notes under an indenture
with U.S. Bank National Association, as trustee. The indenture governing
the notes contains covenants that, among other things, limit our ability
and the ability of our restricted subsidiaries to:

incur additional indebtedness and guarantee indebtedness;

pay dividends or make other distributions or repurchase or redeem
our capital stock;

purchase, redeem or retire certain debt;

issue certain preferred stock or similar equity securities;

make loans and investments;

sell assets;

incur liens;
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enter into transactions with affiliates;

enter into agreements restricting our subsidiaries ability to pay
dividends; and

consolidate, merge or sell all or substantially all of our assets.

These covenants are subject to a number of important exceptions and
qualifications. For more details, see Description of Notes.

The new notes are a new issue of securities and there is currently no
established trading market for the new notes. We do not intend to apply
for a listing of the new notes on any securities exchange or an automated
dealer quotation system. Accordingly, there can be no assurance as to the
development or liquidity of any market for the new notes.

11
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See Risk Factors beginning on page 13 of this prospectus for a discussion of the factors you should consider carefully
before deciding to tender your old notes in the exchange offer.

Ratio of Earnings to Fixed Charges (in millions)

Our ratio of earnings to fixed charges is set forth below.

Three
Fiscal
Months Year ended December 31,
Ended
March 28,
2014 2013 2012 2011 2010 2009
EARNINGS (LOSS), AS DEFINED
Earnings (loss) from operations before income
taxes and before adjustments for net income
(loss) attributable to noncontrolling interests and
after eliminating undistributed earnings of equity
method investees $ 361.0) $ 270 $ 8.9 $ 914 $1081 $ 799
Preferred stock dividend (pre-tax equivalent) (0.3) 0.3) 0.3) (0.3) (0.3)
Fixed charges 30.5 137.0 114.6 104.7 82.1 92.7

TOTAL EARNINGS (LOSS), AS DEFINED $ (3305) $163.7 $201.2 $1958 $1899 §$1723
FIXED CHARGES, AS DEFINED

Interest expense $ 265 $121.0 $1035 $ 948 $ 73.7 $ 82.1
Amortization of capitalized expenses related to

debt 0.9 3.9 3.3 4.4 33 4.5
Preferred stock dividend (pre-tax equivalent) 0.3 0.3 0.3 0.3 0.3
Interest component of rent expense 3.1 11.8 7.5 5.2 4.8 5.8
TOTAL FIXED CHARGES, AS DEFINED $ 305 $137.0 $1146 $1047 $ 821 $ 927
RATIO OF EARNINGS TO FIXED CHARGES M 1.2 1.8 1.9 23 1.9

(1) The ratio of earnings to fixed charges for the fiscal quarter ended March 28, 2014 indicated a less than one-to-one
coverage and is therefore not presented. Additional earnings of $361.0 would have been required for the fiscal
quarter ended March 28, 2014 to achieve a ratio of one-to-one coverage.

12
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RISK FACTORS

Any investment in our new notes involves a high degree of risk. You should consider the risks described below
carefully and all of the information contained in this prospectus before deciding whether to tender your old notes. The
risk factors discussed below are material risks and uncertainties that we know to exist. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial also may impair our business
operations. If any of the following risks actually occur, our business, financial condition and results of operations
would suffer, which in turn could adversely affect our ability to pay interest and principal on the notes. The risks
discussed below also include forward-looking statements and our actual results may differ substantially from those
discussed in those forward-looking statements. See Special Note Regarding Forward-Looking Statements.

Risks Related to the Exchange Offer
You may have difficulty selling the old notes you do not exchange.

If you do not exchange your old notes for new notes in the exchange offer, you will continue to be subject to
restrictions on the transfer of your old notes as set forth in the offering memorandum distributed in connection with

the private offering of the old notes. In general, the old notes may not be offered or sold unless they are registered or
exempt from registration under the Securities Act and applicable state securities laws. Except as required by the
registration rights agreement, we do not intend to register resales of the old notes not tendered in the exchange offer.
You should refer to The Exchange Offer for information about how to tender your old notes. The tender of old notes
under the exchange offer will reduce the outstanding amount of the old notes, which may have an adverse effect upon,
and increase the volatility of, the trading market, if any, for the remaining old notes due to a reduction in liquidity.

You must comply with the exchange offer procedures in order to receive the new notes.

The new notes will be issued in exchange for the old notes only after timely receipt by the exchange agent of the old
notes or a book-entry confirmation related thereto, a properly completed and executed letter of transmittal or an agent s
message, and all other required documentation. If you want to tender your old notes in exchange for new notes, you
should allow sufficient time to ensure timely delivery. Neither we nor the exchange agent is under any duty to notify
you of any defects or irregularities with respect to the tenders of old notes for exchange. Old notes that are not

tendered or are tendered but not accepted will, following the exchange offer, continue to be subject to the existing
transfer restrictions.

You may have to comply with the registration and prospectus delivery requirements of the Securities Act in
connection with resales of the new notes.

Based on the interpretations of the staff of the SEC contained in Exxon Capital Holdings Corp., SEC no-action letter
(April 13, 1988), Morgan Stanley & Co., Inc., SEC no-action letter (June 5, 1991), and Shearman & Sterling, SEC
no-action letter (July 2, 1983), we believe that you may offer for resale, resell, or otherwise transfer the new notes
without being obligated to comply with the registration and prospectus delivery requirements of the Securities Act.
However, in some instances described in this prospectus under Plan of Distribution, certain holders of the new notes
will remain obligated to comply with the registration and prospectus delivery requirements of the Securities Act to
offer for resale, resell, or otherwise transfer the new notes. If such a holder transfers any new notes without delivering
a prospectus meeting the requirements of the Securities Act or without an applicable exemption from registration
under the Securities Act, such a holder may incur liability under the Securities Act. We do not and will not assume or
indemnify such a holder against this liability.
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Risks Related to the Notes

Our substantial indebtedness could adversely affect our financial condition and prevent us from fulfilling our
obligations under the notes.

We have a significant amount of indebtedness. As of March 28, 2014, we and our subsidiary guarantors had
approximately $1,166.7 million of total indebtedness and had commitments available to be borrowed of $216.2
million under our revolving credit facility (based on our borrowing base and after giving effect to $28.7 million of

outstanding letters of credit). Also, as of March 28, 2014, our non-guarantor subsidiaries had approximately $1,609.7
million of total liabilities (including trade payables but excluding intercompany liabilities) and had aggregate undrawn
availability under foreign credit facilities of $516.6 million (including, but not limited to, $187.6 million available to

be borrowed by our non-guarantor subsidiaries under our revolving credit facility based on the borrowing base). In
addition to this available debt capacity, as of March 28, 2014, our non-guarantor subsidiaries had approximately
$175.3 million available under European accounts payable confirming arrangements with financial institutions.
Subject to the limits contained in the credit agreement governing our revolving credit facility, the indenture that
governs the notes and our other debt instruments, we may be able to incur substantial additional debt from time to
time to finance working capital, capital expenditures, investments or acquisitions, or for other purposes. If we do so,
the risks related to our high level of debt could intensify. Specifically, our high level of debt could have important
consequences to the holders of the notes, including the following:

making it more difficult for us to satisfy our obligations with respect to the notes and our other debt;

limiting our ability to obtain additional financing to fund future working capital, capital expenditures,
acquisitions or other general corporate requirements;

requiring a substantial portion of our cash flows to be dedicated to debt service payments instead
of other purposes, thereby reducing the amount of cash flows available for working capital, capital
expenditures, acquisitions and other general corporate purposes;

increasing our vulnerability to general adverse economic and industry conditions;

exposing us to the risk of increased interest rates as certain of our borrowings, including borrowings under
the revolving credit facility, are at variable rates of interest;

limiting our flexibility in planning for and reacting to changes in our business and in the industry in which
we compete;

limiting our future research and development;
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placing us at a disadvantage compared to other, less leveraged competitors; and

increasing our cost of borrowing.
In addition, the indenture that governs the notes, the indenture that governs our 2015 notes and the credit agreement
governing our revolving credit facility contain restrictive covenants that will limit our ability to engage in activities
that may be in our long-term best interest. Our failure to comply with those covenants could result in an event of
default which, if not cured or waived, could result in the acceleration of all our debt.

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be
forced to take other actions to satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or refinance our debt obligations, including the notes, depends on our

financial condition and operating performance, which are subject to prevailing economic and competitive conditions

and to certain financial, business, legislative, regulatory and other factors beyond our control. We may be unable to
maintain a level of cash flows from operating activities sufficient to permit us to pay the principal, premium, if any,
and interest on our indebtedness, including the new notes.

14
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If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face substantial
liquidity problems and could be forced to reduce or delay investments and capital expenditures or to dispose of
material assets or operations, seek additional debt or equity capital or restructure or refinance our indebtedness,
including the notes. We may not be able to effect any such alternative measures, if necessary, on commercially
reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our scheduled
debt service obligations. The credit agreement governing the revolving credit facility, the indenture that governs our
2015 notes and the indenture that governs the notes restrict our ability to dispose of assets and use the proceeds from
those dispositions and may also restrict our ability to raise debt or equity capital to be used to repay other indebtedness
when it becomes due. We may not be able to consummate those dispositions or obtain proceeds in an amount
sufficient to meet any debt service obligations then due. See Description of Other Indebtedness and Description of
Notes.

In addition, we conduct a substantial portion of our operations through our subsidiaries, certain of which may not be
guarantors of the notes or our other indebtedness. Accordingly, repayment of our indebtedness, including the notes, is
dependent on the generation of cash flow by our subsidiaries and their ability to make such cash available to us, by
dividend, debt repayment or otherwise. Unless they are guarantors of the notes or our other indebtedness, our
subsidiaries do not have any obligation to pay amounts due on the notes or our other indebtedness or to make funds
available for that purpose. Our subsidiaries may not be able to, or may not be permitted to, make distributions to
enable us to make payments in respect of our indebtedness, including the notes. Each subsidiary is a distinct legal
entity, and, under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from our
subsidiaries. While the credit agreement governing the revolving credit facility, the indenture that governs our 2015
notes, and the indenture that governs the notes limit the ability of our subsidiaries to incur consensual restrictions on
their ability to pay dividends or make other intercompany payments to us, these limitations are subject to
qualifications and exceptions. In the event that we do not receive distributions from our subsidiaries, we may be
unable to make required principal and interest payments on our indebtedness, including the notes. Our inability to
generate sufficient cash flows to satisfy our debt obligations, or to refinance our indebtedness on commercially
reasonable terms or at all, would materially and adversely affect our financial position and results of operations and
our ability to satisfy our obligations under the notes. If we cannot make scheduled payments on our debt, we will be in
default and holders of the notes could declare all outstanding principal and interest to be due and payable, the lenders
under the revolving credit facility could terminate their commitments to loan money, the lenders could foreclose
against the assets securing their borrowings and we could be forced into bankruptcy or liquidation.

Certain portions of our debt contain prepayment or acceleration rights at the election of the holders upon a covenant
default, change in control or fundamental change, which, if exercised, could constitute an event of default under other
portions of our debt. We may be unable to fulfill all of these obligations simultaneously, which would adversely affect
our financial position.

