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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
SEARLES VALLEY MINERALS INC., et al.,1 
 
 Debtors. 
 

) 
) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 26-10966 (BLS) 
 
(Jointly Administered) 
 
Related Docket No(s). 18 

 
ORDER (A) APPROVING BIDDING PROCEDURES 

FOR THE SALE OF CERTAIN OR ALL OF THE DEBTORS’ ASSETS;  
(B) AUTHORIZING THE DEBTORS TO DESIGNATE ONE OR MORE STALKING 

HORSE BIDDERS AND TO PROVIDE BID PROTECTIONS;  
(C) APPROVING ASSUMPTION AND ASSIGNMENT PROCEDURES;  

(D) SCHEDULING A HEARING TO CONSIDER ANY PROPOSED SALE; AND  
(E) GRANTING CERTAIN RELATED RELIEF 

Upon the motion (the “Motion”)2 of the Debtors for an order (this “Order”) 

(a) authorizing and approving the bidding procedures attached hereto as Exhibit 1 (the 

“Bidding Procedures”) in connection with the sale of certain or all of the assets of the Debtors 

(the “Assets”); (b) establishing procedures for the Debtors to enter into a stalking horse 

agreement (a “Stalking Horse Agreement”) containing certain bid protections with respect to 

any stalking horse bidder (a “Stalking Horse Bidder”) to the extent set forth in the Bidding 

Procedures; (c) approving procedures for the assumption and assignment of certain contracts and 

unexpired leases and noticing of related Cure Payments; (d) approving the form and manner of 

notice of the Auction and the Sale Hearing, (e) scheduling the Sale Hearing and setting other 

 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number or business identification number, as applicable, are: Searles Valley Minerals Inc. (9263); Trona 
Railway Company LLC (3177); and Searles Domestic Water Company LLC (N/A).  The location of Searles 
Valley Minerals Inc.’s corporate headquarters and the Debtors’ service address is 9401 Indian Creek Parkway, 
Suite 1000, Overland Park, Kansas 66210. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion or 
the Bidding Procedures, as applicable. 
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related dates and deadlines; and (f) granting related relief, all as more fully set forth in the 

Motion; and upon consideration of the First Day Declaration; and this Court having jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of 

Reference from the United States District Court for the District of Delaware, dated February 29, 

2012; and this Court having found that this is a core proceeding pursuant to 

28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent with Article III of 

the United States Constitution; and this Court having found that venue of this proceeding and the 

Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due and sufficient 

notice of the Motion having been given under the particular circumstances; and it appearing that 

no other or further notice is necessary; and it appearing that the relief requested in the Motion is 

in the best interests of the Debtors, their estates, their creditors, and other parties in interest; and 

after due deliberation thereon; and good and sufficient cause appearing therefor; it is hereby; 

FOUND, CONCLUDED, AND DETERMINED THAT: 

A. Bidding Procedures.  The Debtors have articulated good and sufficient reasons for 

authorizing and approving the Bidding Procedures attached hereto as Exhibit 1, which are fair, 

reasonable, and appropriate under the circumstances and designed to maximize the recovery on, 

and realizable value of, the Assets. 

B. Stalking Horse Bidder Procedures.  The Debtors have articulated good and 

sufficient business reasons for the Court to approve the procedures for designating any Stalking 

Horse Bidder, including the Break-Up Fee and Expense Reimbursement Amount (together, the 

“Bid Protections”). 
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C. Bid Protections.  The Bid Protections, to the extent approved by this Court 

pursuant to a Bid Protections Order and to the extent applicable and payable, (i) shall be deemed 

an actual and necessary cost of preserving the Debtors’ estates within the meaning of 

section 503(b) of the Bankruptcy Code; (ii) are of substantial benefit to the Debtors’ estates 

(iii) are reasonable and appropriate, including in light of the size and nature of the Sale and the 

efforts that would be expended by any Stalking Horse Bidder and (iv) enable the Debtors to 

promote the Sale with the greatest benefit to the estate. 

