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IN TIlE uNITED STATES BANKRUPTCY COURT ~~ 
9 C?- ~ , '-

~ 

o r-.' . 
. FOR THE DISTRlCT OF DELAWARE 	 cP 

lure: ' . 	 ) Chapter 11 . '. 
. r 

} . .'. . .

'..... CABLE&WlRELESSUSA,rNC., efal., 1 .	 ) CaseNo.03-13711 (CGC) 

) .(Jointly Administered) 

) 

Debtors. ) 

NOTICEOF AUCTION AND SALE IiEARING 

i .' '.' 'PLEASE'fAKENOTICE that oo'D~niber 8, 2003,tlie above-captioned debtors..'0 •• ••• • 

'. 	 anddebto~anddebtofll in possession (collectively, the "Debtors") .filed voluntarychapter .ll 
han;lq.uptcy petitions in the UnitedSta,tes Banktuptcy Court forthe District ofDelaware (the 
''B;mkruptcy C{)urt"). . · . . . ' . 

. . . PLEASE TAKE FURTHER NOTICE that on Decernber 10,2003, the Debtors 
.. .filed amotion for an order (a) approving the asset purchase agreement, dated December 8,2003 (the 

. ':APN') with Gotes Asset Holdings, Inc. (the ''Proposed Purchaser"), and (b) authorizing (i) the sale 
,.of substantially all of t~e debtors' .assets to the Proposed Purchaser or such other sucoessful bidder(s) 

at art) lUction.; free and clear ofall liens, claims,encUIilbrancesand interests; (li) assumption and 
.' a,ssignmentof certain executory contracts, license agreem~ntsand l,lllexpired leases (the "Assigned 
.Contracts")~al1d (lii)grantmg related relief (the "Sale1viotiorn. Pursuant to the Sale Motion, the 
.debtors seekauthority to sell substantially all ofthe debtors'assets (the "Acquired Assets") to the 

' 0 • Proposed Purchaser, or a successful bidder (any such biQ.der, a "Successful Bidder") at an auction 
_ ~~~ 4 the '~f'-uctio)J.") tobeC()Ii.ducted with respect to thesaleoftheAcquir~ Assets . TheteITIls and 
eM p ~nditIons of the proposed sale to the Proposed Pw:ch~er ~e set ~orth m the APA attached to the 
COM -s'ale Motion. The APA represents therestilts ofextensive marketll1g efforts conducted by the 
•STR 	. Debtors,togetherwit.h the investment b~g fumsofGteeohilL&Co, LLC and The13lackstQne 
ECR _ -fuoup LP, to obtain th~highest and best offer for the Acquired Assets. As set forth in the APA, the 
Gel ..--'---Bebtors seektosell SUbstantially all oEthe Debtors' assets to the Propos~Purchaserfor • 
.~~~ ~ptoximatelY $125ri:llilionin consideration, consistingofapproxitnately $50 million in cash 
SEC u ndudirlg up to $5 million .toward~ paymentofproposed cure amoun~ and transfer taxes), and $75 
OTH ~llion in a senior secured I.IlCre~lll~ ra~e.~ote from Gores Asset Holdin~s, ~c., ~ well as the 
. tJQ-l~suniption of specified pte-closmg habilitles. The proposed purchase pnce is subject to 

.. 1 The Debto~consistof the folloWing eritities: Cable & Wireless USA, Inc:, Cable & Wireless USA of Virginia, 
Inc. ,Cable &. Wireless Internet Services, Inc., Exodus Conununications Real Property 1, LLC, Exodus 

. COlluuunications Real Property Managers I, LLC, and Exodus Communications Real Property I, L.P. 
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. .  . - " , *  .. -adjustments:baSep orib;u~~~ess perfonm-ce targets that have'been set for Working Cqit;tf (as 
. -  . . defied the APA), revenie and e& overheackexpenses. 
. .  

. .  

