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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (the “ Annual Report”) of Seritage Growth Properties contains statements that constitute forward-looking statements within the meaning of the
federal securitieslaws. Any statements that do not relate to historical or current facts or matters are forward-looking statements. Y ou can identify forward-looking statements by the
use of forward-looking terminology such as “believes,” “expects,” “may,” “will,” “should,” “seeks,” “approximately,” “intends,” “plans,” “pro forma,” “estimates’ or “anticipates’ or
the opposite of these words and phrases or similar words or phrases which are predictions of or indicate future events or trends and which do not relate solely to historical matters.
Statements concerning current conditions may also be forward-looking if they imply a continuation of current conditions. Y ou can also identify forward-looking statements by
discussions of strategy, plans or intentions.

Forward-looking statements involve numerous risks and uncertainties and you should not rely on them as predictions of future events. Forward-looking statements depend on
assumptions, data or methods which may be incorrect or imprecise and we may not be able to realize them. The following factors, among others, could cause actual results and future
eventsto differ materially from those set forth or contemplated in the forward-looking statements:

Declinesin retail, real estate and general economic conditions;

Our current dependence on Sears Holdings Corporation for asubstantial majority of our revenue;

Sears Holdings Corporation’s termination and other rights under its master |lease with us;

Risks relating to our recapture and redevel opment activities and potential acquisition or disposition of properties;
Our limited operating history as an independent public company;

The terms of our indebtedness;

Tax, environmental, health, safety and land use laws and regulations; and

Restrictions with which we are required to comply in order to maintain REIT status.

While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. Except as required by law, we disclaim any obligation to publicly
update or revise any forward-looking statement to reflect changes in underlying assumptions or factors of new information, data or methods, future events or other changes. For a
further discussion of these and other factors that could impact our future results, performance or transactions, see “Item 1A. Risk Factors.”
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PART |
ITEM 1. BUSINESS

Seritage Growth Properties (“ Seritage”) (NY SE: SRG), aMaryland real estate investment trust formed on June 3, 2015, is a fully-integrated, self-administered and self-managed real
estate investment trust (“REIT") as defined under Section 856(c) of the Internal Revenue Code (the “ Code”). Seritage’s assets are held by and its operations are primarily conducted
through, directly or indirectly, Seritage Growth Properties, L.P., aDelaware limited partnership (the “ Operating Partnership”). Under the partnership agreement of the Operating
Partnership, Seritage, as the sole general partner, has exclusive responsibility and discretion in the management and control of the Operating Partnership. Unless otherwise expressly
stated or the context otherwise requires, the “ Company”, “we,” “us,” and “our” as used herein refer to Seritage, the Operating Partnership and its owned and controlled subsidiaries.

Seritage is principally engaged in the acquisition, ownership, development, redevel opment, management and leasing of diversified retail real estate throughout the United States. As
of December 31, 2015, our portfolio included approximately 42.4 million sguare feet of grossleasable area (“GLA™), consisting of 235 wholly owned properties totaling over 37.0 million
square feet of GLA across 49 states and Puerto Rico, and interestsin 31 joint venture properties totaling over 5.4 million square feet of GLA across 17 states.

On June 11, 2015 Sears Holdings Corporation (“ Sears Holdings”) effected arights offering (the “ Rights Offering”) to Sears Holdings stockholders to purchase common shares of
Seritagein order to fund, in part, the $2.7 billion acquisition of 234 of Sears Holdings' owned properties and one of its ground leased properties (the “Wholly Owned Properties’), and
its 50% interestsin three joint ventures (the “JV Interests”) that collectively own 28 properties, ground |ease one property and lease two properties (collectively, the “JV Properties’)
(collectively, the“ Transaction”). The Rights Offering ended on July 2, 2015, and the Company’s Class A common shares were listed on the New Y ork Stock Exchange on July 6, 2015.

On July 7, 2015, the Company completed the Transaction with Sears Holdings and commenced operations. The Company’s only operations prior to the completion of the Rights
Offering and Transaction were those incidental to the completion of such activities.

As of December 31, 2015, we leased a substantial majority of the spacein our portfolio at all but 11 of the Wholly Owned Properties (such 11 properties, the “ Third-Party Properties’)
to Sears Holdings under amaster lease agreement (the “ Master Lease”), with the remainder of such space |eased to third-party tenants. The Third-Party Properties, which do not
contain a Sears Holdings store or have any space leased to Sears Holdings, are |eased solely to third-party tenants. A substantial majority of the space at the JV Propertiesis also
leased to Sears Holdings by, as applicable, GS Portfolio Holdings LLC (the “GGP V"), ajoint venture between a subsidiary of the Operating Partnership and a subsidiary of General
Growth Properties, Inc. (together with its other subsidiaries, “GGP"), SPS Portfolio Holdings LLC (the “Simon JV"), ajoint venture between a subsidiary of the Operating Partnership
and a subsidiary of Simon Property Group, Inc. (together with its other subsidiaries, “Simon”), or MS Portfolio LLC (the “Macerich JV” and, together with the GGP JV and the Simon
JV, each, a“ V" and collectively, the“JVs’), ajoint venture between a subsidiary of the Operating Partnership and a subsidiary of The Macerich Company (together with its
subsidiaries, “Macerich”), in each case under a separate master lease with each JV (the “JV Master Leases”).

The Master Lease and the JV Master Leases provide the Company and the JVswith the right to recapture certain space from Sears Holdings at each property for retenanting or
redevel opment purposes.

Business Strategies

Our primary objectiveisto create value for our shareholders through the re-leasing and redevel opment of the majority of our Wholly Owned Properties and JV Properties. In doing so,
we expect to meaningfully grow net operating income (“NOI”) by re-leasing space to third-party retailers at materially higher rents while also substantially diversifying our tenant
base. In order to achieve our objective, we intend to execute the following strategies:

. Convert single-tenant buildings into multi-tenant properties at meaningfully higher rents. Weintend to increase NOI and diversify our portfolio by actively recapturing
space at our properties and re-leasing such space to third-party retailers for higher rents than are payable under the Master L ease by Sears Holdings.

We seek to optimize the mix of tenants at, and maximize the value of, our properties by focusing on growing national retailers and taking into account customer demographics
and the competitive environment of each property’s market
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area. We believe that the superior real estate locations, diversity of property types and national footprint that characterize our portfolio, combined with the unique recapture
features of the Master Lease, make us well-positioned to meet the store growth needs of retailers across a variety of sectors and concepts. Aswe lease space to such retailers,
we aim to create multi-tenant shopping centers that command superior rents and val uations due to their prime locations, synergies with adjoining retailers and proximity to
productive malls and shopping centers.

. Maximize value of vast land holdings through retail and mixed-use densification. Our portfolio includes over 3,000 acres of land, or approximately 13 acres per site for our
Wholly Owned Properties, and our most significant geographic concentrations are in higher growth marketsin California, Florida, Texas and the Northeast. We believe these
land holdings will provide meaningful opportunities for additional retail and mixed-use development.

In addition to the right to recapture up to approximately 50% of the space occupied by Sears Holdings at substantially all of our Wholly Owned Properties, the Master L ease
provides us with the right to recapture (i) 100% of the storeslocated at 21 identified properties; (ii) al of any automotive care centers which are free-standing or attached as
“appendages” to the stores; and (iii) outparcels or outlots, aswell as certain portions of parking areas and common areas.

The 21 identified properties for which we have 100% recapture rights include over 3.9 million square feet of entitled commercial space on over 350 acres of land and our
portfolio of automotive care centers encompasses approximately 3.5 million square feet of scarce real estate typically located on the most visible and highly-trafficked site at a
property. Given our fee ownership of these properties and control over parking lots and outparcels, we believe that many of these sites, aswell as others throughout the
portfolio, will provide attractive and value-enhancing development, redevel opment and densification opportunities.

. Leverage existing and future joint venture relationships with leading real estate and financial partners. We currently own 50% interestsin 31 JV Properties with leading
regional mall REITs each of which, we believe, isfocused on driving value creation at the JV Properties through recapturing and re-leasing space pursuant to the JV Master
Leases.

We participatein 50% of all net value created at the JV Properties and expect to benefit from the leasing and redevel opment platforms of our JV partners, aswell as stores that
are, generally, located at high-productivity malls within their respective portfolios.

We may participate in future joint ventures to leverage our human and capital resources and pursue additional value-creating projects. We will generally seek partners that
provideincremental expertise or, asaresult of circumstances, allow usto create more value together than we believe we could create on our own.

. Maintain a flexible capital structure to support value creation activities. The capital structure resulting from the Transaction provides us with sufficient financial flexibility
and capacity to fund our current capital needs and redevel opment opportunities. We believe we have access to multiple forms of capital, including internally generated cash
from operations, that can provide us with additional funding to invest in value-creating projects.

Significant Tenants

Substantially all of the Company’sreal estate properties are leased to Sears Holdings, and the majority of our rental revenues are derived from the Master L ease.

The Master Lease provides Seritage the right to recapture up to approximately 50% of the space occupied by Sears Holdings at each of the Wholly Owned Propertiesincluded in the
Master Lease (subject to certain exceptions). In addition, Seritage has the right to recapture any automotive care centers which are freestanding or attached as “ appendages” to the
stores, and all outparcels or outlots, aswell as certain portions of parking areas and common areas. We al so have the right to recapture 100% of the space occupied by Sears Holdings
at each of 21 identified Wholly Owned Properties by making a specified |ease termination payment to Sears Holdings. While we will be permitted to exercise our recapture rights all at
once or in stages as to any particular property, we will not be permitted to recapture all or substantially all of the space subject to the recapture right at more than 50 Wholly Owned
Properties during any lease year.

The Master Lease also provides for certain rights to Sears Holdings to terminate the Master L ease with respect to Wholly Owned Properties that cease to be profitable for operation
by Sears Holdings. In order to terminate the Master L ease with respect to a certain property, Sears Holdings must make a payment to us of an amount equal to one year of rent
(together with taxes and other expenses) with respect to such property. Such termination right, however, will be limited so that it will not have the effect of reducing the fixed rent
under the Master L ease by more than 20% per annum. Further, no such termination rights can be exercised prior to August 1, 2016.
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A substantial majority of the space at the JV Propertiesis leased to Sears Holdings under the JV Master L eases which include recapture rights and termination rights with similar terms
asthe Master Lease.

Sears Holdingsis apublicly traded company and is subject to theinformational filing requirements of the Securities Exchange Act of 1934, as amended, and is required to file periodic
reports on Form 10-K and Form 10-Q with the Securities and Exchange Commission (“ SEC”); refer to www.sec.gov for Sears Holdings Corporation’s publicly available financial
information. We make no representation as to the accuracy or completeness of the information regarding Sears Holdings that is available through the SEC’ s website or otherwise
made available by Sears Holdings or any third party, and none of such information isincorporated by reference herein.

Competition

We compete for investment opportunities and prospective tenants with other REITS, real estate partnerships or other real estate companies, private individuals, investment
companies, private equity and hedge fund investors, sovereign funds, pension funds, insurance companies, lenders and other investors. In addition, revenues from our properties are
dependent on the ability of our tenants and operators to compete with other retail operators.

Some of our competitors are significantly larger and have greater financial resources and lower costs of capital than we have. Increased competition will make it more challenging to
identify and successfully capitalize on investment opportunities that meet our objectives. Our ability to compete is also impacted by national and local economic trends, availability of
investment alternatives, availability and cost of capital, construction and renovation costs, existing laws and regulations, new legislation and population trends.

Asalandlord, we compete in the real estate market with numerous developers and owners of properties, including the shopping centersin which our properties are located. Some of
our competitors have greater economies of scale, relationships with national tenants at multiple properties which are owned or operated by such competitors, access to more
resources and greater name recognition than we do. If our competitors offer space at rental rates below the current market rates or below the rentals we currently charge, or on terms
and conditions which include locations at multiple properties, we may lose our existing and/or potential tenants and we may be pressured to reduce our rental rates or to offer
substantial rent abatements, tenant improvement allowances, early termination rights or below-market renewal optionsin order to win new tenants and retain tenants when our leases
expire.

Environmental Matters

Our properties are subject to environmental laws regulating, among other things, air emissions, wastewater discharges and the handling and disposal of wastes. Certain of the
properties were built during the time that asbestos-containing building materials were routinely installed in residential and commercial structures. In addition, a substantial portion of
the properties we acquired from Sears Holdings currently include, or previously included, automotive care center facilities and retail fueling facilities, and are or were subject to laws
and regulations governing the handling, storage and disposal of hazardous substances contained in some of the products or materials used or sold in the automotive care center
facilities (such as motor oil, fluid in hydraulic lifts, antifreeze and solvents and Iubricants), the recycling/disposal of batteries and tires, air emissions, wastewater discharges and waste
management. In addition to these products or material's, the equipment in use or previously used at such properties, such as service equipment, car lifts, oil/water separators, and
storage tanks, has been subject to increasing environmental regulation relating to, among other things, the storage, handling, use, disposal, and transportation of hazardous materials.
The Master L ease obligates Sears Holdings to comply with applicable environmental laws and to indemnify usif their noncompliance resultsin losses or claims against us, and to
remove all automotive care center equipment and facilities upon the expiration or sooner termination of the Master Lease. We expect that any future leases will include similar
provisions for other operators of their respective spaces with respect to environmental mattersfirst arising during their occupancy. An operator’s failure to comply could result in
fines and penalties or the requirement to undertake corrective actions which may result in significant costs to the operator and thus adversely affect their ability to meet their
obligationsto us.