D. Sale Notice.  The notice, substantially in the form attached hereto as Exhibit 2, 

provided by the Debtors regarding the Sale of the Assets by Auction and Sale Hearing 

(the “Sale Notice”) is reasonably calculated to provide all interested parties with timely and 

proper notice of the proposed Sale, including: (i) the date, time, and place of the Auction (if one 

is held); (ii) the Bidding Procedures and certain dates and deadlines related thereto; (iii) the 

objection deadline for the Motion and the date, time, and place of the Sale Hearing; (iv) 

reasonably specific identification of the assets for sale; (v) instructions for promptly obtaining a 

copy of the Purchase Agreement; (vi) representations describing the Sale Transactions as being 

free and clear of liens, claims, interests, and other encumbrances, with all such liens, claims, 

interests, and other encumbrances attaching with the same validity and priority to the Sale 

proceeds; and (viii) notice of the proposed assumption and assignment of the Assigned Contracts 

to any Successful Bidder and the right, procedures, and deadlines for objecting thereto, and no 

other or further notice of the Sale shall be required. 
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E. Assumption and Assignment Procedures.  The Motion and the Contract 

Assumption Notice (as defined herein) are reasonably calculated to provide counterparties to the 

Assigned Contracts with proper notice of the potential assumption and assignment of their 

executory contracts and unexpired leases to any Successful Bidder, any Cure Payments (as 

defined herein), and the Assumption Procedures (as defined herein), and are appropriate. 

F. Other Findings.  The findings and conclusions set forth herein constitute the 

Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made 

applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any of the 

preceding findings of fact constitute conclusions of law, they are adopted as such.  To the extent 

any of the preceding conclusions of law constitute findings of fact, they are adopted as such. 

NOW, THEREFORE, IT IS ORDERED, ADJUDGED, AND DECREED 

THAT: 

1. The Motion is GRANTED to the extent set forth herein. 

I. Important Dates and Deadlines 

2. Sale Hearing.  The Sale Hearing will commence on August 26, 2026 at 1:30 

p.m., prevailing Eastern Time, before the Honorable Brendan L. Shannon of the United States 

Bankruptcy Court for the District of Delaware, 824 Market St. N., 6th Floor, Courtroom #1, 

Wilmington, Delaware 19801. The Sale Hearing may be adjourned by the Debtors, in 

consultation with the Consultation Parties, without further notice other than by announcement in 

open Court or on the docket. 

3. Sale Objection Deadline.  Objections, if any, to the Sale of the Assets to a 

Successful Bidder or Successful Bidders must be made by August 18, 2026, at 4:00 p.m., 

prevailing Eastern Time (the “Sale Objection Deadline”).  All objections must: (a) be in 
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writing; (b) conform to the applicable provisions of the Bankruptcy Rules, the Local Rules, and 

any orders of the Court; (c) state with particularity the legal and factual basis for the objection 

and the specific grounds therefor; and (d) be filed with the Court no later than the Sale Objection 

Deadline, and be served on (i) proposed counsel to the Debtors, (ii) counsel to the Successful 

Bidder or Successful Bidders, (iii) counsel to the DIP Lender, (iv) counsel to the Prepetition 

Secured Lender, and (v) counsel to the Committee. 

4. Response Deadline.  Responses or replies, if any, to timely filed objections to the 

Sale of the Assets to a Successful Bidder or Successful Bidders must be filed by 

August 19, 2026, at 11:59 p.m., prevailing Eastern Time (or may be presented at the Sale 

Hearing); provided that such deadlines may be extended by agreement of the Debtors, the DIP 

Lender and the affected objecting party. 

5. Competitive Bidding.  The following dates and deadlines regarding competitive 

bidding are hereby established: 

(a) Non-Binding LOI Deadline: July 10, 2026, at 11:59 p.m., prevailing Eastern 
Time, the deadline by which a non-binding letter of intent setting forth the 
primary commercial terms of any Potential Bidder’s proposed Bid must be 
actually received in writing in electronic format by the parties specified in the 
Bidding Procedures (the “Non-Binding LOI Deadline”); 

(b) Bid Deadline: August 6, 2026, at 11:59 p.m., prevailing Eastern Time, the 
deadline by which all Bids must be actually received in writing in electronic 
format by the parties specified in the Bidding Procedures (the “Bid Deadline”); 
and 

