
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: : Chapter11 

OPEN RANGE COMMUNICATIONS INC., : Case No. 11-13188 (KJC) 

Debtor.’ I \\Ornb-Q-i- 
NOTICE OF AUCTION AND EXPEDITED SALE HEARING 

PLEASE TAKE NOTICE that on October 6,201 1, Open Range Communications Inc. 
(the “Debtor”) filed a Motion for Orders: (I)(A) Approving Bidding and Auction Procedures in 
Connection with Sale of Any and All of the Debtor’s Assets; (B) Approving Purchaser 
Protections, (C) Scheduling an Auction and Expedited Hearing to Consider Sale of Any and All 
Debtor’s Assets; and @) Approving Form and Manner of Notice Thereof; and (II)(A) 
Authorizing and Approving Sale of Any and All Debtor’s Assets Free and Clear of Liens, 
Claims, Encumbrances, and Interests; and (B) Granting Related Relief [Docket No. 1461 (the 
“Sale Motion”)‘ with the United States Bankruptcy Court for the District of Delaware (the 
“Bankruptcy Court”). Pursuant to the Sale Motion, the Debtor seeks to sell the Assets free and 
clear of all liens, claims, encumbrances and other interests pursuant to section 363 of title 1 I of 
the United States Code (the “Bankruptcy Code”). 

PLEASE TAKE FURTHER NOTICE that on November 2,201 1, the B h p t c y  
Court entered an order [Docket No. 1971 (the “Bidding Procedures Order”) approving, among 
other things, bidding procedures, in the form annexed hereto as Exhibit A (the “Bidding 
Procedures”), in connection with the sale of any and all of the Debtor’s assets. 

PLEASE TAKE FURTHER NOTICE that pursuant to the terms of the Bidding 
Procedures Order, an auction (the “Auction”) with respect to the sale of any and all of the 
Debtor’s Assets is scheduled to occur on November 14,2011 at 9:00 a.m. @revailing Eastern 
Time) at the office of counsel to the Debtor, Cole, Schotz, Meisel, Forman & Leonard, P.A., 500 
Delaware Avenue, Suite 1410, Wilmington, Delaware 19801. 

Qualified Bids (as defined in the Bidding Procedures) by no later than November 11,2011 at 
12:OO noon (prevailing Eastern Time) (the “Bid Deadline”) may participate in the Auction. 
Any party that wishes to take part in this process and submit a bid for the Assets must submit 
their competing bid prior to the Bid Deadline and in accordance with the Bidding Procedures. 

PLEASE TAKE FURTHER NOTICE that only those parties that have submitted 
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PLEASE TAKE FURTHER NOTICE that the Bankruptcy Court also scheduled a 
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’ The last four digits of the Debtor‘s federal tax identification number are 0894. ’ Unless otherwise noted herein, all capitalized terms used but not defined herein shall have the meanings 
ascribed to them in the Sale Motion. 
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Asset Purchase Agreement if no Auction is held, before the Honorable Kevin J .  Carey in the 
United States Bankruptcy Court for the District of Delaware, 3‘ Floor, 824 North Market Street, 
Wilmington, Delaware 19801 on November 15,2011, at 200  p.m. (prevailing Eastern Time) 
(the “Sale Hearing”). The Sale Hearing may be adjourned from time to time without further 
notice to creditors or parties in interest other than by announcement of the adjournment in open 
court on the date scheduled for the Sale Hearing. 

PLEASE TAKE FURTHER NOTICE that any objections, if any, to the Sale of the 
Assets must be filed on or before November 15,2011 at 1O:OO a.m. (prevailing Eastern Time) 
(the “Objection Deadline”) with the United States Bankruptcy Court for the District of Delaware, 
3“ Floor, 824 North Market Street, Wilmington, Delaware 19801. At the same time, you must 
serve a copy of the objection upon: (i) the Office of the United States Trustee for the District of 
Delaware, 844 King Street, Suite 2207, Wilmington, Delaware 19801, Attn: David Buchbinder; 
(ii) counsel to the Debtor, Cole, Schotz, Meisel, Forman & Leonard, P.A., 500 Delaware 
Avenue, Suite 1410, Wilmington, Delaware 19801, Attn: Marion M. Quirk; (iii) counsel to the 
DIP Lender, Latham & Watkins LLP, 885 Third Avenue, New York, NY 10022, Atm: D.J. 
Baker, and (iv) counsel to the Official Committee of Unsecured Creditors, Polsinelli Shughart, 
222 Delaware Avenue, Suite 1101, Wilmington, Delaware 19801; Attn: Christopher A. Ward. 
All objections must state with specificity the nature of such objection and will be heard by the 
Court at the Sale Hearing. 