Despite our current level of indebtedness, we and our subsidiaries may still be able to incur substantially more debt.
This could further exacerbate the risks to our financial condition described above.

We and our subsidiaries may be able to incur significant additional indebtedness in the future. Although the indenture
that governs the notes, the indenture governing our 2015 notes and the credit agreement governing our revolving
credit facility contain restrictions on the incurrence of additional indebtedness, these restrictions are subject to a
number of qualifications and exceptions, and the additional indebtedness incurred in compliance with these
restrictions could be substantial. If we incur any additional indebtedness that ranks equally with the notes, subject to
collateral arrangements, the holders of that indebtedness, along with the holders of our 2015 notes, will be entitled to
share ratably with you in any proceeds distributed in connection with any insolvency, liquidation, reorganization,
dissolution or other winding up of our company. This may have the effect of reducing the amount of such proceeds
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paid to you. These restrictions also will not prevent us from incurring obligations that do not constitute indebtedness.
In addition, as of March 28, 2014, we and our subsidiary guarantors had commitments available to be borrowed of
$216.2 million under our revolving credit facility (based on our borrowing base and
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after giving effect to $28.7 million of outstanding letters of credit), which, if borrowed, would rank senior in right of
payment to the notes. In addition, the total size of our revolving credit facility could increase in the future by up to
$250.0 million. Also, as of March 28, 2014, our non-guarantor subsidiaries had aggregate undrawn availability under
foreign credit facilities of $516.6 million (including, but not limited to, $187.6 million available to be borrowed by our
non-guarantor subsidiaries under our revolving credit facility based on the borrowing base). In addition to this
available debt capacity, as of March 28, 2014, our non-guarantor subsidiaries had approximately $175.3 million
available under European accounts payable confirming arrangements with financial institutions. The borrowings under
such foreign debt and the obligations under such accounts payable confirming arrangements are structurally senior to
the notes. If new debt is added to our current debt levels, the related risks that we and the subsidiary guarantors now
face could intensify. See ~ Our substantial indebtedness could adversely affect our financial condition and prevent us
from fulfilling our obligations under the notes,  Description of Other Indebtedness and Description of Notes.

The terms of the credit agreement governing our revolving credit facility, the indenture that governs the notes and
the indenture governing our 2015 notes restrict our current and future operations, particularly our ability to
respond to changes or to take certain actions.

The indenture that governs the notes, the indenture governing our 2015 notes and the credit agreement governing our
revolving credit facility contain a number of restrictive covenants that impose significant operating and financial
restrictions on us and may limit our ability to engage in acts that may be in our long-term best interest, including
restrictions on our ability to:

incur additional indebtedness and guarantee indebtedness;

pay dividends or make other distributions or repurchase or redeem capital stock;

prepay, redeem or repurchase certain debt;

issue certain preferred stock or similar equity securities;

make loans and investments;

sell assets;

incur liens;

enter into transactions with affiliates;

enter into agreements restricting our subsidiaries ability to pay dividends; and
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consolidate, merge or sell all or substantially all of our assets.
In addition, the restrictive covenants in the credit agreement governing our revolving credit facility require us to
maintain a fixed charge coverage ratio under certain circumstances. Our ability to meet such financial ratios can be
affected by events beyond our control, and we may be unable to meet them. You should read the discussions under the
headings Description of Notes Certain Covenants and Description of Other Indebtedness for further information
about these covenants.

A breach of the covenants or restrictions under the indenture that governs the notes, under the indenture governing our
2015 notes, under the credit agreement governing our revolving credit facility or under the credit agreements or other
documents governing our foreign credit facilities, as applicable, could result in an event of default under the related
indebtedness. Such a default may allow the creditors to accelerate the related indebtedness and may result in the
acceleration of any other debt to which a cross acceleration or cross-default provision applies. In addition, an event of
default under the credit agreement governing our revolving credit facility would permit the lenders under our
revolving credit facility to terminate all commitments to extend further credit under that facility. Furthermore, if we
were unable to repay the amounts due and payable under our revolving credit facility, those lenders could proceed
against the collateral granted to them to secure that
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indebtedness. In the event our lenders or noteholders accelerate the repayment of our borrowings, we and our
subsidiaries may not have sufficient assets to repay that indebtedness. As a result of these restrictions, we may be:

limited in how we conduct our business;

unable to raise additional debt or equity financing to operate during general economic or business
downturns; or

unable to compete effectively or to take advantage of new business opportunities.
These restrictions may affect our ability to grow in accordance with our strategy. In addition, our financial results, our
substantial indebtedness and our credit ratings could adversely affect the availability and terms of our future financing.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to
increase significantly.

Borrowings under our revolving credit facility and our 2015 notes are at variable rates of interest and expose us to
interest rate risk. If interest rates were to increase, our debt service obligations on the variable rate indebtedness would
increase even though the amount borrowed remained the same, and our net income and cash flows, including cash
available for servicing our indebtedness, will correspondingly decrease. Assuming all loans are fully drawn, each
quarter point change in interest rates would result in a $2.8 million change in annual interest expense on our
indebtedness under our revolving credit facility and our 2015 notes.

The new notes will be effectively subordinated to our and our subsidiary guarantors indebtedness under the
revolving credit facility and our other secured indebtedness to the extent of the value of the property securing that
indebtedness.

The new notes will not be secured by any of our or our subsidiary guarantors assets. As a result, the new notes and the
guarantees will be effectively subordinated to our and our subsidiary guarantors indebtedness under the revolving
credit facility and our other secured indebtedness with respect to the assets that secure that indebtedness. As of

March 28, 2014, we and our subsidiary guarantors had approximately $264.3 million of secured indebtedness under
our revolving credit facility (excluding an additional $28.7 million represented by letters of credit under our revolving
credit facility). We and our subsidiary guarantors had commitments available to be borrowed under our revolving
credit facility of $216.2 million (based on our borrowing base and after giving effect to $28.7 million of outstanding
letters of credit). In addition, we may incur additional secured debt in the future. The effect of this subordination is
that upon a default in payment on, or the acceleration of, any of our secured indebtedness, or in the event of
bankruptcy, insolvency, liquidation, dissolution or reorganization of our company or the subsidiary guarantors, the
proceeds from the sale of assets securing our secured indebtedness will be available to pay obligations on the new
notes only after all indebtedness under the revolving credit facility and that other secured debt has been paid in full.
As aresult, the holders of the new notes may receive less, ratably, than the holders of secured debt in the event of our
or our subsidiary guarantors bankruptcy, insolvency, liquidation, dissolution or reorganization.

The new notes will be structurally subordinated to all obligations of our existing and future subsidiaries that are
not and do not become guarantors of the new notes.
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The notes will be guaranteed by each of our existing and future U.S. subsidiaries that is a borrower or guarantor under
our revolving credit facility or certain of our or the subsidiary guarantors other indebtedness. Except for such
subsidiary guarantors of the new notes, our subsidiaries will have no obligation, contingent or otherwise, to pay
amounts due under the new notes or to make any funds available to pay those amounts, whether by dividend,
distribution, loan or other payment. The new notes and guarantees will be structurally subordinated
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to all indebtedness and other obligations of any non-guarantor subsidiary such that in the event of insolvency,
liquidation, reorganization, dissolution or other winding up of any subsidiary that is not a guarantor, all of that
subsidiary s creditors (including trade creditors) would be entitled to payment in full out of that subsidiary s assets
before we would be entitled to any payment. As of March 28, 2014, our foreign subsidiaries that do not guarantee the
new notes had approximately $1,609.7 million of total liabilities (including trade payables but excluding
intercompany liabilities), all of which will be structurally senior to the new notes. In addition, as of March 28, 2014,
our non-guarantor subsidiaries had aggregate undrawn availability under foreign credit facilities of $516.6 million
(including, but not limited to, $187.6 million available to be borrowed by our non-guarantor subsidiaries under our
revolving credit facility based on the borrowing base). In addition to this available debt capacity, as of March 28,
2014, our non-guarantor subsidiaries had approximately $175.3 million available under European accounts payable
confirming arrangements with financial institutions. See Description of Other Indebtedness and Note 8 Long-Term
Debt to our quarterly unaudited condensed consolidated financial statements included in this prospectus. In addition,
the indenture that will govern the new notes will, subject to some limitations, permit these subsidiaries to incur
additional indebtedness and will not contain any limitation on the amount of other liabilities, such as trade payables,
that may be incurred by these subsidiaries. For the three fiscal months ended March 28, 2014, our non-guarantor
subsidiaries represented 67% of our net sales and 114% of our operating loss, respectively, and for the year ended
December 31, 2013, our non-guarantor subsidiaries represented 65% of our net sales and 51% of our operating
income, respectively. As of March 28, 2014, our non-guarantor subsidiaries, represented 74% of our total assets. See

Note 22 Supplemental Guarantor Condensed Financial Information to our quarterly unaudited condensed
consolidated financial statements and our annual audited consolidated financial statements included in this prospectus
for more information about our non-guarantor subsidiaries.

In addition, our subsidiaries that provide, or will provide, note guarantees will be automatically released from those
note guarantees upon the occurrence of certain events, including the following:

the designation of that subsidiary guarantor as an unrestricted subsidiary;

the release or discharge of any guarantee or indebtedness that resulted in the creation of the note guarantee of
the new note by such subsidiary guarantor; or

the sale or other disposition, including the sale of substantially all the assets, of that subsidiary guarantor.
If any note guarantee is released, no holder of the new notes will have a claim as a creditor against that subsidiary, and
the indebtedness and other liabilities, including trade payables and preferred stock, if any, whether secured or
unsecured, of that subsidiary will be effectively senior to the claim of any holders of the new notes. See Description of
Notes Guarantees.

Some of the cash that appears on our balance sheet may not be available for use in our business or to meet our
debt obligations.

In some countries where we do business, local regulations require that we deposit cash in separate accounts. The cash
deposits are blocked and not available for other uses in our business and will not be in accounts subject to control
agreements in favor of the holders of the notes. In addition, certain countries in which we do business, such as
Venezuela, have regulations that restrict our ability to send cash out of the country. See Management s Discussion and
Analysis of Financial Condition and Results of Operations Venezuelan Operations. As a result, excess cash at our
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subsidiaries in those countries may not be available to meet obligations we have in other countries. As of March 28,
2014, approximately 99% of cash and cash equivalents were held outside the U.S. by our foreign subsidiaries. In light
of the foregoing factors, the amount of cash that appears on our balance sheet may overstate the amount of liquidity
we have available to meet our business or debt obligations, including obligations under the new notes.
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We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of specific change of control events, we will be required to offer to repurchase all outstanding
new notes at 101% of their principal amount, plus accrued and unpaid interest. Additionally, under the revolving
credit facility, a change of control (as defined therein) constitutes an event of default that permits the lenders to
accelerate the maturity of borrowings under the credit agreement and to terminate their commitments to lend. Also,
under the indenture governing our 2029 notes, a fundamental change, which includes a change of control (as defined
therein), permits the holders of the 2029 notes to require us to purchase their 2029 notes. In addition, our 2015 notes
also may be repurchased at the option of the holders in connection with a change of control (as defined in the
indenture governing these notes) or in connection with certain asset sales. The source of funds for any purchase of the
notes, the 2015 notes and the 2029 notes, and repayment of borrowings under our revolving credit facility, is our
available cash or cash generated from our subsidiaries operations or other sources, including borrowings, sales of
assets or sales of equity. We may not be able to repurchase the notes upon a change of control because we may not
have sufficient financial resources to purchase all of the debt securities that are tendered upon a change of control and
repay our other indebtedness that will become due. If we fail to repurchase the notes in that circumstance, we will be
in default under the indenture that governs the notes. We may require additional financing from third parties to fund
any such purchases, and we may be unable to obtain such financing on satisfactory terms or at all. Further, our ability
to repurchase the notes may be limited by law. In order to avoid the obligations to repurchase the notes, the 2015
notes, and the 2029 notes, and events of default and potential breaches of the credit agreement governing our
revolving credit facility, we may have to avoid certain change of control transactions that would otherwise be
beneficial to us.