Pursuant to U.S. federal, state and local environmental laws and regulations, a current or previous owner or operator of real property may be required to investigate, remove and/or
remediate arelease of hazardous substances or other regulated materials at, or emanating from, such property. Further, under certain circumstances, such owners or operators of real
property may be held liable for property damage, personal injury and/or natural resource damage resulting from or arising in
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connection with such releases. Certain of these laws have been interpreted to be joint and several unlessthe harm isdivisible and thereis areasonable basis for allocation of
responsibility. We also may be liable under certain of these laws for damage that occurred prior to our ownership of a property or at a site where we sent wastes for disposal. The
failure to properly remediate a property may also adversely affect our ability to lease, sell or rent the property or to borrow funds using the property as collateral.

Under the Master Lease, Sears Holdings is required to indemnify us from certain environmental liabilities at the Wholly Owned Properties before or during the period in which each
Wholly Owned Property isleased to Sears Holdings, including removal and remediation of all affected facilities and equipment constituting the automotive care center facilities (and
each JV Master Leaseincludes asimilar requirement of Sears Holdings). In addition, pursuant to the terms our debt financing agreements, an escrow account for environment
remediation was funded at the closing of the Transaction in the amount of approximately $12.0 million.

In connection with the ownership of our current or past properties and any properties that we may acquire in the future, we could be legally responsible for environmental liabilities or
costs relating to arelease of hazardous substances or other regulated materials at or emanating from such property. We are not aware of any environmental issues that are expected to
have amaterial impact on the operations of our properties.

Insurance

We have comprehensive liability, property and rental loss insurance with respect to our portfolio of properties. We believe that such insurance provides adequate coverage.

REIT Qualification

We plan to elect to be treated asa REIT for U.S. federal income tax purposes commencing with our initial taxable year ended December 31, 2015 and expect to continue to operate so as
toqualify asaREIT. Solong aswe qualify asaREIT, we generally will not be subject to U.S. federal income tax on net taxable income that we distribute annually to our shareholders.
In order to qualify asaREIT for U.S. federal income tax purposes, we must continually satisfy tests concerning, including, but not limited to, the real estate qualification of sources of
our income, the composition and values of our assets, the amounts we distribute to our shareholders and the diversity of ownership of our stock. In order to comply with REIT
requirements, we may need to forego otherwise attractive opportunities and limit our expansion opportunities and the manner in which we conduct our operations. See “ Risk
Factors—Risks Related to Statusasa REIT.”

Financial Information about Industry Segments

We currently operate in asingle reportable segment, which includes the acquisition, ownership, devel opment, redevel opment, management and leasing of retail properties. We review
operating and financial information for each property on anindividual basis and therefore, each property represents an individual operating segment. We do not distinguish or group
our consolidated operations based on geography, size, or type. We aggregate all of our properties into one reportable segment due to their similarities with regard to the nature and
economics of the properties, tenants and operational process.

Employees

Asof March 4, 2016, we had 21 full-time employees. Our employees are not covered by a collective bargaining agreement, and we consider our employee relations to be satisfactory.

Available Information

Our principal offices arelocated at 489 Fifth Avenue, New Y ork, New Y ork 10017 and our telephone number is (212) 355-7800. Our website address is www.seritage.com. Our reports
electronically filed with or furnished to the SEC pursuant to Section 13(a) or 15(d) of the Securities Exchange Act can be accessed through this site, free of charge, as soon as
reasonably practicable after we electronically file or furnish such reports. These filings are also available on the SEC's website at www.sec.gov. Our website also contains copies of
our corporate governance guidelines and code of business conduct and ethics as well as the charters of our audit, compensation and nominating and corporate governance
committees. The information on our website is not part of this or any other report we file with or furnish to the SEC.
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ITEM 1A. RISK FACTORS

Certain factors may have a material adverse effect on our business, financial condition and results of operations. You should consider carefully the risks and uncertainties
described below, in addition to other information contained in this Annual Report, including our consolidated financial statements and related notes. The risks and uncertainties
described below are not the only ones we face. Additional risks and uncertainties that we are unaware of, or that we currently believe are not material, may also become
important factors that adver sely affect our business. If any of the following risks actually occurs, our business, financial condition, results of operations, and future prospects
could be materially and adversely affected. In that event, the trading price of our common shares of beneficial interest could decline, and you could lose part or all of your
investment.

Risks Related to Our Businessand Operations

We will be substantially dependent on Sears Holdings, as a tenant, until we diversify the tenancy of our portfolio, and an event that has a material adverse effect on Sears
Holdings' business, financial condition or results of operations could have a material adverse effect on our business, financial condition or results of operations.

Sears Holdings is the lessee of a substantial majority of our properties and accounts for a substantial majority of our revenues. Under the Master Lease, Sears Holdingsisrequired to
pay al insurance, taxes, utilities and maintenance and repair expenses in connection with these leased properties and to indemnify, defend and hold us harmless from and against
various claims, litigation and liabilities arising in connection with its business, subject to proportionate sharing of certain of these expenses with occupants of the remainder of the
space not leased to Sears Holdings. We also rely on Sears Holdings for certain support services, pursuant to a transition services agreement that we have entered into with a
subsidiary of Sears Holdings (the “ Transition Services Agreement”). Sears Holdings may not in the future have sufficient assets, income and access to financing to enableit to
satisfy its payment obligations under the Master Lease. In addition, Sears Holdings has disclosed that its domestic pension and postretirement benefit plan obligations are currently
underfunded. Sears Holdings may have to make significant cash paymentsto some or all of its pension and postretirement benefit plans, which would reduce the cash available for its
businesses, potentially including its rent obligations under the Master Lease. The inability or unwillingness of Sears Holdings to meet its rent obligations and other obligations under
the Master Lease could materially adversely affect our business, financial condition or results of operations, including our ability to pay the interest, principal and other costs and
expenses under our financings, or to pay dividends to Seritage shareholders as required to maintain our status as a REIT. For these reasons, if Sears Holdings were to experience a
material adverse effect on its business, financial condition or results of operations, our business, financial condition or results of operations could also be materially adversely
affected.

Our dependence on rental payments from Sears Holdings as our main source of revenues may limit our ability to enforce our rights under the Master Lease. In addition, we may be
limited in our ability to enforce our rights under the Master L ease because it is a unitary lease and does not provide for termination with respect to individual properties by reason of
the default of the tenant. Failure by Sears Holdings to comply with the terms of the Master Lease or to comply with the regulations to which the leased properties are subject could
require us to find another master lessee for all such leased property and there could be a decrease or cessation of rental payments by Sears Holdings. In such event, we may be unable
to locate a suitable master lessee or alessee for individual properties at similar rental rates and other obligations and in atimely manner or at all, which would have the effect of
reducing our rental revenues. In addition, each JV is subject to similar limitations on enforcements of remedies and risks under its respective JV Master L ease, which could reduce the
value of our investment in, or distributions to us by, one or more of the JVs.

The bankruptcy or insolvency of any of our tenants, particularly Sears Holdings, could result in the termination of such tenant’s lease and material lossesto us.

A tenant bankruptcy or insolvency could diminish the rental revenue we receive from that property or could force usto “take back” tenant space as aresult of adefault or arejection
of the lease by atenant in bankruptcy. In particular, a bankruptcy or insolvency of Sears Holdings, which is our primary tenant, could result in aloss of a substantial portion of our
rental revenue and materially and adversely affect us. Any claims against bankrupt tenants for unpaid future rent would be subject to statutory limitations that would likely result in
our receipt of rental revenues that are substantially less than the contractually specified rent we are owed under their leases or no payments at all. In addition, any claim we have for
unpaid past rent will likely not be paid in full. If atenant becomes bankrupt or insolvent, federal law may prohibit us from evicting such tenant based solely upon such bankruptcy or
insolvency. We may also be unable to re-lease aterminated or rejected space or re-lease it on comparable or more favorable terms. If we do re-lease rejected space, we may incur costs
for brokerage, marketing and tenant expenses.
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Sears Holdings |eases a substantial majority of our properties. Bankruptcy laws afford certain protections to tenants that may also affect the Master Lease or JV Master Leases.
Subject to certain restrictions, atenant under amaster lease generally is required to assume or reject the master lease as awhole, rather than making the decision on a property-by-
property basis. This prevents the tenant from assuming only the better performing properties and terminating the master |ease with respect to the poorer performing properties.
Whether or not a bankruptcy court will require that a master |ease be assumed or rejected as a whole depends upon a“facts and circumstances” analysis considering a number of
factors, including the parties’ intent, the nature and purpose of the relevant documents, whether there was separate and distinct consideration for each property included in the
master |ease, the provisions contained in the relevant documents and applicable state law. If a bankruptcy court in a Sears Holdings bankruptcy were to allow the Master Lease or a
JV Master Lease to be rejected in part, certain underperforming leases related to properties we or the applicable JV aslandlord under aJV Master Lease, respectively, own could be
rejected by the tenant in bankruptcy while tenant-favorable leases are allowed to remain in place, thereby adversely affecting payments to us derived from the properties. For thisand
other reasons, a Sears Holdings bankruptcy could materially and adversely affect us.

In addition, although we believe that the Master Leaseisa“truelease” for purposes of bankruptcy law, it is possible that a bankruptcy court could re-characterize the lease
transaction set forth in the Master Lease as a secured lending transaction. If the Master Lease were judicially recharacterized as a secured lending transaction, we would not be
treated as the owner of the property and could lose certain rights as the owner in the bankruptcy proceeding. In addition, each JV is subject to thisrisk with respect to its JV Master
L ease, which could reduce the value of our investment in, or distribution to us by, one or more of the JVs.

SearsHoldings' right to terminate the Master Lease with respect to a portion of our properties could negatively impact our business, results of operations and financial
condition.

Under the terms of the Master Lease, in each year after the first lease year, Sears Holdings will have the right to terminate the Master L ease with respect to properties representing up
to 20% of the aggregate annual rent payment under the Master Lease with respect to all properties, if, with respect to a property leased under the Master Lease, the EBITDAR for the
12-month period ending as of the most recent fiscal quarter end produced by the Sears Holdings store operated there is less than the rent allocated to such property payable during
that year. While Sears Holdings must pay atermination fee equal to one year of rent (together with taxes and other expenses) with respect to such property, the value of some of the
properties could be materially adversely affected if we are not able to re-lease such properties at the same rates which Sears Holdings was paying in atimely manner or at al, and this
may negatively impact our business, results of operations and financial condition. In addition, Sears Holdings will have the right to terminate a portion of the JV Master L ease with the
GGP JV with respect to up to four JV Propertiesin any lease year, the JV Master Lease with the Simon JV with respect to up to three JV Propertiesin any lease year and the JV Master
Lease with the Macerich JV with respect to up to three JV Propertiesin any lease year, in each caseif, with respect to a vV Property owned by the applicable JV, the same EBITDAR
condition is satisfied, which could reduce the value of our investment in, or distributions to us by, one or more of the JVs.

We may not be able to renew leases or re-lease space at our properties, or lease space in newly recaptured properties, and property vacancies could result in significant capital
expenditures.

When leases for our properties expire, the premises may not be re-released in atimely manner or at all, or the terms of re-releasing, including the cost of allowances and concessions to
tenants, may be less favorable than the current lease terms. The loss of atenant through |ease expiration or other circumstances may require us to spend (in addition to other re-letting
expenses) significant amounts of capital to renovate the property beforeit is suitable for a new tenant and cause us to incur significant costsin the form of ongoing expenses for
property maintenance, taxes, insurance and other expenses. Many of the leases we will enter into or acquire may be for properties that are especially suited to the particular business
of the tenants operating on those properties. Because these properties have been designed or physically modified for aparticular tenant, if the current leaseis terminated or not
renewed, we may be required to renovate the property at substantial costs, decrease the rent we charge or provide other concessions to re-lease the property. In addition, if we are
required or otherwise determine to sell the property, we may have difficulty selling it to a party other than the tenant due to the special purpose for which the property may have been
designed or modified. This potential illiquidity may limit our ability to quickly modify our portfolio in response to changes in economic or other conditions, including tenant demand.
Also, we may not be able to |ease new properties to an appropriate mix of tenants or for rents that are consistent with our expectations. To the extent that our leasing plans are not
achieved or we incur significant capital expenditures as aresult of property vacancies, our business, results of operations and financial condition could be materially adversely
affected.
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Real estate investmentsarerelativelyilliquid.

Our properties represent a substantial portion of our total consolidated assets, and these investments are relatively illiquid. Significant expenditures associated with each equity
investment, such as mortgage payments, real estate taxes, insurance, and repair and maintenance costs, are generally not reduced when circumstances cause a reduction in income
from the investment. If income from a property declines while the related expenses do not decline, our income and cash available to us would be adversely affected. If it becomes
necessary or desirable for usto dispose of one or more of our mortgaged properties, we might not be able to obtain arelease of the lien on the mortgaged property without payment of
the associated debt or other costs and expenses. As aresult, our ability to sell one or more of our properties or investmentsin real estate in response to any changesin economic or
other conditions may be limited. If we want to sell a property, we may not be able to dispose of it in the desired time period or at a sale price that would exceed the cost of our
investment in that property.

