Docket #0019 Date Filed: 5/10/2020

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

)
Inre: ) Chapter 11

)
STAGE STORES, INC., et al.,2 ) Case No. 20-32564 (DRJ)

)
Debtors. ) (Joint Administration Requested)

)
NOTICE OF SALE PROCESS

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession
(collectively, the “Debtors’) each filed a voluntary petition for relief under chapter 11 of title 11
of the United States Code, 11 U.S.C. 88 101-1532 (the “Bankruptcy Code’), in the United States
Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”) on May 10, 2020
(the “Petition Date”).

PLEASE TAKE FURTHER NOTICE that since January 2020, the Debtors, with the
assistance of their investment banker, PJ Solomon Securities, LLC (“PJ Solomon”), have been
conducting a marketing process to explore potential sale and financing alternatives relating to the
Debtors' assets (the “Assets’). As part of this process, PJ Solomon actively engaged with the
Debtors stakeholders and many interested strategic and financial buyers. To date, PJ Solomon
has reached out to 42 parties regarding sale and junior financing opportunities of the Debtors
assets. Additionally, PJ Solmon contacted 16 strategic parties. This sale process is ongoing and
the Debtors continue to explore all available alternatives.

PLEASE TAKE FURTHER NOTICE that any party that wishes to submit a bid to
purchase the Debtor’ s assets as a going concern? (either for all stores and brands or a subset of
stores and brands) must submit a bid (which bid must include a 10% bid deposit, a reasonably
precise description of the proposed assets to be purchased, a detailed description of outstanding
diligence items and actions, a proposed purchase price, a proposed closing timeline, and any
material closing conditions) as described below by no later than June 1, 2020. The Debtors will
subsequently share any and al going-concern bids with counsel to Wells Fargo, National
Association, initscapacity as Agent under the Debtors’ prepetition credit agreement (the“ Agent”),
counsel to any statutory committee appointed in these chapter 11 cases (the “ Committee”), and the
United States Trustee for the Southern District of Texas (collectively, the “ Notice Parties’).

1 The Debtors in these chapter 11 cases, dlong with the last four digits of each Debtor’s federal tax identification
number, are: Stage Stores, Inc. (6900) and Speciaty Retailers, Inc. (1900). The Debtors service address is:
2425 West Loop South, Houston, Texas 77027.

2 A “going-concern” means that a purchaser intends to continue running the ordinary retail operations of the

Debtorsin the ordinary course of business after closing asale.
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PLEASE TAKE FURTHER NOTICE that any party that wishesto submit abid for any
individual pieces of the Debtors' assets but does not intend to continue the Debtors business as a
going-concern must submit a bid (which bid must include a 10% bid deposit, a reasonably precise
description of the proposed assets to be purchased, a proposed purchase price, and a proposed
closing timeline) as described below by no later than June 12, 2020. The Debtorswill subsequently
share such bid with the Notice Parties.

PLEASE TAKE FURTHER NOTICE that to the extent any party wants information
with respect to the Debtors' assets, they should contact PJ Solomon, as described below.

PLEASE TAKE FURTHER NOTICE that the Debtors, in consultation the Agent and
the Committee, which will consider any and all bids for any and all assets.3 To the extent the
Debtors receive multiple bidsfor the same Assets, and the Debtors determine (in consultation with
the Agent and the Committee) such bids are actionable and in the best interest of their estates, the
Debtors will conduct an auction to determine the highest or otherwise best bid. If the Debtors
determine to consummate any bid, the Debtors will seek approval of the transaction on an
emergency basis.

