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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Ray C. Schrock, P.C.

Jacqueline Marcus

Garrett A. Fall

Sunny Singh

Proposed Attorneys for Debtors
and Debtorsin Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________________ X
Inre :
Chapter 11
SEARS HOLDINGS CORPORATION, et al.,
Case No. 18-23538 (RDD)
Debtors? : (Jointly Administered)
________________________________________________________________ X

! The Debtors in these chapter 11 cases, alongthdthast four digits of each Debtor’s federal tegritification
number, are as follows: Sears Holdings Corporafigt®8); Kmart Holding Corporation (3116); Kmart @gtons
LLC (6546); Sears Operations LLC (4331); Sears,bBok and Co. (0680); ServiceLive Inc. (6774); A&EcEory
Service, LLC (6695); A&E Home Delivery, LLC (020%9&E Lawn & Garden, LLC (5028); A&E Signature Sergj
LLC (0204); FBA Holdings Inc. (6537); Innovel Sdlns, Inc. (7180); Kmart Corporation (9500); Max&dnc.
(7626); Private Brands, Ltd. (4022); Sears DevelepnCo. (6028); Sears Holdings Management Cormor&#148);
Sears Home & Business Franchises, Inc. (6742);s3¢ame Improvement Products, Inc. (8591); Searnsrémse
Services, L.L.C. (7182); Sears Procurement Servines(2859); Sears Protection Company (1250)rsSeeotection
Company (PR) Inc. (4861); Sears Roebuck Accept@iurp. (0535); Sears, Roebuck de Puerto Rico, B&2g);
SYW Relay LLC (1870); Wally Labs LLC (None); Big Beer of Florida Development, LLC (None); California
Builder Appliances, Inc. (6327); Florida Builder plances, Inc. (9133); KBL Holding Inc. (1295); Kl.@c. (0839);
Kmart of Michigan, Inc. (1696); Kmart of WashingtehC (8898); Kmart Stores of lllinois LLC (8897);Kart
Stores of Texas LLC (8915); MyGofer LLC (5531); BeBrands Business Unit Corporation (4658); Sealdikigs
Publishing Company, LLC. (5554); Sears Protectiam@any (Florida), L.L.C. (4239); SHC Desert SpringsC
(None); SOE, Inc. (9616); StarWest, LLC (5379); 3Mérchandising, Inc. (0188); Troy Coolidge No. 13C
(None); BlueLight.com, Inc. (7034); Sears Brand4,.C. (4664); Sears Buying Services, Inc. (6533paft.com
LLC (9022); and Sears Brands Management Corporghi®d5). The location of the Debtors’ corporatadwarters
is 3333 Beverly Road, Hoffman Estates, lllinois B91

The Debtors also include SHC Licensed Business (3418), filed as Case No. 18-23616, and SHC PramstiiLC
(9626), filed as Case No. 18-23630 (tiheltlitional Debtors”). The Additional Debtors each filed a motiontireir
respective chapter 11 case requesting joint adiratign with the Debtors for procedural purposely gursuant to
Rule 1015(b) of the Federal Rules of BankruptcycBdare.
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NOTICE OF HEARING ON
DEBTORS’ MOTION FOR APPROVAL OF GLOBAL BIDDING PROC EDURES

PLEASE TAKE NOTICE that a hearing on the annexed motion (tketion”)
of Sears Holdings Corporation and its debtor atfds, as debtors and debtors in possession in the
above-captioned chapter 11 cases (collectively, Erebtors), for entry of an order pursuant to
pursuant to sections 363 and 365 of chapter lil®fltl of the United States Code, Rules 2002,
6004, 6006, 9007, 9008, and 9014 of the FederaksRuwf Bankruptcy Procedure (the
“Bankruptcy Rules”), and Rules 6004-1, 6005-1, and 6006-1 of theal&ankruptcy Rules for
the Southern District of New York (thé.dcal Rules’), (i) approving global bidding procedures
in connection with sales (each, 8dle Transactiori) of the Debtors’ assets (collectively, the
“Assets); (ii) authorizing the Debtors to designate omenmre stalking horse bidders and offer
each such bidder certain bid protections; (iii) estiling auctions of the Assets (each, an
“Auction”) and hearings for approval of the proposed Sa#3actions (each, &ale Hearing);
(iv) authorizing and approving the form and manmiemotice of the Sale Transactions, Auctions,
and Sale Hearings; (v) authorizing and approving fnocedures for the assumption and
assignment of executory contracts or unexpirednesidential real property leases of the Debtors;
(vi) approving the notice to each non-Debtor corpdgy to a relevant contract or lease regarding
the Debtors’ potential assumption and assignmentooitracts and leases and the Debtors’
calculation of the amount necessary to cure anyetaoy defaults under such Contracts and
Leases; and (vii) granting related relief, all az@fully set forth in the Motion, will be held lwee
the Honorable Robert D. Drain, United States BaptayiJudge, at the United States Bankruptcy
Court for the Southern District of New York, Comam 118, 300 Quarropas Street, White Plains,
New York, 10601-4140 (theBankruptcy Court”) on November 15, 2018 at 10:00 a.m.
(Eastern Time) (the ‘Hearing”), or as soon thereafter as counsel may be heard.

2
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PLEASE TAKE FURTHER NOTICE that any responses or objections (the
“Objections’) to the Motion shall be in writing, shall conforta the Bankruptcy Rules and the
Local Rules, shall be filed with the Bankruptcy @dia) by attorneys practicing in the Bankruptcy
Court, including attorneys admitted pro hac videctonically in accordance with General Order

M-399 (which can be found atww.nysb.uscourts.gg\and (b) by all other parties in interest on

a CD-ROM, in text-searchable portable document &r(DF) (with a hard copy delivered
directly to Chambers), in accordance with the cwstity practices of the Bankruptcy Court and
General Order M-399, to the extent applicable,srall be served in accordance with Amsended
Order Implementing Certain Notice and Case Management Procedures, entered on November 1,
2018 (ECF No. 405), so as to be filed and recenethter tharNovember 8, 2018 at 4:00 p.m.
(Eastern Time) (the ‘Objection Deadlin€’).

PLEASE TAKE FURTHER NOTICE that if no Objectioase timely filed and
served with respect to the Motion, the Debtors roaypr after the Objection Deadline, submit to
the Bankruptcy Court an order substantially in fiwen of the proposed order annexed to the

Motion, which order may be entered without furthetice or opportunity to be heard.
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PLEASE TAKE FURTHER NOTICE that all objecting paes are required to

attend the Hearing, and failure to appear may rasuglief being granted upon default.

Dated: November 1, 2018
New York, New York
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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Ray C. Schrock, P.C.

Jacqueline Marcus

Garrett A. Fall

Sunny Singh

Proposed Attorneys for Debtors
and Debtorsin Possession
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Hearing Date%ngT%eg:?\Iovember 15, 2018 at 10:00ma. (Eastern Time)
Objection Date and Time: November 8, 2018 at 4:00.m. (Eastern Time)

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Ray C. Schrock, P.C.

Jacqueline Marcus

Garrett A. Fall

Sunny Singh

Proposed Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________________ X
Inre :
Chapter 11
SEARS HOLDINGS CORPORATION, et al.,
Case No. 18-23538 (RDD)
Debtors? : (Jointly Administered)
________________________________________________________________ X

DEBTORS’ MOTION FOR APPROVAL OF GLOBAL BIDDING PROC EDURES

! The Debtors in these chapter 11 cases, alongthdthast four digits of each Debtor’s federal tegritification
number, are as follows: Sears Holdings Corporafigt®8); Kmart Holding Corporation (3116); Kmart @gtons
LLC (6546); Sears Operations LLC (4331); Sears,bBok and Co. (0680); ServiceLive Inc. (6774); A&EcEory
Service, LLC (6695); A&E Home Delivery, LLC (02058&E Lawn & Garden, LLC (5028); A&E Signature
Service, LLC (0204); FBA Holdings Inc. (6537); Inmb Solutions, Inc. (7180); Kmart Corporation (9500
MaxServ, Inc. (7626); Private Brands, Ltd. (4023gars Development Co. (6028); Sears Holdings Manage
Corporation (2148); Sears Home & Business Franshise. (6742); Sears Home Improvement Products, In
(8591); Sears Insurance Services, L.L.C. (7182prsSSé°’rocurement Services, Inc. (2859); Sears Rimtec
Company (1250); Sears Protection Company (PR) U®861); Sears Roebuck Acceptance Corp. (0535);sSear
Roebuck de Puerto Rico, Inc. (3626); SYW Relay L(1870); Wally Labs LLC (None); Big Beaver of Fload
Development, LLC (None); California Builder Appliees, Inc. (6327); Florida Builder Appliances, 11(8133);
KBL Holding Inc. (1295); KLC, Inc. (0839); Kmart dflichigan, Inc. (1696); Kmart of Washington LLC @&B);
Kmart Stores of lllinois LLC (8897); Kmart Store$ bexas LLC (8915); MyGofer LLC (5531); Sears Brand
Business Unit Corporation (4658); Sears HoldingbliBhing Company, LLC. (5554); Sears Protection @any
(Florida), L.L.C. (4239); SHC Desert Springs, LLGlohe); SOE, Inc. (9616); StarWest, LLC (5379); STI
Merchandising, Inc. (0188); Troy Coolidge No. 13a (None); BlueLight.com, Inc. (7034); Sears Brands.C.
(4664); Sears Buying Services, Inc. (6533); Kmamd.LC (9022); and Sears Brands Management Coriparat
(5365). The location of the Debtors’ corporatedwparters is 3333 Beverly Road, Hoffman Estatéspls 60179.

The Debtors also include SHC Licensed Business [3118), filed as Case No. 18-23616, and SHC Pramsti
LLC (9626), filed as Case No. 18-23630 (thedtiitional Debtors™). The Additional Debtors each filed a motion
in their respective chapter 11 case requesting pdministration with the Debtors for proceduralgmses only
pursuant to Rule 1015(b) of the Federal Rules ofkBaptcy Procedure.
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TO THE HONORABLE ROBERT D. DRAIN,
UNITED STATES BANKRUPTCY JUDGE:

Sears Holdings Corporation and its debtor affisatas debtors and debtors in
possession in the above-captioned chapter 11 ¢estsctively, the Debtors’ and, together
with their non-debtor affiliates, th&Cbmpany”’), respectfully represent as follows in support of
this motion (the Motion™):

Preliminary Statement

1. As previously stated, the Debtors believe that éhsr a viable path
forward for a reorganization around a smaller foiotpof profitable stores. But this path is
extremely limited. Approximately 400 of the Delstostores are four-wall EBITDA positive—
the Debtors intend to utilize every reasonableréefto sell these and other viable stores, or a
substantial portion thereof, as a going concermsymant to section 363 of the Bankruptcy Code.
A successful sale of these viable stores as a gmngern not only will save Sears and Kmart,
but also the jobs of tens of thousands of employlessdepend on the continued operation of the
Debtors’ stores. Additionally, the Debtors intetadmarket and sell certain of their non-core
assets, such as intellectual property and spedmitynesses, to help finance these chapter 11
cases, maximize value, and, importantly, fund thand-fought wind-down reserve.

2. Time is of the essence. As previously discusdegse chapter 11 cases
must progress with all deliberate speed to stensthbstantial operating losses that will continue
to decrease the value of the Debtors’ estates.omawyly, the prompt consummation of sale
transactions that will maximize value for the Dabtcestates and preserve as many jobs as
possible is a cornerstone of the Debtors’ chaptestrategy.

3. By this Motion, the Debtors seek approval of globalding and sale

procedures (theGlobal Bidding Procedures) for the efficient marketing, auction and sale of
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their assets (collectively, théSsets) in an orderly and value maximizing manner. Thlebal
Sale Procedures are intended to provide the Deéltexsbility to solicit proposals, negotiate
transactions, provide stalking horse protectiohsgcessary and appropriate), hold auctions and
consummate transactions for the highest and bdge,vall while protecting the due process
rights of all interested parties and ensuring thate is a full and fair opportunity to review and
consider proposed transactions. This Court adogitediar procedures in the chapter 11 cases of
The Great Atlantic & Pacific Tea Co. In€€ase No. 15-23007, ECF No. 496 (Aug. 11, 2015).

4, To be clear, the proposed procedures are not ardéoh by Sears to
liquidate the Company at fire sale prices—far frimOn the contrary, the proposed procedures
are intended to provide the Debtors an efficientim@ism to monetize assets as and when the
Debtors decide to auction and sell their Assetgh wihe advice of their advisors and in
consultation with the DIP ABL Administrative Ageahd Co-Collateral Agents (th®IP ABL
Agents’) and the official committee of unsecured credst¢the ‘Creditors’ Committee” and,
together with the DIP ABL Agents, the&Cbnsultation Parties’). Given the volume of sales
anticipated, it would be highly inefficient and tggo the Debtors to file a separate motion for
the approval of each sale transaction and seppratedures. The authorization to conduct sales
in accordance with uniform procedures will benefitparties in interest and the Court.

5. Under the debtor-in-possession financing agreen(ém ‘DIP ABL
Credit Agreement’), the Debtors must satisfy milestones (tldP Milestones’) for the sale of
their stores that are capable of continuing as iaggooncern (the Go Forward Stores).
Specifically, the DIP Milestones require:

a. On or before December 15, 2018, the Debtors musirolh non-
contingent and fully-financed (with committed fircamg

containing customary limited conditionality consist with
acquisition financing commitments) stalking horgk for the sale
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of the Go Forward Stores that is reasonably acbépta the DIP
ABL Agents;

b. The Court shall have entered the bidding procedoreler by
January 14, 2019;

C. The Debtors shall commence an auction for the shlthe Go
Forward Stores on or before February 2, 2019;

d. The Debtors shall obtain an order approving the sdlthe Go
Forward Stores pursuant to section 363 of the Baptky Code on
or before February 4, 2019; and

e. Closing of the sale of the Go Forward Stores bylater than
February 8, 2019.

6. In addition to the generally applicable Global By Procedures, the
Debtors have proposed herein a specific scheduldhéosolicitation, auction and sale of their Go
Forward Stores that is consistent with the GlohddBig Procedures. The Debtors may choose,
but are not required to, include other Assets ensdime timeline as the proposed timeline for the
Go Forward Stores. If the Debtors do proceedan thanner with respect to any other assets, the
Debtors will provide notice in compliance with tldobal Bidding Procedures and consult with
the Consultation Parties in advance of making sletbrmination and filing such notice.

7. The Debtors are confident that the Global Biddingdedures and the
other relief requested herein will facilitate ttedesof the Assets for the highest or otherwise best
value, preserve jobs for their dedicated employes maximize recoveries. The Debtors are
consulting with the Consultation Parties with retge the Global Bidding Procedures. Should
the Global Bidding Procedures be adjusted as dtresuhe Debtors’ consultation with the
Consultation Parties, the Debtors will update tbei€and parties in interest.

Background
8. Beginning on October 15, 2018 (th&dmmencement Dat® and

continuing thereafter, each of the Debtors commeémneih this Court a voluntary case under
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chapter 11 of title 11 of the United States Codhe (Bankruptcy Code”). The Debtors are
authorized to continue to operate their business manage their properties as debtors in
possession pursuant to sections 1107(a) and 11i0& &ankruptcy Code.

9. On October 24, 2018, the United States Trustee Region 2 (the
“U.S. Truste€) appointed the Creditors’ Committee. No trustee examiner has been
appointed in these chapter 11 cases.

10. The Debtors’ chapter 11 cases are being jointly iadbered for
procedural purposes only pursuant to Rule 1015@bthe Federal Rules of Bankruptcy
Procedure (theBankruptcy Rules”).

11. Additional information regarding the Debtors’ busss, capital structure,
and the circumstances leading to the commenceni¢hege chapter 11 cases is set forth in the
Declaration of Robert A. Riecker Pursuant to Rul@7-2 of Local Bankruptcy Rules for
Southern District of New Yorlsworn on October 15, 2018 (thRiécker Declaration’) (ECF
No. 3)2

Jurisdiction

12.  This Court has jurisdiction to consider this mafpersuant to 28 U.S.C.
88 157 and 1334, and the Amended Standing Ordeefd#rence M-431, dated January 31, 2012
(Preska, C.J.). This is a core proceeding pursiea?8 U.S.C. § 157(b). Venue is proper before

this Court pursuant to 28 U.S.C. 88 1408 and 1409.

2 Capitalized terms used but not otherwise define@ih shall have the respective meanings ascribeddh terms
in the Riecker Declaration, the Bidding Procedudeder, or the Bidding Procedures (each as defireedit), as
applicable.
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Relief Requested

13. By this Motion, pursuant to sections 363 and 36thefBankruptcy Code,
Bankruptcy Rules 2002, 6004, 6006, 9007, 9008, @0it¥4, and Rules 6004-1, 6005-1, and
6006-1 of the Local Bankruptcy Rules for the SouthBistrict of New York (the Eocal
Rules’), and the Amended Guidelines for the Conduct e$&t Sales, adopted by General Order
M-383, the Debtors request entry of the following:

a. the ‘Global Bidding Procedures Order” substantially in the form attached
hereto agxhibit A ,:

I. authorizing and approving the Global Bidding Praged substantially in
the form attached to the Global Bidding Proced@eger axhibit 1, in
connection with the sale of the Assets (each twimsg a ‘Sale
Transaction”);

il. authorizing the Debtors to designate one or maatkisg horse bidders
(each, a Stalking Horse Bidder’ and, each such bidder’'s bid, a
“Stalking Horse Bid’) for one or more of the Assets (each such grolup o
Assets, a Stalking Horse Packag®) and offer each such Stalking Horse
Bidder certain bid protections (collectively, th&talking Horse Bid
Protections’);

iii. authorize auctions of the Assets (each, @wction”), including an
Auction of the Go Forward Stores to be heldJanuary 14, 2018

V. scheduling hearings (theéséle Hearing(s)) to consider approval of the
proposed Sale Transactions;

V. authorizing and approving (i) notice of the saleAsSets, Auctions, and
Sale Hearing(s), substantially in the form attactethe Global Bidding
Procedures Order &xhibit 2 (the ‘Sale Noticé); and (ii) notice to each
relevant non-Debtor counterparty (each, €olnterparty”) to an
executory contract or unexpired non-residentiall rpeoperty lease
(collectively, the Contracts and Lease$) regarding the Debtors’
potential assumption and assignment of their Cotdrar Leases and of
the Debtors’ calculation of the amount necessaryure any defaults
thereunder (theCure Costs), substantially in the form attached to the
Bidding Procedures Order agxhibit 3 (the “Assumption and
Assignment Noticé);

3 The Debtors intend to file any declarations inparp of the Motion prior to the hearing.
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Vi. authorizing and approving procedures for the assiom@and assignment
of the Contracts and Leases and the determinaticBuce Costs with
respect thereto (collectively, the ASsumption and Assignment
Procedures); and

Vil. granting related relief; and

b. following compliance with the Global Bidding Proceds Order, one or more
orders (each, a&Sale Order’) authorizing and approving:

I. the sale of Assets free and clear of all liensjnda interests, and
encumbrances, except certain permitted encumbraxeetermined by
the Debtors and any purchaser of the Assets, vatis Ito attach to the
proceeds of the applicable Sale Transactions;

il. the assumption and assignment of proposed assuorgdaCts and Leases
(collectively, the Proposed Assumed Contracty in connection with the
Sale Transactions; and

ii. granting related relief.

Need for a Timely Sale Process

14. The Debtors have been involved in the potentiak safl their assets
prepetition for years, including various real estaissets, certain brands and related assets
including Kenmore and Diehard, Parts Direct, and 8ears Home Improvement Products
business (SHIP”) of Sears Home Services. Since filing their deafdll cases, many parties
have reached out with interest in numerous ass&tsordingly, the Debtors have developed a
global process to facilitate sales of their Asgetsn expeditious and value-maximizing manner.

15.  Appreciating their challenging financial conditi@amd the tight timeline
for the sale of Go Forward Stores, the Debtorsthaat professionals are prepared to execute a
marketing campaign for the Go Forward Stores cterstisvith the Global Bidding Procedures.
The proposed timeline for this marketing and sate@ss is reasonable and necessary under the

circumstances of these chapter 11 cases.
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16. On October 16, 2018, the Bankruptcy Court approtrezl DIP ABL
Facility provided by the DIP ABL Lenders (as definim the Interim DIP Order) on an interim
basis (ECF No. 101) (theriterim DIP Order ). The DIP ABL Facility, together with the use
of cash collateral, provides the Debtors with addal runway to consummate value-
maximizing Sale Transactions for the Assets, baaitnot be overemphasized that time is of the
essence.

17. In addition, under the DIP ABL Facility, the fir§200 million of sale
proceeds from unencumbered assets will be usedntbd wind down reserve for the Debtors’
estates. It is important that the Debtors haveathity to promptly take action to fund the wind
down reserve account with maximum proceeds andmidei administrative costs. Access to the
DIP ABL Facility and cash collateral is critical tine Debtors’ ability to continue their
operations and manage their bankruptcy estatesighréhe conclusion of the sale process.
Failure to adhere to the DIP Milestones could jedjza the Debtors’ access to cash under the
DIP ABL Facility and, in turn, compromise the Defstochapter 11 strategy and ability to
maximize recoveries for creditors. In light of tf@regoing, the Debtors believe that the
proposed timelines for the sale of a given Assetthe Go Forward Stores are both reasonable

and necessary under the circumstances of theséechdpcases.

The Global Bidding Procedures

A. Overview

18. The Global Bidding Procedures are designed to ptera@ompetitive and
expedient sale process. If approved, the Biddimmgé&tures will allow the Debtors to solicit and
identify bids from potential buyers that constittibe highest or best offer for the Assets on a
schedule consistent with the Debtors’ chapter tdtesgy and, in the case of the Go Forward

Stores, the DIP Milestones.
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19. The Global Bidding Procedures are attached to tideliBy Procedures
Order and therefore are not herein restated i #irety. Certain of the key terms of the
Global Bidding Procedures are highlighted belovhe Debtors shall have the ability, however,
to alter the Global Bidding Procedures with respecthe sale of an Asset based upon the
exigencies of a given situation if the Debtors detee, in their business judgment and in
consultation with the Consultation Parties, tha teasonable to do so.

a. Sale Notice If the Debtors determine, in their discretiofieaconsultation with
the Consultation Parties, to hold an auction innemtion with one or more sale or
disposition transactions in connection with onenore of the Assets, the Debtors
will file and serve on the Sale Notice Parties, aadse to be published on the
Prime Clerk website, a Sale Notice and shall scleealn auction on a date that is
not less than twenty-five (25) days following seevbf the Sale Notice. The Sale
Notice shall set forth (i) a complete list and gahelescription of the Assets for
sale; (ii) the date, time, and place of the (a)thurcand (b) Sale Hearing; (iii) the
relevant sale objection deadline(s) (eachSalé Objection Deadling); (iv) the
procedures for filing Sale Objections; and (v) te textent a Stalking Horse
Bidder has been designated for the Asset, a déscripnd copy of the Stalking
Horse Agreement.

b. Designation of Stalking Horse Bidder The Debtors, after consultation with the
Consultation Parties, may designate a Stalking ¢iBidder in the Sale Notice as
described further in Section B.