The number of potential buyers for certain properties that we may seek to sell may be limited by the presence of such propertiesin retail or mall complexes owned or managed by other
property owners. In addition, our ability to sell or dispose of certain properties may be hindered by the fact that such properties are subject to the Master Lease or aJV Master Lease,
asthe terms of the Master L ease and the JV Master Leases or the fact that Sears Holdings is the | essee may make such properties less attractive to a potential buyer than alternative
properties that may be for sale. Furthermore, if we decide to sell any of our properties, we may provide financing to purchasers and bear the risk that the purchasers may default,
which may delay or prevent our use of the proceeds of the sales for other purposes or the distribution of such proceeds to our shareholders.

Both we and our tenants face a wide range of competition that could affect our ability to operate profitably.

The presence of competitive alternatives, both to our properties and the businesses that |ease our properties, affects our ability to lease space and the level of rents we can obtain.
Our properties operate in locations that compete with other retail properties and aso compete with other forms of retailing, such as catal ogs and e-commerce websites. Competition
may also come from strip centers, outlet centers, lifestyle centers and malls, and both existing and future development projects. New construction, renovations and expansions at
competing sites could also negatively affect our properties. In addition, we compete with other retail property companies for tenants and qualified management. These other retail
property companies may have relationships with tenants that we do not have since we have alimited operating history, including with respect to national chainsthat may be desirable
tenants. If we are unable to successfully compete, our business, results of operations and financial condition could be materially adversely affected.

In addition, the retail businessis highly competitive and if our tenants fail to differentiate their shopping experiences, create an attractive value proposition or execute their business
strategies, they may terminate, default on, or fail to renew their leases with us, and our results of operations and financial condition could be materially adversely affected.
Furthermore, we believe that theincreasein digital and mobile technology usage hasincreased the speed of the transition from shopping at physical locations to web-based
purchases and that our tenants, including Sears Holdings, may be negatively affected by these changing consumer spending habits. If our tenants are unsuccessful in adapting their
businesses, and, as aresult terminate, default on, or fail to renew their leases with us, our results of operations and financial condition could be materially adversely affected.

Our pursuit of investmentsin and redevelopment of properties, and investmentsin and acquisitions or development of additional properties, may be unsuccessful or fail to meet
our expectations.

Weintend to grow our business through investmentsin, and acquisitions or development of, properties, including through the recapture and redevel opment of space at many of our
properties. However, our industry is highly competitive, and we face competition from other REITs, investment companies, private equity and hedge fund investors, sovereign funds,
lenders, and other investors, some of whom are significantly larger and have greater resources and lower costs of capital. This competition will make it more challenging to identify
and successfully capitalize on acquisition and devel opment opportunities that meet our investment objectives. If we are unable to finance acquisitions or other development
opportunities on commercially favorable terms, our business, financial condition or results of operations could be materially adversely affected. Additionally, the fact that we must
distribute 90% of our net taxable income in order to maintain our qualification asaREIT may limit our ability to rely upon rental payments from leased properties or subsequently
acquired propertiesin order to finance acquisitions. Asaresult, if debt or equity financing is not available on acceptable terms, further acquisitions or other development
opportunities might be limited or curtailed.
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Investmentsin, and acquisitions of, properties we might seek to acquire entail risks associated with real estate investments generally, including (but not limited to) the following risks
and as noted elsewhere in this section:

. we may be unable to acquire adesired property because of competition;

. even if we are able to acquire adesired property, competition from other potential acquirers may significantly increase the purchase price;

. even if we enter into agreements for the acquisition of properties, these agreements are subject to customary conditions to closing, including completion of due
diligence investigations to our satisfaction;

. we may incur significant costs and divert management attention in connection with evaluation and negotiation of potential acquisitions, including ones that we are
subsequently unable to complete;

. we may acquire propertiesthat are not initially accretive to our results upon acquisition, and we may not successfully manage and |ease those properties to meet our
expectations;

. we may be unable to finance the acquisition on favorable termsin the time period we desire, or at all;

. even if we are able to finance the acquisition, our cash flow may be insufficient to meet our required principal and interest payments;

. we may spend more than budgeted to make necessary improvements or renovations to acquired properties;

. we may be unable to quickly and efficiently integrate new acquisitions, particularly the acquisition of portfolios of properties, into our existing operations;
. market conditions may result in higher than expected vacancy rates and lower than expected rental rates; and

. we may acquire properties subject to liabilities and without any recourse, or with only limited recourse, with respect to unknown liabilities.

In addition, we intend to redevel op a significant portion of the properties purchased from Sears Holdings in order to make space available for lease to additional retail tenants and
potentially other third-party lessees for other uses. The redevelopment of these properties involves the risks associated with real estate development activities generally. Our

redevel opment strategies also involve additional risks, including that Sears Holdings may terminate or fail to renew leases with us for the applicable portion of the redevel oped space
as aresult of our redevelopment activities. If we are unable to successfully redevel op properties or to lease the redevel oped properties to third parties on acceptable terms, our
business, results of operations and financial condition could be materially adversely affected.

Current and future redevelopment may not yield expected returns.

We expect to undertake redevel opment, expansion and reinvestment projects involving our properties as part of our long-term strategy. Likewise, each JV expectsto undertake
redevelopment, expansion and reinvestment projectsinvolving its JV Properties, with respect to which we may be required to make additional capital contributions to the applicable JV
under certain circumstances. These projects are subject to anumber of risks, including (but not limited to):

. abandonment of redevelopment activities after expending resources to determine feasibility;

. loss of rental income, as well as payments of maintenance, repair, real estate taxes and other charges, from Sears Holdings related to space that is recaptured pursuant
to the Master Lease (or the JV Master L eases) and which may not be re-leased to third parties;

. restrictions or obligationsimposed pursuant to other agreements;

. construction and/or lease-up costs (including tenant improvements or allowances) and delays and cost overruns, including construction costs that exceed original
estimates;

. failure to achieve expected occupancy and/or rent levels within the projected time frame or at all;
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. inability to operate successfully in new markets where new properties are located;
. inability to successfully integrate new or redevel oped properties into existing operations;

. difficulty obtaining financing on acceptable terms or paying operating expenses and debt service costs associated with redevelopment properties prior to sufficient
occupancy and commencement of rental obligations under new |eases;

. changesin zoning, building and land use laws, and conditions, restrictions or limitations of, and delays or failures to obtain, necessary zoning, building, occupancy,
land use and other governmental permits;

. changesin local real estate market conditions, including an oversupply of, or areduction in demand for, retail space or retail goods, and the availability and
creditworthiness of current and prospective tenants;

. negative perceptions by retailers or shoppers of the safety, convenience and attractiveness of the property;
. exposure to fluctuations in the general economy due to the significant time lag between commencement and completion of redevelopment projects; and

. vacancies or ability to rent space on favorable terms, including possible market pressures to offer tenants rent abatements, tenant improvements, early termination
rights or below-market renewal options.

If any of these events occur at any time during the process with respect to any project, overall project costs may significantly exceed initial cost estimates, which could result in
reduced returns or losses from such investments. In addition, we may not have sufficient liquidity to fund such projects, and delays in the completion of aredevelopment project may
provide various tenants the right to withdraw from a property.

Rising expenses could reduce cash flow and funds available for future development.

If any property is not fully occupied or becomes vacant in whole or in part, or if rents are being paid in an amount that is insufficient to cover operating costs and expenses, we could
be required to expend funds with respect to that property for operating expenses. Our properties are subject to increases in tax rates and tax assessments, utility costs, insurance
costs, repairs, maintenance and administrative expenses, and other operating expenses. We may also incur significant expenditures as aresult of deferred maintenance for the
properties we have already acquired (subject to reserved funds to cover certain of these costs) and other properties we may acquire in the future. While properties under the Master
Lease and the JV Master L eases are generally leased on atriple-net basis (subject to proportionate sharing of operating expenses with respect to space not |leased by Sears Holdings),
renewal s of leases or future leases may not be negotiated on that basis, in which event we may have to pay those costs. If we are unable to lease properties on atriple-net-lease basis
or on abasisrequiring the tenants to pay all or some of such expenses, or if tenantsfail to pay required tax, utility and other impositions and other operating expenses, we could be
required to pay those costs which could adversely affect funds available for future development or cash available for distributions.

Real estate related taxes may increase, and if these increases are not passed on to tenants, our income will be reduced.

Some local real property tax assessors may seek to reassess some of our properties asaresult of our acquisitions of properties. Generally, from time to time, our property taxes
increase as property values or assessment rates change or for other reasons deemed relevant by the assessors. An increase in the assessed valuation of a property for real estate tax
purposes will result in an increasein the related real estate taxes on that property. Although the Master L ease and some third-party tenant leases may permit us to pass through such
tax increases to the tenants for payment, there is no assurance that renewal |leases or future leases will be negotiated on the same basis. Increases not passed through to tenants will
reduce our income and the cash available for distributions to our shareholders.

Changesin building and/or zoning laws may require usto update a property in the event of recapture or prevent usfrom fully restoring a property in the event of a substantial
casualty loss and/or require us to meet additional or more stringent construction requirements.

Due to changes, among other things, in applicable building and zoning laws, ordinances and codes that may affect certain of our properties that have comeinto effect after theinitial
construction of the properties, certain properties may not comply
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fully with current building and/or zoning laws, including electrical, fire, health and safety codes and regulations, use, lot coverage, parking and setback requirements, but may qualify
as permitted non-conforming uses. Such changesin building and zoning laws may require updating various existing physical conditions of buildingsin connection with our recapture,
renovation, and/or redevelopment of properties. In addition, such changesin building and zoning laws may limit our or our tenants' ability to restore the premises of aproperty to its
previous condition in the event of a substantial casualty loss with respect to the property or the ability to refurbish, expand or renovate such property to remain compliant, or increase
the cost of construction in order to comply with changes in building or zoning codes and regulations. If we are unable to restore a property to its prior use after asubstantial casualty
loss or are required to comply with more stringent building or zoning codes and regulations, we may be unable to re-lease the space at a comparable effective rent or sell the property
at an acceptable price, which may materially and adversely affect us.

Our real estate assets may be subject to impairment charges.

On aperiodic basis, we must assess whether there are any indicators that the value of our real estate assets and other investments may be impaired. If animpairment indicator is
identified, aproperty’svalueis considered to beimpaired only if management’s estimate of current and projected operating cash flows (undiscounted and unlevered), taking into
account the anticipated and probability weighted holdings periods, are less than the carrying value of the property. In our estimate of cash flows model, we consider factors such as
expected future operating income, trends and prospects, the effects of demand, competition and other factors. If we are evaluating the potential sale of an asset or devel opment
alternatives, the undiscounted future cash flows considers the most likely course of action at the balance sheet date based on current plans, intended holding periods and available
market information. We are required to make subjective assessments as to whether there are impairments in the value of our real estate assets and other investments. These
assessments may have adirect impact on our earnings because recording an impairment charge results in an immediate negative adjustment to earnings. We may take impairment
chargesin the future related to the impairment of our assets, and any future impairment could have a material adverse effect on our results of operations in the period in which the
impairment chargeis taken.

Propertiesin our portfolio may be subject to ground leases; if we are found to be in breach of these ground leases or are unable to renew them, we could be materially and
adversely affected.

We currently have one property in our portfolio that is on land subject to aground lease. Accordingly, we only own along-term leasehold in the land underlying this property, and
we own the improvements thereon only during the term of the ground lease. In the future, our portfolio may include additional properties subject to ground leases or similar interests.
If we are found to bein breach of aground lease, we could lose the right to use the property and could also be liable to the ground lessor for damages. In addition, unless we can
purchase afeeinterest in the underlying land or extend the terms of these | eases before their expiration, which we may be unable to do, we will lose our right to operate these
properties and our interest in the improvements upon expiration of the leases. Our ability to exercise options to extend the term of our ground lease is subject to the condition that we
are not in default under the terms of the ground lease at the time that we exercise such options, and we may not be able to exercise our options at such time. In addition, three JV
Properties are currently ground leased or leased and, therefore, subject to similar risks. Furthermore, we may not be able to renew our ground lease or future ground leases upon their
expiration (after the exercise of all renewal options). If we wereto lose the right to use a property due to a breach or non-renewal or final expiration of the ground lease, we would be
unable to derive income from such property, which could materially and adversely affect our business, financial conditions or results of operations.

Certain properties within our portfolio are subject to restrictions pursuant to reciprocal easement agreements, operating agreements, or similar agreements, some of which
contain a purchase option or right of first refusal or right of first offer in favor of athird party.

Many of the propertiesin our portfolio are, and properties that we acquire in the future may be, subject to use restrictions and/or operational requirementsimposed pursuant to
ground leases, restrictive covenants or conditions, reciprocal easement agreements or operating agreements (collectively, “ Property Restrictions”) that could adversely affect our
ability to redevel op the properties or lease space to third parties. Such Property Restrictions could include, for example, limitations on alterations, changes, expansions, or
reconfiguration of properties; limitations on use of properties, including for retail uses only; limitations affecting parking requirements; restrictions on exterior or interior signage or
facades; or access to an adjoining mall, among other things. In certain cases, consent of the other party or parties to such agreements may be required when altering, reconfiguring,
expanding, redeveloping or re-leasing properties. Failure to secure such consents when necessary may harm our ability to execute leasing, redevelopment or expansion strategies,
which could adversely affect our business, financial condition or results of operations. In certain cases, athird party may have a purchase option or right of first refusal or right of first
offer that is activated by a sale or transfer of the property, or achangein use or operations, including a closing of the Sears Holdings operation or cessation of business operations,
on the encumbered property.
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Economic conditions may affect the cost of borrowing, which could materially adversely affect our business.