(c) Auction: August 13, 2026, at 10:00 a.m., prevailing Eastern Time, is the date 
and time the Auction, if one is needed, will be held at the offices of [proposed] 
counsel for the Debtors, Skadden, Arps, Slate, Meagher & Flom LLP, One 
Manhattan West, 395 9th Ave., New York, New York 10001, or such other place 
(which may be virtual) and time as the Debtors shall notify all Qualified Bidders 
that have submitted Qualified Bids (including any Stalking Horse Bidders), the 
DIP Lender, the Prepetition Secured Lender, the Committee, and their counsel. 
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II. Bidding Procedures and Related Relief 

6. Bidding Procedures.  The Bidding Procedures, substantially in the form attached 

hereto as Exhibit 1 and incorporated by reference as though fully set forth herein, are hereby 

approved in their entirety, and the Bidding Procedures shall govern the submission, receipt, and 

analysis of all bids relating to the proposed Sale, and any party desiring to submit an offer for the 

Debtors’ Assets must comply with the terms of the Bidding Procedures and this Order.  The 

Bidding Procedures shall also govern the terms on which the Debtors will proceed with the 

Auction or the Sale.  The Debtors are authorized to take any and all actions reasonably necessary 

or appropriate to implement the Bidding Procedures. 

7. The failure to specifically include or reference any particular provision, section, 

or article of the Bidding Procedures in this Bidding Procedures Order shall not diminish or 

impair the effectiveness of such provision, section, or article, it being the intent of this Court that 

the Bidding Procedures are authorized in their entirety. 

8. Procedures for Designation of a Stalking Horse Bidder.  The Debtors, as they 

may reasonably determine to be in the best interests of their estates, and in consultation with the 

DIP Lender, the Prepetition Secured Lender, and the Official Committee of Unsecured Creditors 

appointed by the U.S. Trustee (the “Committee”) and each of their respective advisors, 

(collectively, the “Consultation Parties” and each, a “Consultation Party”), are authorized to 

select a Stalking Horse Bidder or Stalking Horse Bidders for the Assets (or one or more 

subgroupings of Assets) for the purposes of establishing one or more Stalking Horse Bids with 

respect to certain or all of the Assets.  Within two (2) business days of the selection of such 

Stalking Horse Bidder(s) and Stalking Horse Bid(s), the Debtors shall file a notice with this 

Court disclosing (a) the identity of any such Stalking Horse Bidder, (b) that no such Stalking 
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Horse Bidder is an “insider” or “affiliate” of the Debtors within the meaning of Bankruptcy Code 

sections 101(31) and 101(2), respectively, and, (c) the amount of any proposed Break-Up Fee, 

Expense Reimbursement or other Bid Protections (the “Stalking Horse Bidder Notice”).  The 

Stalking Horse Bidder Notice, if filed, shall attach a copy of the proposed Stalking Horse 

Agreement and a proposed form of order approving the Bid Protections (the “Bid Protections 

Order”).  Any objection to the Bid Protections set forth in the Stalking Horse Bidder Notice or 

to the form of the Bid Protections Order shall be filed no later than 4:00 p.m. (prevailing 

Eastern Time) on the date that is five (5) days after the date on which the Stalking Horse 

Bidder Notice is filed.  If no such objections are timely filed, this Court may enter the Bid 

Protections Order on a final basis without further notice or hearing.  

9. No insider or affiliate of the Debtors shall be entitled to any Bid Protections.   

10. Subject to the entry and provisions of the Bid Protections Order, in the event that 

the Debtors designate a Stalking Horse Bidder and the Stalking Horse Bidder is not the 

Successful Bidder with respect to the Stalking Horse Bid, the Debtors shall be authorized, but 

not directed, to make certain payments in consideration of its being the Stalking Horse Bidder 

with respect to the Stalking Horse Bid and to reimburse it for its reasonable and necessary out-

of-pocket expenses, including (a) the Break-Up Fee and (b) the Expense Reimbursement 

Amount.  Subject to the entry and provisions of the Bid Protections Order, the amount of any 

Break-Up Fee and the Expense Reimbursement Amount shall in the aggregate not exceed 3% of 

the cash portion of the applicable Transaction Purchase Price for such Stalking Horse Bid, with 

such amount to be paid in accordance with the terms and conditions set forth in the applicable 

Stalking Horse Agreement.  The sole remedy of any Stalking Horse Bidder (if any such Stalking 

Horse Bidder is designated and Bid Protections are approved by this Court) against the Debtors 
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shall be the return of the applicable deposit (if applicable) and the Bid Protections in the event 

that the applicable Stalking Horse Agreement is terminated pursuant to the applicable provisions 

of such agreement. 

