IN THE UNITED STATES BANKRUPTCY COURT

'FOR THE DISTRICT OF DELAWARE )

Inre ) Chapterll
CABLE&W[RELESS USA, ]I\TC et al Lo ) ) _Case_No.'03-1‘37Il (CGC)
_ : LPE : ) (Jointly Administered)

Debtors . )

NOTICE OF AUCTION AND SALE HEAR]NG

; ; I’LEASE TAKE N OTICE that on: Deoember 8 2003 the above- eapuoned debtors :
"and debtors and debtors in possession (collectively, the “Debtors™): ﬁled voluntary chapter 11
bankruptey petltrons in the United: States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”). ' :

PLEASE TAKE FURTHER NOTICE that on December 10, 2003, the Debtors
ﬁled amotion for an order (a) approving the asset. purchase agreement, dated December 8, 2003 (the
_ , “APA”) with Gores Asset Holdings, Inc. (the “Proposed Purchaser™), and (b) authorizing (i) the sale
= . of substantlally all of the debtors’ assets to the Proposed Purchaser or such other sucoessful bidder(s)
~ at an auction; free and clear of all liens, claims, encumbrances and interests; (ii) assumptlon and
- assignment’ of certain executory.contracts, license agreements-and unexpired leases (the “Assigned
Contracts”) and (iii) granting related relief (the “Sale Motion™). Pursuant to the Sale Motion, the
‘debtors seek -authority to sell substantially all of the debtors’ assets (the “Acquired Assets™) to the
™ Proposed Purchaser, or a successful bidder (any such bidder, a “Successful Bidder™) at an auction
A —(the “Auctron”) to. be conducted with respect to the sale of the Acquired Assets. The térms and
. ﬁ _,_' ——conditions of the proposed s sale to the Proposed Purchaser are set forth in the APA attached to the
~OM ~ Sale Motion. The APA represents the results of extensive marketrng efforts conducted by the
_Debtors, together with the- investment banking firms of Greenhill & Co. LLC and The Blackstone
- Group 1 LP, to obtain the highest and best offer for the Acqurred Assets. As set forth i in'the APA, the
~Pebtors seek to. sell substantrally all of the Debtors’ assets to the Proposed Purchaser for
approxrmately $125 million‘in consrderatron consisting of approxrmately $50 million in cash
(ineludrng up to $5 million towards payment of proposed cure amounts and transfer taxes), and $75
_million in a senior secured increasing rate note from Gores Asset Holdings, Inc., as well as the
- PONK %ssumptron of specified pre-closing lrabrlrtres The proposed purchase price is SubJBCt to

1 The Debtors consist of the followmg entmes Cable & Wireless USA, Inc Cable & Wireless USA of Virginia,
Ine., Cable & Wireless Internet Services, Inc., Exodus Communications Real Property I, LLC, I{leogus
" Communications Real Property Marmgcrs I, LLC, and Exodus Communications Real Property
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"; - ;aﬂiustrnents based on business performance targets that have ‘been set for Working Cipital (as
_ defined in the APA), revenue and certain overhead expenses

PLEASE TAIGJ FURTHER NOTICE that on December 22; 2003, the Bankruptcy
- Couit entered an Order (A) Approving Bidding Procedures And Overbid Profections In Connection

- . With-The Sale of Substantially A1l Of Their -Assets, (B) Approving - The Form And Manner Of The
T Sale Notlce arid Bidding Procedures Notice, {(C) Scheduling A Sale Heanng Date, And (D) ‘
- 1" - Approving Procedures For Deteriining Cure Amounts In-Connection With The Assumption And

- Assignment Of Executory Contracts And Unexplred Ledses (the “Brddmg Procedures Order”). The
- Bidding Procedures Order governs the manner in which the Assets are to be sold. Any party

. desiring to obtain a copy of the Sale Motion or the Bidding Procedures Order may do so by

contacting Debtors’ co-counsel at Kirkland & Ellis LLP, 777 South Figueroa Street, Los Angeles,