Our businessis affected by a number of factorsthat arelargely beyond our control but may neverthel ess have a significant negative impact on us. These factorsinclude, but are not
limited to:

. interest rates and credit spreads;

. the availability of credit, including the price, terms and conditions under which it can be obtained;

. adecrease in consumer spending or sentiment, including as aresult of increases in savings rates and tax increases, and any effect that this may have on retail activity;
. the actual and perceived state of the real estate market, market for dividend-paying stocks and public capital marketsin general; and

. unemployment rates, both nationwide and within the primary markets in which we operate.

In addition, economic conditions such asinflation or deflation could materially adversely affect our business, financial condition and results of operations. Deflation may have an
impact on our ability to repay our debt. Deflation may delay consumption and thus weaken tenant sales, which may reduce our tenants' ability to pay rents. Deflationary pressure on
retailers may diminish their ability to rent our space and decrease our ability to re-lease the space on favorable termsto us. In an inflationary economic environment, increased
inflation may have a pronounced negative impact on the interest expense we pay in connection with our indebtedness and our general and administrative expenses, as these costs
could increase at arate higher than rents we collect. Also, inflation may adversely affect tenant leases with stated rent increases, which could be lower than theincreasein inflation at
any given time. Inflation could al so have an adverse effect on consumer spending, which could impact our tenants' sales and, in turn, our own results of operations. Restricted
lending practices may impact our ability to obtain financing for our properties and may also negatively impact our tenants' ability to obtain credit. Decreasesin consumer demand can
have adirect impact on our tenants and the rents we receive.

Compliance with the Americanswith Disabilities Act may require us to make expenditures that adversely affect our cash flows.

The Americans with Disabilities Act (the “ADA”) has separate compliance requirements for “ public accommodations’ and “commercial facilities,” but generally requires that
buildings be made accessible to people with disabilities. Compliance with the ADA requirements could require removal of access barriers, and non-compliance could result in
imposition of fines by the United States government or an award of damages to private litigants, or both. While the tenants to whom our properties are leased are generally obligated
by law or lease to comply with the ADA provisions applicable to the property being leased to them, if required changes involve other property not being leased to such tenants, if the
required changesinclude greater expenditures than anticipated, or if the changes must be made on a more accel erated basis than anticipated, the ability of these tenants to cover
costs could be adversely affected. Moreover, certain third-party leases may require the landlord to comply with the ADA with respect to the building as awhole and/or the tenant’s
space. Asaresult of any of the foregoing circumstances, we could be required to expend funds to comply with the provisions of the ADA, which could adversely affect our results of
operations and financia condition.

Environmental, health, safety and land use laws and regulations may limit or restrict some of our operations.

Asthe owner or operator of various real properties and facilities, we must comply with various federal, state and local environmental, health, safety and land use laws and regulations.
We and our properties are subject to such laws and regulations relating to the use, storage, disposal, emission and release of hazardous and non-hazardous substances and employee
health and safety, aswell as zoning restrictions. Historically, Sears Holdings has not incurred significant expenditures to comply with these laws with respect to the substantial
majority of the space at the properties. However, asubstantial portion of our properties that have resulted in certain remediation activities currently include, or previously included,
automotive care center facilities and retail fueling facilities, and/or above-ground or underground storage tanks, and are or were subject to laws and regul ations governing the
handling, storage and disposal of hazardous substances contained in some of the products or materials used or sold in the automotive care center facilities (such as gasoline, motor
oil, fluid in hydraulic lifts, antifreeze, solvents and lubricants), the recycling/disposal of batteries and tires, air emissions, wastewater discharges and waste management. In addition to
these products, the equipment in use or previously used at such properties, such as service equipment, car lifts, oil/water separators, and storage tanks, has been subject to
increasing environmental
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regulation relating to, among other things, the storage, handling, use, disposal and transportation of hazardous materials. There are also federal, state and local laws, regulations and
ordinances that govern the use, removal and/or replacement of underground storage tanksin the event of arelease on, or an upgrade or redevelopment of, certain properties. Such
laws, aswell as common-law standards, may impose liability for any releases of hazardous substances associated with the underground storage tanks and may provide for third
parties to seek recovery from owners or operators of such properties for damages associated with such releases. If hazardous substances are rel eased from any underground storage
tanks on any of our properties, we may be materially and adversely affected. In afew states, transfers of some types of sites are conditioned upon clean-up of contamination prior to
transfer. If any of our properties are subject to such contamination, we may be subject to substantial clean-up costs before we are able to sell or otherwise transfer the property.

Under the Master Lease, Sears Holdings is required to indemnify usfrom certain environmental liabilities at the properties purchased from Sears Holdings before or during the period
in which each property isleased to Sears Holdings, including removal and remediation of all affected facilities and equipment constituting the automotive care center facilities (and
each JV Master Lease includes asimilar requirement of Sears Holdings). Although existing and future third-party |eases are expected to require tenants generally to indemnify usfor
such tenants’ non-compliance with environmental laws as aresult of their occupancy, such tenants typically will not be required to indemnify usfor environmental non-compliance
arising prior to their occupancy. In such cases, we may incur costs and expenses under such leases or as a matter of law. The amount of any environmental liabilities could exceed the
amounts for which Sears Holdings or other third parties are required to indemnify us (or the applicable JV) or their financial ability to do so. In addition, under the terms of the
agreements governing our indebtedness, we have deposited fundsin areserve account that will be used to fund costsincurred in correcting certain environmental and other
conditions. The amount of such funds may not be sufficient to correct the environmental and other conditions to which they are expected to be applied.

In addition, additional laws which may be passed in the future, or afinding of aviolation of or liability under existing laws, could require us and/or one or more of the JVsto make
significant expenditures and otherwise limit or restrict some of our or its or their operations, which could have an adverse effect on our business, financial condition and results of
operations.

Environmental compliance costs and liabilities associated with real estate properties owned by us may materially and adversely affect us.

Our properties may be subject to known and unknown environmental liabilities under various federal, state and local laws and regulations relating to human health and the
environment. Certain of these laws and regulations may impose joint and several liability on certain statutory classes of persons, including owners or operators, for the costs of
investigation or remediation of contaminated properties. These laws and regulations apply to past and present business operations on the properties, and the use, storage, handling
and recycling or disposal of hazardous substances or wastes. We may face liability regardless of our knowledge of the contamination, the timing of the contamination, the cause of
the contamination or the party responsible for the contamination of the property.

We may be held primarily or jointly and severally liable for costsrelating to the investigation and clean-up of any of our properties from which there has been arelease or threatened
release of aregulated material aswell as other affected properties, regardless of whether we knew of or caused the release.

Asthe owner or operator of real property, we may also incur liability based on various building conditions. For example, buildings and other structures on properties that we currently
own or operate or those we acquire or operate in the future contain, may contain, or may have contained, asbestos-containing material (or “ACM”). Environmental, health and saf ety
laws require that ACM be properly managed and maintained and may impose fines or penalties on owners, operators or employers for non-compliance with those requirements. These
requirementsinclude special precautions, such asremoval, abatement or air monitoring, if ACM would be disturbed during maintenance, renovation or demolition of a building,
potentially resulting in substantial costs. In addition, we may be subject to liability for personal injury or property damage sustained as aresult of exposureto ACM or releases of
ACM into the environment. In addition, the presence of significant mold or other airborne contaminants at any of our properties could require us to undertake a costly remediation
program to contain or remove the mold or other airborne contaminants or increase ventilation and/or expose us to liability from our tenants, employees of our tenants, or othersiif
property damage or personal injury occurs.

In addition to these costs, which are typically not limited by law or regulation and could exceed a property’s value, we could be liable for certain other costs, including governmental
fines, and injuries to persons, property or natural resources. Further, some environmental laws create alien on the contaminated site in favor of the government for damages and the
costs the government incurs in connection with such contamination. Any such costs or liens could have amaterial adverse effect on our business or financial condition.
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Although we intend to require our tenants to undertake to indemnify us for certain environmental liabilities, including environmental liabilities they cause, the amount of such
liabilities could exceed the financial ability of the tenant to indemnify us. The presence of contamination or the failure to remediate contamination may adversely affect our ability to
sell or lease thereal estate or to borrow using thereal estate as collateral.

Each JV is subject to similar risks relating to environmental compliance costs and liabilities associated with its V Properties, which may reduce the value of our investment in, or
distributions to us by, one or more JV's, or require that we make additional capital contributionsto one or more JV's.

Possibleterrorist activity or other acts of violence could adversely affect our financial condition and results of operations.

Terrorist attacks or other acts of violence may result in declining economic activity, which could harm the demand for goods and services offered by our tenants and the value of our
properties and might adversely affect the value of an investment in our securities. Such aresulting decrease in retail demand, could make it difficult for usto renew or re-lease our
properties at | ease rates equal to or above historical rates. Terrorist activities or violence also could directly affect the value of our properties through damage, destruction or loss, and
the availability of insurance for such acts, or of insurance generally, might be lower or cost more, which could increase our operating expenses and adversely affect our financial
condition and results of operations. To the extent that our tenants are affected by future attacks, their businesses similarly could be adversely affected, including their ability to
continue to meet obligations under their existing leases. These acts might erode business and consumer confidence and spending and might result in increased volatility in national
and international financial markets and economies. Any one of these events might decrease demand for real estate, decrease or delay the occupancy of our new or redevel oped
properties, and limit our access to capital or increase our cost of raising capital.

We may have future capital needs and may not be able to obtain additional financing on acceptable terms.

Asof December 31, 2015, we had aggregate outstanding indebtedness of approximately $1.2 billion. We may incur additional indebtednessin the future to refinance our existing
indebtedness, to finance newly acquired properties or capital contributionsto joint ventures, or to fund retenanting and redevel opment projects. Our existing debt and any significant
additional indebtedness could require a substantial portion of our cash flow to make interest and principal payments. Demands on our cash resources from debt service will reduce
funds available to usto pay dividends, make capital expenditures and acquisitions or carry out other aspects of our business strategy. Our indebtedness may also limit our ability to
adjust rapidly to changing market conditions, make us more vulnerable to general adverse economic and industry conditions and create competitive disadvantages for us compared to
other companies with relatively lower debt levels. Increased future debt service obligations may limit our operational flexibility, including our ability to acquire properties, finance or
refinance our properties, contribute properties to joint ventures or sell properties as needed.

Moreover, our ability to obtain additional financing and satisfy our financial obligations under indebtedness outstanding from time to time will depend upon our future operating
performance, which is subject to then-prevailing general economic, real estate and credit market conditions, including interest rate levels and the availability of credit generally, and
financial, business and other factors, many of which are beyond our control. A prolonged worsening of credit market conditions would have amaterial adverse effect on our ability to
obtain financing on favorable terms, if at all.

We may be unable to obtain additional financing or financing on favorable terms or our operating cash flow may be insufficient to satisfy our financial obligations under any
indebtedness outstanding from time to time. Among other things, the absence of an investment grade credit rating or any credit rating downgrade could increase our financing costs
and could limit our access to financing sources. If financing is not available when needed, or is available only on unfavorable terms, we may be unable to enhance our properties or
develop new properties, complete acquisitions or otherwise take advantage of business opportunities or respond to competitive pressures, any of which could have a material
adverse effect on our business, financial condition and results of operations.

If additional funds are raised through the issuance of equity securities, our shareholders may experience significant dilution. Additionally, sales of substantial amounts of Class A
common sharesin the public market, or the perception that such sales could occur, could adversely affect the market price of Class A common shares, may make it more difficult for
our shareholdersto sell their common shares at atime and price that they deem appropriate, and could impair our future ability to raise capital through an offering of our equity
securities.
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We expect to incur mortgage indebtedness and other borrowings, which may increase our businessrisks.

We may incur mortgage debt and pledge all or some of our real properties as security for that debt to obtain funds to acquire additional real properties. The Company may also borrow
if it needs funds or deemsit necessary or advisable to assure that it maintainsits qualification asa REIT for federal income tax purposes. If thereis a shortfall between the cash flow
from a property and the cash flow needed to service mortgage debt on a property, then the amount available for distributions to shareholders may be reduced. In addition, incurring
mortgage debt increases the risk of loss since defaults on indebtedness secured by aproperty may result in lendersinitiating foreclosure actions. In that case, we could lose the
property securing the loan that isin default. For tax purposes, aforeclosure of any of our properties would be treated as a sale of the property for a purchase price equal to the
outstanding balance of the debt secured by the mortgage. If the outstanding balance of the debt secured by the mortgage exceeds our tax basisin the property, we would recognize
taxableincome on foreclosure, but would not receive any cash proceeds. In such event, the Company may be unable to pay the amount of distributions required in order to maintain
itsREIT status. If any mortgages contain cross-collateralization or cross-default provisions, a default on asingle property could affect multiple properties. If any properties are
foreclosed upon due to a default, our ability to pay cash distributions to our shareholders may be adversely affected, which could result in uslosing our REIT status.

Covenantsin our debt agreements may limit our operational flexibility, and a covenant breach or default could materially adversely affect our business and financial condition.