11. No other bidder, nor any party making a credit bid (irrespective of whether it is a 

Stalking Horse Bidder) will be entitled to any Bid Protections or any other expense 

reimbursement, break-up fee, termination fee or any other similar fee or payment. 

III. Auction 

12. The Debtors are authorized, subject to the terms of this Order and the Bidding 

Procedures, to take all actions reasonably necessary, in the discretion of the Debtors, to conduct 

and implement the Auction.   

13. Only the Debtors, the DIP Lender, the Prepetition Secured Lender, the 

Committee, and any Qualified Bidder that has submitted a Qualified Bid (including any Stalking 

Horse Bidders), in each case, along with their representatives and counsel, or such other parties 

as the Debtors shall determine, and any creditor of the Debtors, shall attend the Auction and only 

such Qualified Bidders (including any Stalking Horse Bidders) or Qualified Bidders under 

section V.(q) of the Bidding Procedures will be entitled to make any further bids at the Auction. 

14. The Debtors and their professionals shall direct and preside over the Auction and 

the Auction shall be transcribed.  The Debtors shall conduct the Auction in the manner set forth 

in this Order and the Bidding Procedures. 

15. Each Qualified Bidder (including any Stalking Horse Bidder) participating in the 

Auction must confirm that it (a) has not engaged in any collusion with respect to the bidding or 

sale of any of the Assets, (b) has reviewed, understands and accepts the Bidding Procedures and 

(c) has consented to the core jurisdiction of this Court as set forth in the Bidding Procedures. 
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16. The Debtors, in consultation with the Consultation Parties, may (a) select, in their 

business judgment, pursuant to the Bidding Procedures, the overall highest or otherwise best 

Qualified Bid and the Successful Bidder or Successful Bidders with respect to any Sale 

Transaction, and (b) in accordance with the Bidding Procedures, reject any Bid that, in the 

Debtors’ business judgment, is (i) inadequate or insufficient, (ii) not in conformity with the 

requirements of the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules or the 

Bidding Procedures or (iii) contrary to the best interests of the Debtors and their estates, 

creditors, interest holders, or parties in interest. 

17. The Good Faith Deposits of all Qualified Bidders (including any Stalking Horse 

Bidders) shall be held in escrow by the Debtors or their agent, and shall not become property of 

the Debtors’ bankruptcy estates unless and until released from escrow to the Debtors pursuant to 

the terms of the applicable escrow agreement or order of this Court. 

IV. Sale Hearing Notice and Related Relief 

18. The Sale Notice is hereby approved.  Within three business days following the 

entry of this Order or as soon as reasonably practicable thereafter (the “Mailing Date”), the 

Debtors will cause the Sale Notice to be served on: (a) all entities reasonably known by the 

Debtors to have expressed a bona fide interest in acquiring any of the Assets during the year 

preceding the date hereof; (b) all entities known to have asserted any claim, liens, interests, or 

encumbrances in or upon any of the Assets; (c) all federal, state, and local regulatory or taxing 

authorities or recording offices which have a reasonably known interest in the relief requested by 

this Motion; (d) the U.S. Trustee; (e) counsel to the Prepetition Secured Lender; (f) counsel to 

the DIP Lender; (g) the parties included on the Debtors’ consolidated list of their 30 largest 

unsecured creditors, (h) the office of the attorney general for each of the states in which the 
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Debtors operate; (i) the United States Attorney’s Office for the District of Delaware; (j) the 

Internal Revenue Service; (k) the United States Securities and Exchange Commission, (l) the 

United States Department of Justice; (m) the U.S. Environmental Protection Agency, (n) counsel 

to the Committee; (o) the representatives for the union party to a collective bargaining agreement 

with the Debtors; (p) the Federal Trade Commission; (q) the California Public Utilities 

Commission; (r) the Assistant Attorney General in charge of the Antitrust Division of the 

Department of Justice; (s) each governmental agency that has a reasonably known interest with 

respect to the Sale and transactions proposed thereunder; (t) any party that has requested notice 

pursuant to Bankruptcy Rule 2002, and (u) all parties entitled to notice pursuant to Local 

Bankruptcy Rules 2002-1(b) and 9013-1(m). 