In addition, certain important corporate events, such as leveraged recapitalizations, may not, under the indenture that
governs the notes, constitute a change of control that would require us to repurchase the notes, even though those
corporate events could increase the level of our indebtedness or otherwise adversely affect our capital structure, credit
ratings or the value of the notes. See Description of Notes Repurchase at the Option of the Holders Change of
Control.

The exercise by the holders of notes of their right to require us to repurchase the notes pursuant to a change of control
offer could cause a default under the agreements governing our other indebtedness, including future agreements, even
if the change of control itself does not, due to the financial effect of such repurchases on us. In the event a change of
control offer is required to be made at a time when we are prohibited from purchasing notes, we could attempt to
obtain a consent to the purchase of the notes or refinance the borrowings that contain such prohibitions. If we do not
obtain a consent or refinance those borrowings, we will remain prohibited from purchasing notes. In that case, our
failure to purchase tendered notes would constitute an event of default under the indenture which could, in turn,
constitute a default under our other indebtedness. Finally, our ability to pay cash to the holders of notes upon a
repurchase may be limited by our then existing financial resources.

Holders of the notes may not be able to determine when a change of control giving rise to their right to have the
notes repurchased has occurred following a sale of substantially all of our assets.

One of the circumstances under which a change of control may occur is upon the sale or disposition of all or
substantially all of our assets. There is no precise established definition of the phrase substantially all under applicable
law and the interpretation of that phrase will likely depend upon particular facts and circumstances. Accordingly, the
ability of a holder of notes to require us to repurchase the holder s notes as a result of a sale of less than all of our

assets to another person may be uncertain.
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Federal and state fraudulent transfer laws may permit a court to void the notes and/or the note guarantees, and if
that occurs, you may not receive any payments on the notes.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the notes and the incurrence
of the guarantees of the notes. Under federal bankruptcy law and comparable provisions of state
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fraudulent transfer or conveyance laws, which may vary from state to state, the notes or the note guarantees could be
voided as a fraudulent transfer or conveyance if we or any of the subsidiary guarantors, as applicable, (a) issued the
notes or incurred the note guarantees with the intent of hindering, delaying or defrauding creditors or (b) received less
than reasonably equivalent value or fair consideration in return for either issuing the notes or incurring the note
guarantees and, in the case of (b) only, one of the following is also true at the time thereof:

we or any of the subsidiary guarantors, as applicable, were insolvent or rendered insolvent by reason of the
issuance of the notes or the incurrence of the note guarantees;

the issuance of the notes or the incurrence of the note guarantees left us or any of the subsidiary guarantors,
as applicable, with an unreasonably small amount of capital or assets to carry on the business;

we or any of the subsidiary guarantors intended to, or believed that we or such subsidiary guarantor
would, incur debts beyond our or such subsidiary guarantor s ability to pay as they mature; or

we or any of the subsidiary guarantors were a defendant in an action for money damages, or had a judgment

for money damages docketed against us or the subsidiary guarantor if, in either case, the judgment is

unsatisfied after final judgment.
As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property
is transferred or a valid antecedent debt is secured or satisfied. A court would likely find that a subsidiary guarantor
did not receive reasonably equivalent value or fair consideration for its note guarantee to the extent the subsidiary
guarantor did not obtain a reasonably equivalent benefit directly or indirectly from the issuance of the notes. We
cannot be certain as to the standards a court would use to determine whether or not we or the subsidiary guarantors
were insolvent at the relevant time or, regardless of the standard that a court uses, whether the notes or the note
guarantees would be subordinated to our or any of our subsidiary guarantors other debt. In general, however, a court
would deem an entity insolvent if:

the sum of its debts, including contingent and unliquidated liabilities, was greater than the fair saleable value
of all of its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and mature;
or

it could not pay its debts as they became due.
If a court were to find that the issuance of the notes or the incurrence of a note guarantee was a fraudulent transfer or
conveyance, the court could void the payment obligations under the notes or that note guarantee, could subordinate the
notes or that note guarantee to presently existing and future indebtedness of ours or of the related subsidiary guarantor
or could require the holders of the notes to repay any amounts received with respect to that note guarantee. In the
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event of a finding that a fraudulent transfer or conveyance occurred, you may not receive any repayment on the notes.
Further, the avoidance of the notes could result in an event of default with respect to our and our subsidiaries other
debt that could result in acceleration of that debt. Finally, as a court of equity, the bankruptcy court may subordinate
the claims in respect of the notes to other claims against us under the principle of equitable subordination if the court
determines that (1) the holder of notes engaged in some type of inequitable conduct, (2) the inequitable conduct
resulted in injury to our other creditors or conferred an unfair advantage upon the holders of notes and (3) equitable
subordination is not inconsistent with the provisions of the bankruptcy code.

There is no established trading market for the new notes and you may be unable to resell the new notes for an
extended period of time.

There is no existing trading market for the new notes. We cannot assure you that an active trading market will develop
for the new notes. We do not intend to apply for listing of the new notes on any securities exchange.
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If a market for the new notes does not develop, you may not be able to resell your new notes for an extended period of
time, if at all. Moreover, if markets for the new notes do develop in the future, we cannot assure you that these
markets will continue indefinitely or that the new notes can be sold at a price equal to or greater than their purchase
price. Historically, the market for non-investment grade debt has been subject to disruptions that have caused
substantial volatility in the prices of securities similar to the new notes. The market for the new notes, if any, may be
subject to similar disruptions. Any such disruptions may materially adversely affect the prices at which you may sell
your new notes.

A downgrade in our financial strength or credit ratings could limit our ability to conduct our business or offer and
sell additional debt securities.

Nationally recognized rating agencies currently rate our debt. Ratings are not recommendations to buy or sell our
securities. We may, in the future, incur indebtedness with interest rates that may be affected by changes in or other
actions associated with our credit ratings. Each of the rating agencies reviews its ratings periodically and previous
ratings for our debt may not be maintained in the future. Rating agencies may also place us under review for potential
downgrade in certain circumstances or if we seek to take certain actions. A downgrade of our debt ratings or other
negative action, such as a review for a potential downgrade, could affect the market price of our existing 2015 notes or
our 2029 notes or the notes. Furthermore, these events may negatively affect our ability to raise additional debt with
terms and conditions similar to our current debt, and accordingly, likely increase our cost of capital. In addition, a
downgrade of these ratings, or other negative action, could make it more difficult for us to raise capital to refinance
any maturing debt obligations to support business growth and to maintain or improve the current financial strength of
our business and operations.

Any future lowering of our ratings likely would make it more difficult or more expensive for us to obtain additional
debt financing. If any credit rating initially assigned to the notes is subsequently lowered or withdrawn for any reason,
you may not be able to resell your notes without a substantial discount.

Risks Related to Our Business

Our net sales, net income and growth depend largely on the economic strength of the geographic markets that we
serve, and if these markets become weaker, we could experience decreased sales and net income.

Many of our customers use our products as components in their own products or in projects undertaken for their
customers. Our ability to sell our products is largely dependent on general economic conditions, including end user
spending on power transmission and distribution infrastructures, industrial manufacturing assets, new construction and
building, information technology and maintaining or reconfiguring their communications networks. In periods of
negative or no economic growth, we would likely experience a decrease in sales and net income.

Volatility in the price of copper and aluminum and other raw materials, as well as fuel and energy, could adversely
affect our businesses.

The costs of copper and aluminum, the most significant raw materials we use, have been subject to considerable
volatility caused by supply conditions, weather, political and economic variables as well as other unknown and
unpredictable variables. Other raw materials such as fuel and energy have additionally been subject to considerable
volatility.

We typically pass these changes in copper and aluminum prices along to our customers, although there are timing
delays of varying lengths depending upon the volatility of metals prices, the type of product, competitive conditions,
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pricing mechanisms and particular customer arrangements. Although the general trends are detailed in Business Raw
Materials, included elsewhere in this prospectus, there is no exact future measure of the effect of the change of raw
material cost inputs due to the unique set of selling variables and the high volume of
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transactions in any given period, each of which involves numerous individual pricing decisions. To help reduce this
volatility, we have implemented pricing mechanisms and hedge a portion of our metal purchases when there is a firm
price commitment for a future delivery.

In addition, we may be required to recognize an expense to record our inventory at market value, which would
negatively impact our financial results. Although we attempt to recover copper and aluminum and other raw material
price changes either in the selling price of our products or through commodity hedging programs, there is no
assurance that we can do so successfully or at all in the future.

The markets for our products are highly competitive, and if we fail to successfully invest in product development,
productivity improvements and customer service and support, sales of our products could be adversely affected.

The markets for copper, aluminum and fiber optic wire and cable products are highly competitive and some of our
competitors may have greater financial resources than we have. We compete with at least one major competitor with
respect to each of our business segments. Many of our products are made to common specifications and, therefore,
may be interchangeable with competitors products. Accordingly, we are subject to competition in many markets on
the basis of price, quality, breadth of product line, inventory, delivery time, customer service, the environmental
impact of our products, and the ability to meet the customer s needs.

We believe that competitors will continue to improve the design and performance of their products and to introduce
new products with competitive price and performance characteristics. We expect that we will be required to continue
to invest in product development, productivity improvements and customer service and support in order to compete in
our markets. Furthermore, an increase in imports of competing products could adversely affect our sales on a region
by region basis.

Our business is subject to the economic, political and other risks of maintaining facilities and selling products in
Jforeign countries.