C. Bid Deadline. The deadline for the submission of any and alk dor the
Asset(s) being sold shall be no earlier than twéd@) days following service of
the Sale Notice.

d. Purchased Assets A Qualified Bid must clearly identify the follang:

1. the Assets to be purchased, including any Contrants Leases of the
Debtors that would be assumed and assigned in cbonewith the
proposed Sale Transaction (all such Contracts &asds, theProposed
Assumed Contract$);

2. with respect to a bid for multiple Assets, the edibon of value in U.S.
dollars that the Prospective Bidder associates eaith Asset, including a
description of any significant assumptions on whstch valuation is
based;

3. the liabilities, if any, to be assumed, includingy aebt to be assumed; and
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4, the Credit Bid, Landlord Bid (as defined herein)y @on-cash
consideration, if applicable, and/or the cash paselprice of the bid.

e. Form of Consideration

1. Credit Bid. Persons or entities holding a perfecsedurity interest in
Assets may seek to Credit Bid, to the extent péechiby applicable law
and the documentation governing the Debtors’ premetcredit facilities;
provided that such Credit Bid complies with themsrof any order of the
Court approving debtor in possession financing lo& use of cash
collateral; provided that a credit bid by an inside affiliate may only be
permitted if authorized by the Court and complianth the DIP ABL
Orders. Each of the DIP ABL Agents shall be deem&ualified Bidder
and shall be entitled to credit bid all or a partaf its respective DIP ABL
Obligations (each as defined in the DIP ABL Ordeas)applicable, in
accordance with section 363(k) of the Bankruptcg€o

2. Landlord Bid. Subject to the Debtors’ discretiorctmsider such bids, and
after consultation with the Consultation Partiesy &®id submitted by a
landlord for the purchase of one of more of sucidllard’s own Leases
(each such bid, alandlord Bid”) may include a purchase price
comprised of a (i) cash component, and (ii) a neshccomponent that
represents a “credit” for rental arrears under suehse (a Landlord
Credit”) to reduce the cash consideration for the apple&ease, but not
the Good Faith Deposit (as hereinafter definedyired.

3. Other Non-Cash Consideration. Subject to the Dsebtdiscretion to
consider such bids, and after consultation with@oasultation Parties, a
bid may be in the form of or include non-cash cdesation.

4, Cash Requirements. All bids must provide sufficieash consideration
for the payment of any applicable Termination Payima cash in full.
Any Credit Bid must include a cash component sidfit to pay any
applicable Termination Payment and all obligatiesured by senior
liens on the applicable Assets.

f. Good Faith Deposit Excluding bids that include a Credit Bid, a Qiued Bid
must be accompanied by &dod Faith Deposit in the form of cash in the
amount equal to at least ten percent (10%) of t@gsed purchase price. The
Debtors may require a higher Good Faith Deposihér discretion as necessary
to protect the interests of their estates.

g. Employee and Labor Terms If the bid contemplates a going-concern sale of
any of the Assets, it must include a statementrgp@sed terms for employees.

10
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h. Financing Information.

1.

A Qualified Bid must include each of the following:

a. Statement that the Prospective Bidder is financiakhpable of
consummating the Sale Transactions contemplatedrbposed
APA.

b. Except for a Landlord Bid, information supportingoBpective
Bidder’s (or any other proposed assignee’s) abibtgomply with
requirement to provide adequate assurance of fyterdrmance
under Bankruptcy Code section 365(f)(2) and, if liappble,
Bankruptcy Code section 365(b)(3), including Praspe
Bidder’s financial wherewithal and willingness terform under
Proposed Assumed Contracts and any other Contaactd eases
that may later be designated by the ProspectivdaBi{if named a
Successful Bidder) for assumption and assignmemommection
with a Sale Transaction (such informatioAdéquate Assurance
Information ).

c. Sufficient evidence that the Prospective Bidder, loasan obtain,
financial wherewithal to consummate Sale Transastia a timely
manner, including copies of any commitment letters.

I. Selection of Qualified Bids The Debtors, after consulting with the Consuttati

Parties, will make a determination regarding whiptis qualify as a Qualified
Bid, and will notify Prospective Bidders whethereyhhave been selected as
Qualified Bidders promptly after the Bid Deadline.

J- Auction

1.

WEIL:\96780734\2\73219.0006

Not less than twenty-five (25) days following seeviof the Sale Notice,
the Debtors shall conduct an Auction of the AuctiRtatkage at a location
to be announced.

The Debtors will use commercially reasonable e$fdd, within two (2)
business days after the conclusion of the Aucbergs soon as reasonably
practicable thereafter, file with the Court, seorethe Sale Notice Parties
(including each Counterparty to a Proposed Assur@edtract in a
Successful Bid and each Counterparty to any knoemti@cts or Leases
that may later be designated by a Successful Bitideassumption and
assignment), and cause to be published on the RCiek Website, a
notice of the results of the Auction (th&ldtice of Auction Results),
which shall (i) identify the Successful Bidders adalck-Up Bidders; (ii)
list all Proposed Assumed Contracts in the Sucaé8sfls and Back-Up
Bids; (iii) identify any known proposed assigneaf§Proposed Assumed
Contracts (if different from the applicable SucdekBidder); (iv) list all
known Contracts and Leases that have been or rtexyda designated for

11
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assumption and assignment to a Successful Biddigs known proposed
assignee, if applicable; and (v) set forth the deadand procedures for
filing Adequate Assurance Obijections (as hereinal&dined).

k. Auction Not Necessary

1. Stalking Horse Packages. If no Qualified Bid otklesin the applicable
Stalking Horse Bid is received by the Bid Deadlittee Debtors will not
conduct the Auction for the applicable Stalking s®iPackage, and will
file with the Bankruptcy Court, serve on the Salstibe Parties, and cause
to be published on the Prime Clerk Website a ndf)jcadicating that the
Auction for the Stalking Horse Package has beeretad, (ii) indicating
that the Stalking Horse Bidder is the SuccessfdtBr with respect to the
Stalking Horse Package, and (iii) setting forth ttee and time of the
applicable Sale Hearing.

2. Other Assets Not Included in a Stalking Horse Bilith respect to Assets
not included in a Stalking Horse Package, if onhe dQualified Bid is
received in respect of such assets by the Bid Degdihe Debtors may,
but shall not be required to, after consulting wita Consultation Parties,
determine to consummate a Sale Transaction witlappécable Qualified
Bidder, and shall file with the Bankruptcy Couty\ee on the Sale Notice
Parties, and cause to be published on the Prime& @ebsite a notice
(i) identifying the Qualified Bidder, (ii) settindorth the terms of the
Qualified Bid, and (iii) setting forth the date atiche of the applicable
Sale Hearing.

l. Reservation _of Rights The Debtors reserve the right to, in their reasde
business judgment, in a manner consistent withr tfiduciary duties and
applicable law, and in consultation with the Coteidn Parties, modify the
Global Bidding Procedures; waive terms and conaitiset forth therein; extend
the deadlines set forth therein; announce at thetidwws modified or additional
procedures for conducting the Auctions; and provesonable accommodations
to any Stalking Horse Bidder with respect to swims, conditions, and deadlines
of the bidding and auction process to promote &rrthds by such bidder, in each
case, to the extent not materially inconsistenhwhie Global Bidding Procedures
and the Global Bidding Procedures Orde&mxcept as provided in an applicable
Stalking Horse Agreement, the Debtors shall not bebligated to consummate
or pursue any transaction with respect to any Assewith any bidder.

B. Designation of Stalking Horse Bidders

20. The Debtors request authority, subject to the deatson rights of the
Consultation Parties as set forth in the GlobaldBid Procedures and the Global Bidding

Procedures Order, to enter into asset purchaseeragreés with Stalking Horse Bidders (each

12
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such agreement, &talking Horse Agreement), pursuant to which the Debtors may provide
Stalking Horse Bidders with Stalking Horse Bid feeitons (defined below) where the Debtors
determine, in the exercise of their reasonablenassi judgment, and after consultation with the
Consultation Parties, that setting a floor for artAssets is in the best interests of their estate
and creditors. Having the flexibility to design&talking Horse Bidders for certain of the Assets
will enhance the Debtors’ ability to maximize valaéthe Debtors’ Assets and is in the best
interests of their estates.

21.  Specifically, the Debtors propose to (i) establishial overbid minimum
and subsequent bidding increment requirementftey each Stalking Horse Bidder a break-up
fee in an amount that shall not exceed three per@8h) of the cash portion of the purchase
price in the applicable Stalking Horse Bid (Befmination Payment’), (iii) provide that, if the
Stalking Horse Bidder bids on Stalking Horse Paekaigthe Auction, the Stalking Horse Bidder
will be entitled to a credit in the amount of it®rimination Payment against the increased
purchase price for the Stalking Horse Package(&hgrovide other appropriate and customary
protections to a Stalking Horse Bidder (the TermaraPayment and the other bid protection
described in this paragraph collectively are refrrto as the Stalking Horse Bid
Protections’). In accordance with the noticing procedureslioetl below (the Noticing
Procedures), upon the designation of a Stalking Horse Biddee Debtors will file with the
Court, serve on the Sale Notice Parties (as idedtibnd defined in the Global Bidding
Procedures), and cause to be published on the teelmsiintained by Prime Clerk LLC, the
Debtors’ claims and noticing agent in these chaptél cases, Ilocated at
https://restructuring.primeclerk.com/Sears (therithe Clerk Website”), a Sale Notice that

contains information about the Stalking Horse Big@sle and attaches the proposed Stalking

13
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Horse Agreement. |If a Stalking Horse Bidder, idahg any affiliates of the Debtors, has
included as part of the applicable Stalking Hors d&credit bid of all or part of their claims for
their collateral pursuant to section 363(k) of B&nkruptcy Code (each such bid, @rédit
Bid”), such Credit Bid will also be described in thelé&SNotice.

22. Parties in interest may object to the designatioa $talking Horse Bidder
or any of the terms of a Stalking Horse Agreementjuding any Credit Bid, release,
exculpation or the provision of a Termination Papm@ach, a Stalking Horse Objection)
within ten (10) calendar days after service of #ipplicable Sale Notice; provided that if any
Stalking Horse Bidder is an insider or affiliate thie Debtors, parties in interest will have
fourteen (14) calendar days after service of theliegole Sale Notice to file a Stalking Horse
Objection. If a timely Stalking Horse Obijection fited, the proposed Stalking Horse Bid,
Termination Payment, or Credit Bid, as applicakl#, not be deemed approved until either the
Stalking Horse Objection is resolved or it has bagproved upon further order of the Court. In
the absence of a Stalking Horse Obijection, the @sbéentry into the applicable Stalking Horse
Agreement and the Stalking Horse Protections veltbemed approved without further order of
the Court upon the expiration of the objection dieagl provided that if any insider or affiliate
includes a Credit Bid for part or all of the StalliHorse Bid, the Debtors will schedule a
hearing for determination of such insider’s or leffe’s ability to Credit Bid prior to such bid
being deemed the Stalking Horse Bid.

23.  Given the urgency of the Debtors’ need to maximiakie for creditors
through timely and efficient Sale Transactions, #bdity to designate Stalking Horse Bidders

and offer such bidders Stalking Horse Bid Protetiis justified, appropriate, and essential.

14
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C. Key Dates and Deadlines

24. The below table summarizes the key dates and dezdior the sale of an
Asset pursuant to the Global Bidding ProcedureBe Debtors shall have the ability, however,
to alter the key dates and deadlines with respeitiet sale of an Asset based upon the exigencies

of a given situation if the Debtors determine,hrit business judgment and in consultation with

the Consultation Parties, that it is reasonabldotso.

Within ten (10) days of
service of the Sale Notice

Deadline to object to proposed Sale Transactiom{sh a
Stalking Horse Bidder that is not an insider oiliate of the
Debtors, including with respect to designation wéls Stalking
Horse Bidder and any provision of applicable StajkHorse|
Agreement (including any Credit Bid or Terminatidayment)

Within ten (10) days of
service of the Assumption
and Assignment Notice
and Adequate Assurance
Information for Stalking
Horse Bidder, as
applicable

Deadline to object to (i) Debtors’ proposed CurestSofor
Proposed Assumed Contracts in an applicable Stalkiarse
Package and (iii) the assumption of and assignment
Stalking Horse Bidder(s) of any Proposed Assumedti@ots
or any Contracts or Leases that may later be daEgnby a
Stalking Horse Bidder for assumption and assignment

Within fourteen (14) days
of service of the Sale
Notice

Deadline to object to proposed Sale Transactiongh
Stalking Horse Bidder that is an insider or aftéiaof the
Debtors, including with respect to designation tHl8ng Horse
Bidder and any provision of applicable Stalking &
Agreement (including any Credit Bid or Terminatidayment)

=~

No earlier than twenty (20)
days following service of
the Sale Notice

Bid Deadline

Within five (5) days of the
Bid Deadline

Deadline for Debtors to notify Prospective Biddefs their
status as Qualified Bidders and announcement oftidwu
Packages

Not less than twenty-five
(25) days following service
of the Sale Notice

Auction

Within two (2) days of the
conclusion of the Auction

Target date for Debtors to file with the Bankruptgurt the
Notice of Auction Results and to provide applica
Counterparties with Adequate Assurance Information the

7

Successful Bidders if different than Stalking HoBséders

WEIL:\96780734\2\73219.0006
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Eight (8) days following
the filing of Notice of
Auction Results and
service of the Adequate
Assurance Information

Deadline to object to (i) proposed Sale Transasijorior

Successful Bidders that are not Stalking Horse @&sid

(i) Debtors’ proposed Cure Costs for Proposed As=i
Contracts not included in any Stalking Horse Bidi) the
assumption of and assignment to a Successful Bg)dérat is
not a Stalking Horse Bidder of any Proposed Assu
Contracts or any Contracts or Leases that may lae
designated by such Successful Bidder(s) for assam@nd
assignment, and (iv) the conduct of the Auction

Within five (5) days of the
deadline to file Sale
Objections

Proposed date of Sale Hearing (subject to the aidiily of the
Court)

med

-

25. The Debtors propose the following key dates andlldess for the sale

process related to the Go Forward Stores:

November 15, 2018 at
10:00 a.m. (ET)

Hearing to consider approval of Global Bidding é&adures anc
entry of Bidding Procedures Order

November 21, 2018

Deadline to Submit Non-Binding Indication of Intste

December 15, 2018

Deadline for Debtors to designate Stalking Hors#dBr for Go
Forward Stores

December 28, 2018
at 4:00 p.m. (ET)

Bid Deadline for Go Forward Stores;
Deadline to object to Stalking Horse Bid for Go Wward Stores

January 4, 2019
at 4:00 p.m. (ET)

Deadline for Debtors to notify Prospective Biddefs their
status as Qualified Bidders and announcement oftidwu
Packages

\J

January 10, 2019
at 10:00 a.m. (ET)

Proposed date of hearing on Stalking Horse Objestiaf
necessary (subject to the availability of the Cpurt

January 14, 2019
at 10:00 a.m. (ET)

Auction for Go Forward Stores to be conducted atdffices of
Weil, Gotshal & Manges LLP, 767 Fifth Avenue, Nevork,
New York 10153

January 16, 2019

Target date for Debtors to file with the Bankruptgurt the
Notice of Auction Results and to provide the ayqdbie
Counterparty with Adequate Assurance Informatiom the
Successful Bidder if different than the Stalkingrs®Bidder

WEIL:\96780734\2\73219.0006
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January 24, 2019 Deadline to object to (i) proposed Sale Transaction a
at 4:00 p.m. (ET) Successful Bidder that is not a Stalking Horse Bigdd

(i) Debtors’ proposed Cure Costs for Proposed As=i
Contracts not included in any Stalking Horse Bidi) the
assumption of and assignment to a Successful Bithdéns not
a Stalking Horse Bidder of any (a) Proposed Assu@mutracts
or any Contracts or Leases that may later be datsdrby such
Successful Bidder for assumption and assignmerd, (an
conduct of the Auction

January 29, 2019 Debtors’ Deadline to Reply to Sale Objections
at 4:00 p.m. (ET)
January 31, 2019 Proposed date of Sale Hearing (subject to the aidiily of the
at 10:00 a.m. (ET) Court)
D. Noticing Procedures

26. The Global Bidding Procedures provide for adequnaticing procedures
as summarized herein (theNdticing Procedures). The Noticing Procedures constitute
adequate and reasonable notice of the key datedesmutliines for the sale process. For purposes

of the Global Bidding Procedures, th®dle Notice Partiesinclude the following persons and

entities:
I. each of the Consultation Parties;
il. the Standard Parties (as defined in fkmended Order Implementing Certain
Notice and Case Management ProcediSF No. 405));
ii. any governmental authority known to have a clairaig} the Debtors in these
chapter 11 cases;
V. all applicable federal, state, and local taxing eggllatory authorities, including
the Internal Revenue Service;
V. all environmental authorities having jurisdictiomeo any of the Assets, including
the Environmental Protection Agency;
Vi. the United States Attorney General;
Vil. the United States Attorney for the Southern DiswidNew York;
viil. the Office of the Attorney General and Office oétBecretary of State in each

state in which the Debtors operate;

17
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the Antitrust Division of the United States Depagtrhof Justice;
the Federal Trade Commission;

all of the persons and entities entitled to nopaesuant to Bankruptcy Rule 2002;
and

all other persons and entities as directed by #ekRBiptcy Court.

27. Accordingly, the Debtors request that the Courd filnat the Noticing

Procedures are adequate and appropriate under ittiemstances, and comply with the

requirements of Bankruptcy Rule 2002.

Assumption and Assignment Procedures

28. In connection with a Sale Transaction, the Debtoey seek to assume

and assign to the Successful Bidder(s) (or thesigited assignee(s)) certain Contracts and

Leases. The Assumption and Assignment Procedeteforsh herein are designed to, among

other things, govern the Debtors’ provision of Adatgp Assurance Information and notice of

Cure Costs to relevant Counterparties. Specifictle Assumption and Assignment Procedures

are as follows:

a.

Assumption _and _Assignment Notice The Debtors shall use commercially
reasonable efforts to, as soon as reasonably qabtti after the Debtors’
designation of a Stalking Horse Bidder, file witletCourt, serve on the Sale
Notice Parties, including each relevant Counteypaahd cause to be published
on the Prime Clerk Websitéhe Assumption and Assignment Notice, which shall
(i) identify the Proposed Assumed Contracts in $talking Horse Bid, and, if
known, any additional Contracts or Leases that beagesignated for assumption
and assignment (theDésignation Rights Contract$) to the Stalking Horse
Bidder (or its known proposed assignee), pursuaié terms and provisions of
the Stalking Horse Agreement; (ii) list the Debta@sod faith calculation of the
Cure Costs with respect to each Contract and Lidasgified on the Assumption
and Assignment Notice; (iii) expressly state theduanption or assignment of a
Contract or Lease is not guaranteed and is subjectCourt approval;
(iv) prominently display the deadline to file a @uDbjection and an Adequate
Assurance Objection (each as hereinafter definaal); (v) prominently display
the date, time, and location of the Sale Hearing(s)

18
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b. Auction _Results The Debtors will use commercially reasonableonsf to,
within two (2) business days after the conclusidrihe Auction, or as soon as
reasonably practicable thereafter, file with theu@oserve on the Sale Notice
Parties (including each Counterparty to a Propo&sdumed Contract in a
Successful Bid and each Counterparty to any knowesidhation Rights
Contracts), a Notice of Auction Results, which &ltalidentify the Successful
Bidders and Back-Up Bidders; (ii) list all ProposAdsumed Contracts in the
Successful Bids and Back-Up Bids; (iii) identifyyaknown proposed assignee(s)
of Proposed Assumed Contracts (if different frone thpplicable Successful
Bidder); (iv) list all known Contracts and Leashattmay later be designated for
assumption and assignment to a Successful Biddeitsoknown proposed
assignee, if applicable; and (v) and set forth deadlines and procedures for
filing Adequate Assurance Objections in responseth® Notice of Auction
Results.

C. Cure Objections.

1) Cure Objection Deadlines. Any Counterparty who wessto object
to the proposed assumption, assignment, or potelessgnation of
their Contract or Lease, the subject of which dimgecis the
Debtors’ proposed Cure Costs to cure any outstgndefaults
then existing under such contract or leaseGaré Objection”)
shall file with the Court and serve on the ObjettiRecipients its
Cure Objection, which must (i) be in writing; (@mply with the
Bankruptcy Code, Bankruptcy Rules, and Local Rufes;state,
with specificity, the legal and factual bases tb&réencluding the
cure amount the Counterparty believes is requivecute defaults
under the relevant Contract or Lease; and (ivuhel any
appropriate documentation in support therewithin eight (8)
calendar days of service of the Debtors’ proposedute Costs

2) Adjourned Cure Objections. If a Cure Objection agnotherwise
by resolved by the parties, the Debtors may (j)umss the
Contract(s) or Lease(s) prior to the resolution tbé Cure
Objection; provided that the Debtors shall (a) payhe applicable
Counterparty the undisputed portion of the Curet@athin five
(5) business days after entry of the applicable $alder and (b)
reserve cash in an amount sufficient to pay thpudéed portion of
the Cure Cost reasonably asserted by the applicamterparty
(or such lesser amount as may be fixed or estimayetthe Court
or otherwise agreed to by the Counterparty andDibtors) (the
“Reserve Amount), or (ii) adjourn their request to assume the
Contract or Lease pending resolution of the Curge@ion (an
“Adjourned Cure Objection”); provided further that, to the
extent the Adjourned Cure Objection is resolveddetermined
unfavorably to the Debtors, the Debtors may withdréhe
proposed assumption of the applicable Lease aftech s

19
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determination by filing a notice of withdrawal prido the
expiration of the applicable deadline to assumeef@ct unexpired
leases under section 365(d)(4) of the BankruptcyleCo The
Debtors shall file a notice of intention to resefeea Cure Cost or
to adjourn their request for assumption. An Adpad Cure
Objection may be resolved after the closing datthefapplicable
Sale Transaction in the Debtors’ discretion.

Failure to File Timely Cure Objection. If a Courgarty fails to

file with the Court and serve on the Objection Reits a timely
Cure Objection, the Counterparty shall be forevarrdd from

asserting any such objection with regard to thd tmscure any
defaults under the relevant Contract or Lease. Jine Costs set
forth in the Assumption and Assignment Notice shag

controling and will be the only amount necessap/ dure

outstanding defaults under the applicable Contoadtease under
Bankruptcy Code section 365(b), notwithstandingtlaing to the

contrary in the Contract or Lease, or any othemudsnt, and the
Counterparty shall be forever barred from asseraimg additional
cure or other amounts with respect to such Contoactease
against the Debtors, the Successful Bidder, optbhperty of any
of them.

d. Adequate Assurance Information.

WEIL:\96780734\2\73219.0006

1)

2)

Stalking Horse Bidders. If the Debtors designagtaking Horse
Bidder, the Debtors shall use commercially reastenaborts to,
on the date of service of the Sale Notice, or @& &5 reasonably
practicable thereafter, provide or cause to be ideav to
(i) Counterparties to Proposed Assumed Contradtseimpplicable
Stalking Horse Bid, and (ii) Counterparties to &ngwn Contracts
and Leases that may later be designated by thé&irgtaHorse
Bidder for assumption and assignment pursuanteaddims of the
applicable Stalking Horse Agreement, Adequate Aswe
Information for such Stalking Horse Bidder.