. . PLEASE TAKE ECJRTHER NOm.CE that on Decen&er 22; 2003, .the Bankruptcy 
' . . - .Chuit'entered an Order (A) Approving Bidding Procedures And Ovehid,Proteztions Za Cg"tion 

. -. . ~ . 'WithThe Sale o f S ~ ~ s ~ t i a l l y ~ ~ l ~ Q ~ . ~ ~ ~ - A s s e t s ,  (El)- Apiyo;ving-The.pom An(IManner'0f The 
. . . . .. ' . .  .- . Sale Noticeyig Bidding Proce(b.res Notice,:@) Schedling A.SaleEfe~g Date, Ahd @) . . 

. .  -. :. . .  . . Appro@g:Prbcedmes For . D e ~ ~ g C u r e ~ . ~ o ~ ~ ~ ~ . ~ . ~ ~ t i ~ ~  With'The Assumption h d  

. -  0 .  . . . -Asdipent Offix&uto@ C&itracts An&Unexpired-Le&x (the '%'idding Procedures Order"). The , 

. Bidding Procedures Order governs the m+er hiwhich the Assets are to-be sold. Any party 
desiring to obtain a copy of the Sale Motion or the 3iddhg Procedures Order may do so by 
contacting Debtors' co-counsel at Kirkland & Ellis LLP, 777 South Figueroa Street, h s  hgeles, 

., . . -CA 90017, Atin: Bennett L. Spie el, Esq. or Pachulski, Stang,-Ziehl, Yowig, Jones & Weintraub 

. -  . 

. . 

. .  . .  
. - *- ... P.C., 919 North Market. Street, 16 % Floor, P.O. Box 8705, Wihington, Delaware 19899-8705, Attn:' 

. . . - .  , _  . . 

I .. .. . - .  
. .  . :..L$U& DavisJones,:Esq. . e. . .  

. . .  . . . .  . .  . . . . .  

:' .'PLEbE :TcJaE: .mnzTlaER'NOnCE 'that-theDebtors. seek.'the foU&ing refief, . .  .. .- . . 
. .  

- _ .  i. ;- &ong.other&ings, injhe'sale Motion, (i) .au~Ority.to, arhong'other thingsa sail substantidly all of 
'-: . . .  the &sets ofthe Debtors to. the.Propas'ed hic&&rfkee. and clear o€ all %e&, other tha certain 

. . .  . spei5fied perrr;itted.rieris,.(ii) autho$-ity'to. a s s y e  iind assign $0 the Proposed Pmch&er certain 
. -. :e&uiory C6@xic@; l$ense agreemeks and &expiied'leaies, and (iii) a finding of the Bankruptcy 

. + 1.. . . &I.@ .that thb Proposed.P-;ichas& is a good-faith purch&er entitled to the proaections oEsection 

. -  
- .  . 

. 
. -  - 

. I . . 363(m) ofthe Bankruptcy . .  _ .  . Code, . .  _ I .  . .  . . .  
. . .  : . . .  . .  

- _  . .: . . 
. .  

. .  

- 

. - -  

. .  . .  

. .  . : PLEASE TAKE:iWRTHER l!TOT€a &at pwsuantto the'Sale-Motion and s@on 
. ~365.of.@e.Bax&mpt~y Code, thi Dkbfors request authonty.to & S ~ Q  :ad' assign tbh;.Assigned ' I 

. -Cdhtracts' to the Proposed Pkch&&r,+or.any SucceSsfiilBidder, arid that upon sucli asskption and 
. assignmerii the Debtors shall b'e relieved of any .liability under the Assigned Contracts .arising after 
&eXlosing. If you are a party to a potentid Assigned Contract that may b e  ;tssunzed md assigned 
. .mder the APA, you &ll receiv6 a gepwate. notice setting forth the proposed cure amount, if any, and 
a deadline to file an objectknto .any such proposed cure amount. If you would like to receive 

.; . financial and other information regardhg adequate assurance of future performance under section 
. . ->. . ..363 ofthe Ba.&tuptCy Code from @y ofthe qwlified bidders after the submission of competing 

. :. . a&lres&Kirkland &.Ell& LLP,.777:S&uth Figueroa street, Los.Angel&, CA .99Ol?,~Att11:.BemettL. 