During the fiscal quarter ended March 28, 2014, approximately 59% of our sales and approximately 68% of our assets
were in markets outside of North America. Our operations outside of North America reported operating cash outflows
of approximately $63.6 million during the fiscal quarter ended March 28, 2014. During the year ended December 31,
2013, approximately 57% of our sales and approximately 71% of our assets were in markets outside of North
America. Our operations outside of North America reported operating cash outflows of approximately $76.8 million
during fiscal 2013. Some of our facilities, in particular, certain locations such as Algeria, Angola, Egypt, India,
Pakistan, the Philippines, Thailand, and Venezuela, among others, are at higher risk of being targets of economic and
political destabilization, international conflicts, restrictive actions by foreign governments, nationalizations or
expropriations, changes in regulatory requirements, the difficulty of effectively managing diverse global operations,
terrorist activities, natural disasters, adverse foreign tax laws and the threat posed by potential pandemics in countries
that do not have the resources necessary to deal with such outbreaks. Our financial results may be adversely affected
by the enactment of exchange controls or foreign governmental or regulatory restrictions on the transfer of funds. In
addition, negative tax consequences relating to the repatriation of certain foreign income may adversely affect our
cash flows. Over time, we intend to continue to expand our foreign operations, which would serve to exacerbate these
risks and their potential effect on our business, financial position and results of operations. Economic and political
developments in the countries in which we have operations, including future economic changes or crises (such as
inflation, currency devaluation or recession), government deadlock, political instability, political activism, terrorist
activities, civil strife, international conflicts, changes in laws and regulations and expropriation or nationalization of
property or other resources, could impact our operations or the market value of our common stock and have an
adverse effect on our business, financial condition and results of operations.
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In each of our markets, we face pricing pressures. Such pricing pressures could adversely affect our results of
operations and financial performance.

We face pricing pressures in each of our markets as a result of significant competition or over-capacity. In order to
respond to these pricing pressures, we continually work toward reducing our costs through improving our processes
and productivity. In the event we are unable to implement cost reduction measures that are designed to improve our
manufacturing techniques and processes, we may not achieve desired efficiency or productivity levels or reduce our
manufacturing costs. In addition, productivity increases are related in part to factory utilization rates. Decreases in
utilization rates may adversely impact productivity. Further pricing pressures, without offsetting cost reductions, could
adversely affect our results of operations and financial performance.

Growth through acquisition has been a significant part of our strategy and we may not be able to successfully
identify, obtain or integrate acquisitions.

Growth through acquisition has been, and is expected to continue to be, a significant part of our strategy. We regularly
evaluate possible acquisition candidates. There can be no assurance that we will be successful in identifying, financing
and closing acquisitions at favorable prices and terms. Potential acquisitions may require us to issue additional shares
of stock or obtain additional or new financing. The issuance of shares of our common or preferred stock in connection
with potential acquisitions may dilute the value of shares held by our then existing equity holders. Further, there can
be no assurance that we will be successful in integrating any such acquisitions that are completed. Integration of any
such acquisitions may require substantial management, financial and other resources and may pose risks with respect
to production, customer service and market share of our existing operations. In addition, we may acquire businesses
that are subject to technological or competitive risks, and we may not be able to realize the benefits originally
expected from such acquisitions.

Alternative technologies, such as fiber optic and wireless technologies, may make some of our products less
competitive.

Alternative technologies continue to have an adverse effect on elements of our business. For example, a continued
increase in the rate of installations using fiber optic systems, an increase in the cost of copper-based systems, or
advancing wireless technologies, as they relate to network and communications systems, may have an adverse effect
on our business. While we do manufacture and sell fiber optic cables, any further acceleration in the erosion of our
sales of copper cables due to increased market demand for fiber optic cables would most likely not be offset by an
increase in sales of our fiber optic cables. In addition, our sales of copper premise cables currently face downward
pressure from wireless and other similar technology and the increased acceptance and use of these technologies has
increased this pressure and the potential negative impact on our future financial results, cash flows or financial
position.

We are substantially dependent upon distributors and retailers for non-exclusive sales of our products and they
could cease purchasing our products at any time.

Distributors and retailers account for a material portion of our sales. These distributors and retailers are not
contractually obligated to carry our product lines exclusively or for any period of time. Therefore, these distributors
and retailers may purchase products that compete with our products or cease purchasing our products at any time. The
loss of one or more large distributors or retailers could have a material adverse effect on our ability to bring our
products to end users and on our results of operations. Moreover, a downturn in the business of one or more large
distributors or retailers could adversely affect our sales and could create significant credit exposure.
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Changes in our tax rates or exposure to new tax laws could impact our profitability.

We are subject to income tax in the United States and in various other global jurisdictions. Our effective tax rate could
be adversely affected by changes in the mix of earnings by jurisdiction and the valuation of deferred tax assets and
liabilities. Our effective tax rate could also be adversely affected by changes in tax laws. For example, certain versions
of recent U.S. tax reform proposals could, if enacted, significantly impact the taxation of U.S. based multinationals
and could have a material impact on our tax expense and cash flows. In addition, we are subject to audits in various
jurisdictions. Although we believe that our tax estimates are reasonable and appropriate, there are significant
uncertainties in these estimates and as a result of these estimates there could be material adjustments. As a result of
ongoing or possible future tax audits, we may be required to pay additional taxes and/or penalties as a result of such
tax audits, which could have a potential negative impact on our future financial results, cash flows and financial
position.

Changes in industry standards and regulatory requirements may adversely affect our business.

Our global business is subject to the requirements of federal, state, local and foreign regulatory authorities as well as
industry standard-setting authorities. Changes in the standards and requirements imposed by such authorities could
have an adverse effect on us. In the event that we are unable to meet any such new or modified standards when
adopted, our business could be adversely affected.

In addition, changes in the legislative environment could affect the growth and other aspects of important markets
served by us. The wire and cable industry growth has been partially driven by energy related legislation, including
alternative and renewable energy sources, investment incentives for utilities and government infrastructure spending.
Although we believe legislative efforts overall have had a positive impact on our business and financial results, we
cannot be certain that this impact will continue. Further, we cannot predict the impact, either positive or negative, that
changes in laws or industry standards may have on our future financial results, cash flows or financial position.

Failure to properly execute large customer projects may negatively impact our ability to obtain similar contracts in
the future and may result in material financial penalties.

In recent years, primarily in Europe, we have been awarded several large turn-key projects for specific customers.
These projects involve numerous challenges associated with large long-term contracts and the contracts related to
these projects generally include material financial penalties for non-performance on our part. We actively seek to
increase our market share through successful execution of contracts for medium-voltage infield array projects and
high-voltage export projects as well as underground terrestrial high-voltage projects. In addition, the terrestrial and
submarine transmission cable markets in Europe, which are being driven by large investments in grid interconnections
and alternative energy such as offshore wind power, represent an attractive long-term opportunity for us. The
successful execution of large turn-key projects is important to our long-term success in this market.

Interruptions of supplies from key suppliers may affect our results of operations and financial performance.

Interruptions of supplies from our key suppliers, including that from catastrophes such as hurricanes, earthquakes,
floods or terrorist activities, could disrupt production or impact our ability to increase or maintain production and
sales. All copper and aluminum rod used in our North American operations is externally sourced, and our largest
supplier of copper rod accounted for approximately 70% of our North American purchases in the three fiscal months
ended March 28, 2014 while our largest supplier of aluminum rod accounted for approximately 30% of our North
American purchases in the three fiscal months ended March 28, 2014. Our European operations purchase copper and
aluminum rod from many suppliers with each supplier generally providing a small percentage of the total copper and
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from various sources with each supplier generally providing a small percentage of the total amount of raw materials
purchased. Any unanticipated problems with our copper or aluminum rod suppliers could have a material adverse
effect on our business. Additionally, we use a limited number of sources for most of the other raw materials that we do
not produce. We do not have long-term or volume purchase agreements with most of our suppliers, and may have
limited options in the short-term for alternative supply if these suppliers fail to continue the supply of material or
components for any reason, including their business failure, inability to obtain raw materials or financial difficulties.
Moreover, identifying and accessing alternative sources may increase our costs.

We source and sell products globally and are exposed to fluctuations in foreign currency exchange rates.

We manufacture and sell products and finance operations throughout the world and are exposed to the impact of
foreign currency fluctuations on our results of operations. Also, our consolidated financial results are presented in
U.S. dollars; therefore, a change in the value of currencies may adversely impact our financial statements after
currency remeasurements and translation to U.S. dollars. In addition, devaluations of currencies, such as the
devaluation of the Venezuelan bolivar, could negatively affect the value of our earnings from, and the assets located,
in those markets.

Effective with the fiscal quarter ended March 28, 2014, we expect that the majority of our Venezuelan subsidiary s net
monetary assets will be remeasured at the SICAD 1 rate. In applying the SICAD 1 exchange rate of 10.8 BsF per U.S.
dollar to certain of our monetary assets and liabilities, we recorded a devaluation charge of $83.1 million for the three
fiscal months ended March 28, 2014. See Management s Discussion and Analysis of Financial Condition and Results
of Operations Venezuelan Operations and Note 21 Venezuelan Operations to our quarterly unaudited condensed
consolidated financial statements included in this prospectus for additional information.

Compliance with foreign and U.S. laws and regulations applicable to our international operations, including the
Foreign Corrupt Practices Act, or FCPA, other applicable anti-corruption laws and anti-competition regulations,
may increase the cost of doing business in international jurisdictions.

Various laws and regulations associated with our current international operations are complex and increase our cost of
doing business. Furthermore, these laws and regulations expose us to fines and penalties if we fail to comply with
them. These laws and regulations include import and export requirements, anti-competition regulations, U.S. laws
such as the FCPA, and local laws prohibiting payments to governmental officials and other corrupt practices.
Although we have implemented policies and procedures designed to ensure compliance with these laws, there can be
no assurance that our employees, contractors and agents will not take actions in violation of our policies, particularly
as we expand our operations through organic growth and acquisitions. Any such violations could subject us to civil or
criminal penalties, including material fines or prohibitions on our ability to offer our wire and cable products in one or
more countries, and could also materially damage our reputation, brand, international expansion efforts, business and
operating results. In addition, if we fail to address the challenges and risks associated with our international expansion
and acquisition strategy, we may encounter difficulties implementing our strategy, which could impede our growth or
harm our operating results.

We are in the process of reviewing certain commission payments made by our subsidiary in Angola. The review is
being conducted under the oversight of the Audit Committee of the Board of Directors and with the assistance of
external counsel. Due to the ongoing nature of the review, we have not yet been able to determine whether such
commission payments were inconsistent with applicable U.S. or international laws and regulations. Based on the
information gathered to date, we cannot predict the duration or the outcome of this review. If there is a finding that
one or more payments were inconsistent with applicable laws or regulations, we may be subject to monetary or other
sanctions, which could be material.
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Failure to negotiate extensions of our labor agreements as they expire may result in a disruption of our operations.

As of December 31, 2013, approximately 33% of our employees were represented by various labor unions of which
28% expire within the next twelve months.

We are party to labor agreements with unions that represent employees at many of our manufacturing facilities. Labor
agreements are generally negotiated on an annual or bi-annual basis and the risk exists that we may not be able to
renew labor agreements on reasonably satisfactory terms or at all. We cannot predict what issues may be raised by the
collective bargaining units representing our employees and, if raised, whether negotiations concerning such issues will
be successfully concluded. A protracted work stoppage could result in a disruption of our operations which could, in
turn, adversely affect our financial results, customer satisfaction, and our ability to deliver certain products.