Other Successful Bidders. The Debtors shall useneengially
reasonable efforts to, within two (2) business dayter the
conclusion of the Auction, or as soon as reasonphbdyticable
thereafter, provide or cause to be provided t&@unterparties to
the Proposed Assumed Contracts included in the €Ssfid Bid,
and (ii) Counterparties to any known Contracts aedses that
may later be designhated by the Successful Biddeassumption
and Assignment pursuant to the terms of the assethpse
agreement executed by the applicable SuccessfuleBidnd the
Debtors, Adequate Assurance Information for sucltc8ssful
Bidder.
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3) Confidentiality. Adequate Assurance Informatiori Wwe provided
to affected Counterparties on a strictly confidantibasis.
Counterparties shall not use any Adequate Assurhrfoemation
for any purpose other than to (i) evaluate whethdequate
assurance requirements under Bankruptcy Code seB66(f)(2)
and, if applicable, Bankruptcy Code section 365})have been
satisfied; and (i) to support any Adequate Assceaf®bjection
filed by the Counterparty; provided that, any AdaiguAssurance
Objection that discloses confidential, non-publicformation
included in the Adequate Assurance Information nbestiled with
the Court under seal unless disclosure of suchidemtial, non-
public information is authorized by the Debtorse tBuccessful
Bidder, and any known proposed assignee(s) of tievant
Contract or Lease (if different from the Succesdidider), or
ordered by the Court.

e. Adequate Assurance Objections

1) Adequate Assurance Objection Deadline. Any Cogatty who
wishes to object to the proposed assumption, as&gh or
potential designation of their Contract or Leades subject of
which objection is any Stalking Horse Bidder’'s oucgessful
Bidder’'s and/or any of their known proposed assaghe(if
different from the Stalking Horse Bidder or SucteksBidder, as
applicable) proposed form of adequate assurancefutifre
performance with respect to such Contract or LéaséAdequate
Assurance Objectiori), shall file with the Court and serve on the
Objection Recipients, including the applicable Btaj Horse
Bidder or Successful Bidder, as applicable, and &npwn
proposed assignee of such contract or lease (érdift from the
applicable Stalking Horse Bidder or Successful Brddas
applicable), its Adequate Assurance Objection, Wwhinust (i) be
in writing; (ii) comply with the Bankruptcy Code, aBkruptcy
Rules, and Local Rules; (ii)) state, with spectiicithe legal and
factual bases thereof, and (iv) include any appaber
documentation in support thereof by no later theight (8)
calendar days after receiving service of the applable
Adequate Assurance Information.

2) Resolution of Adequate Assurance Objections. lIftiraely
Adequate Assurance Objection cannot otherwise belved by
the parties prior to the commencement of the apble Sale
Hearing, such objection and all issues of adeqaateirrance of
future performance shall be determined by the Cauitthe Sale
Hearing or at a later hearing on a date to be sdedd
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3) Failure to File Timely Adequate Assurance Obijectiorlf a
Counterparty fails to file with the Court and seorethe Objection
Recipients, including the applicable SuccessfuldBidand any
known proposed assignee of the Contract or Ledsdifferent
from the Successful Bidder), a timely Adequate AsBsOe
Objection, the Counterparty shall be forever bafredh asserting
any such objection with regard to the relevant Guottor Lease.
The Successful Bidder and/or its known proposedjass of the
Contract or Lease shall be deemed to have provatsshuate
assurance of future performance with respect to ajelicable
Contract or Lease in accordance with Bankruptcy eCedction
365(H(2)(B) and, if applicable, Bankruptcy Code ctin
365(b)(3), notwithstanding anything to the contraryhe Contract
or Lease or any other document.

f. Reservation of Rights The inclusion of a Contract, Lease, or Cure €@sth
respect thereto on the Assumption and Assignmeric&l@r the Notice of
Auction Results shall not constitute or be deemddtarmination or admission by
the Debtors, the Successful Bidders, or any otlatypin interest that such
contract or lease is an executory contract or unespgease within the meaning of
the Bankruptcy Code. The Debtors reserve all eir thghts, claims, and causes
of action with respect to each Contract and Leased on the Assumption and
Assignment Notice and Notice of Auction Resultdie Debtors’ inclusion of any
Contract or Lease on the Assumption and Assignriatice or the Notice of
Auction Results shall not be a guarantee that saakract or lease ultimately will
be assumed or assumed and assigned.

Extraordinary Provisions Under Local Guidelines

29. The Global Bidding Procedures do not contain anyraexdinary
provisions as described in the Guidelines for tlmmdtict of Asset Sales, adopted by General

Order M-331.

Approval of the Relief Requested Is Warranted andn
the Best Interests of the Debtors and Their EconomiStakeholders

A. The Global Bidding Procedures are Fair and Reasondé

30. The Global Bidding Procedures are designed to ptertiee paramount
goal of any proposed sale of property of a debtestaite: maximizing the value of sale proceeds
received by the estate&seeOfficial Comm. of Subordinated Bondholders v. Iniégd Res., Inc.

(In re IntegratedRes., Inc,) 147 B.R. 650, 659 (S.D.N.Y. 1992) (bidding prasess and bid
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protections “are important tools to encourage Inmgdand to maximize the value of the debtor’s
assets”) appeal dismisse8 F. 3d 49 (2d Cir. 1993)ee alsdn re Metaldyne Corp.409 B.R.
661, 670 (Bankr. S.D.N.Y. 2009) (“[b]idder protesis are granted when a bidder provides a
floor for bidding by expending resources to conddee diligence and allowing its bid to be
shopped around for a higher offer”). Courts umiity recognize that procedures established for
the purpose of enhancing competitive bidding arasmbent with the fundamental goal of
maximizing value of a debtor’s estat8ee In re Integrated Res. Int47 B.R. at 659 (observing
that sale procedures “encourage bidding” and “médrthe valuef the debtor’s assets”).

31. The Global Bidding Procedures provide for an osdeudniform, and
competitive process through which interested panimay submit offers to purchase the Assets.
Given the time constraints, the Debtors, with tesistance of their advisors, have structured the
Global Bidding Procedures to promote active biddimyginterested parties and to confirm the
best or highest offer reasonably available for Assets. Additionally, the Global Bidding
Procedures will allow the Debtors to conduct Auasion a fair and transparent manner that will
encourage patrticipation by financially capable biddwith demonstrated ability to consummate
timely Sale Transactions. As such, the Debtors thed creditors can be assured that the
consideration obtained will be fair and reasonaiie at or above market.

32. This Court and other courts in this and other distrhave approved
procedures substantially similar to the proposenb@l Bidding Procedure&ee, e.g., In re The
Great Atl. & Pac. Tea Comp., IncCase No. 15-23007 (RDD) (Bankr. S.D.N.Y. Aug. 2@15)
(ECF No. 495);In re Cent. Grocers, IncCase No. 17-10993 (LSS) (Bankr. D. Del. June 2,
2017) (ECF No. 338)in re Angelica Corp.Case No. 17-10870 (JLG) (Bankr. S.D.N.Y. Apr.

28, 2017) (ECF No. 137)n re Golfsmith Internat’l Holdings, IncCase No. 16-12033 (LSS)
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(Bankr. D. Del. Dec. 13, 2016) (ECF No. 54B);re Golfsmith Internat’l Holdings, IncCase
No. 16-12033 (LSS) (Bankr. D. Del. Oct. 13, 2016LF No. 196)jn re Aéropostale, IncCase
No. 16-11275 (SHL) (Bankr. S.D.N.Y. Jul. 29, 201ECF No. 527)]n re Sports Auth., Ing.
Case No. 16-10257 (MFW) (Bankr. D. Del. Apr 14, @D{ECF No. 1186). Accordingly, the
Global Bidding Procedures should be approved.

B. The Stalking Horse Bid Protections are Reasonablend Appropriate and
Should Be Approved

a. The Stalking Horse Bid Termination Payment

33. The Global Bidding Procedures allow the Debtorsptovide certain
Stalking Horse Bid Protections for a designatedk®ig Horse Bidder, such as the initial
overbid requirement, the subsequent bidding increéspe@nd the Termination Payment. Bidding
incentives such as these Stalking Horse Bid Priotest have become commonplace in
connection with sales of significant assets undetian 363 of the Bankruptcy Code. Moreover,
approval of break-up fees as administrative expetaens as a form of bidder protections in
connection with a sale of assets has become anieagpractice in chapter 11 cases because it
enables a debtor to ensure a sale to a contractmatimitted buyer at a price the debtor believes
is fair, while providing the debtor with the potmtof obtaining an enhanced recovery through
an auction process.

34. Bankruptcy courts in the Second Circuit analyze appropriateness of
bidding incentives such as the Stalking Horse Bidtdttions under the “business judgment
rule.” Specifically, Courts in this district codsr whether: (i) the relationship of the parties
who negotiated the break-up fee was tainted by-de&fing or manipulation, (ii) the fee
encourages, rather than hampers, bidding, andHh@)xamount of the fee is unreasonable relative
to the proposed purchase prida.re Genco Shipping & Trading Ltdb09 B.R. 455, 465 (Bankr.
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S.D.N.Y 2014) (citingin re Metaldyne Corp.409 B.R. at 670)see also In re Integrated Res.,
Inc., 147 B.R. at 657-58 (holding that in evaluating pidtections, courts should employ the
business judgment rule, which proscribes judicedosnid-guessing of the corporate debtor’s
actions taken in good faith absent self-dealingiaritle exercise of honest judgment).

35. First, the Stalking Horse Bid Protections will onbg provided after
good faith, arm’s length negotiations with the [@ebtwho are acting in the interest of their
estates, consistent with their fiduciary dutiesurtkRermore, the Stalking Horse Bid Protections
will be scrutinized by the Debtors’ professionatsl dhe Restructuring Committee. The Debtors
also will consult with the Consultation Partiesopitio entering into a Stalking Horse Agreement.
And, ultimately, all parties in interest will haa® adequate opportunity to evaluate and object to
any proposed Stalking Horse Bid.

36. Second, the Debtors will only provide Stalking HoBid Protections if it
will promote the interests of the Debtors’ estdtesnaximize value and after consultation with
the Consultation Parties. The Termination Paymaltpromote more competitive bidding for
the Assets in an applicable Stalking Horse Packggaducing the Stalking Horse Bidder to hold
its offer open as a minimum bid on which other kiddand the Debtors can rely. In doing so,
any Stalking Horse Bidder will help lay the foundat for the Debtors’ sale process and will
serve as a catalyst for other Qualified Bids. Adawgly, the Termination Payment is appropriate
and any Stalking Horse Bidder is entitled to be pensated for the risk it is assuming and the
substantial value it is conferring on the Debt@sates.

37. Third, the Stalking Horse Bid Protections are reatde in view of the
substantial benefits the Debtors would receive fl@wing a Stalking Horse Bid serve as a floor

for potential bidders, which would confirm that thebtors receive the highest and best offer for
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an applicable Stalking Horse Package. Moreov&tatking Horse Bid will provide the Debtors

with an opportunity to move forward with a salensaction that has a high likelihood of

consummation with a contractually committed partyaafair and reasonable purchase price.
Accordingly, the Stalking Horse Bid Protections|wibt deter or chill bidding, are reasonable,
and their availability to the Debtors will enableetDebtors to maximize the value of their
estates.

C. The Sale Transactions Should Be Approved as an Ex@se of the Debtors’
Sound Business Judgment

38. Ample authority exists for approval of the Sale rigactions
contemplated by this Motion. Section 363 of thenlBaptcy Code provides, in relevant part,
“[t]he trustee, after notice and a hearing, may, geé, or lease, other than in the ordinary course
of business, property of the estate.” 11 U.S.G63b)(1). Courts in the Second Circuit and
others, in applying this section, have required tha sale of a debtor’s assets be based upon the
sound business judgment of the debt@ee Official Comm. of Unsecured Creditors of LTV
Aerospace Def. Co., v. LTV Corp. (In re Chateau@ayp.), 973 F.2d 141 (2d Cir. 1992)
(holding that a judge reviewing a section 363(bplaation must find from the evidence
presented a good business reason to grant sucicamm); Comm. of Equity Sec. Holders v.
Lionel Corp.(In re Lionel Corp), 722 F.2d 1063, 1071 (2d Cir. 1983) (sanhe)ye Gen. Motors
Corp,, 407 B.R. 463, 493-94 (Bankr. S.D.N.Y. 2009ff'd sub nom. In re Motors Liquidation
Co.,428 B.R. 43 (S.D.N.Y. 2010and aff'd sub nom. In re Motors Liquidation C430 B.R. 65
(S.D.N.Y. 2010),and enforcement denied sub nom. In re Motors dafion Co.,529 B.R. 510
(Bankr. S.D.N.Y. 2015)aff'd in part, vacated in part, rev'd in part sabm. In Matter of Motors
Liquidation Co0.,.829 F.3d 135 (2d Cir. 2016nd aff'd in part, vacated in pamjo. 15-CV-8432

(JMF), 2018 WL 2416567 (S.D.N.Y. May 29, 201&nd enforced sub nom. In re Motors
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Liquidation Co.,576 B.R. 313 (Bankr. S.D.N.Y. 2017), aff'd, No. @%-8432 (JMF), 2018 WL
2416567 (S.D.N.Y. May 29, 2018nd enforced sub nom. In re Motors Liquidation Qxo,
09-50026 (MG), 2018 WL 1801234 (Bankr. S.D.N.Y. Af@B, 2018)and enforcement granted
in part sub nom. In re Motors Liquidation C&85 B.R. 708 (Bankr. S.D.N.Y. 2018). Once a
court is satisfied that there is a sound businestsfication for the proposed sale, the court must
then determine whether (i) the debtor has provitted interested parties with adequate and
reasonable notice, (ii) the sale price is fair s@konable, and (iii) the purchaser is proceeding i
good faith. Id, at 493-94Polvay v. B.O. Acquisitions, Inc. (In re Betty Ow«Sch.) 1997 WL
188127, *4 (S.D.N.Y. Apr. 17, 1997).

a. The Debtors Have Demonstrated a Sound Business Justification
for the Proposed Sale Transactions

39. A sound business purpose for the sale of a deb&wmsgts outside the
ordinary course of business exists where suchisalecessary to preserve the value of the estate
for the benefit of creditors and interest holde&ee, e.g., In re Abbotts Dairies of Pa., I7&8
F.2d 143 (3d Cir. 1986)n re Lionel Corp, 722 F.2d at 106%ee also In re Food Barn Stores,
Inc., 107 F.3d at 564-65 (recognizing that paramouat gb any proposed sale of property of
estate is to maximize value).

40. As set forth above, a clear business justificaérists for the sale of the
Assets as described herein. An orderly but exjpeditsale of the Assets is critical to both
preserving and realizing the Company’s going-cama@&lue and maximizing recoveries for the
Debtors’ economic stakeholders. Moreover, the lgn@nsummation of the proposed Sale

Transactions is required under the express terrtieedDIP ABL Credit Agreement.
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b. The Debtors Will Provide Adequate and Reasonable Notice of the
Sale Transaction

41. The Sale Notice will be served in a manner thaviges at least twenty-
one (21) days’ notice of, among other things, Gldbading Procedures, Auction, and Sale
Hearing. Accordingly, the Debtors submit that 8ede Notice will provide adequate notice of
the Sale by the time of service thereof.

C. The Sale Transaction Will Produce a Fair and Reasonable
Purchase Price for the Assets

42. As set forth above, the Debtors believe that theb@&l Bidding
Procedures will produce a fair and reasonable @seetprice for the Assets. The sale of the
Assets will be subjected to an extensive and tramsp marketing process and scrutinized by the
Debtors, their advisors, and major stakeholders.

43. The Global Bidding Procedures were carefully desijto facilitate a
robust and competitive bidding process. The Glé&hdtling Procedures provide an appropriate
framework for the Debtors and the ConsultationiBsutb review, analyze, and compare all bids
received to determine which bids are in the bet#rasts of the Debtors’ estates and their
stakeholders. The Sale Transaction(s) governetidyslobal Bidding Procedures undoubtedly
will serve the important objective of obtaining rastly a fair and reasonable purchase price for
the Assets, but also the highest or best valughidAssets, which will inure to the benefit of all
parties in interest in the Chapter 11 Cases.

d. The Global Bidding Procedures Ensure that the Sale
Transaction Will Be Consummated in Good Faith

44, Section 363(m) of the Bankruptcy Code protects adgdaith

purchaser’s interest in property purchased fromelatar notwithstanding that the sale conducted
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under section 363(b) of the Bankruptcy Code isrlateversed or modified on appeal
Specifically, section 363(m) of the Bankruptcy Catigtes that:

The reversal or modification on appeal of an aut#abion under

[section 363(b)] ... does not affect the validityafkale ... to an

entity that purchased ... such property in good faittrether or not

such entity knew of the pendency of the appealesmisuch
authorization and such sale ... were stayed pengipgail.

11 U.S.C. 8 363(m).

45, Section 363(m) of the Bankruptcy Code fosters tpelity of not only
affording finality to the judgment of the [B]ankngy [C]ourt, but particularly to give finality to
those orders and judgments upon which third pareds’™™ Reloeb Co. v. LTV Corfin re
Chateaugay Corp, 1993 U.S. Dist. Lexis 6130, at *9 (S.D.N.Y. Ma§,11993) (quotingn re
Abbotts Dairies of Pa., Inc788 F.2d 143, 147 (3d Cir. 1986¥ee alscAllstate Ins. Co. v.
Hughes 174 B.R. 884, 888 (S.D.N.Y. 1994) (“Section 36B(m . provides that good faith
transfers of property will not be affected by tlegersal or modification on appeal of an unstayed
order, whether or not the transferee knew of thadpacy of the appeal’Jn re Stein & Day,
Inc., 113 B.R. 157, 162 (Bankr. S.D.N.Y. 1990) (“pwastito 11 U.S.C. § 363(m), good faith
purchasers are protected from the reversal of @ @alappeal unless there is a stay pending
appeal”). The Second Circuit has held that a @sgehs good faith is shown by the integrity of
his or her conduct during the course of the sabegedings, finding that where there is a lack of
such integrity, a good faith finding may not be madsee, e.g., Licensing By Paolo, Inc. v.
Sinatra (In re Gucci)126 F.3d 380, 390 (2d Cir. 1997) (holding thgtuachaser’s good faith is
lost by “fraud, collusion between the purchaser atiéér bidders or the trustee, or an attempt to
take grossly unfair advantage of other biddersijefinal citations omitted).

46. The Global Bidding Procedures are designed to m®da fair,

transparent, and competitive bidding process. &sget purchase agreement with a Successful
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Bidder executed by the Debtors will be negotiatedrens’ length and in good faith. All parties
in interest will have an opportunity to evaluatel arbject, if necessary, to any particular party’s
conduct or the satisfaction of the requirementssedtion 363(m) of the Bankruptcy Code.
Accordingly, the Debtors seek a finding that any&ssful Bidder (including any applicable
Stalking Horse Bidder if named a Successful Bidéesg good faith purchaser and is entitled to
the full protections afforded by section 363(m}hed Bankruptcy Code.

47. Based on the foregoing, the Debtors have demoedtréihat the
proposed Sale Transaction(s) are a sound exerctbe ®ebtors’ business judgment and should
be approved.

D. The Sale of the Assets Free and Clear of Liens, @as, Encumbrances and
Other Interests Is Warranted and Should Be Approved

48. In the interest of attracting the best offer, thée ©f the Assets must be
free and clear of any and all liens, claims, ena@amntes, and other interests in accordance with
section 363(f) of the Bankruptcy Code, with anylsliens, claims, encumbrances, and other
interests attaching to the proceeds of the salersudnt to section 363(f) of the Bankruptcy
Code, a debtor in possession may sell propertgeoéstate “free and clear of any interest in such
property of an entity other than the estate” ifg@plicable non-bankruptcy law permits the sale
of such property free and clear of such interegtsch entity consents, (iii) such interest is a
lien and the price at which such property is tosbkl is greater than the aggregate value of all
liens on such property, (iv) such interest is imddide dispute, or (v) such entity could be
compelled, in a legal or equitable proceeding, doept a money satisfaction of such interest.
Seell U.S.C. § 363(f)(1) — (5¥ee also Contrarian Funds, LLC v. Westpoint Stevags (In re
Westpoint Stevens, Inc333 B.R. 30, 50 (S.D.N.Y. 2006)here a sale is to be free and clear of

existing liens and interests other than those efei$tate, one or more of the criteria specified in
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section 363(f) must also be ma®y’d, 600 F. 3d 231 (2d Cir. 2010) re Dundee Equity Corp.
No. 89-B-10233, 1992 WL 53743 (Bankr. S.D.N.Y M@ar1992) (same).

49, The Debtors believe that any of the parties holdiegs in the Assets
could be compelled to accept a monetary satisfacticuch interests. Where the purchase price
for a debtor’'s assets is the best available pueclpase under the circumstances, a court may
authorize the sale free and clear of existing Jief@ms, and encumbrances pursuant to section
363(f)(3) of the Bankruptcy Code even if the pussharice is less than the face amount of liens,
claims, and encumbrancesSee In re Boston Generating, LL @40 B.R. 302, 332 (Bankr.
S.D.N.Y. 2010);In re Beker Indus., Corp63 B.R. 474, 477-78 (Bankr. S.D.N.Y. 1986). The
procedures outlined in the Global Bidding Procedwsiad the Debtors’ postpetition efforts to
market their businesses ensure that the purchase paid for the Assets will be the best
available. Accordingly, the Debtors believe tHz tale of the Assets will satisfy the statutory
prerequisites of section 363(f) of the Bankruptcgyd€ and the Sale Transaction should be
approved free and clear of all liens, claims, amclienbrances against the Assets.

E. Assumption and Assignment of Proposed Assumed Coaitts

50. Section 365(a) of the Bankruptcy Code provides thatiebtor in
possession “subject to the court’'s approval, masume or reject any executory contract or
unexpired lease of the debtor.” 11 U.S.C. 8 365(@pon finding that a debtor has exercised its
sound business judgment in determining to assumexaautory contract or unexpired lease,
courts will approve the assumption under sectioB(&60f the Bankruptcy CodeSeeNostas
Assocs. v. Costicfin re Klein Sleep Prodsinc.), 78 F.3d 18, 25 (2d Cir. 199@)rion Pictures
Corp. v. Showtime Networks, Inc. (In re Orion Pieti Corp), 4 F.3d 1095, 1099 (2d Cir.
1993). The assumption of the Proposed Assumedr&xistis an exercise of the Debtors’ sound

business judgment because the transfer of the Bedpéssumed Contracts is necessary to
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obtain the best value for the Assets. Given tlmatsammation of the Sale Transaction(s) is
critical to the Debtors’ efforts to maximize valteg their estates and stakeholders, the Debtors’
assumption of the Proposed Assumed Contracts exartise of sound business judgment and
should be approved.

51. The consummation of the Sale Transaction(s), wiidhinvolve the
assignment of the Proposed Assumed Contracts, ball contingent upon the Debtors’
compliance with the applicable requirements of ieacB65 of the Bankruptcy Code. Section
365(b)(1) of the Bankruptcy Code requires that anmystanding defaults under the Proposed
Assumed Contracts must be cured or that adequstieaae be provided that such defaults will
be promptly cured. As set forth above, the Debpoopose to file with the Court, and serve on
each non-Debtor party to a Purchased Contract, ssumption and Assignment Notice
indicating the Debtors’ calculation of the Cure Clog each such contract. Non-Debtor parties
to the Proposed Assumed Contracts will have thexppity to file objections to the proposed
assumption and assignment of the Proposed AssunoetiraCts to the Successful Bidder,
including the proposed Cure Costs.