The agreements governing our indebtedness contain customary covenants for areal estate financing, including restrictions on the ability of the borrowers under the agreements
governing our existing indebtedness to grant liens on their assets (including the Wholly Owned Properties and JV Interests, which comprise substantially all of our assets as of the
closing of the Transaction), incur additional indebtedness, or transfer or sell assets. Such restrictions also include cash flow sweep provisions based on certain measures of our
financial and operating performance, including in the case that “ Debt Yield” (theratio of net operating income for the borrowers to their debt) islessthan 11.0% or if wefail to achieve
certain thresholds for tenant diversification. If a cash flow sweep period is triggered under the |oan agreements, we expect that we will be constrained in our ability to use cash
generated by the Wholly Owned Properties to pay dividends and distributions to holders of Seritage common shares and Operating Partnership units. The covenantsin our loan
agreements also require Seritage to maintain a minimum consolidated liquidity and minimum consolidated net worth. Covenants that limit our operational flexibility aswell as defaults
under our debt instruments could have a material adverse effect on our business and financial condition.

We have limited operating history asa REIT and an independent public company, and our inexperience may impede our ability to successfully manage our business or
implement effectiveinternal controls.

We have limited operating history owning, leasing or devel oping properties independent from Sears Holdings or operating asa REIT. Similarly, we have limited operating history as
an independent public company. We cannot assure you that our past experience will be sufficient to successfully operate our company asaREIT and an independent public
company. The Company is required to implement substantial control systems and proceduresin order to maintain its qualification asaREIT, satisfy its periodic and current reporting
requirements under applicable SEC regulations and comply with the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and the NY SE
listing standards. Asaresult, our management and other personnel need to devote a substantial amount of time to comply with these rules and regulations and establish the
corporate infrastructure and controls demanded of a publicly traded REIT. These costs and time commitments could be substantially more than we currently expect. If our finance and
accounting organization is unable for any reason to respond adequately to the increased demands, the quality and timeliness of our financial reporting may suffer, and we could
experience significant deficiencies or material weaknesses in our disclosure controls and procedures or our internal control over financial reporting.

An inability to establish effective disclosure controls and procedures and internal control over financial reporting or remediate existing deficiencies could cause usto fail to meet our
reporting obligations under the Exchange Act, or result in material weaknesses, material misstatements or omissionsin our Exchange Act reports, any of which could cause investors
to lose confidence in our company, which could have an adverse effect on our revenues and results of operations or the market price of Class A common shares, par value $0.01 per
share, Class B non-economic common shares of beneficial interest, par value $0.01 per share (“ Class B non-economic common shares”), and Class C non-voting common shares of
beneficial interest, par value $0.01 per share (“ Class C non-voting common shares”).

For aslong as we are an “emerging growth company” under the recently enacted JOBS Act or we remain a non-accelerated filer, our independent registered public accounting firm will
not be required to attest to the effectiveness of our internal control over financial reporting pursuant to Section 404(b). We could be an emerging growth company until December 31,
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2020. Anindependent assessment of the effectiveness of our internal controls could detect problems that our management’ s assessment might not detect. Undetected material
weaknesses in our internal controls could lead to financial statement restatements and require us to incur the expense of remediation.

For aslong aswe are an emerging growth company and while remaining a non-accelerated filer, we will not be required to comply with certain reporting requirements that
apply to other public companies.

As an “emerging growth company” under the JOBS Act, we may take advantage of provisions that, among other things, reduce certain reporting requirements, including relating to
accounting standards and compensation disclosure. For as long as we are an emerging growth company and while remaining a non-accelerated filer, which may be up to fivefull fiscal
years, unlike most other public companies, we will not be required to:

. provide an auditor’ s attestation report on the effectiveness of our system of internal control over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act;

. comply with any new requirements adopted by the Public Company Accounting Oversight Board, requiring mandatory audit firm rotation or a supplement to the
auditor’s report in which the auditor would be required to provide additional information about the audit and the financial statements of the issuer;

. provide certain disclosure regarding executive compensation required of larger public companies; or

. hold shareholder advisory votes on executive compensation.

Our statusasan “ emerging growth company” under the JOBS Act may make it more difficult to raise capital asand when we need it.

Because of the exemptions from various reporting requirements provided to us as an “ emerging growth company,” we may be less attractive to investors and it may be difficult for us
to raise additional capital as and when we need it. Investors may be unable to compare our business with other companiesin our industry if they believe that our financial accounting
isnot as transparent as other companiesin our industry. If we are unable to raise additional capital as and when we need it, our financial condition and results of operations may be
materially and adversely affected.

Our rightsand therights of our shareholdersto take action against our trustees and officersare limited.

As permitted by the Maryland REIT Law, the Company’s Declaration of Trust limitsthe liability of its trustees and officers to Seritage and its sharehol ders for money damages, except
for liability resulting from:

. actual receipt of an improper benefit or profit in money, property or services; or

. afinal judgment based upon afinding of active and deliberate dishonesty by the trustee or officer that was material to the cause of action adjudicated.

In addition, the Company’s Declaration of Trust authorizesit and Seritage's bylaws obligate it to indemnify its present and former trustees and officersfor actions taken by themin
those capacities and to pay or reimburse their reasonable expenses in advance of final disposition of a proceeding to the maximum extent permitted by Maryland law, and we have
entered into indemnification agreements with our trustees and executive officers. Asaresult, the Company and our shareholders may have more limited rights against our trustees and
officers than might otherwise exist absent the provisionsin our Declaration of Trust and bylaws or that might exist with other companies. Accordingly, in the event that actions taken
by any of our trustees or officers areimmune or excul pated from, or indemnified against, liability but which impede our performance, the Company and our shareholders’ ability to
recover damages from that trustee or officer will be limited.
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Seritage’s Declaration of Trust and bylaws, Maryland law, and the partnership agreement of Operating Partnership contain provisionsthat may delay, defer or prevent an
acquisition of Class A common sharesor a changein control.

The Company’s Declaration of Trust and bylaws, Maryland law and the partnership agreement of Operating Partnership contain a number of provisions, the exercise or existence of
which could delay, defer or prevent atransaction or a change in control that might involve a premium price for our shareholders or otherwise bein their best interests, including the

following:

The Company’s Declar ation of Trust Contains Restrictionson the Owner ship and Transfer of Seritage Shares of Beneficial I nterest. In order for usto qualify asa
REIT, no more than 50% of the value of al outstanding common shares may be owned, beneficially or constructively, by five or fewer individuals at any time during the
last half of each taxable year other than the first year for which we elect to be taxed asa REIT. Additionally, at least 100 persons must beneficially own Class A common
shares during at least 335 days of ataxable year (other than the first taxable year for which we elect to be taxed as a REIT). The Company’s Declaration of Trust, with
certain exceptions, authorizes the Board of Trustees to take such actions as are necessary and desirable to preserveits qualification asaREIT. For thisand other
purposes, subject to certain exceptions, our Declaration of Trust provides that no person may beneficially or constructively own more than 9.6%, in value or in number
of shares, whichever is morerestrictive, of al outstanding shares, or all outstanding common shares (including our Class A common shares, our Class B non-economic
common shares and our Class C non-voting common shares), of beneficial interest of the Company. We refer to these restrictions collectively asthe “ownership limits.”
The constructive ownership rules under the Code are complex and may cause shares owned directly or constructively by agroup of related individuals or entities to be
deemed to be constructively owned by oneindividual or entity. Asaresult, the acquisition of less than 9.6% of the outstanding shares of beneficial interest of our
shares by an individual or entity could cause that individual or entity or another individual or entity to own, beneficially or constructively, the Company’s shares of
beneficial interest in violation of the ownership limits. In addition, because we have multiple classes of common shares, the acquisition of Class A common shares may
result in a shareholder inadvertently owning, beneficially or constructively, the Company’s shares of beneficial interest in violation of the ownership limits. Our
Declaration of Trust also prohibits any person from owning Class A common shares that would result in our being “closely held” under Section 856(h) of the Code or
otherwise cause usto fail to qualify asaREIT. Any attempt to own or transfer Class A common shares or any of our other shares of beneficial interest in violation of
these restrictions or other restrictions on ownership or transfer in our Declaration of Trust may result in the transfer being automatically void. The Company’s
Declaration of Trust also provides that Class A common shares in excess of the ownership limitswill be transferred to atrust for the exclusive benefit of a designated
charitable beneficiary, and that any person who acquires Class A common sharesin violation of the ownership limitswill not be entitled to any dividends on the shares
or be entitled to vote the shares or receive any proceeds from the subsequent sale of the sharesin excess of the lesser of the price paid by such person for the shares
(or, if such person did not give value for such shares, the market price on the day the shares were transferred to the trust) or the amount realized from the sale. We or
our designee will have the right to purchase the shares from the trustee at this calculated price as well. The ownership limits and other restrictions on ownership and
transfer in our Declaration of Trust may have the effect of preventing, or may be relied upon to prevent, athird party from acquiring control of usif the Board of
Trustees does not grant an exemption from the ownership limits, even if our shareholders believe the change in control isin their best interests.

The Company’sBoard of Trustees Hasthe Power to Cause Usto | ssue Additional Sharesof Beneficial Interest and Classify and Reclassify Any Unissued ClassA
Common Shareswithout Shareholder Approval. The Company has issued and outstanding, in addition to the Class A common shares, Class B non-economic common
shares having, in the aggregate, approximately 6.0% of the voting power of the Company, all of which are held by ESL Partners, L.P. and Edward S. Lampert (“ESL"),
and Class C non-voting common shares entitled to, in the aggregate, 21.4% of the dividends or other distributionsissued to holders of shares of beneficial interest of
the Company, all of which are held by clients (“ Fairholme Clients’) of Fairholme Capital Management L.L.C. (“FCM”). Our Declaration of Trust authorizes usto issue
additional authorized but unissued common shares or preferred shares of beneficial interest. In addition, the Board of Trustees may, without shareholder approval,

(i) amend the Declaration of Trust to increase or decrease the aggregate number of shares of beneficial interest or the number of shares of beneficial interest of any
class or series that we have authority to issue and (ii) classify or reclassify any unissued common shares or preferred shares of beneficial interest and set the
preferences, rights and other terms of the classified or reclassified shares. Asaresult, the Board of Trustees may establish a class or series of common shares or
preferred shares of beneficial interest that could delay or prevent atransaction or a changein control that might involve a premium price for Class A common shares or
otherwise be in the best interests of our shareholders.

TheBoard of TrusteesIsDivided into Three Classesand Trustee Elections Require a Vote of 75% of the Class A Common Sharesand Class B Non-Economic
Common SharesEntitled to Vote. The Board of Trusteesisdivided into three classes of trustees, with each class to be as nearly equal in number as possible. Asa
result, approximately one-third of the Board of Trusteeswill be elected at each annual meeting of shareholders, with, in both contested and uncontested elections,
trustees elected by the vote of 75% of the votes of the Class A common shares and Class B non-economic common shares (voting together as asingle class) entitled to
be cast in the election of trustees. In the event that an incumbent trustee does not receive a sufficient percentage of votes cast for election,
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he or she will continue to serve on the Board of Trustees until a successor is duly elected and qualifies. The classification of trustees and requirement that trustee
nominees receive avote of 75% of the votes of the Class A common shares and Class B non-economic common shares (voting together as asingle class) entitled to be
cast in the election of trustees may have the effect of making it more difficult for shareholders to change the composition of the Board of Trustees. The requirement that
trustee nominees receive avote of 75% of the votes of the Class A common shares and Class B non-economic common shares (voting together as asingle class)
entitled to be cast in the election of trustees may also have the effect of making it more difficult for shareholders to elect trustee nominees that do not receive the votes
of shares of beneficial interest held by ESL and/or Fairholme Clients, which control approximately 9.7% and approximately 9.0%, respectively, of the voting power of the
Company.

. The Partnership Agreement of Operating Partner ship Provides Holder s of Operating Partnership Units Approval Rightsover Certain Changein Control
Transactions I nvolving the Company or Operating Partner ship. Pursuant to the partnership agreement of Operating Partnership, certain transactions, including
mergers, consolidations, conversions or other combinations or extraordinary transactions or transactions that constitute a“change of control” of the Company or
Operating Partnership, as defined in the partnership agreement, will require the approval of the partners (other than the Company and entities controlled by it) holding a
majority of all the outstanding Operating Partnership units held by all partners (other than the Company and entities controlled by it). These provisions could have the
effect of delaying or preventing achangein control. ESL holds al of the Operating Partnership units not held by the Company and entities controlled by it.

. Certain Provisionsof Maryland Law May Limit the Ability of a Third Party to Acquire Control of Us. Certain provisions of the Maryland General Corporation Law (the
“MGCL") applicable to Maryland REITs may have the effect of inhibiting athird party from acquiring us or of impeding a change of control of the Company under
circumstances that otherwise could provide Class A common shareholders with the opportunity to realize a premium over the then-prevailing market price of such
shares or otherwise bein the best interest of shareholders, including:

. “business combination” provisions that, subject to certain exceptions and limitations, prohibit certain business combinations between aMaryland REIT and
an “interested shareholder” (defined generally as any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the Company’s
outstanding voting shares or an affiliate or associate of the Maryland REIT who, at any time within the two-year period immediately prior to the datein
question, was the beneficial owner of 10% or more of the voting power of the then-outstanding shares of the Company) or an affiliate of any interested
shareholder and the Maryland REIT for five years after the most recent date on which the shareholder becomes an interested shareholder, and thereafter
imposes two supermajority shareholder voting requirements on these combinations,

. “control share” provisionsthat provide that, subject to certain exceptions, holders of “control shares” of our company (defined as voting sharesthat, if
aggregated with all other shares owned or controlled by the acquirer, would entitle the acquirer to exercise one of three increasing ranges of voting power in
electing trustees) acquired in a*“control share acquisition” (defined asthe direct or indirect acquisition of issued and outstanding “ control shares’) have no
voting rights with respect to the control shares except to the extent approved by our shareholders by the affirmative vote of at least two-thirds of all of the
votes entitled to be cast on the matter, excluding all interested shares; and

. Additionally, Title 3, Subtitle 8 of the MGCL permits the Board of Trustees, without shareholder approval and regardiess of what is currently provided in our
Declaration of Trust or bylaws, to implement certain takeover defenses.