. .  . 

. -  . .  

, . ... . 
.:. : - -  .. ... . .!bids . .ai the Auction,, please. subdt a:&tten re&est.to "kel for tbe Debtors at the following : 

. 
. a  

. .  . .  
. .  . . -  . .  

. -  . -  
. .  

..- Spiegel, Esq. .. . * 

- .  _ _  j . .  . . 

.. . .. . . PLEASE TAK~..FVRTE~ER~NOTIC~E that;. p&u& t o . ~ e  t e m  ifthe 
t. I . . . . . Bidding P r o c d ~ e s  Oder; the Aucti0Q.wi.U be cpnducted :at Kirklan'd & Ellis LLp,.Citigroup 
. -.. . . ._.. ' - -  C&n&, - 15-3 .E@ '53d. Street,..N&w 'Y6rkJW lOo22-46l1,~ -or :at another location ai rqay be . 

+' .: =timely discl~sed-by 'the D&tors to 'Quali@&g Bidd&s,.& January.;21,'2O04'at 1'O:OO aim. 
1, ' (prevailing .Eastem the)  (the:"Auction.ISate").. . Ody partiesthat have sub&tted a Qualifying 
. .  . : . : . .  Bid .(as':dehed in the Bidding'Prodwcis Order) hyhmary T&2004at 5:oO p,m. (prevailing 
. . .. . .Eastei the) wilI:be pexmitted to pa&fp.ate .i4 andor . .  make . . a& st&ments an the record at 

. .  

. .  . 

'. . 
. .  . 

. .  
. .  . .  

- .  

. : .theAUcti~a . . 
- -  

. . .  

I .  ': 

. 2 .- -:. 
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. -  - _  ' - 
- . thb results'bf the Auction and.approve the sale of-the Acquired Assets to the Successful Bidder 

. . - (the . . .  ?Sale Hearing") before the Honorable Charies G. Case, H, United States Sanlcruptcy . 

Judge, on hnuary 23,2004 at 1O:OO a.m. (prevailing AriZoM the)  located at 2929 N. Centra€ 
- .  .; - 1. Avefiue, 9* moor, .Couirtsoom 6 in Phoenix, Arizona, or at such time thereafter as counsel may 

PLEASE-TAKE FURTHER NOTlEcE that a hearing will be held tea" 

*. 

. . .  + - .  be..hhd. -.The sale iif the Acquired Assets.will$e'suljject ta theentry ofan order of the 
. . . . .  
. -  . . . .  * .  .. +: Baokruptc$ *: . . . . < -  C0urt:aGproving the sale. The S&:Hearing . . . . .  &y&e adjourned.from time& time : I 

. . .  . . . .  . . .  .Wia&t -mer . . . . . . .  .*ti& to'Creaitors or. pa&s. &bterst ptheithap bjr'aimomiemeit bf the . . .  
, .  . . .  i d j o b e n i  .open cbujrt; oh.&& -bb sch&l& jhr he H'in'g. . . . . .  . .  

- :' * . .  
. .  

. . .  . . . . . . .  
... .. 

. .  . -  . . +  
- .  . 

e .  
. .  . -  .. 

. .  1 <. I PLEASE TAKE FURTHER NOfiCE-thit obj&&om to the relief requested by 
. .  . . .  ' . the.$ale Motion shall behe$ forth'in'writing a d  'shall specify -with.particularity the grounds for 

. . . . . .  sich ,objectionS :or. other statements 'of pogition and -shall.b.p fied+wit.h the Court on or before 
. . &&.my.~13,2004'.at 4:00.p.mi prevailing-Eas~emstmdard time imd;shaU be served so as tobe 

.id&&& by. that s.*e d& &d. he:&: ; 

. . . . .  
. .  .... 