52. Pursuant to section 365(f)(2) of the Bankruptcy €od debtor may
assign an executory contract or unexpired leasaoofesidential real property if “adequate
assurance of future performance by the assignesuoli contract or lease is provided.”
11 U.S.C. 8§ 365(f)(2)(B). The meaning of “adequadeurance of future performance” depends
on the facts and circumstances of each case, butldsibe given “practical, pragmatic
construction.” SeeCarlisle Homes, Inc. v. Azzgn re Carlisle Homes, Ing, 103 B.R. 524, 538
(Bankr. D.N.J. 1988) (citation omitted$eealso In re Natco Indus., In¢ 54 B.R. 436, 440

(Bankr. S.D.N.Y. 1985) (adequate assurance of éuppgrformance does not mean absolute
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assurance that debtor will thrive and pay reim)e Bon Ton Rest. & Pastry Shop, .Ire3 B.R.
789, 803 (Bankr. N.D. lll. 1985) (“[a]lthough nongie solution will satisfy every case, the
required assurance will fall considerably shortamf absolute guarantee of performance.”).
Among other things, adequate assurance may be bQivelemonstrating the assignee’s financial
health and experience in managing the type of priseror property assigne&eeln re Bygaph,
Inc., 56 B.R. 596, 605-06 (Bankr. S.D.N.Y. 1986) (add#quassurance of future performance is
present when prospective assignee of lease haxiaesources and expressed willingness to
devote sufficient funding to business to giveliosg likelihood of succeeding).

53. As set forth in the Global Bidding Procedures, dobid to qualify as a
“Qualified Bid,” a Potential Bidder must include tiiiits bid Adequate Assurance Information
regarding its ability (and the ability of its desajed assignee, if applicable) to perform under the
Proposed Assumed Contracts. The Debtors will pleo¥idequate Assurance Information to all
counterparties to the Proposed Assumed Contradis@mterparties will have an opportunity to
file an Adequate Assurance Objection in advancthefSale Hearing. Based on the foregoing,
the Debtors’ assumption and assignment of the RexpoAssumed Contracts satisfy the
requirements under section 365 of the BankruptoyeCGand should be approved.

54. In addition, to facilitate the assumption and assignt of the Proposed
Assumed Contracts, the Debtors further request ti@atCourt find that all anti-assignment
provisions in the Proposed Assumed Contracts, vehethch provisions expressly prohibit or
have the effect of restricting or limiting assignmef such contract or lease, to be unenforceable

under section 365(f) of the Bankruptcy Cdde.

4 Section 365(f)(1) provides in part that, “notwitlisding a provision in an executory contract orquired lease of
the debtor, or in applicable law, that prohibiestricts, or conditions the assignment of suchrechr lease, the
trustee may assign such contract or lease[.]” BLA 8§ 365(f)(1). Section 365(f)(3) further pres that,
“[n]otwithstanding a provision in an executory cadt or unexpired lease of the debtor, or in applie law that
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Notice
55. Notice of this Motion will be provided in accordancwith the
procedures set forth in tilemended Order Implementing Certain Notice and Qdaaagement
ProceduredECF No. 405) (theCase Management Ordel). The Debtors respectfully submit

that no further notice is required.

56. No previous request for the relief sought hereis haen made by the

Debtors to this or any other Court.

WHEREFORE the Debtors respectfully request entryaimforder granting the
relief requested herein and such other and furtisf as is just.

Dated: November 1, 2018
New York, New York

[s/ Sunny Singh

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Ray C. Schrock, P.C.

Jacqueline Marcus

Garrett A. Fall

Sunny Singh

Proposed Attorneys for Debtors
and Debtors in Possession

terminates or modifies, or permits a party othentthe debtor to terminate or modify, such contoadease or a
right or obligation under such contract or leaseocount of an assignment of such contract or Jeagd contract,
lease, right, or obligation may not be terminatednodified under such provision because of the raption or
assignment of such contract or lease by the triisteeU.S.C. § 365(f)(3).
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Exhibit A

Bidding Procedures Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________________ X
Inre :
Chapter 11
SEARS HOLDINGS CORPORATION, et al.,
Case No. 18-23538 (RDD)
Debtors? : (Jointly Administered)
________________________________________________________________ X

ORDER APPROVING
GLOBAL BIDDING PROCEDURES AND GRANTING RELATED RELI EF

Upon the motion, dated November 1, 2018 (ECF [NoJ) (the ‘Motion”),? of
Sears Holdings Corporation and its debtor affisat@s debtors and debtors in possession in the
above-captioned chapter 11 cases (collectively; Erebtors’), pursuant to sections 363 and 365
of chapter 11 of title 11 of the United States Godales 2002, 6004, 6006, 9007, 9008, and

9014 of the Federal Rules of Bankruptcy Procedilne ‘Bankruptcy Rules’), and Rules 6004-

! The Debtors in these chapter 11 cases, alongthdthast four digits of each Debtor’s federal tegritification
number, are as follows: Sears Holdings Corporafiat®8); Kmart Holding Corporation (3116); Kmart @gtons
LLC (6546); Sears Operations LLC (4331); Sears,bBok and Co. (0680); ServiceLive Inc. (6774); A&&cEory
Service, LLC (6695); A&E Home Delivery, LLC (02058&E Lawn & Garden, LLC (5028); A&E Signature
Service, LLC (0204); FBA Holdings Inc. (6537); Inmb Solutions, Inc. (7180); Kmart Corporation (9500
MaxServ, Inc. (7626); Private Brands, Ltd. (4023gars Development Co. (6028); Sears Holdings Manage
Corporation (2148); Sears Home & Business Franshise. (6742); Sears Home Improvement Products, In
(8591); Sears Insurance Services, L.L.C. (7182prsSSé°rocurement Services, Inc. (2859); Sears Rimtec
Company (1250); Sears Protection Company (PR) U®861); Sears Roebuck Acceptance Corp. (0535);sSear
Roebuck de Puerto Rico, Inc. (3626); SYW Relay L(1870); Wally Labs LLC (None); Big Beaver of Fload
Development, LLC (None); California Builder Appliegs, Inc. (6327); Florida Builder Appliances, 11(8133);
KBL Holding Inc. (1295); KLC, Inc. (0839); Kmart dflichigan, Inc. (1696); Kmart of Washington LLC @&B);
Kmart Stores of lllinois LLC (8897); Kmart Store$ bexas LLC (8915); MyGofer LLC (5531); Sears Brand
Business Unit Corporation (4658); Sears HoldingbliBhing Company, LLC. (5554); Sears Protection @any
(Florida), L.L.C. (4239); SHC Desert Springs, LLGlohe); SOE, Inc. (9616); StarWest, LLC (5379); STI
Merchandising, Inc. (0188); Troy Coolidge No. 13Q (None); BlueLight.com, Inc. (7034); Sears Brands.C.
(4664); Sears Buying Services, Inc. (6533); Kmamd.LC (9022); and Sears Brands Management Coriparat
(5365). The location of the Debtors’ corporatedwparters is 3333 Beverly Road, Hoffman Estatéspls 60179.

The Debtors also include SHC Licensed Business [3118), filed as Case No. 18-23616, and SHC Pramsti
LLC (9626), filed as Case No. 18-23630 (theltiitional Debtors™). The Additional Debtors each filed a motion
in their respective chapter 11 case requesting pdministration with the Debtors for proceduralgmses only
pursuant to Rule 1015(b) of the Federal Rules ofkBaptcy Procedure.

2 Capitalized terms utilized but not defined heréialshave the meanings given them in the MotiotherBidding
Procedures.
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1, 6005-1, and 6006-1 of the Local Bankruptcy Riiteshe Southern District of New York (the
“Local Rules)), for an order (i) (a) approving the Global Biddi Procedures, substantially in the
form attached hereto aBxhibit 1, in connection with sales (each transaction, Salé
Transaction”) of the Debtors’ assets (théSsets); (b) authorizing the Debtors to designate one
or more stalking horse bidders (eachS#atking Horse Bidder,” and each such bidder’s bid, a
“Stalking Horse Bid’) and offer each such bidder certain bid protedtidcollectively, the
“Stalking Horse Bid Protections); (c) scheduling auctions of the Assets (each; Amction”)

and hearings for approval of the proposed Sale sh@ions (each, aSale Hearing);

(d) authorizing and approving the form and manrieradice of the Sale Transactions, Auctions,
and Sale Hearings, substantially in the form atdchereto agxhibit 2 (the “Sale Noticé);

(e) authorizing and approving the procedures fer dassumption and assignment of executory
contract or unexpired non-residential real propdesgse of the Debtors (collectively, the
“Contracts and Leases’ and such procedures, theAssumption and Assignment
Procedures); (f) approving the notice to each non-Debtor womuparty (each a
“Counterparty”) to a relevant Contract or Lease regarding thétbes’ potential assumption
and assignment of Contracts and Leases and th@iBebalculation of the amount necessary to
cure any monetary defaults under such Contractd aades (theCure Costs), substantially in
the form attached hereto &xhibit 3 (the “Assumption and Assignment Notic8; and

(9) granting related relief, all as more fully detth in the Motion; and the Court having
jurisdiction to decide the Motion and the reliefquested therein pursuant to 28 U.S.C.
88 157(a)-(b) and 1334(b) and the Amended StanOiigr of Reference M-431, dated January
31, 2012 (Preska, C.J.); and consideration of tltidvl and the requested relief being a core

proceeding pursuant to 28 U.S.C. § 157(b); and ediming proper before the Court pursuant to
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28 U.S.C. 88 1408 and 1409; and due and propecenofi the relief requested in the Motion
having been provided in accordance with the Casealglament Order; such notice having been
adequate and appropriate under the circumstancest appearing that no other or further notice
need be provided; and the Court having held a hgao consider the relief requested in the
Motion on November 15, 2018 (théléaring”); and upon the record of the Hearing, and upon
all of the proceedings had before the Court; aedGburt having determined that the legal and
factual bases set forth in the Motion establish gasise for the relief granted herein; and is é th
best interests of the Debtors, their estates, tneditors, and all parties in interest; and aftee
deliberation and sufficient cause appearing therefo

IT IS HEREBY FOUND AND DETERMINED THAT :

A. The Global Bidding Procedures as set forth herearfar, reasonable, and
appropriate, and are designed to maximize the \@itiee proceeds of the sale of the Assets.

B. The Global Bidding Procedures comply with the reguients of Local
Rule 6004-1.

C. The Assumption and Assignment Procedures are feasonable, and
appropriate, and comply with the provisions of mett365 of the Bankruptcy Code and
Bankruptcy Rule 6006.

D. The Debtors have articulated good and sufficierstiriess reasons for the
Court to approve (i) the Global Bidding ProceduréB, the designation of Stalking Horse
Bidders, (iii) the Stalking Horse Bid Protectiorfg) the Sale Notice, (vi) the Assumption and
Assignment Procedures, and (vii) the AssumptionAsglgnment Notice.

E. Good and sufficient notice of the relief soughttime Motion has been

provided under the circumstances, and no otheaurtindr notice is required, except as set forth in
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the Global Bidding Procedures and the AssumptiahAssignment Procedures. A reasonable
opportunity to object and be heard regarding thiefrgranted herein has been afforded to all
parties in interest.

F. The Assumption and Assignment Procedures, Sale cé&lotiand
Assumption and Assignment Notice are appropriate @asonably calculated to provide all
interested parties with timely and proper noticetltd Sale Transaction(s), Auction(s), Sale
Hearing(s), Global Bidding Procedures, Assumptioth Assignment Procedures, proposed Cure
Costs, potential assumption and assignment of @atstand Leases, and all relevant important
dates and deadlines with respect to the foregaind,no other or further notice of the sale of the
Assets or the assumption and assignment of Costeantt Leases in connection therewith shall
be required.

G. Good and sufficient business reasons exist forGbert to authorize the
Debtors to designate Stalking Horse Bidders an@remto Stalking Horse Agreements (as
hereinafter defined), in each case, in accordante the terms of this Order and the Global
Bidding Procedures.

H. The Global Bidding Procedures are reasonably dedigm promote active
bidding at and participation in the Auction(s).etasure that the highest or best value is generated

for the Assets.

WEIL:\96773754\3\73217.0004



18-23538-rdd Doc 429 Filed 11/01/18 Entered 11/01/18 23:56:17 Main Document
Pg 44 of 97

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND
DECREED THAT :

1. The Motion is granted solely to the extent sethfdnérein.

2. All objections to the relief granted herein thavéaiot been withdrawn
with prejudice, waived, or settled, and all rest@ores of rights included in such objections,
hereby are overruled and denied on the merits pvitjudice.

3. The Global Bidding Procedures are hereby approndtigir entirety, are
incorporated herein by reference, and shall gottegrbids and proceedings related to the sale of
the Assets and the Auction(s). The failure to Bpadly include or reference any particular
provision of the Global Bidding Procedures in thetn or this Order shall not diminish or
otherwise impair the effectiveness of such procesiuit being the Court’s intent that the Global
Bidding Procedures are approved in their entirasyif fully set forth in this Order. The Debtors
are authorized to take all actions necessary orogpite to implement the Global Bidding
Procedures.

Designation of Stalking Horse Bidders

4. The Debtors are authorized to, in the exerciséhef reasonable business
judgment, and after consulting with the Consultati®arties, designate one or more Stalking
Horse Bidders for one or more of the Assets ané@remto asset purchase agreements with
Stalking Horse Bidders (each such agreemengtalking Horse Agreement) for the sale of
any of the Assets (each such group of Assets$talking Horse Packagé), in each case, in
accordance with the terms of this Order and théo&@|Bidding Procedures.

5. Subject to the terms of this Order and the GlohdtilBg Procedures, the

Debtors are authorized to offer each Stalking HoBséder certain Stalking Horse Bid
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Protections, including a break-up fee (defmination Payment’); provided that, all
Termination Payments must be negotiated by theddgbin consultation with the Consultation
Parties, and no Termination Payment shall exceex thercent (3%) of the cash portion of the
purchase price in the applicable Stalking Horse Bgiset forth in the applicable Stalking Horse
Agreement executed by the Debtors.

6. If the Debtors designate a Stalking Horse Biddee, Debtors shall file
with the Court, serve on the Sale Notice Parties] eause to be published on the website
maintained by Prime Clerk LLC, the Debtors’ claiasd noticing agent in these chapter 11

cases, located attps://restructuring.primeclerk.com/Seétse ‘Prime Clerk Website’), a Sale

Notice setting forth the material terms of suchlkitg Horse Agreement including any Credit
Bid and the terms of the applicable Stalking HdBs# Protections and attaching the Stalking
Horse Agreement and proposed sale order.

7. Objections to the designation of a Stalking HorsgdBr, the terms of a
Stalking Horse Agreement, including any Credit Bielease provisions, or the provision of a
Termination Payment (each, §talking Horse Objection’) shall (i) be in writing; (ii) comply
with the Bankruptcy Code, Bankruptcy Rules, anddldRules; (iii) state, with specificity, the
legal and factual bases thereof; and (iv) be filath the Court and served on the Objection
Recipients within ten (10) calendar days afteriserof the applicable Sale Notice with respect
to all Assets other than the Go Forward Storesyiged that if a designated Stalking Horse
Bidder is an affiliate of the Debtors, partiesnterest will have fourteen (14) calendar days after
service of the applicable Sale Notice to file alkitg Horse Objection. Parties in interest shall
have untilDecember 28, 2018, at 4:00 p.m. (Eastern Time&d object to a Stalking Horse

Agreement with respect to the sale of the Go Fahiores.
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8. If a timely Stalking Horse Objection is filed anerged with respect to an
applicable Stalking Horse Agreement in accordandé whe Global Bidding Procedures, the
proposed Stalking Horse Bidder, the terms of thalk#ty Horse Agreements, including any
Credit Bid and Termination Payment provided for @mduch agreement, shall not be deemed
approved until the Stalking Horse Objection is tesd, either by agreement of the objecting
party and the Debtors, or by order of the Counblkaésg such objection.

9. If no timely Stalking Horse Obijection is filed asdrved with respect to
an applicable Stalking Horse Agreement in accordamith the Global Bidding Procedures, the
Debtors’ entry into the applicable Stalking Horsgrédement will be deemed approved without
further order of the Court upon the expirationlad bbjection deadline, including with respect to
any Stalking Horse Bid Protections consistent wliis Order; provided that if an affiliate
includes a Credit Bid for part or all of their ajgpble Stalking Horse Bid, the Debtors will
schedule a hearing prior to the commencement ofAuetion for determination of such
affiliate’s ability to Credit Bid, and such affiia shall not be entitled to Credit Bid until it
receives an order of the Court approving its abitit Credit Bid.

10.  Absent further order of the Court, no person oitgnbther than any
applicable Stalking Horse Bidder, shall be entitledany expense reimbursement or break-up,
“topping,” termination, or other similar fee or pagnt by the Debtors for submitting a bid for
the Assets, or in any way participating in the Aaictor the Debtors’ sale process.

Global Bidding Procedures

11. The deadline for submitting Qualified Bids (th&id Deadlin€’) is
December 28, 2018, at 4:00 p.m. (Eastern Tim&jith respect to the Go Forward Stores and

shall be no earlier than twenty (20) days followsegvice of the applicable Sale Notice for all
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other Assets;_provided that, the Debtors shall h#we right, after consulting with the
Consultation Parties and consistent with the tesfrise DIP ABL Documents (as defined in the
DIP ABL Orders), to extend the Bid Deadline for am®ason whatsoever, in their reasonable
business judgment, for all or certain parties. Thebtors shall promptly provide copies of all
bids to each of the Consultation Parties, but ievent later than the next calendar day.

12.  For all purposes under the Global Bidding Procesluray Stalking Horse
Bidder shall be considered a Qualified Bidder, #mel applicable Stalking Horse Bid shall be
considered a Qualified Bid. In the event that #mplicable Stalking Horse Bid is the only
Qualified Bid received by the Debtors in respecthef applicable Stalking Horse Package by the
Bid Deadline, the Debtors shall not be requireddnduct an Auction for the applicable Stalking
Horse Package, and the applicable Stalking HordddBishall be deemed the Successful Bidder
with respect to the Assets included in the apple&alking Horse Package as set forth herein.

13. I, in addition to a Stalking Horse Bid, the Delgaeceive at least one
Qualified Bid in respect of the applicable Stalkingrse Package by the Bid Deadline, the
Debtors shall conduct an Auction of the Assetshia applicable Stalking Horse Package in
accordance with the Global Bidding Procedures.

14. The Debtors may also include Assets not includedarn applicable
Stalking Horse Bid for bidding and sale at the Aamtpursuant to the Global Bidding
Procedures.

15. The Auction will take place at the offices of Wethotshal & Manges
LLP, 767 Fifth Avenue, New York, New York 10153 danuary 14, 2019, at 10:00 a.m.
(Eastern Time) with respect to the Go Forward Stores, and Auctmiistake place within

twenty-five (25) days of service of the applicaBlele Notice with respect to all other Assets at a
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location to be announced, or at such other timel@ation as the Debtors, after consulting with
the Consultation Parties and providing notice ® $ale Notice Parties, may determine in their
reasonable business judgment.

16.  All proceedings of an Auction shall be conductederyp, and the
Consultation Parties, their professional advisars] all creditors and other parties in interest
shall be permitted to attend; provided that, thebtDes may, in their reasonable business
judgment, and in consultation with the ConsultatiRarties, establish a reasonable limit on the
number of representatives and/or professional advighat may appear on behalf of or
accompany Qualified Bidders or other parties ireriest at an Auction. The proceedings of
Auctions shall be transcribed and/or video recorded

17.  Each Qualified Bidder participating in an Auctidmadl confirm in writing
and on the record at the Auction that (i) it has emmgaged in any collusion with respect to the
submission of any bid or the Auction and (ii) itsdfied Bid represents a binding, good faith,
and bona fide offer to purchase the Assets inidsflselected as a Successful Bidder.

18.  Subject to this Order, the Global Bidding Procedumand the rights of a
Stalking Horse Bidder under its applicable Stalkitmyse Agreement, the Debtors shall have the
right to, after consulting with the Consultationrtites, in the exercise of their reasonable
business judgment, (i) determine which biddersifuak “Qualified Bidders,” and which bids
qualify as “Qualified Bids;” (ii) determine the “Baline Bids;” (iii) determine the amount of
each Minimum Overbid; (iv) determine which bidsattlare Qualified Bids are the Successful
Bids and Back-Up Bids; (v) reject any bid that & (nadequate or insufficient, (b) not in
conformity with the requirements of the Global Biagl Procedures, Bankruptcy Code, this

Order, or any other order of the Court, or (c) cat to the best interests of the Debtors and
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their estates; (vi) adjourn or cancel the Auctiith respect to all or certain of the Assets, after
providing notice of such adjournment or cancellatio accordance with the Global Bidding
Procedures; and (vii) adjourn a Sale Hearing abewviding notice of such adjournment in
accordance with the Global Bidding Procedures.

19. The Debtors shall have the right, in their reastendoisiness judgment,
after consulting with the Consultation Partiesaimanner consistent with the Debtors’ fiduciary
duties and applicable law, to modify the Global @iy Procedures, including by (i) waiving
terms and conditions with respect to all ProspedBidders; (ii) extending the deadlines set forth
therein; (iii) announcing at an Auction modified additional procedures for conducting the
Auction; (iv) providing reasonable accommodatiomsaity Stalking Horse Bidder with respect to
such terms, conditions, and deadlines of the bgldimd Auction process to promote further bids
by such bidders on any Assets (including extendiegdlines as may be required for any
applicable Stalking Horse Bidder to comply with aayditional filing and review procedures
with the Federal Trade Commission in connectiorhvahy previous filings under the Hart-
Scott-Rodino Antitrust Improvements Act of 1978),@ach case, to the extent not materially
inconsistent with the Global Bidding Procedures amd Order. Except as provided in any
Stalking Horse Agreement, nothing in this Ordetha& Global Bidding Procedures shall obligate
the Debtors to consummate or pursue any transagtithrrespect to any Asset with a Qualified
Bidder.

The Sale Hearings and Sale Objections Deadlines

20. The applicableSale Hearing shall be held before the CourtJanuary
31, 2019 at 10:00 a.m. (Eastern Timeyith respect to the Go Forward Stores and withie fi

(5) days of the applicable Sale Objection Dead{e® defined herein) with respect to all other
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Assets; provided that, the Debtors may seek aruaajoent of the Sale Hearing, as the Debtors,
in consultation with the Consultation Parties, degapropriate in the exercise of their reasonable
business judgment.

21. Objections to a proposed Sale Transaction, inctudimy objection to the
sale of any Assets free and clear of liens, clainteyests, and encumbrances pursuant to section
363(f) of the Bankruptcy Code and entry of a Salded (each, aSale Objectiori) shall (i) be
in writing; (i) comply with the Bankruptcy Code aBkruptcy Rules, and Local Rules; (iii) state,
with specificity, the legal and factual bases tb&rand (iv) be filed with the Court and served
on the Objection Recipients by no later tRkEmuary 24, 2019 at 4:00 p.m. (Eastern Time)
with respect to the Go Forward Stores and withghe(8) days of the filing of the Notice of
Auction Results and service of the Adequate Assigdnformation with respect to all other

Assets (the Sale Objection Deadling); provided that, the Debtors may extend the Sale

Objection Deadline, as the Debtors deem appropnatiee exercise of their reasonable business
judgment after consultation with the Consultaticartles. If a timely Sale Objection cannot
otherwise be resolved by the parties, such object@ll be heard at the applicable Sale Hearing.
22.  Any party who fails to file with the Court and sereon the Objection
Recipients a Sale Objection by the Sale Objectiadline may be forever barred from
asserting, at the applicable Sale Hearing or tliereany Sale Objection to the relief requested
in the Motion, or to the consummation and perforogaaf the Sale Transaction(s) contemplated
by the asset purchase agreement between the Dehtdrshe applicable Successful Bidder
(including any Stalking Horse Bidder if named a &ssful Bidder), including the transfer of
Assets to the Successful Bidder (and any Back-Ujdl@i subsequently deemed a Successful

Bidder), free and clear of all liens, claims, istgts, and encumbrances pursuant to section 363(f)
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of the Bankruptcy Code. Failure to object shalhstdute consent for the purposes of section
363(f)(2) of the Bankruptcy Code.