Failure or disruptions of our information systems could interfere with our business and operations.

We rely on our information systems and those of third parties for processing customer orders, shipment of products,
billing our customers, tracking inventory, supporting accounting functions and financial statement preparation, paying
our employees, and otherwise running our business. Any disruption, whether from hackers or other sources, in our
information systems or those of the third parties upon whom we rely could have a significant impact on our business.
In addition, we may need to enhance our information systems to provide additional capabilities and functionality. The
implementation of new information systems and enhancements is frequently disruptive to the underlying business of
an enterprise. Any disruptions affecting our ability to accurately report our financial performance on a timely basis
could adversely affect our business in a number of respects. If we are unable to successfully implement potential
future information systems enhancements, our financial position, results of operations, and cash flows could be
negatively impacted.

Increased IT security threats and more sophisticated computer crime, including advanced persistent threats, pose a
potential risk to the security of our IT systems, networks and services, as well as the confidentiality, availability and
integrity of our data. If the IT systems, networks or service providers we rely upon fail to function properly, or if we
suffer a loss or disclosure of business or financial information, due to any number of causes, including catastrophic
events, power outages and security breaches, and our business continuity plans do not effectively address these
failures on a timely basis, we may suffer interruptions in our ability to manage operations, reputational, competitive
and/or business harm, which may adversely impact our results of operations and/or financial condition.

We are exposed to counterparty risk in our hedging arrangements.

We are exposed to counterparty risk in our hedging arrangements. The failure of one or more counterparties to our
hedging arrangements to fulfill or renew their obligations to us could adversely affect our results of operations. At
times, depending on the extent of any unrealized loss position(s) on a derivative contract(s), certain counterparties
may require us to post collateral to secure our derivative contract positions.

As a result of market and industry conditions or in the event we close any of our manufacturing facilities, we may
be required to recognize impairment charges for our long-lived assets, including goodwill.

As of March 28, 2014, property, plant and equipment, goodwill and other intangible assets account for approximately
$1,187.8 million, or 28% of our total assets. In accordance with generally accepted accounting principles, we
periodically assess our long-lived assets to determine if they are impaired. The testing for impairment is based on
assumptions regarding our future business outlook as well as other factors. While we continue to review and analyze
many factors that can impact our business, such as industry and economic trends, our analyses are subjective and are
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assumptions are made. Actual results could differ materially from these assumptions particularly in the event of
disruptions to our business, unexpected significant changes or planned changes in the use of assets or divestitures or
expropriations of assets. Due to events in Venezuela including recent changes to the currency exchange system,
restrictive pricing controls, ongoing labor negotiations and lingering social unrest as well as the significant decline in

our stock price during the three months ended March 28, 2014, we recognized a goodwill impairment charge of

$155.1 million and an impairment charge of $93.4 million for the indefinite-lived tradename associated with the PDIC
reporting unit. See Management s Discussion and Analysis of Financial Condition and Results of Operations  Critical
Accounting Policies and Estimates Long-Lived Assets, Goodwill and Impairment and Note 6 Goodwill and Other
Intangible Assets to our quarterly unaudited condensed consolidated financial statements included in this prospectus
for additional information. Future impairment charges could significantly affect our results of operations in the period
recognized.

Declining returns in the investment portfolio of our defined benefit pension plans and changes in actuarial
assumptions could increase the volatility in our pension expense and require us to increase cash contributions to
the plans.

We sponsor defined benefit pension plans around the world. Pension expense for the defined benefit pension plans
sponsored by us is determined based upon a number of actuarial assumptions, including an expected long-term rate of
return on assets and discount rate. The use of these assumptions makes our pension expense and our cash
contributions subject to year-to-year volatility. As of December 31, 2013, 2012 and 2011, the defined benefit pension
plans were underfunded by approximately $118.3 million, $163.7 million and $114.7 million, respectively, based on
the actuarial methods and assumptions utilized for purposes of the applicable accounting rules and interpretations. We
have experienced volatility in our pension expense and our cash contributions to our defined benefit pension plans. In
2013, pension expense was $20.6 million, an increase of approximately $0.5 million from 2012, and cash
contributions were $11.2 million, an increase of approximately $2.7 million from 2012. Pension expense for our
defined benefit pension plans for the three fiscal months ended March 28, 2014 was $3.7 million and cash
contributions were approximately $3.3 million. We estimate our 2014 pension expense for our defined benefit plans
will decrease to approximately $14.9 million. In the event that actual results differ from the actuarial assumptions or
the actuarial assumptions are changed, the funded status of our defined benefit pension plans may change and any
such deficiency could result in additional charges to equity and an increase in our future pension expense and cash
contributions. See Note 11 Employee Benefit Plans to our quarterly unaudited condensed consolidated financial
statements and Note 12 Employee Benefit Plans to our annual audited consolidated financial statements included in
this prospectus for additional information.

Environmental liabilities could potentially adversely impact us and our affiliates.

We are subject to federal, state, local and foreign environmental protection laws and regulations governing our
operations and the use, handling, disposal and remediation of hazardous substances currently or formerly used by us
and our affiliates. A risk of environmental liability is inherent in our and our affiliates current and former
manufacturing activities in the event of a release or discharge of a hazardous substance generated by us or our
affiliates. Under certain environmental laws, we could be held jointly and severally responsible for the remediation of
any hazardous substance contamination at our current and former facilities and at third party waste disposal sites. We
could also be held liable for any consequences arising out of human exposure to such substances or other
environmental damage. We and our affiliates have been named as potentially responsible parties in proceedings that
involve environmental remediation. There can be no assurance that the costs of complying with environmental, health
and safety laws and requirements in our current operations or the liabilities arising from past releases of, or exposure
to, hazardous substances, will not result in future expenditures by us that could materially and adversely affect our
financial results, cash flows or financial condition.
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We are subject to certain asbestos litigation and unexpected judgments or settlements that could have a material
adverse effect on our financial results.

Our subsidiaries have been named as defendants in non-maritime asbestos cases which involve plaintiffs alleging
exposure to asbestos-containing cable manufactured by our predecessors. Our subsidiaries have also been named,
along with numerous other product manufacturers, as defendants in cases in which plaintiffs alleged that they suffered
an asbestos related injury while working in the maritime industry. See Business Legal Proceedings included
elsewhere in this prospectus for a summary of our outstanding asbestos related litigation. There can be no assurance
that any judgments or settlements of the pending asbestos cases or any cases which may be filed in the future will not
have a material adverse effect on our financial results, cash flows or financial position.

If we fail to attract and retain our key employees, our business may be harmed.

Our success has been largely dependent on the skills, experience and efforts of our key employees and the loss of the
services of any of our executive officers or other key employees, without a properly executed transition plan, could
have an adverse affect on us. The loss of any member of our senior management team or our key employees could
damage critical customer relationships, result in the loss of vital knowledge, experience and expertise, could lead to
increase in recruitment and training costs and make it more difficult to successfully operate our business and execute
our business strategy. See Executive Compensation Compensation Discussion and Analysis Changes in 2014
Executive Officers. We may not be able to find qualified potential replacements for these individuals and the
integration of potential replacements may be disruptive to our business. In addition, the loss of our key employees
who have intimate knowledge of our manufacturing process could lead to increased competition to the extent that
those employees are hired by a competitor and are able to recreate our manufacturing process. Our future success will
also depend in part upon our continuing ability to attract and retain highly qualified personnel, who are in great
demand.

If we fail to comply with the reporting obligations of the Exchange Act or if we fail to maintain adequate internal
control over financial reporting, our business, the market value of our securities and our access to capital markets
could be materially adversely affected.

As a public company, we are required to comply with the periodic reporting obligations of the Securities Exchange
Act of 1934, as amended, referred to as the Exchange Act, including the requirement that we file annual reports and
quarterly reports with the SEC. Our failure to file required information in a timely manner could subject us to
penalties under federal securities laws, expose us to additional lawsuits, create a default under our existing debt
instruments and facilities, and restrict our ability to access financing. In addition, our management is responsible for
establishing and maintaining adequate internal control over financial reporting. Our internal control over financial
reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements in accordance with GAAP. However, our management within the past two years
has identified control deficiencies that constituted material weaknesses. These material weaknesses resulted in
material errors that caused us to issue, in March 2013, restated consolidated financial statements as of December 31,
2011 and 2010 and for the years ended December 31, 2011, 2010 and 2009, and unaudited restated financial
statements for interim periods in 2011 and interim periods ended on March 30, 2012 and June 29, 2012, and, to issue,
in January 2014, restated consolidated financial statements as of December 31, 2012, 2011 and 2010 and for the years
ended December 31, 2012, 2011, 2010 and 2009, and unaudited restated financial statements for interim periods in
2011 and 2012 and the interim period ended on March 29, 2013. In addition two civil complaints were filed in the
United States District Court for the Southern District of New York on October 21, 2013 and December 4, 2013 by
named plaintiffs, on behalf of purported classes of persons who purchased or otherwise acquired our publicly traded
securities, against us, Gregory Kenny, our President and Chief Executive Officer, and Brian Robinson, our Executive
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District Court for the Eastern District of Kentucky, the actions were consolidated, and a consolidated complaint was
filed in that Court on May 20, 2014 by City of Livonia Employees Retirement System, as lead plaintiff on behalf of a
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purported class of all persons or entities who purchased our securities between November 3, 2010 and October 14,
2013. The complaint alleges claims under the antifraud and controlling person liability provisions of the Exchange
Act, alleging generally, among other assertions, that we employed inadequate internal financial reporting controls that
resulted in, among other things, improper revenue recognition, understated cost of sales, overstated operating income,
net income and earnings per share, and the failure to detect inventory lost through theft; that we issued materially false
financial results that had to be restated on two occasions; and that statements of Messrs. Kenny and Robinson that
they had tested and found effective General Cable s internal controls over financial reporting and disclosure were false.
The complaint alleges that as a result of the foregoing, our stock price was artificially inflated and the plaintiffs
suffered damages in connection with their purchase of our stock. The complaint seeks damages in an unspecified
amount; reasonable costs and expenses, including counsel and experts fees; and such equitable injunctive or other
relief as the Court deems just and proper. In addition, a derivative complaint was filed on January 7, 2014 in the
Campbell County, Kentucky Circuit Court against all but one member of our Board of Directors, including

Mr. Kenny, two former directors and against Mr. Robinson and two former ROW officials, one of whom is our former
executive officer. The complaint alleges that the defendants breached their fiduciary duties by knowingly failing to
ensure that we implemented and maintained adequate internal controls over our accounting and financial reporting
functions and by knowingly disseminating to stockholders materially false and misleading statements concerning our
financial results and internal controls. The complaint seeks damages in an unspecified amount, appropriate equitable
relief to remedy the alleged breaches of fiduciary duty, attorney s fees, experts fees and other costs. We believe the
purported class action complaints, and the derivative complaint insofar as it relates to our directors and Mr. Robinson,
are without merit and intend to vigorously contest the actions.