The Board of Trustees has, by resolution, exempted from the provisions of the Maryland Business Combination Act all business combinations (a) between us and (i) Sears Holdings
or its affiliates or (ii) ESL or FCM and/or Fairholme Clients and their respective affiliates and (b) between us and any other person, provided that such business combination isfirst
approved by the Board of Trustees (including amajority of our trustees who are not affiliates or associates of such person). In addition, our bylaws contain a provision opting out of
the Maryland control share acquisition act.
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We may experience uninsured or underinsured losses, or insurance proceeds may not otherwise be available to us which could result in a significant loss of the capital we have
invested in a property, decrease anticipated future revenues or cause usto incur unanticipated expense.

While the Master Lease and other existing third-party leases require, and new |ease agreements are expected to require, that comprehensive general insurance and hazard insurance be
maintained by the tenants with respect to their premises, and we have obtained casualty insurance with respect to our properties, there are certain types of losses, generally of a
catastrophic nature, such as earthquakes, hurricanes and floods, that may be uninsurable or not economically insurable. Insurance coverage (net of deductibles) may not be effective
or be sufficient to pay the full current market value or current replacement cost of aloss. Inflation, changes in building and zoning codes and ordinances, environmental
considerations, and other factors also might make it infeasible to use insurance proceeds to restore or replace the property after such property has been damaged or destroyed. Under
such circumstances, the insurance proceeds received might not be adequate to restore the economic position with respect to such property or to comply with the requirements of our
mortgages and Property Restrictions. Moreover, the holders of any mortgage indebtedness may require some or all property insurance proceeds to be applied to reduce such
indebtedness, rather than being made available for property restoration.

If we experience aloss that is uninsured or that exceeds our policy coverage limits, we could lose the capital invested in the damaged properties as well as the anticipated future cash
flows from those properties. In addition, if the damaged properties were subject to recourse indebtedness, Property Restrictions or ground leases, we could continue to be liable for
the indebtedness or subject to claims for damages even if these properties were irreparably damaged.

In addition, even if damage to our propertiesis covered by insurance, a disruption of our business or that of our tenants caused by a casualty event may result in the loss of business
and/or tenants. The business interruption insurance we or our tenants carry may not fully compensate us for the loss of business or tenants due to an interruption caused by a
casualty event. Further, if one of our tenants has insurance but is underinsured, that tenant may be unable to satisfy its payment obligations under its lease with us or its other
payment or other obligations.

A disruption in the financial markets may make it more difficult to evaluate the stability, net assets and capitalization of insurance companies and any insurer’s ability to meet its claim
payment obligations. A failure of an insurance company to make payments to us upon an event of loss covered by an insurance policy, lossesin excess of our policy coverage limits
or disruptions to our business or the business of our tenants caused by a casualty event could adversely affect our business, financial condition and results of operations.

Each JV may also experience uninsured or underinsured losses, and al so faces other risks related to insurance that are similar to those we face, which could reduce the value of our
investment in, or distributionsto us by, one or more JV's, or require that we make additional capital contributionsto one or more JVs.

Conflicts of interest may exist or could arisein the future between the interests of Seritage shareholders and theinterests of holders of Operating Partnership units, and the
partnership agreement of Operating Partnership grants holders of Operating Partnership units certain rights, which may harm the interests of Seritage shareholders.

Conflicts of interest may exist or could arise in the future as aresult of the relationships between Seritage and its affiliates, on the one hand, and Operating Partnership or any of its
partners, on the other. Seritage’s trustees and officers have duties to Seritage under Maryland law in connection with their oversight and management of the company. At the same
time, Seritage, as general partner of Operating Partnership, will have duties and obligations to Operating Partnership and its limited partners under Delaware law, as modified by the
partnership agreement of Operating Partnership in connection with the management of Operating Partnership.

For example, without the approval of the majority of the Operating Partnership units not held by Seritage and entities controlled by it, Seritage will be prohibited from taking certain
extraordinary actions, including change of control transactions of Seritage or Operating Partnership.

ESL ownsa substantial percentage of the Operating Partnership Units, which may be exchanged for cash or, at the election of Seritage, Class A common shares, and which will
result in certain transactionsinvolving Seritage or Operating Partnership requiring the approval of ESL.

As of December 31, 2015, ESL owns approximately 43.4% of the Operating Partnership units, with the remainder of the units held by the Company. In addition, ESL will have theright
to acquire additional Operating Partnership unitsin order to allow it to maintain its relative ownership interest in Operating Partnership if Operating Partnership issues additional units
to
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the Company under certain circumstances, including if we issue additional equity and contribute the funds to Operating Partnership to fund acquisitions or redevelopment of
properties, among other uses. In addition, ESL will have the right to require the Operating Partnership to redeem its Operating Partnership unitsin whole or in part in exchange for
cash or, at the election of the Company, Class A common shares, except as described below. Due to the ownership limits set forth in our Declaration of Trust, ESL may dispose of
some or all of the Class A common sharesit beneficially owns prior to exercising its right to require Operating Partnership to redeem Operating Partnership units, and the partnership
agreement of Operating Partnership will permit ESL (and only ESL) to transfer its Operating Partnership unitsto one or more underwriters to be exchanged for Class A common shares
in connection with certain dispositionsin order to achieve the same effect aswould occur if ESL were to exchange alarger portion of its Operating Partnership units for Class A
common shares and then dispose of those shares in an underwritten offering. Sales of a substantial number of Class A common shares in connection with or to raise cash proceeds to
facilitate, such aredemption, or the perception that such sales may occur, could adversely affect the market price of the Class A common shares.

In addition, the partnership agreement of Operating Partnership requires the approval of amajority of the Operating Partnership units not held by the Company and entities controlled
by it for certain transactions and other actions, including certain change of control transactionsinvolving Seritage or Operating Partnership, sales of all or substantially all of the
assets of Operating Partnership, waivers to the excess share provision in the Declaration of Trust of the Company, certain modifications to the partnership agreement, withdrawal or
succession of the Company as general partner of Operating Partnership, limits on the right of holders of Operating Partnership units to redeem their units, tax elections and certain
other matters. Aslong as ESL owns amajority of the outstanding Operating Partnership units not held by the Company and entities controlled by it (and, for certain actions, aslong
as ESL holds at least 40% of the economic interests of Seritage and Operating Partnership on a combined basis), ESL's approval will be required in order for the general partner to
undertake such actions. If ESL refuses to approve atransaction, our business could be materially adversely affected. Furthermore, ESL owns approximately 3.9% of the outstanding
Class A common shares, as well as Class B non-economic common shares having, in the aggregate, 9.7% of the voting power of the Company. In any of these matters, the interests of
ESL may differ from or conflict with the interests of our other shareholders.

ESL exerts substantial influence over usand Sears Holdings, and itsinterests may differ from or conflict with theinterests of our other shareholders.

As of December 31, 2015, ESL beneficially owns approximately 43.4% of the Operating Partnership units, and approximately 3.9% of the outstanding Class A common shares and
Class B non-economic common shares having, in the aggregate, 9.7% of the voting power of Seritage. ESL also beneficially owns approximately 49.6% of the outstanding common
stock of Sears Holdings. In addition, Mr. Lampert, the Chairman of the Board and Chief Executive Officer of Sears Holdings and Chairman and Chief Executive Officer of ESL, serves as
the Chairman of the Seritage Board of Trustees. Asaresult, ESL and its affiliates have substantial influence over us and Sears Holdings. In any matter affecting us, including our
relationship with Sears Holdings, the interests of ESL may differ from or conflict with the interests of our other shareholders.

The businesses of each of the GGP JV, the Simon JV, and the Macerich JV are similar to our business and the occurrence of risks that adversely affect us could also adversely
affect our investment in the GGP JV, the Simon JV and/or the Macerich JV.

The GGP JV isajoint venture that owns and operates certain JV Properties, which consist of twelve properties formerly owned or leased by Sears Holdings, the Simon JV isajoint
venture that owns and operates certain other JV Properties, which consist of ten other properties formerly owned by Sears Holdings and the Macerich JV isajoint venture that owns
and operates the remaining JV Properties, which consist of nine other properties formerly owned by Sears Holdings. A substantial majority of the space at the JV Propertiesis|eased
by the applicable JV to Sears Holdings under the applicable JV Master L ease. Except with respect to the rent amounts and the properties covered, the general formats of the JV Master
Leases are similar to one another and to the Master L ease, including with respect to the lessor’ s right to recapture space leased to Sears Holdings (other than at one property owned
by the Macerich JV) and Sears Holdings' right to terminate a portion of the lease as to certain properties. As aresult, each JV'sbusinessis similar to our business, and each JV is
subject to many of the same risks that we face. The occurrence of risks that adversely affect us could also adversely affect one or more JV's and reduce the value of our investment in,
or distributions to us from, one or more JV's, or require that we make additional capital contributionsto one or more JVs.

In addition, our influence over each JV may be limited by the fact that day-to-day operation of the GGP JV, the Simon JV and the Macerich JV, and responsibility for leasing and
redevel opment activities related to the JV Properties owned by the GGP JV, the Simon JV and the Macerich JV, as applicable, are generally delegated to GGP, Simon and Macerich,
respectively, subject to certain exceptions. The JV Properties owned by the GGP JV arelocated at malls owned and operated
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by GGP, the JV Properties owned by the Simon JV are located at malls owned and operated by the Simon JV and the JV Properties owned by the Macerich JV are located at malls
owned and operated by the Macerich JV. Asaresult, conflicts of interest may exist or could arise in the future between the interests of GGP, Simon or Macerich and our interests as a
holder of 50% interestsin the GGP JV, the Simon JV and the Macerich JV, respectively, including, for example, with respect to decisions as to whether to lease to third parties space at
aJV Property or other space at the mall at which such JV Property islocated.

We depend on Sears Holdingsto provide us with certain services for our business which may not be sufficient to meet our business needs, and we may have difficulty finding
replacement services or berequired to pay increased costs to replace these services after our agreements with Sears Holdings expire.

Certain administrative services required for the operation of our business are provided by Sears Holdings. We entered into various agreements that effected the purchase and sale of
the acquired properties and the lease or sublease of a substantial majority of the acquired properties to Sears Holdings, including, among others, the Subscription, Distribution and
Purchase and Sale Agreement, the Master L ease and the Transition Services Agreement. The Subscription, Distribution and Purchase and Sale Agreement provide for, among other
things, our responsibility for liabilities relating to our business and the responsibility of Sears Holdings for liabilities unrelated to our business. The agreements between us and Sears
Holdings also govern our various interim and ongoing rel ationships. The Subscription, Distribution and Purchase and Sale Agreement al so contains indemnification obligations and
ongoing commitments of us and Sears Holdings. The Master L ease governs the terms of the use and operation of the properties leased by usto Sears Holdings, including our

redevel opment and recapture rights and Sears Holdings' |ease termination rights, and the repair, maintenance and redevel opment-rel ated services Sears Holdings may provide to us.
Under the Transition Services Agreement, Sears Holdings Management Corporation continues to provide select corporate support servicesto us.

After these agreements expire, or if Sears Holdingsis unable to meet its obligations under these agreements, we may be forced to seek replacement services from alternate providers.
These replacement services may be more costly to us or of lower quality, and the transition process to a new service provider may result in interruptions to our business or
operations, which could harm our financial condition or results of operations.

Sears Holdings has agreed to indemnify usfor certain liabilities. However, these indemnities may be insufficient to insure us against the full amount of such liabilities, and Sears
Holdings' ability to satisfy itsindemnification obligations may be impaired in the future.

Pursuant to the Subscription, Distribution and Purchase and Sale Agreement and the Master Lease, Sears Holdings has agreed to indemnify us for certain liabilities. However, third
parties could seek to hold us responsible for any of the liabilities that Sears Holdings has agreed to retain, and Sears Holdings may be unable to fully satisfy itsindemnification
obligations. Moreover, even if we ultimately succeed in recovering from Sears Holdings any amounts for which we are held liable, we may be temporarily required to bear these losses
while seeking recovery from Sears Holdings. Any liabilitiesin excess of amounts for which we receive timely indemnification from Sears Holdings could have amaterial adverse effect
on our business and financial condition.

RisksRelated to Statusasa REIT

I1f we do not qualify to be taxed asa REIT, or fail to remain qualified asa REIT, we will be subject to U.S. federal incometax asa regular corporation and could face a
substantial tax liability, which would reduce the amount of cash available for distribution to our shareholders.