Noticing Procedures

23. The Sale Notice is approved, and no other or funttedice of the sale of
any Assets, an Auction, the Sale Hearings, or tide Sbjection Deadlines shall be required if
the Debtors serve and publish such notice, in tlanar provided in the Global Bidding
Procedures and this Order. The Sale Notice cantdia type of information required under
Bankruptcy Rule 2002 and Local Rule 6004-1, and g@® in all respects with applicable
provisions of the Bankruptcy Code, Bankruptcy Ruéesl Local Rules.

24.  Within five (5) business days after the executidnaoStalking Horse
Agreement with respect to the Go Forward Storesatrahy time thereafter with respect to all
other Assets, the Debtors shall file with the Coserve on the Sale Notice Parties, and cause to
be published on the Prime Clerk Website the SakcBlowhich shall set forth (i) a complete list
and general description of the Assets for salgti{@ date, time, and place of the (a) Auction and
(b) Sale Hearing; (iii) Sale Objection Deadlinesyda(iii) the procedures for filing Sale
Objections.

25.  Within seven (7) business days after the execubiba Stalking Horse
Agreement with respect to the Go Forward Stores, Debtors shall cause the information
contained in the Sale Notice to be published omcatileast one national publication. The
Debtors may elect to publish notice of the salesottfer Assets in consultation with the
Consultation Parties.

26.  Within two (2) business days after the conclusidnthe Auction, the

Debtors shall file with the Court, serve on theeSdbtice Parties (including each Counterparty
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to a Proposed Assumed Contract (as hereinaftenatbfin a Successful Bid and Back-Up Bid
and each Counterparty to any known Contracts arabds that have been or may later be
designated by a Successful Bidder for assumptidnaaeignment), and cause to be published on
the Prime Clerk Website, a notice containing theilts of the Auction (theNotice of Auction
Results), which shall (i) identify the Successful Biddeasd Back-Up Bidders; (ii) list all
Proposed Assumed Contracts in the Successful BidBack-Up Bids; (iii) identify any known
proposed assignee(s) of Proposed Assumed Conifattiféerent from the applicable Successful
Bidder); (iv) list any known Contracts and Leasesttmay later be designated by a Successful
Bidder for assumption and assignment in connectith a Sale Transaction; and (v) set forth
the deadline and procedures for filing Adequateufesce Objections (as hereinafter defined) in
response to the Notice of Auction Results.

Assumption and Assignment Procedures

27. The Assumption and Assignment Notice is reasonalfda;, and
appropriate, and contains the type of informatiequired under Bankruptcy Rule 2002, and
complies in all respects with applicable provisiafighe Bankruptcy Code, Bankruptcy Rules,
and Local Rules, and no other or further noticeh&f Debtors’ proposed Cure Costs or the
proposed assumption and assignment of Contractd @amsks (such Contracts and Leases, the
“Proposed Assumed Contracty shall be required if the Debtors file and sesweh notice
(and, subsequently, the Notice of Auction Resulid any applicable Notice of Designation (as
hereinafter defined)) in accordance with the Asstionpand Assignment Procedures and this
Order.

28. The Debtors shall, as soon as reasonably practicdtdr designation of a
Stalking Horse Bidder, file with the Court, serva the Sale Notice Parties, including each

applicable Counterparty, and cause to be publisimnetthe Prime Clerk Website, the Assumption
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and Assignment Notice, which shall (i) identify theroposed Assumed Contracts in the
applicable Stalking Horse Bid and, if known, anyiéidnal Contracts or Leases that may be
designated for assumption and assignment (tbesignation Rights Contracts) to the
applicable Stalking Horse Bidder (or its known pye@d assignee) pursuant to the terms and
provisions of the applicable Stalking Horse Agreatngii) list the Debtors’ good faith
calculation of the Cure Costs with respect to e@dntract and Lease identified on the
Assumption and Assignment Notice; (iii) expressigts that assumption or assignment of a
Contract or Lease is not guaranteed and is sutgegcburt approval; (iv) prominently display the
deadline to file a Cure Objection and an applicabtkequate Assurance Objection (each as
hereinafter defined); and (v) prominently displde tdates, times, and location of the Sale
Hearing(s).

29. Pursuant to the terms of an applicable StalkingsEdgreement or asset
purchase agreement with a Successful Bidder, thkkisg Horse Bidder or Successful Bidder,
as applicable may have the right, until a specifiade, to designate any Designation Rights
Contracts for assumption and assignment. The DEelgball use commercially reasonable
efforts to, as soon as reasonably practicable #ferDebtors’ receipt of a Buyer Assumption
Notice, (i) file with the Court, serve by overnigtielivery on the applicable Counterparty, and
cause to be published on the Prime Clerk Websiteotice of proposed assumption and
assignment of the applicable Designation Rightstaah (a ‘Notice of Designatiori), which
shall (a) expressly state that assumption or assgh of the Designation Rights Contract is not
guaranteed and subject to Court approval, and f@nipently display the deadline to file an

applicable Adequate Assurance Objection; and (iQvidle or cause to be provided to the
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applicable Counterparty the applicable Stalking déoBidder’s or Successful Bidder’s, as
applicable, Adequate Assurance Information (asihefter defined).

30. The Debtors shall provide notice to Counterparig®se Contracts or
Leases may be designated for assumption and assigrioy any Successful Bidder, pursuant to
the terms of an asset purchase agreement executbd Debtors and the applicable Successful
Bidder, in a manner consistent with the Assumpéind Assignment Procedures, this Order, and
all applicable provisions of the Bankruptcy CodanBruptcy Rules, and Local Rules.

31. Any objection to the assumption and assignment Gbatract or Lease,
the subject of which objection is the Debtors’ megd Cure Costs to cure any outstanding
defaults under such Contract or Lease(aré Objection”) shall (i) be in writing; (ii) comply
with the Bankruptcy Code, Bankruptcy Rules, anddldeules; (iii) state, with specificity, the
legal and factual bases thereof, including the emeunt the objecting Counterparty believes is
required to cure defaults under the relevant Cohtoa Lease; (iv) include any appropriate
documentation in support thereof; and (v) be fieith the Court and served on the Objection
Recipientswithin eight (8) calendar days of service of the Oxors’ proposed Cure Costs

32. If a Cure Objection cannot otherwise by resolvedtby parties, the
Debtors may, after consultation with the ConsuwtatParties, (i) assume the Contract(s) or
Lease(s) prior to the resolution of the Cure Olipegtprovided that the Debtors shall (a) pay to
the applicable Counterparty the undisputed pomibtine Cure Cost within five (5) business days
after entry of the applicable Sale Order and (bgmnege cash in an amount sufficient to pay the
disputed portion of the Cure Cost reasonably asddwy the applicable Counterparty (or such
lesser amount as may be fixed or estimated by tbertCor otherwise agreed to by the

Counterparty and the Debtors) (tHeeserve Amount), or (ii) adjourn their request to assume
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the Contract or Lease pending resolution of theeC@bjection (an Adjourned Cure
Objection”); provided further that, to the extent the Adjoed Cure Objection is resolved or
determined unfavorably to the Debtors, the Debioay withdraw the proposed assumption of
the applicable Contract or Lease after such detetoin by filing a notice of withdrawal, which,
in the case of a Lease, shall be prior to the axpm of the applicable deadline to assume or
reject unexpired leases under section 365(d)(4h@Bankruptcy Code. The Debtors shall file
notice of their intention to reserve for a Cure Qoo adjourn their request for assumption. An
Adjourned Cure Objection may be resolved after thasing date of the applicable Sale
Transaction in the Debtors’ discretion.

33. If a Counterparty fails to file with the Court asdrve on the Objection
Recipients a timely Cure Objection, the Countespahiall be forever barred from asserting any
objection with regard to the cost to cure any diaunder the applicable Contract or Lease.
The Cure Costs set forth in the Assumption andgksaent Notice shall be controlling and will
be the only amount necessary to cure outstandifagiitie under the applicable Contract or Lease
under Bankruptcy Code section 365(b), notwithstagainything to the contrary in the Contract
or Lease, or any other document, and the Countgrphall be forever barred from asserting any
additional cure or other amounts with respect uchContract or Lease against the Debtors, the
Successful Bidder, or the property of any of them.

34. In accordance with the Global Bidding Procedures,qualify as a
Qualified Bidder, each Prospective Bidder shallvute with its bid information supporting the
Prospective Bidder’s (or any other proposed assighability to comply with the requirement
to provide adequate assurance of future performamceder Bankruptcy Code section

365(H)(2)(B) and, if applicable, Bankruptcy Codectsen 365(b)(3), including the Prospective
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Bidder’s financial wherewithal and willingness teerform under the applicable Proposed
Assumed Contracts and any other Contracts or Letdm#smay later be designated by the
Prospective Bidder (if named a Successful Biddarjassumption and assignment in connection
with a Sale Transaction (such informatioAgéquate Assurance Informatiory).

35. In the event the Debtors designate a Stalking HBidder, the Debtors
shall use commercially reasonable efforts to, @ndéte of service of the Sale Notice, or as soon
as reasonably practicable thereafter, provide oseao be provided to (i) Counterparties to
Proposed Assumed Contracts in the applicable &talKiorse Bid, and (ii) Counterparties to any
known Contracts or Leases that later may be demdray the applicable Stalking Horse Bidder
for assumption and assignment pursuant to the cgipdé Stalking Horse Bidder, Adequate
Assurance Information for the Stalking Horse Bidder

36. If a Stalking Horse Bidder is named a Successfdd8i at the Auction,
the Debtors shall, within two (2) business daysrathe conclusion of the Auction, provide or
cause to be provided to (i) Counterparties to afditeonal Proposed Assumed Contracts added
to the applicable Stalking Horse Bid at the Auctiand (ii) applicable Counterparties to any
known Contracts and Leases that may later be dagidnby the applicable Stalking Horse
Bidder for assumption and assignment pursuant éotéhms of the applicable Stalking Horse
Agreement, Adequate Assurance Information for tiadkiig Horse Bidder.

37.  The Debtors shall, within two (2) business daysratie conclusion of the
Auction, provide or cause to be provided to (i) Gmuparties to the Proposed Assumed
Contracts included in each Successful Bid, andQalunterparties to any known Contracts and

Leases that may later be designated by a SucceBgfdér for assumption and assignment
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pursuant to an asset purchase agreement executi@ lapplicable Successful Bidder and the
Debtors, Adequate Assurance Information for suotc8ssful Bidder.

38. The Debtors shall provide or cause to be provided applicable
Counterparties Adequate Assurance Information estrietly confidential basis. Counterparties
shall not use any Adequate Assurance Informationafty purpose other than to (i) evaluate
whether adequate assurance requirements under upackrCode section 365(f)(2) and, if
applicable, Bankruptcy Code section 365(b)(3), haeen satisfied, and (ii) to support any
Adequate Assurance Objection filed by the Count#ypaprovided that, any Adequate
Assurance Objection that discloses confidentialn-poblic information included in the
Adequate Assurance Information, which shall be esgly identified as non-public and
confidential therein, must be filed with the Cowith such confidential, non-public information
redacted, unless disclosure of such confidentiah-public information is authorized by the
Debtors, the Successful Bidder, and any known mepassignee(s) of the relevant Contract or
Lease (if different from the Successful Bidder)podered by the Court.

39. Any objection to the assumption and assignment Bfaposed Assumed
Contract, the subject of which objection is anylkitg Horse Bidder’'s or Successful Bidder’s,
as applicable, and/or its known proposed assignée’different from the Stalking Horse
Bidder’s or Successful Bidder’s, as applicable)posed form of adequate assurance of future
performance with respect to such Proposed Assummulr&t (an Adequate Assurance
Objection™), shall (i) be in writing; (i) comply with the 8nkruptcy Code, Bankruptcy Rules,
and Local Rules; (iii) state, with specificity, thegal and factual bases thereof; (iv) include any
appropriate documentation in support thereof; and¢ filed with the Court and served on the

Objection Recipients, including the applicable i9tej Horse Bidder or Successful Bidder, as
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applicable, and any known proposed assignee of Bugposed Assumed Contract (if different
from the Stalking Horse Bidder or Successful Bidder applicable) by no later tharght (8)
calendar days after service of the applicable Adegie Assurance Information.

40. If atimely Adequate Assurance Objection cannoentlise be resolved by
the parties prior to the commencement of the apple Sale Hearing, such objection and all
issues of adequate assurance of future performastterespect to the applicable Proposed
Assumed Contract shall be determined by the CduheaSale Hearing or at a later hearing on a
date to be scheduled by the Debtors.

41. If a Counterparty fails to file with the Court asdrve on the Objection
Recipients a timely Adequate Assurance Objectibe, €ounterparty shall be forever barred
from asserting any such objection with regard ® @ontract or Lease. The Stalking Horse
Bidder or Successful Bidder, as applicable, andsoknown proposed assignee of the Contract
or Lease shall be deemed to have provided ade@ssigrance of future performance with
respect to the Contract or Lease in accordanceBattkruptcy Code section 365(f)(2)(B) and, if
applicable, Bankruptcy Code section 365(b)(3), mbistanding anything to the contrary in the
Contract or Lease or any other document.

42.  For the avoidance of doubt, if no timely Adequatsérance Objection is
filed with the Court and served on the ObjectionciBents in response to a Notice of
Designation, the Stalking Horse Bidder or Succéd3itdder, as applicable, shall be deemed to
have provided adequate assurance of future perfmenavith respect to the applicable
Designation Rights Contract in accordance with Baptcy Code section 365(f)(2)(B) and, if
applicable, Bankruptcy Code section 365(b)(3), mbistanding anything to the contrary in the

Designation Rights Contract or any other documant the Debtors shall be authorized to
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assume and assign the applicable Designation R@bitsgract to the Stalking Horse Bidder or
Successful Bidder (or its known proposed assigresegpplicable, without further notice to any
Counterparty or any other party in interest, antheut need for further order of the Court, with
such assumption and assignment being subject tertims of the applicable Sale Order.

43. The Debtors’ assumption and assignment of a PropAssumed Contract
to a Successful Bidder (or to a designee of thec&sful Bidder) is subject to Court approval
and consummation of a Sale Transaction with thdicgipe Successful Bidder. Accordingly,
absent the closing of a Sale Transaction, the Bexbdssumed Contract shall not be deemed
either assumed or assumed and assigned and shadlll respects, be subject to further
administration under the Bankruptcy Code.

44.  The inclusion of a Contract, Lease, or Cure Costl vespect thereto on
the Assumption and Assignment Notice or the Notitéuction Results shall not constitute or
be deemed a determination or admission by the Dgbtbe Stalking Horse Bidder(s) or
Successful Bidders, as applicable, or any othdy parinterest that such Contract or Lease is an
executory contract or an unexpired lease within feaning of the Bankruptcy Code. The
Debtors reserve all of their rights, claims, andses of action with respect to each Contract and
Lease listed on the Assumption and Assignment Maticd Notice of Auction Results. The
Debtors’ inclusion of any Contract or Lease onAssumption and Assignment Notice or Notice
of Auction Results shall not be a guarantee thah sOontract or Lease ultimately will be
assumed or assumed and assigned.

General Provisions

45.  All persons and entities (whether or not selectedh &ualified Bidder)

that submit a bid for any of the Assets during $hke process, including at an Auction, shall be
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deemed to have knowingly and voluntarily (i) sukedtto the exclusive jurisdiction of this
Court with respect to all matters related to thenteand conditions of the transfer of Assets, the
Auctions, and any Sale Transaction; (ii) consenitethe entry of a final order by the Court in
connection with the Motion or this Order (includiagy disputes relating to the bidding process,
the Auctions, and/or any Sale Transaction) to tterg that it is later determined that the Court,
absent consent of the parties, cannot enter finddre or judgments in connection herewith
consistent with Article Il of the United States r@&itution; and (iii) waived any right to jury
trial in connection with any disputes relating bhe &any of the foregoing matters.

46.  Prior to mailing and publishing a Sale Notice or Assumption and
Assignment Notice, as applicable, the Debtors midlyif any missing dates and other
information, conform the provisions thereof to thevisions of this Order, and make such other,
non-material changes as the Debtors deem necessappropriate.

47.  Notwithstanding anything in the Motion or this Orde the contrary, any
payment made or action taken by any of the Delgarsuant to the authority granted herein, as
well as the exercise of any and all other right$ amthorizations granted or approved hereunder,
shall be subject in all respects to, as applicalilethe orders approving the Debtors’ use of cash
collateral and/or post-petition debtor-in-possessimancing facilities (collectively, theDIP
ABL Orders™); (ii) the other documentation governing the Dmst use of cash collateral and
postpetition financing facilities; and (iii)) the Apoved Budget (as defined in the DIP ABL
Orders).

48. The Debtors rights are reserved to, in their reatenbusiness judgment,
in a manner consistent with their fiduciary duaesl applicable law, and in consultation with the

Consultation Parties, modify these Global Biddimgdedures; waive terms and conditions set

WEIL:\96773754\3\73217.0004



18-23538-rdd Doc 429 Filed 11/01/18 Entered 11/01/18 23:56:17 Main Document
Pg 61 of 97

forth herein with respect to all Prospective Bidgeextend the deadlines set forth herein;
announce at the Auction modified or additional gdwres for conducting the Auction; alter the
assumptions set forth herein; and provide reasenabtommodations to any Stalking Horse
Bidder with respect to such terms, conditions, deddlines of the bidding and Auction process
to promote further bids by such bidders on any ssgacluding extending deadlines as may be
required for any Stalking Horse Bidder to complythwiany additional filing and review
procedures with the Federal Trade Commission imection with its previous HSR Filings), in
each case, to the extent not materially inconsistéth these Global Bidding Procedures and the
Global Bidding Procedures OrderExcept as provided in any Stalking Horse Agreement
approved or deemed approved by the Court as set ftir herein, the Debtors shall not be
obligated to consummate or pursue any transaction ih respect to any Asset with a
Qualified Bidder.

49. To the extent there is any inconsistency betweenélms of any of the
DIP ABL Orders and this Order, the terms of the ABL Order (or DIP ABL Orders, as
applicable) shall control.

50. Notwithstanding anything to the contrary contaimedhis Order or in the
Global Bidding Procedures or otherwise: (i) anyhtigf the DIP ABL Agents to consent to the
sale of any portion of their collateral as setHart the DIP ABL Credit Agreement, including,
without limitation, any Assets, on terms and coindis acceptable to the DIP ABL Agents, are
hereby expressly reserved and not modified, waareithpaired in any way by this order or the
Global Bidding Procedures; (ii) unless otherwiseleved by the Court, all cash proceeds
generated from the sale of any Assets shall beiegpph accordance with the terms and

conditions of the DIP ABL Documents, the DIP ABL ders and the Prepetition ABL
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Documents, as applicable; and (iii) nothing in t@ider or in the Global Bidding Procedures
shall amend, modify, or impair any provision of tBéP ABL Orders, or the rights of the
Debtors, the DIP ABL Agents or the DIP ABL Lendénsreunder

51. The Debtors are authorized to take all actions sszug to effectuate the
relief granted in this Order.

52.  The Court shall retain jurisdiction to hear andedetine all matters arising

from or related to the implementation, interpretatiand/or enforcement of this Order.

Dated: , 2018
White Plains, New York

THE HONORABLE ROBERT D. DRAIN
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Global Bidding Procedures
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________________ X
Inre :
Chapter 11
SEARS HOLDINGS CORPORATION, et al.,
Case No. 18-23538 (RDD)
Debtors? : (Jointly Administered)
________________________________________________________________ X

GLOBAL BIDDING PROCEDURES

The procedures set forth herein (tii&dbal Bidding Procedures) will be employed in
connection with a sale or disposition of certairtlsd assets of Sears Holdings Corporation and
its debtor affiliates, as debtors and debtors sspesion in the above-captioned chapter 11 cases
(collectively, the Debtors’).

By the Debtors’ Motion for Approval of Global Bidding Predures(the “Motion”), the
Debtors sought, among other things, approval ofGlebal Bidding Procedures for soliciting
bids for, conducting auctions (each, akuttion”) of, and consummating sales (each,Sale
Transaction”) of their assets, as further described herein.

! The Debtors in these chapter 11 cases, alongthdthast four digits of each Debtor’s federal tegritification
number, are as follows: Sears Holdings Corporafidt®8); Kmart Holding Corporation (3116); Kmart @gtons
LLC (6546); Sears Operations LLC (4331); Sears,bBok and Co. (0680); ServiceLive Inc. (6774); A&EcEory
Service, LLC (6695); A&E Home Delivery, LLC (02058&E Lawn & Garden, LLC (5028); A&E Signature
Service, LLC (0204); FBA Holdings Inc. (6537); Inmb Solutions, Inc. (7180); Kmart Corporation (9500
MaxServ, Inc. (7626); Private Brands, Ltd. (4023gars Development Co. (6028); Sears Holdings Manage
Corporation (2148); Sears Home & Business Franshise. (6742); Sears Home Improvement Products, In
(8591); Sears Insurance Services, L.L.C. (7182prsSSé°rocurement Services, Inc. (2859); Sears Rimtec
Company (1250); Sears Protection Company (PR) U®861); Sears Roebuck Acceptance Corp. (0535);sSear
Roebuck de Puerto Rico, Inc. (3626); SYW Relay L(1870); Wally Labs LLC (None); Big Beaver of Fload
Development, LLC (None); California Builder Appliegs, Inc. (6327); Florida Builder Appliances, [1(8133);
KBL Holding Inc. (1295); KLC, Inc. (0839); Kmart dflichigan, Inc. (1696); Kmart of Washington LLC @&B);
Kmart Stores of lllinois LLC (8897); Kmart Store$ bexas LLC (8915); MyGofer LLC (5531); Sears Brand
Business Unit Corporation (4658); Sears HoldingbliBhing Company, LLC. (5554); Sears Protection @any
(Florida), L.L.C. (4239); SHC Desert Springs, LLGlohe); SOE, Inc. (9616); StarWest, LLC (5379); STI
Merchandising, Inc. (0188); Troy Coolidge No. 13a (None); BlueLight.com, Inc. (7034); Sears Brands.C.
(4664); Sears Buying Services, Inc. (6533); Kmamd.LC (9022); and Sears Brands Management Coriparat
(5365). The location of the Debtors’ corporatedwparters is 3333 Beverly Road, Hoffman Estatéspls 60179.

The Debtors also include SHC Licensed Business [3118), filed as Case No. 18-23616, and SHC Pramsti
LLC (9626), filed as Case No. 18-23630 (thedtiitional Debtors™). The Additional Debtors each filed a motion
in their respective chapter 11 case requesting pdministration with the Debtors for proceduralgmses only
pursuant to Rule 1015(b) of the Federal Rules ofkBaptcy Procedure.

1
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On | |, 2018, the United States Bankruptowr€ for the Southern District of
New York (the Bankruptcy Court”), entered the an order approving the Motion (EX&-
[ ]) (the ‘Global Bidding Procedures Order).?

l.
Description of the Assets

The Debtors are seeking to sell [ 1 (the "Assets).