PLEASE TAKE FURTHER NOTICE that the Debtors believe that in light of
COVID-19 and its impact on the national economy and retail environment, this path—giving any
and all parties the opportunity to bid for the Debtors' assets in an orderly manner with minimal
barriers to entry—is in the best interest of the Debtors stakeholders and will maximize value for
the estate. Moreover, recent court decisions suggest that an open auction process where parties
can submit “naked bids’ are fair and reasonable under highly compressed timelines, such as this
one. See Southern Foods Group, LLC d/b/a Dean Foods, No. 19-36313 (DRJ) (Bankr. S.D. Tex.
Mar. 12, 2020) Hr' g Tr. at 107:13-20 [Docket No. 1145] (denying the debtor’ s bidding procedures
motion and ordering the parties to move forward with a straight-forward sale process under which
parties can submit “naked bids’ for some or all assetsto be filed on the docket).

Contact Persons for Parties|nterested in Submitting a Bid

Any personsinterested in making an offer for agoing concern purchase or individual assets
should contact the following parties. Upon request, the Debtors will provide additional diligence,
aform asset purchase agreement, or other information interested parties may reasonably request.

3 Bids for individual store, warehouse, headquarter, and distribution center |leases are excluded from this sale
process. To the extent the Debtors determine that such leases have saleable value, they will set out a sale process
related thereto.



Proposed Financial Advisor and
Investment Banker to the Debtors

Proposed Co-Counsel to the Debtors

PJ Solomon Securities, LLC
Attn: David Shiffman
(dshiffman@pjsolomon.com)
Joe Stein (jstein@pj solomon.com)
Mark Hootnick (mhootnick@pjsolomon.com)

Kirkland & EllisLLP
Attn: Joshua A. Sussherg, P.C.
(joshua.sussberg@kirkland.com)
Neil E. Herman (neil.herman@kirkland.com)
Joshua M. Altman (josh.altman@kirkland.com)

-and-

Jackson Walker L.L.P.
Attn; Matthew D. Cavenaugh (mcavenaugh@jw.com)
Jennifer F. Wertz (jwertz@jw.com)
Kristhy M. Peguero (kpeguero@jw.com)
VeronicaA. Polnick (vpolnick@jw.com)

PLEASE TAKE FURTHER NOTICE that the Debtors reserve all rights to shorten or
extend the dates listed herein, or otherwise modify the process outlined above, in furtherance of
their fiduciary duties. To the extent the Debtors materially modify any of the foregoing, the

Debtors will provide additional notice to their stakeholders.

If you have any questionsrelated to this notice, please call (310) 751-2622 for the
U.S./Canada, or (424) 236-7224 for international callers. You may access
documents and case infor mation at http://www.kccllc.net/StageStor es.




Houston, Texas
May 10, 2020

/s/ Matthew D. Cavenaugh

JACKSON WALKERL.L.P.

Matthew D. Cavenaugh (TX Bar No. 24062656)
Jennifer F. Wertz (TX Bar No. 24072822)
Kristhy M. Peguero (TX Bar No. 24102776)
VeronicaA. Polnick (TX Bar No. 24079148)
1401 McKinney Street, Suite 1900

Houston, Texas 77010

Telephone: (713) 752-4200
Facsimile: (713) 752-4221
Email: mcavenaugh@jw.com

jwertz@jw.com
kpeguero@jw.com
vpolnick@jw.com

Proposed Co-Counsel to the Debtors
and Debtors in Possession

KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP
Joshua A. Sussberg, P.C. (pro hac vice pending)
Neil E. Herman (pro hac vice pending)

601 Lexington Avenue

New York, New Y ork 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: joshua.sussherg@kirkland.com
neill.herman@kirkland.com

-and-

Joshua M. Altman (pro hac vice pending)
300 North LaSalle Street
Chicago, lllinois 60654

Telephone: (312) 862-2000
Facsimile: (312) 862-2200
Email: josh.atman@kirkland.com

Proposed Co-Counsel to the Debtors
and Debtorsin Possession



Certificate of Service

| certify that on May 10, 2020, | caused a copy of the foregoing document to be served by
the Electronic Case Filing System for the United States Bankruptcy Court for the Southern District
of Texas.

/s Matthew D. Cavenaugh

Matthew D. Cavenaugh