We plan to elect to be taxed asa REIT for U.S. federal income tax purposes commencing with our initial taxable year ended December 31, 2015 and expect to continue to operate to
qualify asa REIT. References throughout this document to the “first taxable year” for which we have elected to be taxed asa REIT refer to the taxable year ended December 31, 2015.
In connection with the Transaction, the Company received an opinion of Wachtell, Lipton, Rosen & Katz (“Wachtell Lipton”) with respect to its qualification asa REIT. Investors
should be aware, however, that opinions of counsel are not binding on the IRS or any court. The opinion of Wachtell Lipton represented only the view of Wachtell Lipton based on
itsreview and analysis of existing law and on certain representations as to factual matters and covenants made by us, including representations relating to the values of our assets
and the sources of our income. The opinion is expressed as of the date it wasissued. Wachtell Lipton has no obligation to advise us or the holders of Class A common shares of any
subsequent change in the matters stated, represented or assumed or of any subsequent change in applicable law. Furthermore, both the validity of the opinion of Wachtell Lipton and
our qualification asaREIT will depend on our satisfaction of certain asset, income, organizational, distribution, shareholder ownership and other requirements on a continuing basis,
the results of
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which will not be monitored by Wachtell Lipton. Our ability to satisfy the asset tests depends upon our analysis of the characterization and fair market values of our assets, some of
which are not susceptible to a precise determination, and for some of which we will not obtain independent appraisals.

If we wereto fail to qualify asaREIT in any taxable year, we would be subject to U.S. federal income tax, including any applicable alternative minimum tax, on our taxable income at
regular corporate rates, and dividends paid to our shareholders would not be deductible by the Company in computing our taxable income. Any resulting corporate tax liability could
be substantial and would reduce the amount of cash available for distribution to our shareholders, which in turn could have an adverse impact on the value of Class A common
shares. Unless we were entitled to relief under certain Code provisions, the Company also would be disqualified from re-electing to be taxed asa REIT for the four taxable years
following the year in which we failed to qualify asaREIT.

Qualifying asa REI T involves highly technical and complex provisions of the Code.

Qualification asaREIT involves the application of highly technical and complex Code provisions for which only limited judicial and administrative authorities exist. Even atechnical or
inadvertent violation could jeopardize our REIT qualification. The Company’s qualification asa REIT depends on the satisfaction of certain asset, income, organizational, distribution,
sharehol der ownership and other requirements on a continuing basis. In addition, our ability to satisfy the requirementsto qualify asa REIT may depend in part on the actions of third
parties over which we have no control or only limited influence, including in cases where we own an equity interest in an entity that is classified as a partnership for U.S. federal
income tax purposes.

We could fail to qualify to be taxed asa REI T if income we receive from Sears Holdingsis not treated as qualifying income.

Under applicable provisions of the Code, we will not be treated as a REI T unless we satisfy various requirements, including requirements relating to the sources of our gross income.
Rents we receive or accrue from Sears Holdings will not be treated as qualifying rent for purposes of these requirementsif the Master Lease is not respected as atrue lease for U.S.
federal income tax purposes and isinstead treated as a service contract, joint venture, financing, or some other type of arrangement. If the Master Lease is not respected as atrue
leasefor U.S. federal income tax purposes, we may fail to qualify to be taxed asa REIT. Furthermore, our qualification asa REIT depends on the satisfaction of certain asset, income,
organizational, distribution, shareholder ownership and other requirements on a continuing basis. Our ability to satisfy the asset tests depends upon our analysis of the
characterization and fair market values of our assets, some of which are not susceptible to a precise determination, and for some of which we will not obtain independent appraisals.

In addition, subject to certain exceptions, rents we receive or accrue from Sears Holdings (or other tenants) will not be treated as qualifying rent for purposes of these requirementsiif
we or an actual or constructive owner of 10% or more of the Class A common shares actually or constructively owns 10% or more of the total combined voting power of all classes of
Sears Holdings stock (or the stock of such other tenant) entitled to vote or 10% or more of the total value of all classes of Sears Holdings stock (or the stock of such other tenant).
The Company’s Declaration of Trust provides for restrictions on ownership and transfer of Class A common shares, including restrictions on such ownership or transfer that would
cause the rents we receive or accrue from Sears Holdings (or other tenants) to be treated as non-qualifying rent for purposes of the REIT gross income requirements. Nevertheless,
such restrictions may not be effective in ensuring that rents we receive or accrue from Sears Holdings (or other tenants) will be treated as qualifying rent for purposes of REIT
qualification requirements.

Dividends payable by REITsdo not qualify for the reduced tax rates available for some dividends.

The maximum U.S. federal income tax rate applicable to income from “ qualified dividends” payable by U.S. corporationsto U.S. shareholdersthat are individuals, trusts and estatesis
currently 20%. Dividends payable by REITs, however, generally are not eligible for the reduced rates. Although these rules do not adversely affect the taxation of REITSs, the more
favorable rates applicable to regular corporate qualified dividends could cause investors who are individuals, trusts and estates to perceive investmentsin REITs to berelatively less
attractive than investments in the shares of non-REIT corporations that pay dividends, which could adversely affect the value of the shares of REITs, including the Class A common
shares.

REIT distribution requirements could adversely affect our ability to execute our business plan.

We generally must distribute annually at least 90% of our REIT taxable income, determined without regard to the dividends paid deduction and excluding any net capital gains, in
order for usto qualify to be taxed asa REIT (assuming that certain
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other requirements are al so satisfied) so that U.S. federal corporate income tax does not apply to earnings that we distribute. To the extent that we satisfy this distribution requirement
and qualify for taxation asa REIT but distribute less than 100% of our REIT taxable income, determined without regard to the dividends paid deduction and including any net capital
gains, we will be subject to U.S. federal corporate income tax on our undistributed net taxable income. In addition, we will be subject to a 4% nondeductible excise tax if the actual
amount that we distribute to our shareholdersin acalendar year isless than a minimum amount specified under U.S. federal tax laws. We intend to, at a minimum, make distributions to
our shareholdersto comply with the REIT requirements of the Code.

From time to time, we may generate taxable income greater than our cash flow as aresult of differencesin timing between the recognition of taxable income and the actual receipt of
cash or the effect of nondeductible capital expenditures, the creation of reserves or required debt or amortization payments. If we do not have other funds available in these situations,
we could be required to borrow funds on unfavorable terms, sell assets at disadvantageous prices or distribute amounts that would otherwise be invested in future acquisitions to
make distributions sufficient to enable us to pay out enough of our taxable income to satisfy the REIT distribution requirement and to avoid corporate income tax and the 4% excise
tax in aparticular year. These alternatives could increase our costs or reduce our equity. Thus, compliance with the REIT requirements may hinder our ability to grow, which could
adversely affect the value of Class A common shares.

Restrictionsin our indebtedness, including restrictions on our ability to incur additional indebtedness or make certain distributions, could preclude us from meeting the 90%
distribution requirement. Decreases in funds from operations due to unfinanced expenditures for acquisitions of properties or increases in the number of Class A common shares
outstanding without commensurate increases in funds from operations each would adversely affect our ability to maintain distributions to our shareholders. Moreover, the failure of
Sears Holdings to make rental payments under the Master Lease would materially impair our ability to make distributions. Consequently, we may be unable to make distributions at the
anticipated distribution rate or any other rate.

Even if weremain qualified asa REIT, we may face other tax liabilities that reduce our cash flow.

Even if weremain qualified for taxation as a REIT, we may be subject to certain U.S. federal, state, local and foreign taxes on our income and assets, including taxes on any
undistributed income and state, local or foreign income, property and transfer taxes. For example, in order to meet the REIT qualification requirements, Seritage may hold some of our
assets or conduct certain of our activities through one or more taxable REIT subsidiaries (“ TRSs") or other subsidiary corporations that will be subject to federal, state and local
corporate-level income taxes as regular C corporations. In addition, we may incur a 100% excise tax on transactions with a TRSif they are not conducted on an arm’s-length basis.
Any of these taxes would decrease cash available for distribution to our shareholders.

Complying with REIT requirements may cause usto liquidate or forgo otherwise attractive opportunities.

To qualify to be taxed asa REIT, we must ensure that, at the end of each calendar quarter, at least 75% of the value of our assets consists of cash, cash items, government securities
and “real estate assets” (as defined in the Code), including certain mortgage loans and securities. The remainder of our investments (other than government securities, qualified real
estate assets and securitiesissued by a TRS) generally cannot include more than 10% of the outstanding voting securities of any oneissuer or more than 10% of the total value of the
outstanding securities of any oneissuer. In addition, in general, no more than 5% of the value of our total assets (other than government securities, qualified real estate assets and
securitiesissued by a TRS) can consist of the securities of any one issuer, and no more than 25% of the value of our total assets can be represented by securities of one or more
TRSs. If the Company fails to comply with these requirements at the end of any calendar quarter, we must correct the failure within 30 days after the end of the calendar quarter or
qualify for certain statutory relief provisionsto avoid losing our REIT qualification and suffering adverse tax consequences. As aresult, we may be required to liquidate or forgo
otherwise attractive investments. These actions could have the effect of reducing our income and amounts available for distribution to our shareholders.

In addition to the asset tests set forth above, to qualify to be taxed as a REIT, we must continually satisfy tests concerning, among other things, the sources of our income, the
amounts we distribute to our shareholders and the ownership of our shares of beneficial interest. We may be unable to pursue investments that would be otherwise advantageous to
usin order to satisfy the source-of-income or asset-diversification requirements for qualifying asa REIT. Thus, compliance with the REIT requirements may hinder our ability to make
certain attractive investments.
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Complying with REI T requirements may limit our ability to hedge effectively and may cause usto incur tax liabilities.

The REIT provisions of the Code substantially limit our ability to hedge our assets and liabilities. Any income from a hedging transaction that we enter into to manage risk of interest
rate changes with respect to borrowings made or to be made to acquire or carry real estate assets does not constitute “grossincome” for purposes of the 75% or 95% grossincome
tests that apply to REI TS, provided that certain identification requirements are met. To the extent that we enter into other types of hedging transactions or fail to properly identify
such transaction as a hedge, theincomeislikely to be treated as non-qualifying income for purposes of both of the grossincome tests. As aresult of these rules, we may be required
to limit our use of advantageous hedging techniques or implement those hedges through a TRS. This could increase the cost of our hedging activities because our TRS may be
subject to tax on gains or expose us to greater risks associated with changes in interest rates than we would otherwise want to bear. In addition, lossesin our TRSwill generally not
provide any tax benefit, except that such losses could theoretically be carried back or forward against past or future taxable incomeinthe TRS.

Legislative or other actions affecting REI Ts could have a negative effect on us.

The rulesdealing with U.S. federal income taxation are constantly under review by personsinvolved in the legislative process and by the IRS and the U.S. Department of the Treasury
(the “Treasury”). Changes to the tax laws or interpretations thereof, with or without retroactive application, could materially and adversely affect our investors or us. We cannot
predict how changesin the tax laws might affect our investors or us. New legislation, Treasury regulations, administrative interpretations or court decisions could significantly and
negatively affect our ability to qualify asa REIT or the U.S. federal income tax consequences to our investors and the Company of such qualification.

Risks Related to Owner ship of our Common Shares

The market price and trading volume of our common shares may be volatile.

The market price of our common shares may be volatile, and the trading volume in our common shares may fluctuate and cause significant price variations to occur. Some of the
factorsthat could negatively affect the market price of our common shares or result in fluctuationsin the price or trading volume of our common shares include:

. actual or anticipated variationsin our quarterly results of operations or distributions;

. changes in our funds from operations or earnings estimates;

. publication of research reports about us or the real estate or retail industries;

. increases in market interest rates that may cause purchasers of our common shares to demand a higher yield;
. changes in market valuations of similar companies;

. adverse market reaction to any additional debt we may incur in the future;

. actions by ESL or FCM and/or Fairholme Clients, or by institutional shareholders;

. speculation in the press or investment community about our company or industry or the economy in general;
. adverse performance by Sears Holdings, our primary tenant;

. the occurrence of any of the other risk factors presented in thisfiling;

. specific real estate market and real estate economic conditions; and

. general market and economic conditions.
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Future offerings of debt, which would be senior to our common shares upon liquidation, and/or preferred equity securities, which may be senior to our common sharesfor
purposes of distributionsor upon liquidation, may adversely affect the market price of our common shares.

In the future, we may attempt to increase our capital resources by making additional offerings of debt or preferred equity securities, including medium-term notes, trust preferred
securities, senior or subordinated notes and preferred shares. Upon liquidation, holders of our debt securities and preferred shares and lenders with respect to other borrowings may
receive distributions of our available assets prior to the holders of our common shares. Additional equity offerings may dilute the holdings of our existing shareholders or reduce the
market price of our common shares, or both. Holders of our common shares are not entitled to preemptive rights or other protections against dilution, and will have no voting rightsin
connection with the issuance of these securities. Our preferred shares of beneficial interest, if issued, could have a preference on liquidating distributions or a preference on
distribution payments that could limit our ability to make adistribution to the holders of our common shares. Since our decision to issue securitiesin any future offering will depend in
part on market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus, our shareholders bear the
risk of our future offerings reducing the market price of our common shares and diluting their holdingsin us.

Thetransactionswith Sears Holdings could giverise to disputes or other unfavorable effects, which could have a material adverse effect on our business, financial condition or
results of operations.

Disputes with third parties could arise out of our transactions with Sears Holdings, and we could experience unfavorabl e reactions from employees, ratings agencies, regulators or
other interested parties. These disputes and reactions of third parties could have amaterial adverse effect on our business, financial condition or results of operations. In addition,
disputes between us and Sears Holdings (and our subsidiaries) could arise in connection with any of the Subscription, Distribution and Purchase and Sale Agreement, the Master
Lease, the Transition Services Agreement or other agreements.

A court could deem aspects of the transactions with Sears Holdings to be a fraudulent conveyance and void the transaction or impose substantial liabilities upon us.