Any party interested in submitting a bid for any the Debtors’ Assets should contact the
Debtors’ investment banker, Lazard Freres & Co.CLBO Rockefeller Plaza, New York, New
York 10112 (Attn: Brandon Aebersold and Levi Quairde project.blue.rx@lazard.com

Il.
Designation of Stalking Horse Bidders

[Describe Stalking Horse Agreement]

Objections to Stalking Horse Agreement. Any obfew to the
designation of a Stalking Horse Bidder, the terrhsa &Stalking Horse
Agreement, including any Credit Bid, release priovis, or the provision
of a Termination Payment to a Stalking Horse Biddarsuant to the
terms and provisions of a Stalking Horse AgreentaritStalking Horse
Objection”) must (i) be in writing; (if) comply with the Ba&mnuptcy Code,
Bankruptcy Rules, and Local Rules; (iii) state,hagipecificity, the legal
and factual bases thereof; and (iv) be filed wite Court and served on
the Objection Recipients within ten (10) calendaysafter service of the
applicable Sale Notice with respect to all ass#ierahan the Go Forward
Stores; provided that if a designated Stalking Ed&lder is an insider or
affiliate of the Debtors, parties in interest wihve fourteen (14) calendar
days after service of the applicable Sale Noticdiléoa Stalking Horse
Objection. Parties in interest shall have ubglcember 28, 2018, at 4.00
p.m. (Eastern Time) to object to a Stalking Horse Agreement with
respect to the sale of the Go Forward Stores.

If a timely Stalking Horse Obijection is filed aneirged in accordance with
the preceding paragraph, the proposed Stalking eHokgreement,

including any Credit Bid, Landlord Bid, and Termioa Payment

provided for under such agreement, shall not benddeapproved until the
Stalking Horse Obijection is resolved, either cossally, by agreement of
the objecting party and the Debtors (after consgltwvith the Consultation
Parties), or by order of the Bankruptcy Court reéisg such objection.

2 All capitalized terms used but not defined hes#iall have the respective meanings ascribed to tsuigts in the
Motion and the Global Bidding Procedures Order.
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For the avoidance of doubt, any Stalking Horse Agrent shall not be
binding on the Debtors or their estates absent oajppr(or deemed
approval) by the Bankruptcy Court as set forth imere

Failure to File Timely Stalking Horse Objectionf no timely Stalking
Horse Obijection is filed and served with respecarncapplicable Stalking
Horse Agreement in accordance with the Global BigdProcedures, the
Debtors’ entry into the applicable Stalking Horsgréement will be
deemed approved without further order of the Capdn the expiration of
the objection deadline, including with respect hy &talking Horse Bid
Protections; provided that if an affiliate of theelidors includes a Credit
Bid for part or all of their applicable Stalking e Bid, the Debtors will
schedule a hearing prior to the commencement of Abetion for
determination of such affiliate’s ability to Cred#id, and such affiliate
shall not be entitled to Credit Bid until it recess/an order of the Court
approving its ability to Credit Bid.

[l.
Important Dates and Deadlines
[Assets Other Than Go Forward Stores]

Within ten (10) days of Deadline to object to proposed Sale Transactiom{sh a
service of the Sale Notice Stalking Horse Bidder that is not an insider oiliate of the

Debtors, including with respect to designation wéls Stalking
Horse Bidder and any provision of applicable StajkHorse|
Agreement (including any Credit Bid or Terminati®ayment)

Within ten (10) days of Deadline to object to (i) Debtors’ proposed CurestSofor
service of the Assumption Proposed Assumed Contracts in an applicable Stalkiarse
and Assignment Notice Package and (iii) the assumption of and assignment
and Adequate Assurance Stalking Horse Bidder(s) of any Proposed Assumedti@ots
Information for Stalking or any Contracts or Leases that may later be datagnby a
Horse Bidder, as Stalking Horse Bidder for assumption and assignment
applicable

Within fourteen (14) days Deadline to object to proposed Sale Transactiongh

of service of the Sale

Notice

Stalking Horse Bidder that is an insider or aftéiaof the
Debtors, including with respect to designation tH#l8ng Horse
Bidder and any provision of applicable Stalking &
Agreement (including any Credit Bid or Terminatidayment)

=~

No earlier than twenty (20) Bid Deadline
days following service of

the Sale Notice

Within five (5) days of the Deadline for Debtors to notify Prospective Biddefs their

Bid Deadline

status as Qualified Bidders and announcement oftidwu
Packages

7
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Not less than twenty-five
(25) days following service
of the Sale Notice

Auction

Within two (2) days of the
conclusion of the Auction

Target date for Debtors to file with the Bankruptgurt the
Notice of Auction Results and to provide applica
Counterparties with Adequate Assurance Information the
Successful Bidders if different than Stalking HoBséders

Eight (8) days following
the filing of Notice of
Auction Results and
service of the Adequate
Assurance Information

Deadline to object to (i) proposed Sale Transasijorior

Successful Bidders that are not Stalking Horse @&sid

(i) Debtors’ proposed Cure Costs for Proposed As=il
Contracts not included in any Stalking Horse Bidi) the
assumption of and assignment to a Successful Bg)dérat is

ble

not a Stalking Horse Bidder of any Proposed Assumed

Contracts or any Contracts or Leases that may lae
designated by such Successful Bidder(s) for assam@nd
assignment, and (iv) the conduct of the Auction

Within five (5) days of the
deadline to file Sale
Objections

Proposed date of Sale Hearing (subject to the iy of the
Court)

V.

Important Dates and Deadlines

[Go Forward Stores]

November 15, 2018 at
10:00 a.m. (ET)

Hearing to consider approval of Global Bidding é&adures anc
entry of Global Bidding Procedures Order

November 21, 2018

Deadline to Submit Non-Binding Indication of Intste

December 15, 2018

Deadline for Debtors to designate Stalking Hors#dBr for Go
Forward Stores

December 28, 2018
at 4:00 p.m. (ET)

Bid Deadline for Go Forward Stores;
Deadline to object to Stalking Horse Bid for Go Wward Stores

January 4, 2019
at 4:00 p.m. (ET)

Deadline for Debtors to notify Prospective Biddefs their
status as Qualified Bidders and announcement oftidwu
Packages

7

January 10, 2019
at 10:00 a.m. (ET)

Proposed date of hearing on Stalking Horse Objestiaf
necessary (subject to the availability of the Cpurt

January 14, 2019
at 10:00 a.m. (ET)

Auction for Go Forward Stores to be conducted atdffices of
Weil, Gotshal & Manges LLP, 767 Fifth Avenue, Nevork,

New York 10153
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January 16, 2019 Target date for Debtors to file with the Bankruptgurt the

Notice of Auction Results and to provide the ayqdbie
Counterparty with Adequate Assurance Informatiom the
Successful Bidder if different than the Stalkingrs®Bidder

January 24, 2019 Deadline to object to (i) proposed Sale Transaction a
at 4:00 p.m. (ET) Successful Bidder that is not a Stalking Horse Bigdd

(i) Debtors’ proposed Cure Costs for Proposed As=i
Contracts not included in any Stalking Horse Bidi) the
assumption of and assignment to a Successful Bithdéns not
a Stalking Horse Bidder of any (a) Proposed Assu@mutracts
or any Contracts or Leases that may later be datsdrby such
Successful Bidder for assumption and assignmerd, (an
conduct of the Auction

January 29, 2019 Debtors’ Deadline to Reply to Sale Objections
at 4:00 p.m. (ET)
January 31, 2019 Proposed date of Sale Hearing (subject to the aidiily of the
at 10:00 a.m. (ET) Court)
V.
Noticing
A. Consultation Parties

Throughout the sale process, the Debtors and tdwisors will consult with the
following parties (collectively, theConsultation Parties):

Bank of America, N.A., in its capacity as the adistirative agent under the First
Lien Credit Facility and DIP ABL Agent and its aders, including Skadden,
Arps, Slate, Meagher & Flom LLP; and Berkeley Reske&roup, LLC;

Wells Fargo Bank, National Association, in its caipaas Co-Collateral Agent
under the First Lien Credit Facility and Co-CollatieAgent under the DIP ABL
Facility (as defined in the DIP ABL Orders) (togethwith Bank of America,

N.A., the ‘DIP ABL Agents”) and its advisors, including Choate, Hall & Stetva
LLP; and

the official committee of unsecured creditors apped in the Debtors’ chapter 11
cases (the Creditors’ Committee”) and its advisors, including Akin Gump
Strauss Hauer & Feld LLP.

The Debtors shall promptly provide copies of alihiand non-binding indications of
interest received by the Debtors to the ConsultaBarties, but in no event later than the next
calendar day after such bid is received; providet the Consultation Parties must treat such
bids and any related information as confidentia ahall not publicly disclose such information
without the written consent of the Debtors anddpglicable bidder. Further, the Debtors shall
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not consult with or provide copies of bids regagdany assets to any Consultation Party or any
insider or affiliate of the Debtors pursuant to teems of these Global Bidding Procedures if
such party has a bid for the Assets pending; peakithowever, that if such insider or affiliate of
the Debtors chooses not to submit a bid, then padly may receive copies of bids after the Bid
Deadline has passed. Notwithstanding the foregafreg member of the Creditors’ Committee
submits a Qualified Bid (as hereinafter definedie Creditors’ Committee will maintain its
consultation rights as a Consultation Party; pregithat the Creditors’ Committee shall exclude
such member from any discussions or deliberati@ganding a transaction involving the
applicable Assets, and shall not provide any cemfigh information regarding the Assets or a
transaction involving the Assets to the bidding auttee member.

For the avoidance of doubt, any consultation rigiffsrded to the Consultation Parties
by these Global Bidding Procedures shall not litthé Debtors’ discretion in any way and shall
not include the right to veto any decision madeHhgyDebtors in the exercise of their reasonable
business judgment. Rights that Consultation Parkay have pursuant to the terms of other
agreements or orders of the Court shall not bect&iteby these Global Bidding Procedures or
the Global Bidding Procedures Order.

B. Bid Notice Parties

Qualified Bids must be submitted in writing to tfe@lowing parties (collectively, the
“Bid Notice Parties):

I. the Debtors (Attn: Rob Rieckerof.riecker@searshc.comLuke Valentino
(luke.valentino@searshc.com and Mohsin Meghji
(mmeghji@miiipartners.cojn

il. counsel to the Debtors, Weil, Gotshal & Manges LEB7 Fifth Avenue, New
York, New York 10153 (Attn: Ray C. Schrock, P.Cay.schrock@weil.coim
Jacqueline Marcus, Esgja¢queline.marcus@weil.comGarrett A. Fail, Esq.
(garrett.fail@weil.cony and Sunny Singh, Esgunny.singh@weil.co)y and

iil. the Debtors’ investment banker, Lazard Fréres & CobC, 30 Rockefeller Plaza,
New York, New York 10112 (Attn: Brandon AebersolddalLevi Quaintance
(project.blue.rx@lazard.com

C. Sale Notice Parties

The “Sale Notice Partiesshall include the following persons and entities:
I the Consultation Parties (as applicable);

il. the Standard Parties (as defined in A&mended Order Implementing Certain
Notice and Case Management ProcedSF No. 405));

ii. any governmental authority known to have a clairaig} the Debtors in these
chapter 11 cases;
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V. all applicable federal, state, and local taxing eggllatory authorities, including
the Internal Revenue Service,;

V. all environmental authorities having jurisdictiomeo any of the Assets, including
the Environmental Protection Agency;

Vi. the United States Attorney General;
Vil. the United States Attorney for the Southern DiswidNew York;
Viil. the Office of the Attorney General and Office oétBecretary of State in each

state in which the Debtors operate;

IX. the Antitrust Division of the United States Depagtrhof Justice;
X. the Federal Trade Commission;
Xi. all of the persons and entities entitled to nofieesuant to Rule 2002 of the

Federal Rules of Bankruptcy Procedure (tBartkruptcy Rules”); and
Xil. all other persons and entities as directed by #ekBiptcy Court.

Within five (5) business days after the executidradStalking Horse Agreement with
respect to the Go Forward Stores, the Debtorsfidlwith the Bankruptcy Court, serve on the
Sale Notice Parties, and cause to be publishedh@rPtime Clerk Website, a notice (tHsate
Notice”) setting forth (i) a complete list and generabddption of the Assets for sale; (ii) the
date, time, and place of the (a) Auction and (¢ Sdearings (as hereinafter defined); and
(i) the deadlines and procedures for objectintheoproposed Sale Transactions.

Within seven (7) business days after the executioa Stalking Horse Agreement with
respect to the Go Forward Stores, the Debtors shale the information contained in the Sale
Notice to be published once in at least one natipublication.

D. Objection Recipients

Sale Objections (as hereinafter defined) shall ilzel fwith the Bankruptcy Court and
served on the following parties (collectively, th®bjection Recipients): (i) the Bid Notice
Parties; (ii) the Consultation Parties; and (iouosel to the relevant Stalking Horse Bidder, if
applicable, or Successful Bidder (as hereinaftdindd) at the applicable Auction by no later
than (x)January 24, 2019, at 4:00 p.m. (Eastern Timayith respect to the Go Forward Stores,
(y) eight (8) days following the filing of the No& of Auction Results and service of the
Adequate Assurance Information with respect toQtieer Assets, or (z) ten (10) days after the
filing and service of a notice of entry into a 8ialy Horse Agreement; provided that the
deadline shall be fourteen (14) days after thedilind service of a notice of entry into a Stalking
Horse Agreement if the Stalking Horse Bidder isa#filiate (the ‘Sale Objection Deadling).
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E. Notices Regarding Assumption and Assignment

The Debtors shall provide all notices regardinggieposed assumption, assignment, and
designation of Contracts and Leases in accordaitbetlve Global Bidding Procedures Order.

VI.
Bidder Qualifications

Each person or entity that desires to participat¢he Auction (each, aProspective
Bidder”) must be determined by the Debtors, after coasiolh with the Consultation Parties, to
satisfy the following eligibility requirements:

A. Due Diligence

To be eligible to participate in the Auction, a §ective Bidder must first execute a
confidentiality agreement, in form and substandesfsatory to the Debtors. Upon execution of
a valid confidentiality agreement, any Prospect®eder identified by the Debtors, after
consultation with the Consultation Parties, to éasonably likely to be a Qualified Bidder (as
hereinafter defined) that wishes to conduct dugelice on the Assets may be granted access to
confidential information regarding the same, inahgd an information package containing
information and financial data with respect to #pplicable Assets and access to a data room
(the “Data Roont’) with confidential electronic data concerning tesets. If the Debtors, after
consultation with the Consultation Parties, detaarthat a Prospective Bidder does not qualify
as a Qualified Bidder, the Prospective Bidder shatlbe entitled to access to the Data Room or
receive additional non-public information regardimg Debtors’ businesses, the Assets, or the
sale process.

Promptly upon a Prospective Bidder entering intmafidentiality agreement, but in any
event no later than the next calendar day followsagh event, the Debtors will notify each of
the Consultation Parties and provide to such Coaisoh Parties copies of such executed
confidentiality agreements.

The Debtors will work to accommodate all reasonabtpiests for additional information
and due diligence access from Prospective Biddatlsdue diligence requests shall be directed
to the Debtors’ investment banker, Lazard Frérgsa&, LLC, 30 Rockefeller Plaza, New York,
New York 10112 (Attn: Brandon Aebersold and Leviditance jproject.blue.rx@lazard.com

B. Non-Binding Indication of Interest Date for Go Forward Stores

If you are interested in purchasing any of the Bwward Stores, whether
individually, in combination, or in connection withStalking Horse Store Package, you should
contact the Debtors’ advisors hyo later than November 21, 2018(the *Non-Binding
Indication of Interest Date”), in writing expressing your interest and idewitiig the Assets in
which you are expressing such interest to LazaedeiSr& Co., LLC, 30 Rockefeller Plaza, New
York, New York 10112 (Attn: Brandon Aebersold and evi Quaintance
(project.blue.rx@lazard.com
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Note that submitting an indication of interest I tNon-Binding Indication of Interest Date
does not obligate you to submit a formal bid optoticipate in the sale process and does not
exempt you from also having to submit a Qualifieid By the Bid Deadline (defined below) in
order to participate in any subsequent Auctiontfe Assets on which you are indicating an
interest, all as described below.

A. Bid Deadline

Any Prospective Bidder that intends to participatan Auction must submit a Qualified
Bid (as hereinafter defined) on or bef@ecember 28, 2018, at 4:00 p.m. (Eastern Tim@)ith
respect to the Go Forward Stores and within tw€a€) days of service of the applicable Sale
Notice with respect to the Other Assets (eachBid Deadlin€’) in writing to the Bid Notice
Parties.

The Debtors may, after consulting with the CongigltaParties and consistent with the
terms of the DIP ABL Documents (as defined in tH& BBL Orders), extend a Bid Deadline
for any reason whatsoever, in their reasonablenbasijudgment, for all or certain Prospective
Bidders. For the avoidance of doubt, any suchrsib@ shall not affect any applicable
milestones under the DIP ABL Orders.

B. Qualified Bid Requirements

To qualify as a Qualified Bid,” a bid must (i) be a Stalking Horse Bid, or (a¢ in
writing and determined by the Debtors, after camasiain with the Consultation Parties, to satisfy
the following requirements:

1. Identification of Bidder. A Qualified Bid must fyl disclose the legal
identity of each person or entity bidding for thessats or otherwise
participating in the Auction in connection with subid (including any
equity holders or other financial backers, if th@dpective Bidder is an
entity formed for the purpose of submitting bidsconsummating a Sale
Transaction), and the complete terms of any suctiction, and must
also disclose any connections, arrangements, eeawnts, whether oral
or written, with the Debtors, any other known Pexgjve Bidder or
Qualified Bidder, and/or any officer or directortbe foregoing.

2. Proposed APA. A Qualified Bid must include an axed asset purchase
agreement (theProposed APA) with a redline marked to show any
proposed amendments and modifications to the &taldorse Agreement

(if any).

3. Purchased Assets. A Qualified Bid must cleariyntdg the following:

a. the Assets to be purchased, including any ContiaudsLeases of
the Debtors that would be assumed and assignednnection
with the proposed Sale Transaction (all such Cotdrand Leases,
the “Proposed Assumed Contracty;
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with respect to a bid for multiple Assets, the @ibon of value in
U.S. dollars that the Prospective Bidder associatdseach Asset,
including a description of any significant assumpsi on which
such valuation is based;

the liabilities, if any, to be assumed, includingyadebt to be
assumed; and

the Credit Bid or Landlord Bid (each as hereinafiefined), or
non-cash consideration, if applicable, and/or thshcpurchase
price of the bid.

Form of Consideration.

a.

Credit Bidding. Persons or entities holding a @etéd security
interest in Assets may seek to Credit Bid, to tkierd permitted
by applicable law and the documentation governimg Debtors’
prepetition credit facilities; provided that suche@it Bid complies
with the terms of any order of the Court approvithgbtor in
possession financing or the use of cash collateralided that a
credit bid by an insider or affiliate may only bermitted if
expressly authorized by the Court and compliant wite DIP
ABL Orders. Each of the DIP ABL Agents shall beeg®d a
Qualfied Bidder and shall be entitled to Credit Bidor a portion
of its respective DIP ABL Obligations or PrepetiticABL

Obligations (each as defined in the DIP ABL Ordees
applicable, in accordance with section 363(k) af Bankruptcy
Code.

Landlord Bid. Subject to the Debtors’ discreti@ncbonsider such
bids, any bid submitted by a landlord for the pas# of one of
more of such landlord’s own Leases (each suchaitlandlord
Bid”) may include a purchase price comprised of ac@sh
component, and (ii)a non-cash component that septe a
“credit” for rental arrears under such Leasel(aridlord Credit ")
to reduce the cash consideration for the applicabkese, but not
the Good Faith Deposit (as hereinafter definedyired.

Other Non-Cash Consideration. Subject to the Desbttiscretion
to consider such bids, a bid may be in the formraohclude non-
cash consideration such as stock.

Cash Requirements. All bids must provide sufficiecdsh
consideration for the payment of any applicable niieation
Payment in cash in full. Any Credit Bid must indéua cash
component sufficient to pay any applicable TermeratPayment
and all obligations secured by senior liens orejhyglicable Assets.
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Good Faith Deposit. Excluding bids that includ€radit Bid, a Qualified
Bid must be accompanied by @dod Faith Deposit in the form of cash
in the amount equal to at least ten percent (1d%)eoproposed purchase
price. The Debtors may require a higher Good FB#posit in their
discretion, after consultation with the Consultati®arties, as necessary to
protect the interests of their estates or to mazemialue. Good Faith
Deposits shall be deposited prior to the Bid Dewlliwith an escrow
agent selected by the Debtors (tHes€row Agent), pursuant to the
escrow agreement to be provided by the Debtorgdspective Bidders,
and Qualified Bidders shall provide information seaably requested by
the Escrow Agent to establish the deposit, inclgdi&y C information.
All Good Faith Deposits shall be held in escrowilurd later than ten (10)
days after the conclusion of the Auction (except flbe Good Faith
Deposits of the Successful Bidder(s) and Back-Upd®i(s)), and
thereafter returned to the respective bidders icomance with the
provisions of Part IX of these Global Bidding Prdgees.

To the extent that a bid is modified at or priorthe Auction, the bidder
must adjust its Good Faith Deposit so that it egjua less than the
required deposit to purchase the applicable Assets.

Financial Information. A Qualified Bid must includee following:

a. a statement that the Prospective Bidder is findigc@pable of
consummating the Sale Transaction(s) contemplatgd the
Proposed APA,

b. if applicable, and except for a Landlord Bid, inf@tion
supporting the Prospective Bidder's (or any othepppsed
assignee’s) ability to comply with the requirement provide
adequate assurance of future performance underriaticky Code
section 365(f)(2) and, if applicable, Bankruptcy déosection
365(b)(3), including (i) the Prospective Bidder'snancial
wherewithal and willingness to perform under Prggbsssumed
Contracts and any other Contracts and Leases thgtlater be
designated by the Prospective Bidder (if named ac&ssful
Bidder) for assumption and assignment in connectigdh a Sale
Transaction; and (ii) the identity of any known posed assignee
of applicable Contracts or Leases (if differentirthe Prospective
Bidder) with contact information for such personaemtity (such
information, ‘Adequate Assurance Informatiori), which
Adequate Assurance Information may also includea(xprporate
organizational chart or similar disclosure identify ownership
and control of the proposed assignee of applic@aletracts and
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Leases; and (y) financial statements, tax retuarg] annual
reports; and

C. sufficient evidence, as reasonably determined leyDRkbtors, to
allow the Debtors, after consulting with the Cotastibn Parties, to
determine that the Prospective Bidder has, or dataig the
financial wherewithal to consummate the Sale Tretmsas
contemplated in the Prospective Bidder's Proposd&tA An a
timely manner, including copies of any commitmeattdrs.

Representations and Warranties. A Qualified Bid tmielude the
following representations and warranties:

a. a statement that the Prospective Bidder has hazppartunity to
conduct any and all due diligence regarding thdiegdpe Assets
prior to submitting its bid; and

b. a statement that the Prospective Bidder has rsldely upon its
own independent review, investigation, and/or icspa of any
relevant documents and the Assets in making itsabl did not
rely on any written or oral statements, represenigat promises,
warranties, or guaranties whatsoever, whether egpoe implied,
by operation of law or otherwise, regarding the eAssor the
completeness of any information provided in conoect
therewith, except as expressly stated in the reptafons and
warranties contained in the Prospective BidderspBsed APA
ultimately accepted and executed by the Debtors.