In response to the material weaknesses identified by us, we instituted a number of actions and designed and
commenced implementation of changes in our internal control over financial reporting. Based on the actions, our
management concluded that the material weakness related to inventory control deficiencies in Brazil and control
deficiencies related to ROW executive management have been remediated as of December 31, 2013. We cannot
provide assurance that we have identified all, or that we will not in the future have additional, material weaknesses in
our internal control over financial reporting. As a result, we may be required to implement further remedial measures
and to design enhanced processes and controls to address deficiencies, which could result in significant costs to us and
require us to divert substantial resources, including management time, from other activities. If we identify material
weaknesses or fail to maintain adequate internal controls over financial reporting in the future, we may not be able to
prepare reliable financial reports and comply with our reporting obligations under the Exchange Act on a timely basis.
Any such delays in the preparation of financial reports and the filing of our periodic reports may result in a loss of
public confidence in the reliability of our financial statements, the commencement of additional litigation, or the
commencement of regulatory action against us, which may include court actions or administrative proceedings, any of
which could materially adversely affect our business, the market value of our securities and our access to capital
markets.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

We issued $600,000,000 aggregate principal amount of old notes on September 25, 2012 in a transaction exempt from
the registration requirements of the Securities Act. Accordingly, the old notes may not be reoffered, resold or
otherwise transferred unless so registered or unless an applicable exemption from the registration and prospectus
delivery requirements of the Securities Act is applicable.

In connection with the sale of the old notes, we entered into a registration rights agreement. The registration rights
agreement requires us to:

use our commercially reasonable efforts to (1) file a registration statement on an appropriate registration
form with respect to a registered offer to exchange the old notes for new notes guaranteed by the subsidiary
guarantors with terms substantially identical in all material respects to the old notes, and (2) cause the
registration statement to be declared effective under the Securities Act;

use our commercially reasonable efforts to complete the exchange offer no later than 60 days after the date
the registration statement is declared effective; and

complete the exchange offer on or prior to September 25, 2013, to avoid certain registration default
obligations under the registration rights agreement.
Because we have not completed the exchange offer within the required time, the terms of the old notes requires us to
accrue additional interest on the old notes. The additional interest equals 0.25% per annum for the first 90 days of
delay, and an additional 0.25% per annum for each subsequent 90-day period up to a maximum increase of 1.00% per
annum until the exchange offer is completed. Such interest began accruing on September 26, 2013.

A copy of the registration rights agreement has been filed with the SEC as Exhibit 10.1 to our Current Report on Form
8-K filed on September 25, 2012 and is incorporated by reference as an exhibit to the registration statement of which
this prospectus is a part.

We are not making the exchange offer to, and will not accept tenders for exchange from, holders of old notes in any
jurisdiction in which an exchange offer or the acceptance thereof would not be in compliance with the securities or

blue sky laws of such jurisdiction. Unless the context requires otherwise, the term holder means any person in whose
name the old notes are registered or any other person who has obtained a properly completed bond power from the
registered holder, or any person whose old notes are held of record by The Depository Trust Company, or DTC, who
desires to deliver such old notes by book-entry transfer at DTC.

We make no recommendation to the holders of old notes as to whether to tender or refrain from tendering all or any
portion of their old notes pursuant to the exchange offer. In addition, no one has been authorized to make any such
recommendation. Holders of old notes must make their own decision whether to tender pursuant to the exchange offer
and, if so, the aggregate amount of old notes to tender after reading this prospectus and the letter of transmittal and
consulting with their advisers, if any, based on their own financial position and requirements.
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We are offering to exchange, subject to the terms and conditions described in this prospectus and in the accompanying
letter of transmittal, which together constitute the exchange offer, $600,000,000 aggregate principal amount of new
notes and related guarantees registered under the Securities Act for the same principal amount of old notes and related
guarantees. The terms of the new notes are substantially identical in all material respects to the terms of the old notes,
except that:

the new notes will have been registered under the Securities Act, will not contain transfer restrictions and

will not bear legends restricting their transfer;
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the new notes will not be entitled to registration rights under the registration rights agreement; and

the new notes will not contain terms providing for the payment of additional interest due to the default in the
performance of certain of our obligations under the registration rights agreement.
Expiration Date; Extensions and Amendments

The exchange offer expires at 5:00 p.m., New York City time, on , 2014, which is the twenty-first
business day of the offering period, unless we, in our sole discretion, decide to extend the exchange offer. The date of
the expiration of the exchange offer, as it may be extended, is referred to as the expiration date. We do not currently
intend to extend the expiration date. The expiration date will be at least 20 business days after the commencement of
the exchange offer. We expressly reserve the right, at any time or from time to time, to extend the period of time for
which the exchange offer is open, and thereby delay acceptance for exchange of any old notes. We will extend the
expiration date, if at all, by giving oral or written notice of the extension to the exchange agent and by a public
announcement no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled
expiration date. Consequently, we may delay acceptance of any old notes by giving oral or written notice of an
extension to the holders. Any delay in accepting any old notes will be consistent with Rule 14e-1(c) under the
Exchange Act. During any extension, all old notes previously tendered will remain subject to the exchange offer
unless properly withdrawn. Any old notes not accepted for exchange for any reason will be returned without expense
to the tendering holder promptly after the expiration or termination of the exchange offer.

We expressly reserve the right to amend or terminate the exchange offer, and not to accept for exchange any old notes,
upon the occurrence of any of the conditions to the exchange offer specified under =~ Conditions to the Exchange Offer.
We will give oral or written notice of any extension, amendment, non-acceptance or termination to the holders of the

old notes as promptly as practicable. Such notice, in the case of any extension, will be issued by means of a press

release or other public announcement no later than 9:00 a.m., New York City time, on the next business day after the
previously scheduled expiration date. In the event of a material change in the exchange offer, including the waiver of a
material condition, we will extend the offer period, if necessary, such that the exchange offer will not expire for a
minimum of five business days following notice of such material change.

For purposes of the exchange offer, a business day means any day other than Saturday, Sunday or a date on which
commercial banks in New York City are authorized or required by law to remain closed.

Unless we terminate the exchange offer prior to 5:00 p.m., New York City time, on the expiration date, we will
exchange the new notes for old notes promptly following the expiration date.

How to Tender Old Notes in the Exchange Offer
Valid Tender

Except as described below, a tendering holder must, prior to the expiration date, transmit to U.S. Bank National
Association, the exchange agent, at the address listed under the heading =~ The Exchange Agent :

a properly completed and duly executed letter of transmittal, including all other documents required by the
letter of transmittal; or
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if old notes are tendered in accordance with the book-entry procedures listed below, an agent s message.
In addition, a tendering holder must:

deliver certificates, if any, for the old notes to the exchange agent at or prior to 5:00 p.m., New

York City time, on the expiration date; or
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deliver a timely confirmation of book-entry transfer of the old notes into the exchange agent s account at
DTC, the book-entry transfer facility, along with the letter of transmittal or an agent s message; or

comply with the guaranteed delivery procedures described below.
The term agent s message means a message, transmitted by DTC to and received by the exchange agent and forming a
part of a book-entry confirmation, that states that DTC has received an express acknowledgment that the tendering
holder agrees to be bound by the letter of transmittal and that we may enforce the letter of transmittal against this
holder.

If the letter of transmittal is signed by a person other than the registered holder of old notes, the letter of transmittal
must be accompanied by a written instrument of transfer or exchange in satisfactory form duly executed by the
registered holder with the signature guaranteed by an eligible institution. The old notes must be endorsed or
accompanied by appropriate powers of attorney. In either case, the old notes must be signed exactly as the name of
any registered holder appears on the old notes.

If the letter of transmittal or any old notes or powers of attorney are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, these
persons should so indicate when signing. Unless waived by us, proper evidence satisfactory to us of their authority to
so act must be submitted.

By tendering old notes pursuant to the exchange offer, each holder will represent to us that, among other things, the
new notes are being acquired in the ordinary course of business of the person receiving the new notes, whether or not
that person is the holder, and neither the holder nor the other person has any arrangement or understanding with any
person to participate in the distribution of the new notes. In the case of a holder that is not a broker-dealer, that holder,
by tendering old notes pursuant to the exchange offer, will also represent to us that the holder is not engaged in and
does not intend to engage in a distribution of the new notes.

If the holder is a broker-dealer that will receive new notes for its own account in exchange for old notes, it shall
represent to us that the old notes were acquired as a result of market-making activities or other trading activities and
acknowledge that it will deliver a prospectus meeting the requirements of the Securities Act in connection with any
resale of such new notes.

The method of delivery of old notes, letters of transmittal and all other required documents is at your election and risk.
If the delivery is by mail, we recommend that you use registered mail, properly insured, with return receipt requested.
In all cases, you should allow sufficient time to assure timely delivery. You should not send letters of transmittal or
old notes to us.

If you are a beneficial owner whose old notes are registered in the name of a broker, dealer, commercial bank, trust
company or other nominee, and you wish to tender, you should promptly instruct the registered holder to tender on
your behalf. Any registered holder that is a participant in DTC s book-entry transfer facility system may make
book-entry delivery of the old notes by causing DTC to transfer the old notes into the exchange agent s account,
including by means of DTC s Automated Tender Offer Program.

Signature Guarantees

Signatures on a letter of transmittal or a notice of withdrawal must be guaranteed, unless the old notes surrendered for
exchange are tendered:
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or Special Delivery Instructions on the letter of transmittal, or

for the account of an eligible institution.
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If signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the guarantees must be

by an eligible institution. An eligible institution 1is an eligible guarantor institution meeting the requirements of the
registrar for the notes, which requirements include membership or participation in the Securities Transfer Agents
Medallion Program (STAMP), or such other signature guarantee program as may be determined by the registrar for

the notes in addition to, or in substitution for, STAMP, all in accordance with the Exchange Act.

Book-Entry Transfer

The exchange agent will make a request to establish an account for the old notes at DTC for purposes of the exchange
offer within two business days after the date of this prospectus. Any financial institution that is a participant in DTC s
systems must make book-entry delivery of old notes by causing DTC to transfer those old notes into the exchange

agent s account at DTC in accordance with DTC s procedure for transfer. The participant should transmit its acceptance
to DTC at or prior to the expiration time or comply with the guaranteed delivery procedures described below. DTC

will verify this acceptance, execute a book-entry transfer of the tendered old notes into the exchange agent s account at
DTC and then send to the exchange agent confirmation of this book-entry transfer. The confirmation of this

book-entry transfer will include an agent s message confirming that DTC has received an express acknowledgment
from this participant that this participant has received and agrees to be bound by the letter of transmittal and that we

may enforce the letter of transmittal against this participant.

Delivery of new notes issued in the exchange offer may be effected through book-entry transfer at DTC. However, the
letter of transmittal or facsimile of it or an agent s message, with any required signature guarantees and any other
required documents, must:

be transmitted to and received by the exchange agent at the address listed under =~ The Exchange Agent at or
prior to 5:00 p.m., New York City time, on the expiration date; or

comply with the guaranteed delivery procedures described below.
Delivery of documents to DTC in accordance with DTC s procedures does not constitute delivery to the exchange
agent.