PLEASE TAKE FURTHER NOTICE that this Notice of Auction and Expedited Sale 
Hearing is subject to the terms and conditions of the Bidding Procedures Order which shall 
control in the event of any conflict. Additionally, copies of the Sale Motion, the Bidding 
Procedures and/or the Bidding Procedures Order may be obtained free of charge (i) by request to 
the Debtor’s counsel (a) via e-mail at pratkowiak(acoleschotz.corn; @) via mail at 500 Delaware 
Avenue, Suite 1410, Wilmington, Delaware 19801; (c) via telephone at (302) 652-3131; and 
(d) via facsimile at (302) 652-31 17 or (ii) by request to the Debtor’s claims and noticing agent 
(a) via e-mail at lom@ooenranee.us; @) via telephone at (973) 509-3 190; and (c) via facsimile 
at (973) 509-3191. In addition, copies of the Motion, Bidding Procedures, and/or the Bidding 
Procedures Order may be viewed and downloaded, free of charge, at the following website: 
www.lonanandco.com. 

Dated: November 3,201 1 
Wilmington, Delaware 

COLE, SCHOTZ, MEISEL, 
FORMAN & LEONARD, P.A. 

By: I &a 
Norkan L. Pernick (No. 2290) 
Marion M. Quirk (No. 4136) 
Sanjay Bhatnagar (No. 4829) 
500 Delaware Avenue, Suite 1410 

Telephone: (302) 652-3 13 1 
Facsimile: (302) 652-3 117 

Counsel for the Debtor and 
Debtor in Possession 

’ Wilmington, DE 19801 
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Bidding Procedures 
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OPEN RANGE COMMUNICATIONS INC. 

Bid Procedures 

Set forth below are the bid procedures (the “Bid Procedures”) to be employed with 
respect to the proposed sale (the “Proposed Sale”) of substantially all of the assets of Open 
Range Communications Inc. (the “Debtor”) to totheHome.com, LLC (the “Proposed Purchaser”) 
pursuant to a certain asset purchase agreement (the “Agreement”) or to one or more alternative 
bidders at the auction contemplated hereby. Capitalized terms not defined herein shall have the 
meanings ascribed to them in the Agreement. 

Assets For Sale 

The Debtor is offering for sale any and all of their assets other than the Excluded Surplus 
Assets (the “Assets”). 

The Bidding Process 

The Debtor and its advisors shall (i) determine whether any person is a Qualified Bidder 
(defined below), (ii) coordinate the efforts of Qualified Bidders in conducting their due diligence 
investigations, (iii) receive offers from Qualified Bidders, and (iv) negotiate any offers made to 
purchase all or any part of the Assets (collectively, the “Bidding Process”). Any person that 
wishes to participate in the Bidding Process must be a Qualified Bidder. Neither the Debtor nor 
its representatives shall be obligated to furnish information of any kind whatsoever to any person 
that is not determined to be a Qualified Bidder. The Debtor shall have the right, with the prior 
written consent of the Proposed Purchaser, to adopt such other rules for the Bidding Process 
(including rules that may depart from those set forth herein) that will better promote the goals of 
the Bidding Process and that are not inconsistent with any of the other provisions hereof or of 
any Bankruptcy Court order. 

Participation Requirements 

Any person that wishes to participate in the Bidding Process (a “Potential Bidder”) must 
become a “Qualified Bidder.” As a prerequisite to becoming a Qualified Bidder (and thus, 
among other things, prior to being able to conduct comprehensive due diligence), a Potential 
Bidder must deliver (unless previously delivered) to the Debtor: 

(i) An executed confidentiality agreement in form and substance acceptable to the 
Debtor; 

Current audited financial statements (or such other form of financial disclosure 
and credit-quality support or enhancement acceptable to the Debtor) of the 
Potential Bidder or of those entities that will guarantee the obligations of the 
Potential Bidder; and 

A preliminary (non-binding) proposal regarding the acquisition of all or any part 
of the Assets and the consideration to be paid (a “Preliminary Proposal”). 

(ii) 

(iii) 
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Potential Bidders can receive initial access to diligence information without 
submission of a Preliminary Proposal. 

A Qualified Bidder is a Potential Bidder that delivers the documents described in 
subparagraphs (i)-(iii), and that the Debtor determines is reasonably likely (based on financial 
information submitted by the Potential Bidder, the availability of financing, experience and other 
considerations deemed relevant by the Debtor), to submit a bona fide offer and to be able to 
consummate a sale if selected as a Successful Bidder (defined below). No later than two 
business days after a Potential Bidder delivers all of the materials required by subparagraphs (i)- 
(iii) above, the Debtor shall determine, and shall notify the Potential Bidder, if such Potential 
Bidder is a Qualified Bidder. The Debtor is not obligated to furnish to all Qualified Bidders any 
information that may be given to any one or more Qualified Bidders. 