- ."CA 90017, Attn: Bennett L. Spreﬁ‘el Esq. or Pachulski, Stang, Ziehl, Young, Jones & Weintraub

o - P. C , 919 North Market Street; 16 Floor P.O. Box 8705 Wllmmgton, Delaware 19899—8705 Attn:
- Laura Davis- Jones, Bsq. . :
PLEASE TAKE FURTHER NOTICE that the Debtors seek the follewmg relief,
oo among other thmgs in the Sale Motion, @ authority to, among other thmgs sell substantially all of
... . the assets of'the Debtots to the Proposed Puichaser free and clear of all liens, other than certain
specified permitted, hens (ii) authority to assume and assign to the Proposed Purchaser cértain

- = éxecutory confracts, license agreements and unexpired leases, and (iii) a ﬁndmg of the Bankruptcy
" Couit that the Proposed Purchaser is a good-falth purchaser ent1t1ed to the protections of section

363(m) of the Bankruptcy Code

e o PLEASE TAKE FURTHER NOTICE that pursuant to the' Sale Motion and section
-365.0f. the Bankmptcy Cade, the Debtors request authority to assume and assign the Assigned
.Contracts to the Proposed Purchaser, or any Successfil Bidder, arid that upon such assumpt1on and
_asmgnment the Debtors shall be refieved of any liability under the Ass1gned Contracts arising after

“the’ Closmg If you are a party to a potentlal Assigned Contract that may be assumed and assigned

~under the APA, you will receivé a separate notice setting forth the proposed cure amount, if any, and
a deadline to file an objection to any such proposed cure amount. If you would like to receive

. - financial and other information regarding adequate assurance of future performance under section

e 365 of the Bankruptcy Code from any of the qualified bidders after the submission of competing
"+ _bids at the Auction, _please submit a written request to counsel for the Debtors at the following -

. address; Kirkland & Ellis LLP, 777-South Flgueroa Street, Log. Angeles CA 90017, Attn: Bennett L.
: Splegel Esq. S _ . :
i _

‘ : PLEASE TAKE FURTIHBR NOTICE that, pursuant to the terms of the

' .Brddmg Procedures Order; the Auction will be conducted at Kirkland & Ellis LLP, Citigroup

" Center, 153 Bast 53 Street, New York, NY 10022-4611, or at another location as may be -

"timely disclosed by the Diebtors to Qualifying Bidders, 6n Janitary 21, 2004 at 10:00 a.m.
(prevailing Eastern time) (the'“Auction Date”). ' Only: parties that have submitted a Qualifying

- Bid (asdefined in the Bidding Procedures Order) by January 16, 2004 at 5:00 p.m. (prevailing

: Eastern tlme) Wﬂl be perrmtted to parﬁcrpate in and/or make any statements on the record at

" - the A’llCthIL



_ - PLEASE TAKE FURTHER NOTICE that a hearmg will be held to-confirm
the results of the Auction and approve the sale of the Acquired Assets to the Successful Bidder
- _(the “Sale Hearing”) before the Honorable Charles G. Case, II, United States Bankruptcy
' Iudge on January 23, 2004 at 10:00 a.m. (prevailing Arizona time) located at 2929 N. Central
.- : Avenue, 9" Floor, Courtroom 6 in Phoenix, Arizona, or at such time thereafter as counsel may
.- be-heard. - The salé of the Acqmred Assets - will- be subject to the entry of an order of the
. .-f,Bankruptcy Court. approvmg the sale. The Sale: Hearing ] may' be adjourned from time to time -

.. - without further nofice to creditors or parties in interest othier than by’ announcement of the =

adjournment in open cnurt on the date scheduled for the Sale Hearmg

: : PLEASE TAKE FURTHER NOTICE that objectrons to the rehef requested by
' _the Sale Motlon shall be set forth in writing and ‘shall specify with particularity the grounds for

~. such objections or other statements of position and shall be filed with the Court on or before