Guaranteed Delivery
If a registered holder of old notes desires to tender the old notes, and the old notes are not immediately available, or
time will not permit the holder s old notes or other required documents to reach the exchange agent before the

expiration time, or the procedure for book-entry transfer described above cannot be completed before the expiration
time, a tender may nonetheless be made if:

the tender is made through an eligible institution;

at or prior to 5:00 p.m. New York City time, on the expiration date, the exchange agent receives from an
eligible institution a properly completed and duly executed notice of guaranteed delivery, substantially in the
form provided by us, by facsimile transmission, mail or hand delivery:
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1. stating the name and address of the holder of old notes and the amount of old notes tendered;

2.  stating that the tender is being made; and

3.  guaranteeing that within three New York Stock Exchange trading days after the date of execution of
the notice of guaranteed delivery, the certificates for all physically tendered old notes, in proper form
for transfer, or a book-entry confirmation, as the case may be, and a properly completed and duly
executed letter of transmittal, or an agent s message, and any other documents required by the letter of
transmittal will be deposited by the eligible institution with the exchange agent; and
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the certificates for all physically tendered old notes, in proper form for transfer, or a book-entry
confirmation, as the case may be, and a properly completed and duly executed letter of transmittal, or an
agent s message, and all other documents required by the letter of transmittal, are received by the exchange
agent within three New York Stock Exchange trading days after the date of execution of the notice of
guaranteed delivery.

Determination of Validity

We will determine in our sole discretion all questions as to the validity, form and eligibility of old notes tendered for
exchange. This discretion extends to the determination of all questions concerning the timing of receipts and
acceptance of tenders. These determinations will be final and binding. We reserve the right to reject any particular old
note not properly tendered or of which our acceptance might, in our judgment or our counsel s judgment, be unlawful.
We also reserve the right to waive any defects or irregularities or conditions of the exchange offer as to any particular
old note either before or after the expiration time, including the right to waive the ineligibility of any tendering holder.
Our interpretation of the terms and conditions of the exchange offer as to any particular old note either before or after
the expiration time, including the letter of transmittal and the instructions to the letter of transmittal, shall be final and
binding on all parties. Unless waived, any defects or irregularities in connection with tenders of old notes must be
cured within a reasonable period of time.

Neither we, the exchange agent nor any other person will be under any duty to give notification of any defect or
irregularity in any tender of old notes. Moreover, neither we, the exchange agent nor any other person will incur any
liability for failing to give notification of any defect or irregularity.

Acceptance of Old Notes; Delivery of New Notes

Upon the terms and subject to the conditions to the exchange offer, we will accept any and all old notes that are
validly tendered in the exchange offer and not properly withdrawn at or prior to 5:00 p.m., New York City time, on
the expiration date. We will issue the new notes promptly following the expiration of the exchange offer. For purposes
of the exchange offer, we will be deemed to have accepted properly tendered old notes for exchange when, and if, we
have given oral or written notice of our acceptance to the exchange agent.

For each old note accepted for exchange, the holder of the old note will receive a new note having a principal amount
equal to that of the surrendered old note. Interest on each new note will accrue from the last interest payment date on
which interest was paid on the old note surrendered in exchange therefor or, if no interest has been paid on the old
note surrendered, from the date the old note was originally issued. Old notes accepted for exchange will cease to
accrue interest from and after the date of completion of the exchange offer. Holders of old notes whose old notes are
accepted for exchange will not receive any payment for accrued interest on the old notes otherwise payable on any
interest payment date, the record date for which occurs on or after completion of the exchange offer and will be
deemed to have waived their rights to receive the accrued interest on the old notes. Old notes not accepted for
exchange will continue to accrue interest from the date interest was most recently paid.

In all cases, issuance of new notes for old notes that are accepted for exchange will be made only after the exchange
agent s timely receipt of:

certificates for such old notes or a timely book-entry confirmation of the transfer of the old notes into the
exchange agent s account at DTC;

Table of Contents 73



Edgar Filing: GENERAL CABLE CORP /DE/ - Form S-4

a properly completed and duly executed letter of transmittal, or a properly transmitted agent s message; and

all other required documents.
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If any tendered old notes are not accepted for any reason set forth in the terms and conditions of the exchange offer,
such unaccepted or non-exchanged old notes will be returned without expense to the tendering holder (or, in the case
of old notes tendered by book-entry transfer into the exchange agent s account at DTC pursuant to the book-entry
procedures described below, such non-exchanged old notes will be credited to an account maintained with DTC)
promptly after the expiration or termination of the exchange offer.

Withdrawal Rights
Tenders of old notes may be withdrawn at or prior to 5:00 p.m., New York City time, on the expiration date.

For a withdrawal to be effective, the exchange agent must receive a written notice of withdrawal at the address or, in
the case of eligible institutions, at the facsimile number, indicated under =~ The Exchange Agent before the expiration
time. Any notice of withdrawal must:

specify the name of the person, referred to as the depositor, having tendered the old notes to be withdrawn;

identify the old notes to be withdrawn, including the certificate number or numbers and principal amount of
the old notes;

contain a statement that the holder is withdrawing its election to have the old notes exchanged;

be signed by the holder in the same manner as the original signature on the letter of transmittal by which the
old notes were tendered, including any required signature guarantees, or be accompanied by documents of
transfer to have the trustee with respect to the old notes register the transfer of the old notes in the name of
the person withdrawing the tender; and

specify the name in which the old notes are registered, if different from that of the depositor.
If certificates for old notes have been delivered or otherwise identified to the exchange agent, then, prior to the release
of these certificates the withdrawing holder must also submit the serial numbers of the particular certificates to be
withdrawn and signed notice of withdrawal with signatures guaranteed by an eligible institution, unless this holder is
an eligible institution. If old notes have been tendered in accordance with the procedure for book-entry transfer
described above, any notice of withdrawal must specify the name and number of the account at the book-entry transfer
facility to be credited with the withdrawn old notes.

Any old notes properly withdrawn will be deemed not to have been validly tendered for exchange. New notes will not

be issued in exchange unless the old notes so withdrawn are validly re-tendered. Properly withdrawn old notes may be
re-tendered by following the procedures described under =~ How to Tender Old Notes in the Exchange Offer above at or
prior to 5:00 p.m., New York City time, on the expiration date.

We will determine all questions as to the validity, form and eligibility, including time of receipt, of notices of
withdrawal.
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Conditions to the Exchange Offer

The exchange offer is not conditioned upon the tender of any minimum principal amount of old notes.
Notwithstanding any other provision of the exchange offer or any extension of the exchange offer, we will not be
required to accept for exchange, or to issue new notes in exchange for, any old notes and may terminate or amend the
exchange offer by notice to the exchange agent in writing and a press release or oral or written notice to the holders of
the old notes as promptly as practicable, if, at any time before the expiration of the exchange offer, any of the
following conditions has occurred or exists (unless waived by us):

there shall occur a change in the current interpretation by the staff of the SEC, which now permits the new

notes issued pursuant to the exchange offer in exchange for old notes to be offered for resale,
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resold and otherwise transferred by the holders (other than broker-dealers and any holder which is an
affiliate) without compliance with the registration and prospectus delivery provisions of the Securities Act,
provided that such new notes are acquired in the ordinary course of such holder s business and such holders
have no arrangement or understanding with any person to participate in the distribution of the new notes;

any action or proceeding shall have been instituted or threatened in any court or by or before any
governmental agency or body with respect to the exchange offer which, in our judgment, would reasonably
be expected to impair our ability to proceed with the exchange offer;

any law, statute, rule or regulation shall have been adopted or enacted which, in our judgment, would
reasonably be expected to impair our ability to proceed with the exchange offer;

a banking moratorium shall have been declared by United States federal or New York State authorities
which, in our judgment, would reasonably be expected to impair our ability to proceed with the exchange
offer;

trading on the New York Stock Exchange or generally in the United States over-the-counter market shall
have been suspended by order of the SEC or any other governmental authority which, in our judgment,
would reasonably be expected to impair our ability to proceed with the exchange offer;

an attack on the United States, an outbreak or escalation of hostilities or acts of terrorism involving the
United States, or any declaration by the United States of a national emergency or war shall have occurred;

a stop order shall have been issued by the SEC or any state securities authority suspending the effectiveness
of the registration statement of which this prospectus is a part or proceedings shall have been initiated or, to
our knowledge, threatened for that purpose or any governmental approval has not been obtained, which
approval we shall, in our sole discretion, deem necessary for the consummation of the exchange offer; or

any change, or any development involving a prospective change, in our business or financial affairs or any of
our subsidiaries has occurred which is or may be adverse to us or we shall have become aware of facts that
have or may have an adverse impact on the value of the old notes or the new notes, which in our reasonable
judgment in any case makes it inadvisable to proceed with the exchange offer and/or with the acceptance for
exchange or with the exchange.
The conditions described above are for our sole benefit and may be asserted by us regardless of the circumstances
giving rise to the condition. Our failure at any time to exercise any of the rights above will not be deemed a waiver of
the right and each right will be deemed an ongoing right that we may assert at any time and from time to time. Any
determination by us concerning the events described above will be final and binding upon all parties.

Resales of the New Notes
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Based on interpretations by the staff of the SEC set forth in no-action letters issued to third parties, we believe that a
person who receives new notes issued pursuant to the exchange offer (other than (1) a broker-dealer who purchased
the old notes it is exchanging directly from us for resale pursuant to Rule 144 A under the Securities Act or another
exemption from the registration requirements of the Securities Act; or (2) a person that is an affiliate of ours, as that
term is defined in Rule 405 under the Securities Act) may sell the new notes without registration or the need to deliver
a prospectus under the Securities Act, provided that person has no arrangement to participate in a distribution of the
new notes. Each broker-dealer that receives new notes for its own account in exchange for old notes that were
acquired by the broker as a result of market-making or other trading activities, must acknowledge that it will deliver a
prospectus in connection with any resale of the new notes.

However, the SEC has not considered the exchange offer described in this prospectus in the context of a no-action
letter. We cannot assure you that the staff of the SEC would make a similar determination with respect to
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the exchange offer as in the other circumstances. Each person who acquires new notes in exchange for old notes in the
exchange offer will acknowledge the following:

the new notes are being acquired in the ordinary course of business of the holder and any beneficial owner
thereof;

the person does not have an arrangement or understanding with any other person to participate in the
distribution of the new notes;

the person is not an affiliate of General Cable; and

if the person is not a broker-dealer, such person is not engaged in and does not intend to engage in a
distribution of the new notes.
Accounting Treatment

For accounting purposes, the new notes will be recorded at the same carrying value as the old notes. Accordingly, we
will not recognize a gain or loss for accounting purposes upon issuance of the new notes for the old notes. We will
amortize the expense of the exchange offer over the term of the new notes in accordance with generally accepted
accounting principles.

Regulatory Approvals

We are not aware of any material regulatory approvals necessary to complete the exchange offer, other than
compliance with applicable securities laws.

Appraisal Rights
There are no dissenter s rights or appraisal rights with respect to the exchange offer.
Fees and Expenses

The principal solicitation is being made by mail and email by the exchange agent. Additional solicitation may be made
by telephone, facsimile, in person or electronic means by our officers and regular employees and by persons so
engaged by the exchange agent.

