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DX: 124402 LONDON/CITY Lo? o

COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

190(6)a

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 5) CTTTT T

i i I i 2804553

| SR R ———

Name of company

*

Filegale Limited

*/We o_See Appendix A

(e sodexsisectar] (all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

ot e e g xod thacBarkingcotck < Ia7a %
for i ok e peranr xR rorisedkunder sseckion & o ¥k gk thedoeunane e XGompanies ket ARR R taxnarmx TR
instranTehLsRossirtiec khaites Xingtons

{c) something other than the above$§

The company is proposing to give financial assistance in connection with the acquisition of shares in the

[company] [compamrpsholdngconpeany

kimnitexik
The assistance is for the purpose of iratcaeausitiond [reducing or discharging a liability incurred for the

purpose of that acquisition].t

The number and class of the shares acquired or to be acquired is: 332,000 Ordinary shares

of 10 pence each in the share capital of the Company

Presentor's name address and For official Use
reference (if any) : General Section Post room

»LHJYaZpox




The assistance is to be given to: (note 2) _Telewest Communications Networks Limited, Unit 1

Genesgis Business Park, Albert Drive, Woking, Surrey GU21 5RW

The assistance will take the form of:

See Appendix B

The person who [has acquired] [witaotgirs]t the shares is:

General Cable Limited, Unit 1, Genegig Businegsg Park, Albert Drive, Woking,

Surrey GU21 5RW

The principal terms on which the assistance will be given are:

See Appendix C

The amount of cash to be transferred to the person assisted is £__Nil

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be given is _See 2Appendix D
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*/'We have formed the opinion, as regards the company’s initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debis, (note 3)

(a) BWecrave formetihedopRiomndhaltie-conpaayxariibecabliecteorayxiscdebiscas ey faiodomxeuriog

thecyear Frmsaiatety Lot thar deed* (note 3)

by It is intended to commence the winding-up of the company within 12 menths of that date, and ¥ we

have formed the opinion that the company will be able to pay its debts in full within 12 months of the

commencement of the winding-up.* (note 3)

Andz/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at Léo Greck Poﬁ\o.nd 8'\'12215,

london  W1LW S&RA

on

before me é 174@ AN SQ

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on

Day Month Year

[ 851013200/ L

a Commissiconer for Oaths.

Beclarants to sign below

{@

NOTES

For the meaning of "a person incurring a
liability™ and "reducing or discharging a

liability” see section 152(3) of the Companies

Act 1985.

Insert full namels} and addressies) of the

person{s) to whom assistance is to be given; if

a recipient is a company the registered
office address should be shown.

Contingent and prospective liabilities of the

company are to be taken into account - see

section 156(3) of the Companies Act 1985,

The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed

to this form.

The address for gompanies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3uUZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99




Appendix A

CHARLES JAMES BURDICK
Flat C

64-65 Cornwall Gardens
London

SW74BD

STEPHEN SANDS COOK
8 Culford Gardens
London

SW3 28T
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Form 155(6)(a)

Appendix B

The assistance will take the form of the execution by the Company, and the Company complying
with and fulfilling its obligations thereunder, of the Loan Agreement, the Debenture and the
Intercreditor Deed (each as defined in Appendix C to this Statutory Declaration).

LO1A26029000 1N\5K %@011.DOC\TT119.0022 1




Form 155(6)(a)

Appendix C

The principal terms on which the assistance will be given are the Company entering into the
following documents:

(i) the Debenture and therefore:

(a) guaranteeing that it will pay to the Security Trustee on demand for the account of
the relevant Beneficiaries all moneys and discharge all obligations and liabilities
whether actual or contingent now or hereafter due, owing or incurred to the
Beneficiaries (or any of them) by any other Chargor under or pursuant to the
Transaction Documents;

()] indemmifying the Security Trustee and the Beneficiaries against all damages,
losses, costs and expenses incurred if any purported obligation or liability of any
Chargor under Clause 2.1.2 of the Debenture is not or ceases to be valid or
enforceable against such Chargor on any ground whatsoever whether or not
known to any of the Beneficiaries or the Security Trustee; and

(c) granting security for the payment and discharge of the Secured Obligations; and
(i1) the Loan Agreement; and
(iii)  the Intercreditor Deed,

each in connection with the refinancing of the indebtedness incurred by General Cable Holdings
Limited which in turn refinanced the indebtedness of General Cable Limited (formerly General
Cable Plc) for the Acquisition.

“Acquisition” means the acquisition by General Cable Limited (formerly General Cable Plc) of
all the issued share capital of the Company other than the C ordinary share capital;

“Beneficiaries” means each of the parties referred to in the Loan Agreement as Beneficiaries;
“Chargors” means each of the parties referred to in the Debenture as Chargors;
“Company” means Filegale Limited (No. 2804553);

“Debenture” means the first ranking composite guarantee and debenture dated [6 March 2001
and entered into by TCN, the US Borrower, the companies and associated partnerships named
therein and the Security Trustee;

“Loan Agreement” means the loan agreement dated {6 March 2001 and entered into between
TCN, the US Borrower, the companies and associated partnerships named therein, the financial
institutions described therein as lead arrangers, the banks and financial institutions described
therein as banks, CIBC World Markets plc as agent and the Security Trustee;

“Intercreditor Deed” means the intercreditor deed dated 16 March 2001 and entered into
between TCN, Telewest, the US Borrower, the companies and associated partnerships named

LO1:\261902\01'5M32011.DOCY77119.0022 1 C k(}/‘/\—\




therein, the financial institutions described therein as banks, CIBC World Markets plc as agent,
the Security Trustee, the financial institutions described therein as lead arrangers, the Lessors, the
agent of the Lessors, the companies described therein as lessees, the financial institutions
described therein as hedge counterparties and Crosby Sterling Limited,;

“Lessors” means Lloyds (Nimrod) Specialist Finance Limited, Robert Fleming Leasing (Number
4) Limited and Lombard Commercial Limited;

“Secured Obligations” means each of the obligations of the Chargors referred to in the
Intercreditor Deed as Secured Obligations;

“Security Trustee” means CIBC World Markets plc of Cottons Centre, Cottons Lane, London
SE1 2QL;

“TCN” means Telewest Communications Networks Limited (No. 3071086) whose registered
office is at Unit 1, Genesis Business Park, Albert Drive, Woking, Surrey GU21 5RW;

“Telewest” means Telewest Communications plc (No. 2983307) whose registered office is at
Unit 1, Genesis Business Park, Albert Drive, Woking, Surrey GU21 SRW; and

“Transaction Documents” means each of the documents referred to in the Intercreditor Deed as
Transaction Documents.

“US Borrower” means Telewest Finance Corporation.
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Form 155(6)(a)

Appendix D

Within eight weeks of the date of this Statutory Declaration.
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