19. Additionally, on the Mailing Date or as soon as reasonably practicable thereafter, 

the Debtors shall publish a notice, substantially in the form of the Sale Notice, on one occasion, 

in the national edition of The New York Times and The Daily Independent, a local publication 

based in Ridgecrest, California.  Such publication notice shall be deemed sufficient and proper 

notice of the Sale to any other interested parties whose identities are unknown to the Debtors. 

V. Assumption Procedures 

20. The procedures set forth below regarding the assumption and assignment of the 

executory contracts proposed to be assumed by the Debtors pursuant to Bankruptcy Code 

section 365(b) and assigned to a Successful Bidder or Successful Bidders pursuant to Bankruptcy 

Code section 365(f) in connection with the Sale (the “Assumption Procedures”) are hereby 

approved to the extent set forth herein. 

21. These Assumption Procedures shall govern the assumption and assignment of all 

of the Debtors’ executory contracts and unexpired leases to be assumed and assigned in 
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connection with the Sale (each, an “Assigned Contract,” and, collectively, the 

“Assigned Contracts”), subject to the payment of any payments necessary to cure any defaults 

arising under any Assigned Contract (the “Cure Payments”): 

(a) Contract Assumption Notice.  No later than July 10, 2026, at 11:59 p.m. 
(prevailing Eastern Time) (the “Assumption and Assignment Service 
Deadline”), the Debtors shall serve a notice of contract assumption in 
substantially the form attached hereto as Exhibit 3 (the “Contract Assumption 
Notice”) via first-class mail on all counterparties to all potential Assigned 
Contracts and provide a copy of the same to any Stalking Horse Bidder.  The 
Contract Assumption Notice shall inform each recipient of the timing and 
procedures relating to the potential assumption and assignment of the Assigned 
Contracts to a Successful Bidder or Successful Bidders upon entry of the Sale 
Order, and, to the extent applicable, (i) Debtors’ good faith estimates of the Cure 
Payments (if any) required in connection with the executory contract or unexpired 
lease, as applicable, (ii) whether the potential Assigned Contract is anticipated to 
be assumed and assigned to any Stalking Horse Bidder in connection with a 
Stalking Horse Bid; (iii the Cure Objection Deadline and (iv) the Sale Objection 
Deadline; provided, however, that service of a Contract Assumption Notice does 
not constitute an admission that any contract is an executory contract or that the 
stated Cure Payment related to any contract or unexpired lease constitutes a claim 
against the Debtors or a right against any Stalking Horse Bidder (all rights with 
respect thereto being expressly reserved).  Further, the inclusion of a contract or 
unexpired lease, as applicable, on the Contract Assumption Notice is not a 
guarantee that such contract or unexpired lease, as applicable, will ultimately be 
assumed and assigned. 

(b) Cure Payments and Adequate Assurance of Future Performance.  The 
payment of the applicable Cure Payments by the Debtors or any Successful 
Bidder, as applicable, shall (i) effect a cure of all defaults existing thereunder and 
(ii) compensate for any actual pecuniary loss to such counterparty resulting from 
such default. 