7 - January:13,; 2004 at 4:00.p.m. prevalhng ‘Eastern. standard trme and shall be served so as to be

| : ._ ":'I‘CCCIVGd by that same date and tlme on

R 'i. h Debtors proposed co-cmmsel at Klrkland & Ellls LLP Aon Center 200
"+ -, East Randolph: Drive, Chlcago 1L 60601—6636 Atti: James H.M.
Sprayregen, P.C., Esq Kirkland &. Elhs LLP, 777 South Figueroa
"Street, Los Angeles, CA. 90017, Attn: Bennett L. Spiegel, Esq., and
Pachulski; Stang, Ziéhl, Young, Jones & Weintraub P.C., 919 N.
Matket Stieet, 16 Floor, P.0. Box 8705, Wilmington, DE 19899-8705,
-Attn: Laura Davis Jones, Esq.;

il.. - the Proposed Purchaser at Gores Technology Group, 10877 Wilshire
.. Bivd.,, -Suite 1805, Los Angeles; CA 90024, Attn: Eric Hattler, and. its
.counsel at Pepper Hamrlton LLP, 400 Berwyn Park; 899 Cassatt Road,
Berwyn, PA:-193 12—1183 Attn; James D. Rosener and Skadden, Arps,
- Staté; Meagher & Flom LLP; Four Times Square, New York; NY '
10036—6522 Attn Iay Goffman Esq i

S -'counsel for’ PLCrat Waclrtell Llpton Rosen. &Katz 51'West 52ad-
S "_._'Street NeW Yoik; NY: 10019-6150, Attn: Philip Mindlin; Esq., and .
_R10hards Layton & Finger, P. A, PO “Box 551, One Rodney Square,
Wiliington, DE 19899-0551, Attn Mark D Collins, Esq.;

N A connsel for IPMorgan Chase Bank as DIP Agent .at Morgan, Lewis &
- Bockius LLP, 101 Park Avenue, New York, NY 10178-0060, Attn:
- Robert H. Schelbe Esq and Landis Rath & Cobb LLP, 919-Market
oo Street Sulte 600 Wllmmgton, DE, Attn: Adam G. Landis, Esq.;

"_v.  the Office of the United 'States Trustee fer the District of 'Delaware' anid

vi. the Cominittee’s counsel at Winston.& Strawn, 200 Park Avenue, New
-~ York, NY 10166-4193 Attn Davrd Ne1er Esq. and Winston & Strawn



LLP 333 S’outh Grand Avenne Los Angeles CA 90071, Attii: Eric E.
Sagerman Esq

L PLEASE TAKE FURTHER NOTICE that the failure of any person or entity
. -to timely filé an objection shall be deemed a consent to the sale of the Acquired Assets to the
. Proposed Purchaser, or Successful Bldder and be a bar to the assertion, at the Sale Hearing or

' ::.  thereaftér, of : any objection to the Sale MOthIl the Auction, the sale of the Acqulred Assets or
oo '{fthe Debtors consummation’ and performance of the APA (mcludmg, >w1thout limitation, the -
o transfer of the Acqulred Assets and Asmgned Contracts free and clear of all liens, clalms and

interests and the assumption and : a331gnment of the Assigned Contracts), if authorized by. the
" Court,

. . PLEASE TAKE FURTHER NOTICE that this Notice of the Auction and Sale

S _ Hearmg is subject to the full terms and conditions of the Sale Motion, Bidding Procedures
R 'Order and: Bidding Procedures which shall control in the event of any conflict and the Debtors
Lie encourage parties ii interest to review such documents i in their entlrety, Wl]lch are available

o _:'upon written request from’ understgned counsel ' .

L Dated December23 2003

L. KIRKLAND&ELLIS LLP !
. - Bennett L: Spiegel (CA Bar No. 129558)
' ;KellyK Frazier (CA Bar No. 212527)
- Lort Sinanyan (CA Bar No, 209975)-
..~ 777 South Flgueroa Street
- . Los Angeles; CA 90017
L Telephone (213) 680-8400,
.. Fagsimile: (213) 680-8500

and

PACHULSKI, STANG, ZIEHL, YOUNG, JONES &
., WENIRAUBPC.

MWCM)

_ .'Laura Davis Jones (Bar No. 2436)’
: _ScottaE McFarland (Bar No. 4184)
Curtis Hetin (Bar No. 4264) . =
919 North Market Stréet, 16th Floor .
P.0.Box-8705 - N
" Wilmington, Delaware 19899—8705 (Courlcr 19801)
" Telephoné: (302) 652-4100
Facsimile: (302) 652-4400

o :[Proposed] Co-Counsel for the Debtors and Debtors in
Possessxon -