. 

. . . . .  . .  
. . .  . .  
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. .  
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- .  . . c .  

. .  
. .  - . .  . . .  i, .. Deb~rsY~.propos~-co-6ounsel kKirlrlanCf -& .I%s. LL?, Aon.Center, 200 . 

. -  . . .  I .  . . . .  . I .  ... 
- i  

. ~ 

. . . .  East.Rmdolph:D~ve.cie, Cfii~go;IL~60601-6636, Attni James .H.M. .. 

.Stre&  OS b&Sj.'CA. 9011.17, A&: Bennett. L. Spiegel, +Esq., and 
Sprayrege;,. k C . ,  Esq. ,. Kirkhid 8r; . I U S .  LLP; ,777 South' Pigueroa 

:Pachu1&ij Stang,. Ziehl, You&, Jones & Weintraub Pic., 919 N, 
Mgket Stfeet, 16* Floor, .P.O, 'Box 8705; Wihhgtoa, DE 198519-8705, 

. -  . . r .  . . .  . .  . . . . .  

. .  . .  
. . .  . .Athi Laura Davis Jones, Esq.; . . . .  . .  . .  

. . . . .  
. . . .  

. .  G. . .  the&oposed Purchaixr G.Gores Techqology Grbup, I0877 Wilshire . 

. . Bid. ,. suite 1805, h s  Angeles, CA 9024, Attn: Eric Hattler, and, its 
-caunseI-' at Pepper Hamilton LLP, :400 Berwyn Park, 899 Cassatt.Road, 

. ;Slate, Meaiher & F16& LLP, .Fi* Thes Square, .New Yo&, NY, . 

. .  

. .  
. . .  . .  . . : . : ~ 3 e ~ ~ , - ~ ~ ~ ~ 9 3 1 2 ~ ~ ~ ~ 3 , .  A'etn;.J@es D. Rosener and Skadden, Arps, 

- .  . .  
-: 

. .  
. .  t .  

100364522, Attn:. .Jay Go-, EsqI; . ~ 

. .  . .  

. .- 
. .  . .  

. .  . .  

. a  . . .  
. - .  
. .  ' .. . . .  . . . . . . .  

* .  . .  . . . . .  . i . 
~ : . .  

. . .  . . .  
. .  

- .. v. the Office &the trnitedStates Trust? for the D'istrict of Delaware; aid 

. :vi. . Che-Cominittee's Counsel at WipSton.& Stram, 200 Park Avenue,'New 

- .  - .  
. .  

. . . .  . *  -. . :  . 

. .  
:. , - 

I .  

York, NY 101664193; Attn: .David Neier, Esq. and.Winston & Straw . .  
- -. . 

. . . .  . . .  
. .  
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~ e M e t t  L; Spii=gel (CA.& NO. i2955.8) 
,Kelly K. F r ~ k r  (CA Bar No. 212527) 
LO& Shaiiyan (CA B.ai. NO.: 209975). 
.777 Soyth.FigueroaStreet . 

.&OS Anggles;' CA 900 17 
Tdqhone: (213) 6T&8+t(lO. . 

F&%h.de: (213). 680-8508 
. .  

& .  . .  

PACHULSKT, STANG, ZIEHL,, YOUNG, JONES & 

-. . 

WE" . .  P.C* 

. . . . . .  . : , 
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. .  
. . . .  Curtis €€elin'@& No; 4264) . . 

. -  
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.: 9I?.N&th Mar$& Street, . I d a  Floor . 
... . .  

..* . .  
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. .  P;OI-Box~~8~oS. .; 
I .  

. .- -. 

. . . . . . .  - :  . . . . . . . .  Wil.mington,Delai&-e 16699-8705(Coier 19801J 
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