C. A statement that it has not engaged in any coliusigh respect
to the submission of its bid.

Required Approvals. A Qualified Bid must include statement or
evidence (i) that the Prospective Bidder has madeilbomake in a timely
manner all necessary filings under the Hart-ScoiiRo Antitrust
Improvements Act of 1976 KISR Filings’), as amended, if applicable,
and pay the fees associated with such filings; @ndidentifying all
required governmental and regulatory approvalsaandxplanation and/or
evidence of the Prospective Bidder's plan and tgbito obtain all
governmental and regulatory approvals required famah after closing an
applicable Sale Transaction and the proposed tifonghe Prospective
Bidder to undertake the actions required to ob&inoh approvals. A
Prospective Bidder further agrees that its legainsel will coordinate in
good faith with Debtors’ legal counsel to discussd aexplain the
Prospective Bidder’s regulatory analysis, strategnd timeline for
securing all such approvals as soon as reasonadtyigable, and in no
event later than the time period contemplated énRloposed APA.
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Authorization. A Qualified Bid must include evidsn of corporate
authorization and approval from the Prospective dBis board of
directors (or comparable governing body) with respge the submission,
execution, and delivery of a bid, participationtlre Auction, and closing
of the transactions contemplated by the Prospe@deler's Proposed
APA in accordance with the terms of the bid ands¢éh&lobal Bidding
Procedures.

Other Requirements. A Qualified Bid shall

a.

expressly state that the Prospective Bidder agi@eserve as a
back-up bidder (aBack-Up Bidder”) if such bidder’'s Qualified
Bid is selected as the next highest or next bedt dfier the

Successful Bid (as hereinafter defined) with respec the

applicable Assets;

state that the bid is formal, binding, and uncaodal (except as
set forth in an applicable asset purchase agreeméntately

executed by the Debtors); is not subject to anythé&rr due
diligence; and is irrevocable until the first buess day following
the close of a Sale Transaction for the applicélsieets;

with the exception of any Stalking Horse Bid, e)gstg state and
acknowledge that the Prospective Bidder shall moehtitled to
any break-up fee, expense reimbursement, or oftigorbtection

in connection with the submission of a bid for tAssets or
otherwise participating in the Auction or sale @es unless
otherwise granted by the Debtors, in consultatioith wthe

Consultation Parties, in accordance with these @ldidding

Procedures and approved by the Bankruptcy Court;

expressly waive any claim or right to assert anypstantial
contribution administrative expense claim undetisacc03(b) of
the Bankruptcy Code in connection with bidding fbe Assets
and/or participating in the Auction;

not contain any unsatisfied financing contingenoieany kind;

be reasonably likely (based on antitrust or otlegulatory issues,
experience, and other considerations) to be consueun if
selected as the Successful Bid, within a time frameeptable to
the Debtors in consultation with the Consultati@nties;

a covenant to cooperate with the Debtors to proyddinent
factual information regarding the Prospective Bitkleperations
reasonably required to analyze issues arising weipect to any
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applicable antitrust laws and other applicable Ilsguy
requirements;

h. include contact information for the specific per&®)rthe Debtors
should contact in the event they have questionsutalhbe
Prospective Bidder’s bid; and

I. a covenant to comply with the terms of the GlobadldBg
Procedures and the Global Bidding Procedures Order.

For the avoidance of doubt, a Stalking Horse Bid Qualified Bid that complies with or
is exempted from the foregoing requirements.

Notwithstanding the foregoing or anything contdime these Global Bidding Procedures
to the contrary, the Debtors reserve the rightirtogonsultation with the Consultation Parties,
consider Landlord Bids (and Partial Bids that ideluLandlord Bids). A Landlord Bid may
qualify as a Qualified Bid if such bid complies withe Qualified Bid requirements set forth in
Paragraphs 1; 4(b); 6, 7, 9; and 10. For the avme of doubt, Landlord Bids shall not be
required to include any Adequate Assurance Infoionatvith respect to the bidding landlord’s
ability to perform under its own Lease.

D. Qualified Bidders

A bid received for the Assets that is determingdhg Debtors, after consultation with
the Consultation Parties, to meet the requiremsattéorth in Section C above will be considered
a “Qualified Bid,” and any bidder that submits aalfied Bid (including any Stalking Horse
Bid) will be considered aQualified Bidder.”

The Debtors may, after consulting with the Coraidh Parties, amend or waive the
conditions precedent to being a Qualified Bidderaay time, in their reasonable business
judgment and in consultation with the Consultat®earties, in a manner consistent with their
fiduciary duties and applicable law (as reasonalgtermined in good faith by the Debtors in
consultation with their outside legal counsel).

VII.
Bid Review Process

The Debtors will evaluate timely bids, at theedfion of the Restructuring
Committee and in consultation with the Consultati®arties and, may, based upon their
evaluation of the content of each bid, engage igohations with Prospective Bidders who
submitted bids, as the Debtors deem appropriatidaein reasonable business judgment, and in a
manner consistent with their fiduciary duties amgleable law. In evaluating the bids, the
Debtors may take into consideration the followimmgn+binding factors:

1. the amount of the purchase price and Credit Bishdlard Credit, and/or
other non-cash consideration, as applicable, s#t iio the bid;
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2. the Assets included in or excluded from the biadjuding any Proposed
Assumed Contracts;

3. the value to be provided to the Debtors under tbe ibcluding the net
economic effect upon the Debtors’ estates, takingp iaccount any
Stalking Horse Bidder’s rights to any Terminaticayfent;

4. any benefit to the Debtors’ bankruptcy estates fiemmg assumption of
liabilities or waiver of liabilities, including theelease or replacement of
letters of credit;

5. the transaction structure and execution risk, oholg conditions to,
timing of, and certainty of closing; terminationoprsions; availability of
financing and financial wherewithal to meet all coiments; and
required governmental or other approvals;

6. the impact on employees and employee claims aghieddebtors;
7. the impact on trade creditors and landlords; and
8. any other factors the Debtors may reasonably dedevant consistent

with their fiduciary duties.

The Debtors, after consultation with the ConsigdtaParties, will make a determination
regarding which bids qualify as a Qualified Bidadawill notify Prospective Bidders whether
they have been selected as Qualified Bidders blates thanJanuary 4, 2019with respect to
the Go Forward Stores and within five (5) dayshaf &pplicable Bid Deadline with respect to the
Other Assets.

The Debtors reserve the right, in consultatiorhviite Consultation Parties, to work with
any Prospective Bidder in advance of the Auctiortiece any deficiencies in a bid that is not
initially deemed a Qualified Bid. The Debtors, ¢ tdirection of the Restructuring Committee
and after consultation with the Consultation Partimmay accept a single bid or multiple Partial
Bids for non-overlapping Assets such that, if tak@gether, would otherwise meet the standards
for a single Qualified Bid as to any Assets or corabons of Assets that the Debtors determine
to auction (in which event those multiple bidddnalkbe treated as a single Qualified Bidder for
purposes of the Auction). Without the prior writteonsent of the Debtors, after consulting with
the Consultation Parties, a Qualified Bidder may modify, amend, or withdraw its Qualified
Bid, except for proposed amendments to increasuhehase price or otherwise improve the
terms of the Qualified Bid.

At the direction of the Restructuring Committeeydaafter consultation with the
Consultation Parties, the Debtors shall make archatation regarding the following:

(A) the Assets and/or combinations of Assets to beianext by the Debtors,
which may include any individual Assets or combimas of Assets,
including any Stalking Horse Package (each groufsssets, anAuction
Package);
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(B) the highest or best Qualified Bid (or collectionRdrtial Bids comprising
one Qualified Bid) for each Auction Package (eactBaseline Bid and,
such bidder or group of bidders, Bdseline Biddet) to serve as the
starting point at the Auction for such Auction Pagk; and

(C)  which bids have been determined to be QualifiedsBidd the Auction
Package applicable to such Qualified Bid; providteat the Debtors may
permit a Qualified Bidder to bid on more than onge#lon Package.

As soon as practicable, but in no event later themext calendar day, the Debtors will
provide copies of each Baseline Bid to the ConsaliaParties. The Debtors will consult with
the Consultation Parties regarding the designatioBaseline Bids and advise the Consultation
Parties of the designated Baseline Bids within @)ealendar day of the Debtors’ determination
of Baseline Bids.

VIII.
Auctions

With respect to any Stalking Horse Package, iQuoalified Bid other than the applicable
Stalking Horse Bid is received by the Bid Deadlittes Debtors will not conduct an Auction for
the Stalking Horse Package and shall file with Bamkruptcy Court, serve on the Sale Notice
Parties, and cause to be published on the Primek Gleebsite a notice indicating that the
Auction for the Stalking Horse Package has beecealad and that the Stalking Horse Bidder is
the Successful Bidder with respect to the Stalkiiogse Package, and setting forth the date and
time of the applicable Sale Hearing.

With respect to Assets not included in any Stajiditorse Package, if only one Qualified
Bid is received in respect of such assets by tipdicgble Bid Deadline, the Debtors may, upon
direction from the Restructuring Committee and raftensulting with the Consultation Parties,
determine to consummate a Sale Transaction withaggicable Qualified Bidder (without
conducting an Auction for the applicable Assets) ahall file with the Bankruptcy Court, serve
on the Sale Notice Parties, and cause to be pebligin the Prime Clerk Website a notice
identifying the Qualified Bidder and setting fottte terms of the Qualified Bid and the date and
time of the applicable Sale Hearing.

Except as provided in any Stalking Horse Agreementhat has become binding on
the Debtors pursuant to the Global Bidding Procedues, nothing herein shall obligate the
Debtors to consummate or pursue any transaction wit respect to any Asset with a
Qualified Bidder.

An Auction, if any, will be conducted at the o#f& of Weil, Gotshal & Manges, LLP,
767 Fifth Avenue, New York, New York 10153 danuary 14, 2018, at 10:00 a.m. (Eastern
Time) with respect to the Go Forward Stores and nottless twenty-five (25) days following
service of the applicable Sale Notice with respiecthe Other Assets at a location to be
announced, or at such other time and location agaated by the Debtors, consistent with the
terms of the DIP ABL Documents, after consultinghathe Consultation Parties and providing
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notice to the Sale Notice Parties. If held, thecpamlings of an Auction will be transcribed and/or
video recorded.

A. Participants and Attendees

Only Qualified Bidders are eligible to participatethe applicable Auction, subject to
other limitations as may be reasonably imposechbylebtors in accordance with these Global
Bidding Procedures. Qualified Bidders participgtin an Auction must appear in person at the
Auction, or through a duly authorized representatiAuctions will be conducted openly, and
the Consultation Parties, their professional adgisand all creditors will be permitted to attend;
provided that the Debtors may, in their reasondbiness judgment, and after consultation with
the Consultation Parties, establish a reasonalie dn the number of representatives and/or
professional advisors that may appear on behatirodiccompany each Qualified Bidder and
other parties in interest at an Auction.

Each Qualified Bidder participating in an Auctiaill be required to confirm in writing
and on the record at an Auction that (i) it has elgaged in any collusion with respect to the
submission of any bid or the Auction and (ii) itsdlfied Bid represents a binding, good faith,
and bona fide offer to purchase the Assets identiin such bid if selected as the Successful
Bidder.

B. Auction Procedures

Auctions shall be governed by the following prasess, subject to the Debtors’ right to
modify such procedures in their reasonable busijadgment, in consultation with the
Consultation Parties, and in a manner consistetit thveir fiduciary duties and applicable law:

1. Baseline Bids. Bidding for each Auction Packagallstommence at the
amount of the Baseline Bid (or combination of BaseBids).

2. Minimum Overbid. Qualified Bidders may submit sessive bids higher
than the previous bid, based on and increased tiherapplicable Baseline
Bid. The Debtors shall, after consulting with t@ensultation Parties,
announce at the outset of the Auction the minimequired increments
for successive Qualified Bids (each such bidMantimum Overbid ).
The Debtors may, in their reasonable business jetgmand after
consulting with the Consultation Parties, announcesases or reductions
to Minimum Overbids at any time during the Auction.

a. Stalking Horse Credit for Termination Payment. alfQualified
Bidder who is not a Stalking Horse Bidder bids mttaction for a
Stalking Horse Package, the applicable Stalkingseldidder will
be entitled to a “credit” in the amount of the apmble
Termination Payment to be counted toward its bithe cash and
other considerations proposed by such Qualifiedd®&idmust
exceed the applicable Stalking Horse Bid by theclpaise price
contained in the Stalking Horse Bid, plus the Teation
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Payment, by at least the amount of the Minimum Oideto
advance to the next round of bidding. To the extiesit a Stalking
Horse Bidder submits a competing bid for its StadkiHorse
Package, the Stalking Horse Bidder will be entitlec “credit” in
the amount of the applicable Termination Paymenbdacounted
toward its bid and the computation of the Minimumetbid for
bidders to advance to the next round of biddindhwaspect to the
Stalking Horse Package.

Highest or Best Offer. After the first round ofiding and between each
subsequent round of bidding, the Debtors, aftersalbimg with the
Consultation Parties, shall announce the bid thay toelieve to be the
highest or best offer (or combination of offersy fm Auction Package
(each such bid, aLtading Bid”). Each round of bidding will conclude
after each participating Qualified Bidder has Hael @apportunity to submit
a subsequent bid with full knowledge of the Leadsid,

Auctions may include open bidding in the presenicalloother Qualified
Bidders. All Qualified Bidders shall have the tigh submit additional
bids and make modifications to their proposed agsesgs at an Auction
to improve their bids, including by bidding on atmhal Assets not
included in their original Qualified Bid. The Deos may, in their
reasonable business judgment, and in consultatitm the Consultation
Parties, negotiate with any and all Qualified Biddparticipating in an
Auction.

The Debtors shall have the right, after consultivith the Consultation
Parties, to withdraw any Assets from an Auctiort dr@ not in a Stalking
Horse Package and to determine, in their reasomaisieess judgment, in
consultation with the Consultation Parties, whiath ib the highest or best
bid and reject, at any time, any bid that the Debtteem to be inadequate
or insufficient, not in conformity with the requiments of the Bankruptcy
Code, the Bankruptcy Rules, the Local Rules, théssbal Bidding
Procedures, the DIP ABL Documents, any order ofgaekruptcy Court,
or the best interests of the Debtors and theirtestaexcept that, if a
Stalking Horse Bid as reflected in a Stalking Hofggeement is the only
Qualified Bid received in respect of the applical8¢alking Horse
Package, the foregoing shall be inoperative witdpeet to the Stalking
Horse Bid. No attempt by the Debtors to rejectich gursuant to this
paragraph will modify any rights of the Debtors tbe Stalking Horse
Bidder under any Stalking Horse Bidder under anwlkBtg Horse
Agreement (although the same may be consensualtiified during an
Auction).
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C. Auction Results

1. Successful Bids. Immediately prior to the conduasof an Auction, the
Debtors shall, in consultation with the Consultati®arties, (i) determine,
consistent with these Global Bidding ProceduresicwiQualified Bids
constitute the highest or best Qualified Bids faccke of the Auction
Packages (each such bid,2utcessful Bid); and (i) notify all Qualified
Bidders at the Auction of the identity of the bidslevho submitted the
Successful Bids (each such bidder, Suc¢cessful Biddef) and the
amount of the purchase prices and other matemaist®ef the Successful
Bids.

A Successful Bidder shall, within one (1) busindag after the conclusion
of the applicable Auction, submit to the Debtor#yfitexecuted revised
documentation memorializing the terms of the SusfcésBid. The
Successful Bid may not be assigned to any parthiowtt the consent of
the Debtors after consulting with the Consultafarties.

2. Back-Up Bids. Immediately prior to the conclusiofiam Auction, the
Debtors shall, in consultation with the Consultati®arties, (i) determine,
consistent with these Global Bidding Procedures #mel DIP ABL
Documents, and except as provided in any Stalkiogsél Agreement,
which Qualified Bid is the next highest or next tb@sialified Bid after the
Successful Bid for an Auction Package (each sudhaiBack-Up Bid”);
and (ii) notify all Qualified Bidders at the Aucticof the identities of the
Back-Up Bidders and the amount of the purchaseg@and other material
terms of the Back-Up Bids.

The Back-Up Bids shall remain open and irrevocaloigl the earliest to

occur of (i) the first business day after the comswation of a Sale
Transaction with the Successful Bidder for the maple Asset; (ii) forty-

five (45) days after the conclusion of the applleafuction; and (iii) the

release of the applicable Back-Up Bid by the Debt(such date, the
“Back-Up Bid Expiration Date”). If the Sale Transaction with a
Successful Bidder is terminated prior to the Bagkiid Expiration Date,

the applicable Back-Up Bidder shall be deemed #ve 8uccessful Bidder
and shall be obligated to consummate the Back-UpaBi if it were the

Successful Bid at the applicable Auction.

The Debtors will, within two (2) business days aftiee conclusion of an Auction, file
with the Bankruptcy Court, serve on the Sale NoRegties, and cause to be published on the
Prime Clerk Website a notice of the results of Auetion (the Notice of Auction Results$),
which shall (i) identify the Successful Bidders aBdck-Up Bidders; (ii) list all Proposed
Assumed Contracts in the Successful Bids and BaziBids; (iii) identify any known proposed
assignee(s) of Proposed Assumed Contracts (ifrdifitefrom the applicable Successful Bidder);
(iv) list any known Contracts and Leases that naagr|lbe designated by a Successful Bidder for
assumption and assignment in connection with a Balesaction; and (v) set forth the deadline
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and procedures for filing Adequate Assurance Olgast(as hereinafter defined) in response to
the Notice of Auction Results.

IX.
Disposition of Good Faith Deposits

A. Prospective Bidders

Within three (3) business days after the appledhd Deadline, the Escrow Agent shall
return to each Prospective Bidder that was deteunnot to be a Qualified Bidder, as confirmed
by the Debtors, such Prospective Bidder's GoochHadposit, plus any interest accrued thereon.
Upon the authorized return of such Prospective &iddGood Faith Deposit, the bid of such
Prospective Bidder shall be deemed revoked andngel enforceable.

B. Qualified Bidders

1. Forfeiture of Good Faith Deposit. The Good FaigpDsit of a Qualified Bidder
will be forfeited to the Debtors if (i) the applicle Qualified Bidder attempts to
modify, amend, or withdraw its Qualified Bid, extegs permitted by these
Global Bidding Procedures, during the time the @iedl Bid remains binding
and irrevocable under these Global Bidding Procesjuor (i) the Qualified
Bidder is selected as the Successful Bidder arld faienter into the required
definitive documentation or to consummate a Saén3action in accordance with
these Global Bidding Procedures and the terms efapplicable transaction
documents with respect to the Successful Bid. Eberow Agent shall release
the Good Faith Deposit by wire transfer of immeglyatavailable funds to an
account designated by the Debtors two (2) busidags after the receipt by the
Escrow Agent of a written notice by an authorizdiicer of the Debtors stating
that the Qualified Bidder has breached or faileds&bisfy its obligations or
undertakings.

2. Return of Good Faith Deposit. With the exceptidbnhe Good Faith Deposits of
Successful Bidders and Back-Up Bidders, the Eschgent shall return to any
other Qualified Bidder any Good Faith Deposit, pimy interest accrued thereon,
ten (10) business days after the conclusion oAtreion.

3. Back-Up Bidders. The Escrow Agent shall return aclBUp Bidder's Good
Faith Deposit, plus any interest accrued theredthirwten (10) business days
after the occurrence of the applicable Back-Up Bighiration Date.

4. Successful Bidders. The Good Faith Deposit of ac&ssful Bidder shall be
applied against the cash portion of the purchase @f the Successful Bid upon
the consummation of the applicable Sale Transaction

C. Escrow Instructions

The Debtors and, as applicable, the ProspectivddBjdQualified Bidder, and/or Back-
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Up Bidder agree to execute an appropriate jointicaoto the Escrow Agent providing
instructions for the return of any Good Faith Dapds the extent such return is required by
these Global Bidding Procedures. If either paatisfto execute such written notice, the Good
Faith Deposit may only be released by an orden@Bankruptcy Court.

X.
Sale Hearing

At one or more hearings before the Bankruptcy Cdeach, a Sale
Hearing”), the Debtors will seek the entry of orders auwthing and approving, among other
things, the following Sale Transactions (eachSalé Order’), to the extent applicable:

1. if no other Qualified Bid is received by the Delston respect of a
Stalking Horse Package, a sale of such assetstagplicable Stalking
Horse Bidder pursuant to the terms and conditiogss ferth in the
applicable Stalking Horse Agreement; and

2. with respect to any Assets that are auctioned arstfiol by the Debtors
pursuant to these Global Bidding Procedures, adaseich assets to the
applicable Successful Bidder(s).

The Debtors may, in their reasonable businessnjee; after consulting
with the Consultation Parties and the Successfidi&is (including any Stalking Horse Bidder if
named a Successful Bidder), and consistent witheiras of the DIP ABL Documents, adjourn
or reschedule any Sale Hearing with sufficientgeto the Sale Notice Parties, including by (i)
an announcement of such adjournment at the apf#icadle Hearing or at the Auction, or (ii)
the filing of a notice of adjournment with the Bamgtcy Court prior to the commencement of
the applicable Sale Hearing; provided that nothhmgein shall authorize the Debtors to
unilaterally extend any date or deadline set farthny Stalking Horse Agreement.

Any objections to (A) a proposed Sale Transactiowgluding any
objection to the sale of any Assets free and abdédiens, claims, interests, and encumbrances
pursuant to section 363(f) of the Bankruptcy Code/ar entry of a Sale Order (&Héle
Objection”); (B) the Debtors’ proposed Cure Costs set fartka Notice of Assumption and
Assignment (a Cure Objection”); and (C) provision of adequate assurance of rautu
performance with respect to any Proposed Assumedr&zs or Contracts or Leases that may
later be designated for assumption and assignmeat®uccessful Bidder in connection with a
Sale Transaction (arAtlequate Assurance Objectioi) must (i) be in writing; (i) comply with
the Bankruptcy Code, the Bankruptcy Rules, and_-teal Rules; (iii) state, with specificity, the
legal and factual bases thereof; (iv) include apgrapriate documentation in support thereof;
and (v) be filed with the Bankruptcy Court and selhwvon the Objection Recipients by the
applicable Sale Objection Deadline.

All Sale Objections not otherwise resolved by plaeties shall be heard at
the applicable Sale Hearing. Any party who faildik® with the Bankruptcy Court and serve on
the Objection Recipients a Sale Objection by thpliegble Sale Objection Deadline may be
forever barred from asserting, at the Sale Heaanghereafter, any objection to the relief
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requested in the Motion, or to the consummation pedormance of the Sale Transactions
contemplated by any Stalking Horse Agreement, setagurchase agreement with a Successful
Bidder, including the transfer of the Assets to &bglking Horse Bidder, or Successful Bidder
(including any Back-Up Bidder subsequently deem&liecessful Bidder), free and clear of all
liens, claims, interests, and encumbrances purdoasection 363(f) of the Bankruptcy Code.
Notwithstanding the foregoing, in accordance with terms of the Global Bidding Procedures
Order, the Debtors may, in their discretion, andansultation with the applicable Counterparty,
adjourn Cure Objections to be considered at a laearing and assign Proposed Assumed
Contracts while such objections remain outstanding.