(c) Supplemental Contract Assumption Notice.  Although the Debtors intend to 
make a good faith effort to identify all Assigned Contracts that may be assumed 
and assigned in connection with a Sale Transaction, the Debtors may discover 
certain executory contracts inadvertently omitted from the Assigned Contracts list 
or Successful Bidders may identify other executory contracts that they desire to 
assume and assign in connection with a Sale Transaction.  Accordingly, the 
Debtors reserve the right, at any time after the Assumption and Assignment 
Service Deadline and at least two days before the closing of a Sale Transaction, or 
as otherwise agreed by the Debtors and the Successful Bidder or Successful 
Bidders,  to (i) supplement the list of Assigned Contracts with previously omitted 
executory contracts (“Additional Assigned Contracts”), (ii) remove Assigned 
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Contracts from the list of executory contracts ultimately selected as Assigned 
Contracts that a Successful Bidder proposes be assumed and assigned to it in 
connection with a Sale Transaction, and/or (iii) modify the previously stated Cure 
Payment associated with any Assigned Contracts.  In the event the Debtors 
exercise any of these reserved rights, the Debtors will promptly serve a 
supplemental notice of contract assumption (a “Supplemental Assumption 
Notice”) on each of the counterparties to such contracts and their counsel of 
record, if any; provided, however, the Debtors may not add an executory contract 
to the list of Assigned Contracts that has been previously rejected by the Debtors 
by order of the Court.  Each Supplemental Assumption Notice will include the 
same information with respect to listed Assigned Contracts as was included in the 
Contract Assumption Notice, or in the event of a removal, indicating that the 
Debtors no longer intend to assign the counterparty’s contract or unexpired lease, 
as applicable, to the applicable Successful Bidder in connection with a Sale 
Transaction. 

(d) Objections.  Objections, if any, to the proposed assumption and assignment or the 
Cure Payment proposed with respect thereto, must (i) be in writing, (ii) comply 
with the applicable provisions of the Bankruptcy Rules and the Local Bankruptcy 
Rules, (iii) state with specificity the nature of the objection and, if the objection 
pertains to the proposed amount of the Cure Payment, the correct cure amount 
alleged by the objecting counterparty, together with any applicable and 
appropriate documentation in support thereof, and (iv) be filed with the Court and 
served upon, so as to be actually received by proposed counsel to the Debtors and 
counsel to the applicable Successful Bidder (if such counsel is known), as 
applicable, on or before the 14th day after service (or as reflected by the 
postmarked date) of the relevant Contract Assumption Notice or 
Supplemental Assumption Notice (the “Cure Objection Deadline”), or such 
deadline set forth in the applicable Supplemental Assumption Notice.  

The deadline for objections to the proposed assumption and assignment of an 
Assigned Contract solely with respect to (i) the identity of the Successful Bidder 
or Successful Bidders or (ii) adequate assurance of future performance provided 
by the Successful Bidder or Successful Bidders shall be the Sale Objection 
Deadline. 

22. Any party failing to timely file an objection to the proposed Cure Payment, the 

proposed assumption and assignment of an Assigned Contract or Additional Assigned Contract 

listed on a Contract Assumption Notice or Supplemental Assumption Notice, or the Sale is 

deemed to have consented to (a) such Cure Payment, (b) the assumption and assignment of such 

Assigned Contract or Additional Assigned Contract (including the adequate assurance of future 

payment), (c) the related relief requested in the Motion, and (d) the Sale.  Such party shall be 
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forever barred and estopped from objecting to the Cure Payments, the assumption and 

assignment of the Assigned Contract, or Additional Assigned Contract, adequate assurance of 

future performance, the relief requested in the Motion, whether applicable law excuses such 

counterparty from accepting performance by, or rendering performance to, the Successful Bidder 

or Successful Bidders for purposes of Bankruptcy Code section 365(c)(1) and from asserting any 

additional cure or other amounts against the Debtors and the Successful Bidder or Successful 

Bidders, as applicable, with respect to such party’s Assigned Contract or Additional Assigned 

Contract. 

23. The Debtors shall have no liability or obligation with respect to defaults relating 

to the Assigned Contracts arising, accruing, or relating to a period on or after the effective date 

of assignment. 