Due Diligence 

The Debtor may afford MY Qualified Bidder the time and opportunity to conduct 
reasonable due diligence. The Debtor shall not be obligated to furnish any due diligence 
information after the Bid Deadline (as hereinafter defined). Neither the Debtor nor any of its 
respective representatives are obligated to furnish MY information to any person other than a 
Qualified Bidder. The Debtor is not responsible for, and will bear no liability with respect to, 
any information obtained by Potential Bidders in connection with the sale of the Assets. 

Bid Deadline 

A Qualified Bidder that desires to make a bid shall deliver written copies of its bid to (i) 
Cole, Schotz, Meisel, Forman & Leonard, P.A., 500 Delaware Avenue, Suite 1410, Wilmington, 
DE 19801, Attn: Norman L. Pernick or Marion M. Quirk, counsel to the Debtor; (ii) Latham & 
Watkins, 885 Third Avenue, New York, NY 10022-4834, A h :  D.J. Baker, counsel to the DIP 
Lender; (iii) US. Department of Justice, Civil Division, 1100 L Street, NW, Room 10032, 
Washington, DC 20005, Attn: Lloyd H. Randolph, counsel to RUS; and (iv) Polsinelli Shughart, 
222 Delaware Avenue, Suite 1101, Wilmington, DE 19801, Attn: Christopher A. Ward, counsel 
to the Committee, on November 11,201 1 at Noon (the “Bid Deadline”). 

Bid Requirements 

All bids must include (unless such requirement is waived by the Debtor) the following 
documents (the “Required Bid Documents”) 

A letter stating that the bidder’s offer is irrevocable until the earlier of (i) 2 
business days after the Assets have been sold pursuant to the closing of the sale or 
sales approved by the Bankruptcy Court, and (ii) 30 days after entry of an order 
approving the sale. 

An executed agreement to purchase any of the Assets or an asset purchase 
agreement to acquire substantially all of the Assets (marked to reflect the changes 
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to the Agreement with the Proposed Purchaser) which agreement shall include a 
commitment to close no later than 3 days after entry of a sale order. 

W A good faith deposit (the “Good Faith Deposit”) in the form of a certified check 
or cash payable to the order of the Debtor in an amount that is either (a) $350,000 
to cover funding for the Debtor’s continued customer serving operations if the bid 
is for substantially all of the Assets or (b) such lesser amount as is agreed by the 
Debtor to cover the cost of maintaining the particular Assets covering the bid. 

Written evidence of a commitment for financing or other evidence of the ability to 
consummate the sale satisfactory to the Debtor with appropriate contact 
information for such financing sources. 

A bid received from a Qualified Bidder that includes all of the Required Bid Documents, 
meets all of the above requirements and with respect to asset purchase agreement for 
substantially all of the Assets, offers consideration of a value that is $250,000 in excess of the 
consideration proposed by the Proposed Purchaser, is a “Qualified Bid.” 

Evaluation of Qualified Bids 

The Debtor reserves the right to determine the value of any Qualified Bid (including the 
Agreement with the Proposed Purchaser) and which Qualified Bid constitutes the highest or 
otherwise best offer. 

The Debtor will provide copies of all Qualified Bids to counsel for the DIP Lender, the 
RUS and the Committee. 

Proposed Purchaser Qualified Bidder/ 
Commitment Qualified Bid 

The Proposed Purchaser is a Qualified Bidder, and the Agreement with the Proposed 
Purchaser is a Qualified Bid. The Proposed Purchaser’s offer to purchase the Assets is 
irrevocable until the earliest of (i) 2 business days after the Assets have been sold pursuant to the 
closing of a sale approved by the Bankruptcy Court and (ii) 30 days after entry of a sale order. 

Credit Bidding 

The Debtor will accept credit bids consistent with Section 3 6 3 Q  of the Bankruptcy 

“AS Is, Where Is” 

Code. 

The sale of the Assets shall be on an “as is, where is” basis and without representations or 
warranties of any kind, nature, or description by the Debtor, its agents or its estate except to the 
extent set forth in the Agreement with the Proposed Purchaser or the purchase agreement of 
another Successful Bidder. The Proposed Purchaser and each Qualified Bidder shall be deemed 

3 
49524/MK)I-8013188~3 



to acknowledge and represent that it has had an opportunity to conduct any and all due diligence 
regarding the Assets prior to making its offer, that it has relied solely upon its own independent 
review, investigation and/or inspection of any documents and/or the Assets in making its bid, and 
that it did not rely upon any written or oral statements, representations, promises, warranties or 
guaranties whatsoever, whether express, implied, by operation of law or otherwise, regarding the 
Assets, or the completeness of any information provided in connection therewith or the Auction, 
except as expressly stated in these Bid Procedures or, (i) as to the Proposed Purchaser, the terms 
of the sale of the Assets shall be set forth in the Agreement with the Proposed Purchaser, or (ii) 
as to another Successful Bidder, the terms of the sale of the Assets shall be set forth in the 
applicable agreement. 