We will pay the exchange agent reasonable and customary fees for its services and will reimburse it for its reasonable
out-of-pocket expenses in connection with the exchange offer and pay other registration expenses, including fees and
expenses of the trustee under the indenture, filing fees, blue sky fees and printing and distribution expenses. We will
also pay brokerage houses and other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses
incurred by them in forwarding copies of this prospectus and related documents to the beneficial owners of old notes,
and in handling or tendering for their customers. We have not retained any dealer-manager in connection with the
exchange offer and will not make any payments to brokers, dealers or others soliciting acceptances of the exchange
offer.
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Transfer Taxes

Holders who tender their old notes in exchange for new notes will not be obligated to pay any transfer taxes in
connection with the exchange. If, however, new notes issued in the exchange offer are to be delivered to, or are to be
issued in the name of, any person other than the holder of the old notes tendered, or if a transfer tax is imposed for any
reason other than the exchange of old notes in connection with the exchange offer, then the holder must pay the
transfer taxes, whether imposed on the registered holder or on any other person. If satisfactory evidence of payment of
or exemption from these transfer taxes is not submitted with the letter of transmittal, the amount of these transfer taxes
will be billed directly to the tendering holder.
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The Exchange Agent

We have appointed U.S. Bank National Association as the exchange agent for the exchange offer. All executed letters
of transmittal and any other required documents should be directed to the exchange agent at the address or facsimile
number set forth below. Questions and requests for assistance, requests for additional copies of this prospectus or of
the letter of transmittal and requests for notices of guaranteed delivery should be directed to the exchange agent
addressed as follows:

Delivery To: U.S. Bank National Association

By Mail, Hand Delivery or Overnight Courier: By Facsimile Transmission:
U.S. Bank National Association (651) 466-7372
U.S. Bank West Side Flats Operations Center Attention: Specialized Finance
111 Fillmore Avenue Reference: General Cable

St. Paul, MN 55107-1402
Attention: Specialized Finance Confirm by Telephone:

Reference: General Cable (800) 934-6802

For Information Call: (800) 934-6802
U.S. Bank National Association also serves as Trustee, Registrar and Paying Agent under the indenture governing the
notes.

If you deliver the letter of transmittal to an address other than any address indicated above or transmit
instructions via facsimile other than any facsimile number indicated, your delivery or transmission will not
constitute a valid delivery of the letter of transmittal.

Consequences of Failure to Exchange the Old Notes

The old notes have not been registered under the Securities Act or any state securities law and therefore may not be
reoffered, resold or otherwise transferred except in compliance with the registration requirements of the Securities Act
and any other applicable securities laws or pursuant to an exemption from those requirements. The transfer of the old
notes is also subject to other conditions and restrictions set forth in the indenture governing the old notes. If you do
not exchange your old notes for new notes to be issued in the exchange offer by properly tendering them, your old
notes will continue to be subject to such restrictions and the restrictions on transfer described in the legend on your old
notes. Except in limited circumstances with respect to specific types of holders of old notes, we will have no further
obligation to provide for the registration under the Securities Act of old notes. In general, old notes, unless registered
under the Securities Act, may not be offered or sold except pursuant to an exemption from, or in a transaction not
subject to, the Securities Act and applicable state securities laws. We currently do not anticipate that we will take any
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action to register the old notes under the Securities Act or under any state securities laws. Consequently, holders of the
old notes who do not participate in the exchange offer could experience a significant diminution in the value of their
old notes compared to the value of the new notes.

To the extent that old notes are tendered and accepted by us in the exchange offer, the principal amount of outstanding
old notes will decrease, which will likely adversely affect the liquidity of any trading market for the old notes that may
exist.

Following completion of the exchange offer, the old notes will not be entitled to any additional interest under the
registration rights agreement and will continue to bear interest at the per annum rate originally applicable to such old
notes. Upon completion of the exchange offer, holders of the old notes will not be entitled to any further registration
rights under the registration rights agreement, except under limited circumstances.

Participation in the exchange offer is voluntary, and holders of the old notes should carefully consider whether to
participate. Holders of the old notes are urged to consult their financial and tax advisors in making their own decision
on what action to take.
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USE OF PROCEEDS

The exchange offer is intended to satisfy certain obligations under the registration rights agreement we entered into
with the initial purchasers of the old notes. We will not receive any proceeds from the issuance of the new notes in the
exchange offer. In consideration for issuing the new notes in the exchange offer as contemplated in this prospectus, we
will receive the old notes in like principal amount, the form and terms of which are substantially the same as the form
and terms of the new notes (which replace the old notes and which represent the same indebtedness). The old notes
surrendered in exchange for the new notes will be retired and canceled and cannot be reissued. Accordingly, the
issuance of the new notes will not result in any increase or decrease in our indebtedness.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of March 28, 2014. This table should
be read in conjunction with Management s Discussion and Analysis of Financial Condition and Results of Operations
and our quarterly unaudited condensed consolidated financial statements and the accompanying notes appearing
elsewhere in this prospectus.

As of March 28, 2014
(in millions)

Cash and cash equivalents $ 315.8
Long-term Debt:
North America V)
Senior secured revolving credit facility $ 264.3
Senior floating rate notes due 2015 125.0
5.750% Senior notes due 2022 600.0
Subordinated convertible notes due 2029, net of debt discount of $261.1 million 168.4
Other 9.0
Europe and Mediterranean (V)
Credit facilities 8.9
Other 10.3
Rest of World (V)
Credit facilities 282.1
Total debt $ 1,468.0
Total equity:
Common stock, $0.01 par value; 200,000,000 shares authorized; 48,647,539 issued
and outstanding shares (net of 10,162,971 treasury shares) ) 0.6
Additional paid-in capital 701.8
Treasury stock (185.7)
Retained earnings 523.0
Accumulated other comprehensive income (loss) (121.0)
Total Company shareholders equity 918.7
Non-controlling interest 74.6
Total equity 993.3
Total capitalization $ 2,461.3

(1) As of March 28, 2014, (i) we and our subsidiary guarantors had commitments available to be borrowed under our
revolving credit facility of $216.2 million (based on our borrowing base and after giving effect to $28.7 million
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of outstanding letters of credit), and (ii) our non-guarantor subsidiaries had commitments available to be
borrowed under our revolving credit facility of $187.6 million (based on the borrowing base). The borrowers
under our credit facilities in the Europe and Mediterranean and ROW regions are certain of our foreign
subsidiaries in those regions. As of March 28, 2014, we had an excess committed availability under our foreign
credit facilities in the Europe and Mediterranean region of $47.8 million and in the ROW region of $281.2
million. All current and future borrowings under these facilities are senior to the notes.

(2) Excludes: (i) an aggregate of 3.2 million shares of common stock issuable upon the exercise of outstanding
stock options, restricted stock units and performance stock units; and (ii) an estimated aggregate of
14.3 million shares of common stock that may be received upon conversion in full of the 2029 notes.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following table sets forth our selected consolidated financial and other data. We derived the selected financial
information for the years ended December 31, 2013, 2012, and 2011 and as of December 31, 2013 and 2012 from
audited consolidated financial statements included in this prospectus and for the years ended December 31, 2010 and
2009 and as of December 31, 2011, 2010 and 2009 from audited consolidated financial statements not included in this
prospectus. We derived the selected financial information for the three fiscal months ended March 28, 2014 and
March 29, 2013 and as of March 28, 2014 from our unaudited condensed consolidated financial statements included in
this prospectus. Our unaudited financial statements have been prepared on the same basis as our audited financial
statements and, in our opinion, reflect all adjustments, consisting only of normal and recurring adjustments, necessary
for a fair presentation of this data in all material respects. The results for any interim period are not necessarily
indicative of the results that may be expected for a full year. The historical results presented are not necessarily
indicative of future results.

You should read this information in conjunction with Management s Discussion and Analysis of Financial Condition
and Results of Operations, our quarterly unaudited condensed consolidated financial statements and the accompanying
notes, and our annual audited consolidated financial statements and the accompanying notes included elsewhere in

this prospectus.

Three Fiscal Months
Ended Year Ended December 31,
March 28, March 29,
2014 2013 2013 2012 2011 2010 2009

(in millions, except metal price and share data)
Statement of Operations

Information:

Net sales $1,430.1 $ 1,543.7 $6,421.2 $6,059.5 $5,808.2 $4,856.0 $4,378.6

Gross profit 132.1 156.9 703.7 624.9 594.3 539.9 504.0

Selling, general and

administrative expenses 120.7 124.1 492.0 425.5 379.7 332.1 340.5

Goodwill impairment charge 155.1

Indefinite-lived intangible

asset impairment charge 93.4

Operating income (loss) (237.1) 32.8 211.7 1994 214.6 207.8 163.5

Other income (expense) 97.7) (52.7) (66.7) (2.9) (31.7) (28.1) 7.0

Interest expense, net (26.2) (28.0) (118.0) (100.3) (91.5) (71.6) (83.0)
Loss on extinguishment of

debt (9.3) (7.6)
Income (loss) before income

taxes (361.0) (47.9) 27.0 86.9 914 108.1 79.9

Income tax (provision)

benefit 21.4 3.8 (38.8) (78.6) (38.6) (45.9) (35.7)
Equity in net earnings of

affiliated companies 0.2 0.2 1.7 1.7 2.9 1.4 0.9

Net income (loss) including

noncontrolling interest (339.4) (43.9) (10.1) 10.0 55.7 63.6 45.1
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Less: preferred stock
dividends

Less: net income (loss)
attributable to noncontrolling
interest (24.0)
Net income (loss) attributable
to Company common
shareholders

$ (3154) $
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0.3
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(18.1) $

0.3

5.7

4.0

$

0.3

0.9

54.5

$

0.3

7.1

562 $

0.3
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Per Share Data:

Earnings (loss) per common
share-basic

Earnings (loss) per common
share-assuming dilution
Weighted average common
shares outstanding-basic
Weighted average common
shares outstanding-assuming
dilution

Dividends per common share

Other Data:

Depreciation and amortization
Capital expenditures

Average daily COMEX price
per pound of copper cathode
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2013

Year Ended December 31,

2012

2011

2010

(in millions, except metal price and share data)

Three Fiscal
Months
Ended

March 28, March 29,
2014 2013
$6.42) $ (0.92)
$(6.42) $ (0.92)

49.1 49.7

49.1 49.7

$ 018 $

$ 32.3 $ 334
27.0 26.7

$ 324 $ 3.60

$ (0.37)

$ (0.37)

49.4

49.4
$ 0.54

$133.5
89.1

$ 3.34

$ 0.08
$ 0.08

49.7

51.1

$1174
108.6

$ 3.62

$ 1.05
$ 1.02

51.9

53.7

$115.0
121.5

$ 4.01

$ 1.08
$ 1.06

52.1

53.1

$105.8
$115.3

$ 3.43 &nbs

2009

$ 0.71
$ 0.71

52.0

52.8

$111.3
$143.6
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