XI.
Consent to Jurisdiction and Authority as Conditionto Bidding

All Prospective Bidders and any Stalking Horse Biddhall be deemed to have

(i) consented to the core jurisdiction of the Bankcy Court to enter any order or orders, which
shall be binding in all respects, in any way redate these Global Bidding Procedures, the
Auction, or the construction or enforcement of agyeement or any other document relating to
the Sale Transactions; (ii) waived any right tag frial in connection with any disputes relating
to these Global Bidding Procedures, the Auctiontha construction or enforcement of any
agreement or any other document relating to the $ednsactions; and (iii) consented to the
entry of a final order or judgment in any way rethtto these Global Bidding Procedures, an
Auction, or the construction or enforcement of agyeement or any other document relating to
the Sale Transactions if it is determined that Bankruptcy Court would lack Article Il
jurisdiction to enter such a final order or judgrnabsent the consent of the parties.

XII.
Reservation of Rights

The Debtors reserve the right to, in their reastenddusiness judgment, in a
manner consistent with their fiduciary duties amgpligable law, and in consultation with the
Consultation Parties, modify these Global Biddimgdedures; waive terms and conditions set
forth herein with respect to all Prospective Bidgeextend the deadlines set forth herein;
announce at the Auction modified or additional gdwres for conducting the Auction; alter the
assumptions set forth herein; and provide reasenabtommodations to any Stalking Horse
Bidder with respect to such terms, conditions, deddlines of the bidding and Auction process
to promote further bids by such bidders on any Bssgacluding extending deadlines as may be
required for any Stalking Horse Bidder to complythwiany additional filing and review
procedures with the Federal Trade Commission imection with its previous HSR Filings), in
each case, to the extent not materially inconsistéth these Global Bidding Procedures and the
Global Bidding Procedures OrdeExcept as provided in any Stalking Horse Agreemerthat
has become binding on the Debtors pursuant to thes@lobal Bidding Procedures, the
Debtors shall not be obligated to consummate or psue any transaction with respect to
any Asset with a Qualified Bidder.

All parties reserve their rights to seek BankrupBourt relief with regard to the
Auction, the Bidding Procedures, and any relatedng (including, if necessary, to seek an
extension of the bid deadline). All Consultatiorrtiés will be permitted to seek relief from the
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Bankruptcy Court on an expedited basis if they ghea with any actions or decision made by
the Debtors as part of these Bid Procedures. Tmesrof all Consultation Parties with respect to
the outcome of the Auction are reserved.

XIII.
DIP ABL Orders

Notwithstanding anything to the contrary containedthese Global Bidding
Procedures or otherwise: (i) any right of the DIBLAAgents to consent to the sale of any
portion of their collateral as set forth in the DEBL Credit Agreement, including, without
limitation, any Assets, on terms and conditionseatable to the DIP ABL Agents, are hereby
expressly reserved and not modified, waived or inegain any way by these Global Bidding
Procedures; (ii) unless otherwise ordered by therCall cash proceeds generated from the sale
of any Assets shall be applied in accordance withterms and conditions of the DIP ABL
Documents, the DIP ABL Orders and the PrepetitidLAocuments, as applicable; and (iii)
nothing in these Global Bidding Procedures shakan modify, or impair any provision of the
DIP ABL Orders, or the rights of the Debtors, thBPDABL Agents or the DIP ABL Lenders
thereunder.

XIV.
Sale Is “As Is/Where Is”

The Assets sold pursuant to these Global Biddiragd&ttures will be conveyed at
the Closing in their then-present conditidas is, with all faults, and without any warranty
whatsoever, express or implied.”
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Schedule 1

The Assets

DERROR! BOOKMARK NOT DEFINED.
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Exhibit 2

Sale Notice
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________________ X
Inre :
Chapter 11
SEARS HOLDINGS CORPORATION, et al.,
Case No. 18-23538 (RDD)
Debtors? : (Jointly Administered)
________________________________________________________________ X

NOTICE OF SALE, BIDDING PROCEDURES, AUCTION, AND SA LE HEARINGS

PLEASE TAKE NOTICE OF THE FOLLOWING:

On | |, 2018, Sears Holdings Corporation asddébtor affiliates, as debtors and
debtors in possession in the above-captioned chapteases (collectively, thé€btors’) filed
with the United States Bankruptcy Court for the thetn District of New York (the
“Bankruptcy Court”) a motion (ECF No. [__]) (theMotion”) for the entry of (i) an order (the
“Global Bidding Procedures Order’)? (a) authorizing and approving global bidding pioes
(the “Global Bidding Procedures), substantially in the form attached to the GloBalding

! The Debtors in these chapter 11 cases, alongthdthast four digits of each Debtor’s federal tegritification
number, are as follows: Sears Holdings Corporatidt®8); Kmart Holding Corporation (3116); Kmart @gons
LLC (6546); Sears Operations LLC (4331); Sears,bBok and Co. (0680); ServiceLive Inc. (6774); A&EcEory
Service, LLC (6695); A&E Home Delivery, LLC (02055K&E Lawn & Garden, LLC (5028); A&E Signature
Service, LLC (0204); FBA Holdings Inc. (6537); Inmb Solutions, Inc. (7180); Kmart Corporation (9500
MaxServ, Inc. (7626); Private Brands, Ltd. (4023gars Development Co. (6028); Sears Holdings Manage
Corporation (2148); Sears Home & Business Franshise. (6742); Sears Home Improvement Products, In
(8591); Sears Insurance Services, L.L.C. (7182prsSSé°’rocurement Services, Inc. (2859); Sears Rimtec
Company (1250); Sears Protection Company (PR) U®861); Sears Roebuck Acceptance Corp. (0535);sSear
Roebuck de Puerto Rico, Inc. (3626); SYW Relay L(1870); Wally Labs LLC (None); Big Beaver of Fload
Development, LLC (None); California Builder Appliegs, Inc. (6327); Florida Builder Appliances, 11(8133);
KBL Holding Inc. (1295); KLC, Inc. (0839); Kmart dflichigan, Inc. (1696); Kmart of Washington LLC @&B);
Kmart Stores of lllinois LLC (8897); Kmart Store$ bexas LLC (8915); MyGofer LLC (5531); Sears Brand
Business Unit Corporation (4658); Sears HoldingbliBhing Company, LLC. (5554); Sears Protection @any
(Florida), L.L.C. (4239); SHC Desert Springs, LLGlohe); SOE, Inc. (9616); StarWest, LLC (5379); STI
Merchandising, Inc. (0188); Troy Coolidge No. 13a (None); BlueLight.com, Inc. (7034); Sears Brands.C.
(4664); Sears Buying Services, Inc. (6533); Kmamd.LC (9022); and Sears Brands Management Coriparat
(5365). The location of the Debtors’ corporatedwparters is 3333 Beverly Road, Hoffman Estatéspls 60179.

The Debtors also include SHC Licensed Business [3118), filed as Case No. 18-23616, and SHC Pramsti
LLC (9626), filed as Case No. 18-23630 (thedtiitional Debtors™). The Additional Debtors each filed a motion
in their respective chapter 11 case requesting pdministration with the Debtors for proceduralgmses only
pursuant to Rule 1015(b) of the Federal Rules ofkBaptcy Procedure.

2 Capitalized terms used but not defined hereinl steale the respective meanings ascribed to suchstér the
Motion, Global Bidding Procedures Order, and th@dBig Procedures, as applicable. Any summaryefikding
Procedures Ores or the Bidding Procedures contdieeein is qualified in its entirety by the actdatms and
conditions thereof. To the extent that there ig eonflict between any such summary and such attnals and
conditions, the actual terms and conditions staatrol.
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Procedures Order &xhibit 1, in connection with the sale or disposition of stalntially all of
the Debtors’ assets (théssets); (b) authorizing the designation of stalking kerbidders, (c)
scheduling auctions (thétction”) of the Assets and hearings (tHedle Hearing) to consider
approval of proposed Sale Transactions; (d) autimyiand approving the form and manner of
notice of the sale of the Assets, Auctions, ane $tdarings; (e) authorizing and approving the
form and manner of notice to each non-Debtor capatéy to an executory contract or
unexpired lease (collectively, theCOntracts and Lease$) regarding the Debtors’ potential
assumption and assignment of their Contracts aaddsand of the Debtors’ calculation of Cure
Costs with respect thereto; (f) authorizing and rapipg Assumption and Assignment
Procedures; and (g) granting related relief, amd gintry of orders (each, aS&le Order’)
authorizing and approving (a) the sale of the As$ete and clear of all liens, claims, interests,
and encumbrances; (b) the assumption and assignoiegmtoposed assumed Contracts and
Leases (collectively, theProposed Assumed Contracty; and (c) granting related relief.

On , 2018, the Bankruptcy Court edtdre Global Bidding Procedures
Order (ECF No. ).

Description of the Assets

The Debtors are seeking to sell the followingeiss

A complete list of the Assets that are, or potdlytiwill be, available for sale pursuant to
the Global Bidding Procedures is attached heretichgdule 1

IMPORTANT DATES AND DEADLINES

* [Non-Binding Indication of Interest Deadline. Any person or entity interested in
participating in the Auction with respect to the 6orward Stores must submit a Non-
Binding Indication of Interest (as defined in théokal Bidding Procedures) to the Bid
Notice Parties (as identified and defined in thelsal Bidding Procedures) on before
November 21, 2018 at 4:00 p.m. (Eastern Timg}the ‘Non-Binding Indication of
Interest Deadlin€’).]

» Bid Deadline. Any person or entity interested in participatinghe Auction must submit
a Qualified Bid to the Bid Notice Parties on lmefore | |, 201[_] at 4:00 p.m.
(Eastern Time) (the ‘Bid Deadlinge’).

» Auction. An Auction for the Assets has been scheduled for ], 2019 at 10:00 a.m.
(prevailing Eastern Time) and, if necessary, wil be conducted at
[ .

» Sale Objection Deadlines. Objections to a proposed Sale Transaction, inctuaginy
objection to the sale of any Assets free and clgfaliens, claims, interests, and
encumbrances pursuant to section 363(f) of the Bgm&y Code and/or entry of a Sale
Order must be (i) filed in accordance with the GloBidding Procedures, (ii) filed with
the Bankruptcy Court, and (iii) served on the Obtget Recipients (as identified and
defined in the Global Bidding Procedures) by nerahan] |, 2019 at 4:00 p.m.
(prevailing Eastern Time) (the ‘Sale Objection Deadliné).
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» Sale Hearings. The Sale Hearing shall be held before the Banky@wurt before the
Honorable Robert D. Drain o [, 2019 at _ : [ ].m. (prevailing Eastern
Time).

Additional Information

Any party interested in submitting a bid for asfythe Assets should contact the
Debtors’ investment banker, Lazard Fréres & Co.CL.BO Rockefeller Plaza, New York, New
York 10112 (Attn: Brandon Aebersoldréndon.aebersold@lazard.coand Levi Quaintance
(levi.quaintance@Ilazard.cQjn

Copies of the Motion, the Global Bidding Procedu€sler, and the Global Bidding
Procedures may be obtained free of charge at thsitgededicated to the Debtors’ chapter 11
cases maintained by their claims and noticing ageat administrative advisor, Prime Clerk
LLC, located ahttps://restructuring.primeclerk.com/Sears.

Reservation of Rights

The Debtors reserve the right to, in their reastendoisiness judgment, in a manner
consistent with their fiduciary duties and appliealtaw, and after consultating with the
Consultation Parties, modify the Global Bidding ¢&dures; waive terms and conditions set
forth therein; extend the deadlines set forth tinerannounce at the Auctions modified or
additional procedures for conducting the Auctioaisg provide reasonable accommodations to
any Stalking Horse Bidder with respect to such sgroonditions, and deadlines of the bidding
and auction process to promote further bids by widder, in each case, to the extent not
materially inconsistent with the Global Bidding Bedures and the Global Bidding Procedures
Order. Except as provided in an applicable Stalking HorséAgreement that has become
binding on the Debtors pursuant to these Global Biding Procedures, the Debtors shall not
be obligated to consummate or pursue any transactmowith respect to any Asset, with any
bidder.

FAILURE TO ABIDE BY THE GLOBAL BIDDING PROCEDURES, THE GLOBAL
BIDDING PROCEDURES ORDER, OR ANY OTHER ORDER OF THE BANKRUPTCY
COURT IN THESE CHAPTER 11 CASES MAY RESULT IN THE REJECTION OF
YOUR BID.
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THE FAILURE OF ANY PERSON OR ENTITY TO FILE AND SER VE AN
OBJECTION IN ACCORDANCE WITH THE GLOBAL BIDDING PRO CEDURES
ORDER BY THE APPLICABLE SALE OBJECTION DEADLINE SHA LL FOREVER
BAR SUCH PERSON OR ENTITY FROM ASSERTING ANY OBJECTION TO THE
MOTION, SALE ORDERS, THE PROPOSED SALE TRANSACTIONS, OR THE
DEBTORS’ CONSUMMATION OF THE STALKING HORSE AGREEME NT OR ANY
OTHER ASSET PURCHASE AGREEMENT EXECUTED BY THE DEBT ORS AND A
SUCCESSFUL BIDDER AT THE AUCTION.

Dated , 2018

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and Debtors in Possession

WEIL:\96773754\3\73217.0004



18-23538-rdd Doc 429 Filed 11/01/18 Entered 11/01/18 23:56:17 Main Document
Pg 93 of 97

Exhibit 3

Assumption and Assignment Notice
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________________ X
Inre :
Chapter 11
SEARS HOLDINGS CORPORATION, et al.,
Case No. 18-23538 (RDD)
Debtors.’ : (Jointly Administered)
________________________________________________________________ X

NOTICE OF CURE COSTS AND POTENTIAL ASSUMPTION
AND ASSIGNMENT OF EXECUTORY CONTRACTS AND
UNEXPIRED LEASES IN CONNECTION WITH SALE

PLEASE TAKE NOTICE OF THE FOLLOWING:

Oon | |, 2018, Sears Holdings Corporation asddébtor affiliates, as debtors and
debtors in possession in the above-captioned chapteases (collectively, thé€btors’) filed
with the United States Bankruptcy Court for the theun District of New York (the
“Bankruptcy Court”) a motion (ECF No. [__]) (theMotion”) for the entry of (i) an order (the
“Global Bidding Procedures Order’)® (a) authorizing and approving global bidding pioes

" The Debtors in these chapter 11 cases, alongtithast four digits of each Debtor’s federal telgritification
number, are as follows: Sears Holdings Corporatidt®8); Kmart Holding Corporation (3116); Kmart @gtons
LLC (6546); Sears Operations LLC (4331); Sears,bBok and Co. (0680); ServiceLive Inc. (6774); A&&cEory
Service, LLC (6695); A&E Home Delivery, LLC (02058&E Lawn & Garden, LLC (5028); A&E Signature
Service, LLC (0204); FBA Holdings Inc. (6537); Inmb Solutions, Inc. (7180); Kmart Corporation (9500
MaxServ, Inc. (7626); Private Brands, Ltd. (4023gars Development Co. (6028); Sears Holdings Manage
Corporation (2148); Sears Home & Business Franshise. (6742); Sears Home Improvement Products, In
(8591); Sears Insurance Services, L.L.C. (7182prsSSé°’rocurement Services, Inc. (2859); Sears Rimtec
Company (1250); Sears Protection Company (PR) U®861); Sears Roebuck Acceptance Corp. (0535);sSear
Roebuck de Puerto Rico, Inc. (3626); SYW Relay L(1870); Wally Labs LLC (None); Big Beaver of Fload
Development, LLC (None); California Builder Appliees, Inc. (6327); Florida Builder Appliances, 11(8133);
KBL Holding Inc. (1295); KLC, Inc. (0839); Kmart dflichigan, Inc. (1696); Kmart of Washington LLC @&B);
Kmart Stores of lllinois LLC (8897); Kmart Store$ bexas LLC (8915); MyGofer LLC (5531); Sears Brand
Business Unit Corporation (4658); Sears HoldingbliBhing Company, LLC. (5554); Sears Protection @any
(Florida), L.L.C. (4239); SHC Desert Springs, LLGlohe); SOE, Inc. (9616); StarWest, LLC (5379); STI
Merchandising, Inc. (0188); Troy Coolidge No. 13a (None); BlueLight.com, Inc. (7034); Sears Brands.C.
(4664); Sears Buying Services, Inc. (6533); Kmamd.LC (9022); and Sears Brands Management Coriparat
(5365). The location of the Debtors’ corporatedwparters is 3333 Beverly Road, Hoffman Estatéspls 60179.

The Debtors also include SHC Licensed Business [3118), filed as Case No. 18-23616, and SHC Pramsti
LLC (9626), filed as Case No. 18-23630 (tedtiitional Debtors™). The Additional Debtors each filed a motion
in their respective chapter 11 case requesting pdministration with the Debtors for proceduralgmses only
pursuant to Rule 1015(b) of the Federal Rules ofkBaptcy Procedure.

8 Capitalized terms used but not defined hereinl steale the respective meanings ascribed to suchstér the
Motion, Global Bidding Procedures Order, and th@dBig Procedures, as applicable. Any summaryeBfikding
Procedures Ores or the Bidding Procedures contdieegin is qualified in its entirety by the actdatms and

8
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(the “Global Bidding Procedures), substantially in the form attached to the GloBalding
Procedures Order &xhibit 1, in connection with the sale or disposition of stalntially all of
the Debtors’ assets (théssets$); (b) authorizing the designation of stalking kerbidders, (c)
scheduling auctions (thétction”) of the Assets and hearings (tHedle Hearing) to consider
approval of proposed Sale Transactions; (d) autimyiand approving the form and manner of
notice of the sale of the Assets, Auctions, ane $tdarings; (e) authorizing and approving the
form and manner of notice to each non-Debtor capatéy to an executory contract or
unexpired lease (collectively, theCOntracts and Lease$) regarding the Debtors’ potential
assumption and assignment of their Contracts aaddsand of the Debtors’ calculation of Cure
Costs with respect thereto; (f) authorizing and rapipg Assumption and Assignment
Procedures; and (g) granting related relief, amd gintry of orders (each, aS&le Order’)
authorizing and approving (a) the sale of the As$ete and clear of all liens, claims, interests,
and encumbrances; (b) the assumption and assignoiemtoposed assumed Contracts and
Leases (collectively, theProposed Assumed Contracty; and (c) granting related relief.

On , 2018, the Bankruptcy Court edtdre Global Bidding Procedures
Order (ECF No. ).

You are receiving this Notice because you may beCGounterparty to a Contract or
Lease of the Debtors that either is proposed to bassumed and assigned to a Stalking
Horse Bidder or potentially could be assumed and agyned to one or more bidders in
connection with a sale of the Debtors’ Assets.

Stalking Horse Bids

Pursuant to the terms of the Global Bidding Prooesi®rder, the Debtors may designate
Stalking Horse Bidders (as defined in the Globadd#ig Procedures) for the Assets [until
| |, 2018.] Notice of any such designatiorluding the execution of any asset purchase
agreement with a Stalking Horse Bidder and the ipimv of any bid protections in connection
therewith, shall be provided in accordance with téwens of the Global Bidding Procedures
Order.

Cure Costs

In accordance with the Assumption and Assignmeaté&dures and the Global Bidding
Procedures Order, the Debtors may, in connectidh wiSale Transaction with a Successful
Bidder (as defined in the Global Bidding Procedusgghe Auction (whether such bidder be the
applicable Stalking Horse Bidder or other biddezvailing at the Auction), seek to assume and
assign to the Successful Bidder (or its designas=ignee, if applicable) certain Contracts and
Leases of the Debtors.

conditions thereof. To the extent that there ig eonflict between any such summary and such attnals and
conditions, the actual terms and conditions staatrol.
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Each of the Contracts and Leases that may be adsamgeassigned in connection with a
Sale Transaction with a Successful Bidder and tebt@s’ calculation of the Cure Costs with
respect thereto are set forth Bxhibit A hereto.

The inclusion of any Contract or Lease on Exhibidées not constitute an admission
that a particular Contract or Lease is an executongract or unexpired lease within the meaning
of the Bankruptcy Code or require or guarantee sh@ah Contract or Lease ultimately will be
assumed or assigned. All rights of the Debtork vaspect thereto are reserved.

Objections
A. Cure Objections

Any objection to the proposed assumption, assighm@npotential designation of a
Contract or Lease identified on Exhibit A, the wdbjof which objection is the Debtors’
proposed Cure Costs must be (i) filed in accordamte the Global Bidding Procedures Order;
(i) filed with the Bankruptcy Court; and (iii) sexd on the Objection Recipients (as identified in
the Global Bidding Procedures) by no later teaght (8) calendar days after receiving service
of the Debtors’ proposed Cure Costs

IF A COUNTERPARTY FAILS TO FILE WITH THE BANKRUPTCY  COURT
AND SERVE ON THE OBJECTION RECIPIENTS A TIMELY CURE OBJECTION,
THE COUNTERPARTY SHALL BE FOREVER BARRED FROM ASSER TING ANY
OBJECTION WITH REGARD TO THE AMOUNT TO CURE ANY DEF AULT UNDER
THE APPLICABLE CONTRACT OR LEASE. THE CURE COSTS SET FORTH ON
EXHIBIT A HERETO SHALL BE CONTROLLING AND WILL BE T HE ONLY
AMOUNT NECESSARY TO CURE OUTSTANDING DEFAULTS UNDER THE
APPLICABLE CONTRACT OR LEASE UNDER BANKRUPTCY CODE SECTION
365(B), NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE
CONTRACT OR LEASE, OR ANY OTHER DOCUMENT, AND THE A PPLICABLE
COUNTERPARTY SHALL BE FOREVER BARRED FROM ASSERTING ANY
ADDITIONAL CURE OR OTHER AMOUNTS WITH RESPECT TO SU CH
CONTRACT OR LEASE AGAINST THE DEBTORS, ANY SUCCESSFUL BIDDER, OR
THE PROPERTY OF ANY OF THEM.

B. Adequate Assurance Objections

Adequate Assurance Objections with respect to gsiraption and assignment of a
Contract or Lease identified on Exhibit A to a Sessful Bidder (or its known proposed
assignee, if applicable) must be filed in accor@anth the preceding paragraph by no later than

| |, at 4:00 p.m. (Eastern Time).

IF A COUNTERPARTY FAILS TO FILE WITH THE BANKRUPTCY  COURT
AND SERVE ON THE OBJECTION RECIPIENTS A TIMELY ADEQ UATE
ASSURANCE OBJECTION, THE COUNTERPARTY SHALL BE FORE VER BARRED
FROM ASSERTING ANY OBJECTION WITH REGARD TO ADEQUAT E
ASSURANCE OF FUTURE PERFORMANCE OF THE APPLICABLE C ONTRACT OR
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LEASE. THE SUCCESSFUL BIDDER (OR ITS DESIGNATED ASSGNEE, IF
APPLICABLE) SHALL BE DEEMED TO HAVE PROVIDED ADEQUA TE
ASSURANCE OF FUTURE PERFORMANCE WITH RESPECT TO THE APPLICABLE
CONTRACT OR LEASE IN ACCORDANCE WITH BANKRUPTCY COD E SECTION
365(F)(2)(B), NOTWITHSTANDING ANYTHING TO THE CONTR ARY IN THE
CONTRACT OR LEASE, OR ANY OTHER DOCUMENT.

Sale Hearings

The Sale Hearing shall be held before the Bankyu@tourt before the Honorable Robert
D. Drain on[ l,at __:  [a.m./p.m.] (prevailing Btern Time).

Additional Information

Copies of the Motion, the Global Bidding Proceduésler, and the Global Bidding
Procedures may be obtained free of charge at thsitgededicated to the Debtors’ chapter 11
cases maintained by their claims and noticing a@geat administrative advisor, Prime Clerk
LLC, located ahttps://restructuring.primeclerk.com/Sears

Dated: [ ], 2018

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and Debtors in Possession
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