Free Of Any And All Interests 

Except as otherwise provided in the Agreement with the Proposed Purchaser or another 
Successful Bidder’s purchase agreement, all of Debtor’s right, title and interest in and to the 
Assets subject thereto shall be sold free and clear of all pledges, liens, security interests, 
encumbrances, claims, charges, options and interests thereon and there against (collectively, the 
“Interests”) in accordance with section 363 of the Bankruptcy Code, with such Interests to attach 
to the net proceeds of the sale of the Assets. 

Auction 

I f  the Debtor receives at least one Qualified Bid (in addition to the Agreement with the 
Proposed Purchaser), it shall conduct an auction (the “Auction”) with respect to the Assets. The 
Auction shall commence at 9:00 a.m. (Eastern) on November 14,201 1 at the offices of Cole, 
Schotz, Meisel, Forman & Leonard, P.A., 500 Delaware Ave., Suite 1410, Wilmington, 
Delaware 19801. The Debtor will file a notice with the Court setting forth any material changes 
to the date or location of the Auction. 

Only the Proposed Purchaser and a Qualified Bidder that has submitted a Qualified Bid is 
eligible to participate at the Auction. During the Auction, bidding shall begin initially with the 
highest Qualified Bid and subsequently continue in minimum increments of at least $200,000. 
Other than as otherwise set forth herein, the Debtor, may conduct the Auction in the manner they 
determine will result in the highest or otherwise best offer(@ for the Assets. 

Upon conclusion of the Auction, the Debtor, in consultation with (a) its advisors and @) 
representatives of the DIP Lender, the Committee and the RUS shall (i) review each Qualified 
Bid on the basis of financial and contractual terms and the factors relevant to the sale process, 
including those factors affecting the speed and certainty of consummating the Proposed Sale;.and 
(ii) identify the highest or otherwise best offer(s) for the Assets (the “Successful Bid(s)” and the 
entity or entities submitting such Successful Bid, the “Successful Bidder(s)”), which highest or 
otherwise best offer@) will provide the greatest amount of net value to the Debtor. If the 
Proposed Purchaser’s final bid is deemed to be the highest or otherwise best, the Proposed 
Purchaser will be the ‘‘Successfil Bidder,” and such bid, the “Successful Bid”. 
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Acceptance of Qualified Bids 

The Debtor shall sell the Assets to the Successful Bidder@) upon the approval of the 
Successful Bid(s) by the Bankruptcy Court after a sale hearing. The Debtor’s presentation of a 
particular Qualified Bid to the Bankruptcy Court for approval does not constitute the Debtor’s 
acceptance of the bid. The Debtor will be deemed to have accepted a bid only when the bid has 
been approved by the Bankruptcy Court at a sale hearing. All interested parties reserve their 
right to object to the Debtor’s selection of the Successful Bidder(@ (including the assignment of 
any of such objector’s Assumed Executory Contract thereto). 

Return of Good Faith Deposit 

Good Faith Deposits of the Successhl Bidder(s) shall be applied to the purchase price of 
such transaction(s) at closing. Good Faith Deposits of all other Qualified Bidders shall be held 
in an interest-bearing escrow account until 5 days after closing of the transactions contemplated 
by the Successful Bid(s), and thereafter returned to the respective bidders. If a Successful Bidder 
fails to consummate an approved sale because of a breach or failure to perform on the part of 
such Successful Bidder, the Debtor shall be entitled to retain the Good Faith Deposit as part of its 
damages resulting from the breach or failure to perform by the Successful Bidder. 

Modifications 

The Debtor, may (a) determine, which Qualified Bid, if any, is the highest or othenvise 
best; and (b) reject at any time before entry of an order of the Bankruptcy Court approving a 
Qualified Bid, any bid that is (i) inadequate or insufficient, (ii) not in conformity with the 
requirements of the Bankruptcy Code, the Bid Procedures, or the terms and conditions of sale, or 
(iii) contrary to the best interests of the Debtor, its estate and creditors. At or before any sale 
hearing, the Debtor may impose such other terms and conditions as the Debtor may determine to 
be in the best interests of the Debtor’s estate, its creditors and other parties in interest. 
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