VI. Credit Bid 

24. Notwithstanding anything to the contrary contained in this Order or the Bidding 

Procedures, following the entry and subject to the provisions of an order approving the Motion of 

Debtors for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain 

Postpetition Financing; (B) Continue to Access Financing Under Its Receivables Facility; and 

(C) Utilize Cash Collateral; (II) Granting Adequate Protection to the Prepetition Secured 

Lender; (III) Modifying the Automatic Stay; (IV) Scheduling Final Hearing and (V) Granting 

Related Relief [Docket No. 15] on a final basis (the “DIP Order”) each of (i) the DIP Lender 

and (ii) the Prepetition Secured Lender shall be deemed a Qualified Bidder and shall have the 

right (but not the obligation) to credit bid at the Auction all or any portion of the aggregate 

amount of its applicable outstanding secured obligations pursuant and subject to section 363(k) 

of the Bankruptcy Code, and any such credit bid will be considered a Qualified Bid (a “Credit 
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Bid”); provided that, a Credit Bid, as to the Prepetition Secured Lender, shall remain subject to 

the Committee’s challenge rights as expressly set forth in the DIP Order, including with respect 

to approving the validity, priority and extent of the Prepetition Secured Lender’s liens.   

25. Any Successful Bid that contains a Credit Bid shall include a cash component 

sufficient to pay, and earmarked exclusively for the payment of, any Bid Protections and any 

unfunded portion of the carve out (the “Carve Out”) approved under and defined in the DIP 

Order as of the closing of such transaction. 

VII. Other Relief 

26. Any objections to the entry of this Order and the relief granted herein that have 

not been withdrawn, waived, resolved, or settled, and all reservations of rights included therein, 

are hereby overruled on the merits. 

27. Any Sale Transaction Fee3 or Other Sale Transaction Fee due to Lazard as a result 

of the closing of any Sale Transaction shall be segregated and escrowed (for the exclusive 

benefit of Lazard) from the proceeds of such Sale Transaction (including, without limitation, 

from the proceeds of any liquidation or other disposition of the Debtors’ Assets), as part of an 

express carve out from the collateral of the Prepetition Secured Lender and DIP Lender, prior to 

any other use or distribution of such proceeds.  Any Successful Bid (including on account of any 

successful Credit Bid) must contain a cash component sufficient to pay the corresponding Sale 

Transaction Fee or Other Sale Transaction Fee due to Lazard in full, provided that if the Sale 

Transaction does not yield at closing sufficient cash to pay the unpaid portion of such Sale 

Transaction Fee or Other Sale Transaction Fee in full, or any portion thereof, then the Successful 

 
3  Capitalized terms used in this paragraph but not otherwise defined herein shall have the meanings given to them 

in that certain letter agreement between Lazard and Searles Valley Minerals Inc. dated as of May 12, 2026. 
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Bidder (including on account of any successful Credit Bid) shall immediately set aside from its 

own funds and escrow (for the exclusive benefit of Lazard) at the closing of the Transaction 

giving rise to such fee any such amount necessary to pay Lazard such unpaid portion of the Sale 

Transaction Fee or Other Sale Transaction Fee in full.  For the avoidance of doubt, nothing in 

this Order shall prohibit or be construed to prohibit the use of any unencumbered assets of the 

Debtors or the proceeds thereof to pay any fees and expenses of Lazard or the assertion or 

allowance of an administrative priority claim under sections 503(b)(2) and 507(a)(2) of the 

Bankruptcy Code, if applicable, on account of any fees or expenses of Lazard, or any party’s 

right to contest or challenge such use.  Notwithstanding anything to the contrary set forth herein, 

the requirements and obligations contained in this paragraph 27 to pay Lazard any such Sale 

Transaction Fee or Other Sale Transaction Fee on account of such Sale Transaction shall be 

subject in all respects to the entry of an order by the Court approving any such fees including the 

Sale Transaction Fee or Other Sale Transaction Fee. 

28. Notwithstanding anything contained in this Order or the Bidding Procedures, the 

Committee reserves all of its rights and remedies including the right to: (a) object to the Sale 

Order, Stalking Horse Agreement or such other agreements to be utilized for one or more sales 

as contemplated in the Motion and this Order; (b) object to any sale(s) and the assumption and 

assignment of any executory contract(s) or unexpired lease(s), or associated cure amount(s), on 

any basis including any good faith purchaser findings pursuant to 11 U.S.C. § 363(m); and (c) 

object to any Credit Bid.  All such rights are expressly preserved. 

29. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and 

enforceable immediately upon entry hereof. 
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