A court could deem aspects of the transactions with Sears Holdings (such as the acquisition of properties from Sears Holdings) to be a fraudulent conveyance upon a subsequent
legal challenge by unpaid creditors or a bankruptcy trustee of the debtor that made the conveyance. Fraudulent conveyances include transfers made or obligationsincurred with the
actual intent to hinder, delay or defraud current or future creditors, or transfers made or obligationsincurred in exchange for less than reasonably equivalent value when the debtor
was, or was rendered, insolvent, inadequately capitalized or unable to pay its debts as they become due. To remedy afraudulent conveyance, a court could void the challenged
transfer or obligation, requiring us to return consideration that we received, or impose substantial liabilities upon us for the benefit of unpaid creditors of the debtor that made the
fraudulent conveyance, which could adversely affect our financial condition and our results of operations. Among other things, the court could require our shareholdersto return to
Sears Holdings some or al of the Class A common shares issued in the distribution. Whether atransaction is a fraudulent conveyance may vary depending upon, among other
things, the jurisdiction whose law is being applied.

The number of shares available for future sale could adversely affect the market price of Class A common shares.

We cannot predict whether future issuances of Class A common shares, the availability of Class A common shares for resale in the open market or the conversion of Class C non-
voting common sharesinto Class A common shares will decrease the market price per share of Class A common shares. Sales of a substantial number of Class A common sharesin
the public market, or the perception that such sales might occur, could adversely affect the market price of the Class A common shares.

Our earnings and cash distributions will affect the market price of Class A common shares.

We believe that the market value of a REIT’ s equity securitiesis based primarily upon market perception of the REIT’s growth potential and its current and potential future cash
distributions, whether from operations, sales, acquisitions, development or refinancing, and is secondarily based upon the value of the underlying assets. For these reasons, Class A
common shares and Class C non-voting common shares may trade at prices that are higher or lower than the net asset value per share. To the extent we retain operating cash flow for
investment purposes, working capital reserves or other purposes rather than distributing the cash flow to shareholders, these retained funds, while increasing the value of our
underlying assets, may negatively impact the market price of Class A common shares. Our failure to meet market expectations with regard to future earnings and cash distributions
would likely adversely affect the market price of Class A common shares and Class C non-voting common shares.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
There are no unresolved comments from the staff of the SEC as of the date of this Annual Report.
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ITEM 2. PROPERTIES

Asof December 31, 2015, our portfolio included 235 Wholly Owned Properties totaling over 37.0 million square feet of GLA across 49 states and Puerto Rico, and 50% interestsin 31
JV Propertiestotaling over 5.4 million square feet of GLA across 17 states. The following tables set forth certain information regarding our Wholly Owned Properties and JV Properties
based on signed leases as of December 31, 2015, including signed but not yet open leases (“ SNO leases’):

Wholly Owned Properties

GLA (3)
Recapture Sears Third Sears or %
City State Rights (1)(2) Total Holdings Parties Vacant Kmart Significant Third-party Tenants (3) L eased
1 Anchorage AK 100% 257,900 204,100 42,900 10,900 Sears Lands' End, Nordstrom Rack 95.8%
2 Cullman AL 50% 98,500 98,500 0 0 Kmart n/a 100.0%
3 North Little Rock AR 50% 185,700 185,700 0 0 Sears n/a 100.0%
4 Russdlville AR 50% 88,000 88,000 0 0 Kmart n/a 100.0%
5 Flagstaff AZ 50% 66,200 66,200 0 0 Sears n/a 100.0%
6 Mesa AZ 50% 121,900 121,900 0 0 Sears n/a 100.0%
7 Peoria AZ n/a 104,400 0 104,400 0 n/a At Home 100.0%
8 Phoenix AZ 50% 144,200 144,200 0 0 Sears n/a 100.0%
9  Phoenix AZ n/a 151,200 0 151,200 0 n/a At Home 100.0%
10  Prescott AZ 50% 102,300 102,300 0 0 Sears n/a 100.0%
11 SierraVista AZ 50% 94,700 94,700 0 0 Sears n/a 100.0%
12 SierraVista AZ 50% 86,100 86,100 0 0 Kmart n/a 100.0%
13  Tucson AZ 50% 250,100 250,100 0 0 Sears n/a 100.0%
14 Yuma AZ 50% 90,400 90,400 0 0 Sears n/a 100.0%
15 Antioch CA 50% 95,200 95,200 0 0 Kmart n/a 100.0%
16 BigBear Lake CA 50% 80,000 69,300 7,900 2,800 Kmart Radio Shack, Subway, Wells Fargo Bank 96.5%
17 Carson CA 50% 181,200 163,400 17,800 0 Sears Applebee’s, Chick-Fil-A, Chipotle Mexican Grill, Jersey 100.0%
Mike's, Smash Burger
18 ChulaVista CA 50% 250,100 250,100 0 0 Sears n/a 100.0%
19 Citrus Heights CA 50% 289,500 280,700 8,800 0 Sears Lands End 100.0%
20 Delano CA 50% 86,100 86,100 0 0 Kmart n/a 100.0%
21 El Caon CA 50% 286,500 275,700 10,800 0 Sears Lands' End, Wireless Choice 100.0%
22 El Centro CA 50% 139,700 139,700 0 0 Sears n/a 100.0%
23  Fairfield CA 50% 164,100 159,300 4,800 0 Sears Lands End 100.0%
24 Florin CA 50% 272,700 272,700 0 0 Sears n/a 100.0%
25 Fresno CA 50% 217,600 217,600 0 0 Sears n/a 100.0%
26  McKinleyville CA 50% 94,800 94,800 0 0 Kmart n/a 100.0%
27 Merced CA 50% 92,600 92,600 0 0 Sears n/a 100.0%
28 Montclair CA 50% 174,700 174,700 0 0 Sears n/a 100.0%
29 Moreno Valley CA 50% 169,400 169,400 0 0 Sears n/a 100.0%
30 Newark CA 50% 145,800 145,800 0 0 Sears n/a 100.0%
31 North Hollywood CA 50% 151,000 151,000 0 0 Sears n/a 100.0%
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Wholly Owned Properties

32
33
34
35
36
37
38
39
40
a0
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68

City

Northridge
Palm Desert
Ramona
Riverside
Riverside
Roseville
Sdlinas

San Bernardino
San Bruno

San Diego

San Jose

Santa Cruz
Santa Maria
Santa Monica
Santa Paula
Temecula
Thousand Oaks
Ventura
Visdia

West Covina
Westminster
Lakewood
Thornton
Waterford
West Hartford
Rehoboth Beach
Altamonte Springs
Boca Raton
Bradenton
Bradenton
Clearwater
Doral

Ft. Myers
Gainesville
Hialeah
Hialeah
Kissimmee

state
CA
CA
CA
CA
CA
CA
CA
CA
CA
CA
CA
CA
CA
CA
CA
CA
CA

CA
CA
CA
CA
(e0)

(e0)
CT
CT
DE
FL
FL
FL
FL
FL
FL
FL
FL
FL
FL
FL

Recapture
Rights (1)(2)
50%
50%
50%
50%
50%
50%
50%
100%
50%
50%
50%
50%
50%
100%
50%
50%
50%
50%
50%
50%
100%
50%
50%
50%
100%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%
50%

GLA (3)
Sears Third Sears or

Total Holdings Parties Vacant Kmart Significant Third-party Tenants (3)
291,800 256,900 34,900 0 Sears Ashley Furniture
151,500 151,500 0 0 Sears n/a
107,500 87,000 14,700 5,800 Kmart Dollar Tree, Little Caesar’s
214,200 202,000 12,200 0 Sears Bank of America
132,600 94,500 38,100 0 Kmart Jack in the Box
139,000 131,400 7,600 0 Sears Lands' End
133,000 133,000 0 0 Sears n/a
264,700 264,700 0 0 Sears n/a
276,600 267,900 8,700 0 Sears Lands' End
194,800 164,800 30,000 0 Sears Lands' End, Williams-Sonoma
262,500 262,500 0 0 Sears n/a
119,600 105,800 13,800 0 Sears Lands' End
108,600 108,600 0 0 Sears n/a
117,800 112,000 5,800 0 Sears Lands' End

71,300 71,300 0 0 Kmart n/a
115,600 115,600 0 0 Sears n/a
164,000 50,300 113,700 0 Sears DSW, Nordstrom Rack, The Sports Authority
178,600 171,900 6,700 0 Sears Lands' End

75,600 75,600 0 0 Sears n/a
142,000 142,000 0 0 Sears n/a
197,900 197,900 0 0 Sears n/a
153,000 153,000 0 0 Sears n/a
190,200 190,200 0 0 Kmart n/a
149,300 141,800 7,500 0 Sears Lands End
202,100 186,900 15,200 0 Sears Lands' End, Olive Garden
122,200 117,200 5,000 0 Kmart Chick-Fil-A
214,300 205,600 8,700 0 Sears Seasons 52
178,500 167,600 10,900 0 Sears Lands' End, Washington Mutual

99,900 99,900 0 0 Sears n/a

82,900 82,900 0 0 Kmart n/a
211,700 129,700 82,000 0 Sears Lands' End, Nordstrom Rack, Whole Foods
212,900 212,900 0 0 Sears n/a
146,800 146,800 0 0 Sears n/a
140,500 140,500 0 0 Sears n/a
197,400 184,400 13,000 0 Sears Forever 21, Goodwill
106,400 88,400 18,000 0 Kmart Aldi
148,900 112,500 36,400 0 Kmart Big Lots
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%

L eased
100.0%
100.0%

94.6%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
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Wholly Owned Properties

69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93
94
95
96
97
100
101
102
103
104

106

City

Lakeland
Melbourne
Miami
Miami
Naples
North Miami
Ocala
Orange Park
Orlando
Panama City
Pensacola
Plantation
Sarasota

St. Petersburg
St. Petersburg
Atlanta
Savannah
Honolulu (4)
Algona
Cedar Rapids
Charles City
Webster City
Boise
Chicago
Chicago
Chicago
Homewood
Joliet
Lombard
Orland Park
Springfield
Steger
Elkhart

Ft. Wayne
Merrillville
Leavenworth

State
FL
FL
FL
FL
FL
FL
FL
FL
FL
FL
FL
FL
FL
FL
FL
GA

GLA (3)
Recapture Sears Third Sears or %
Rights (1)(2) Total Holdings Parties Vacant Kmart Significant Third-party Tenants (3) L eased

50% 156,200 156,200 0 0 Sears n/a 100.0%
50% 102,600 102,600 0 0 Sears n/a 100.0%
100% 173,300 173,300 0 0 Sears n/a 100.0%
100% 170,100 170,100 0 0 Sears n/a 100.0%
50% 161,900 151,800 10,100 0 Sears n/a 100.0%
100% 122,200 106,300 15,900 0 Kmart Aldi 100.0%
50% 146,200 146,200 0 0 Sears n/a 100.0%

n/a 87,400 0 87,400 0 n/a Old Time Pottery, Freddy’s Frozen Custard 100.0%
100% 202,000 197,500 4,500 0 Sears Lands' End 100.0%
50% 139,300 139,300 0 0 Sears n/a 100.0%
50% 212,300 212,300 0 0 Sears n/a 100.0%
50% 201,600 201,600 0 0 Sears n/a 100.0%
50% 212,500 204,500 8,000 0 Sears Lands End 100.0%
50% 120,600 120,600 0 0 Kmart n/a 100.0%
100% 193,900 187,000 6,900 0 Sears n/a 100.0%
50% 226,300 218,700 7,600 0 Sears Lands End 100.0%
100% 167,300 155,700 11,600 0 Sears Golden Corral 100.0%
100% 77,400 34,100 43,300 0 Kmart Long's Drugs (CVS), PetSmart 100.0%
50% 99,300 99,300 0 0 Kmart n/a 100.0%
50% 146,000 141,100 4,900 0 Sears Lands End 100.0%
50% 96,600 96,600 0 0 Kmart n/a 100.0%
50% 40,800 40,800 0 0 Kmart n/a 100.0%
50% 123,600 123,600 0 0 Sears n/a 100.0%
50% 356,700 356,700 0 0 Sears n/a 100.0%
50% 293,700 293,700 0 0 Sears n/a 100.0%
50% 168,500 118,800 49,700 0 Kmart China Town Buffet, Chuck E Cheese 100.0%

n/a 196,100 0 196,100 0 n/a Wal-Mart 100.0%
50% 204,600 204,600 0 0 Sears n/a 100.0%

n/a 139,300 0 139,300 0 n/a The Dump 100.0%
50% 199,600 192,400 7,200 0 Sears Lands End 100.0%
50% 126,900 84,200 42,700 0 Kmart Casual Male, Popeye's, Staples 100.0%
50% 87,400 87,400 0 0 Kmart n/a 100.0%
50% 86,500 86,500 0 0 Kmart n/a 100.0%
50% 220,000 213,500 6,500 0 Sears Lands' End 100.0%
50% 173,100 108,300 38,900 25,900 Kmart Dollar Tree, Payless ShoeSource, Sherwin-Williams 85.0%
50% 83,600 76,900 6,700 0 Kmart Sears Hometown 100.0%
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Wholly Owned Properties

107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
137
138
139
140
141
142
143
144
145
146
147

City

Overland Park
Hopkinsville
Owenshoro
Paducah
Houma
Lafayette
New Iberia
Braintree (4)
Saugus
Bowie
Cockeysville
Edgewater
Hagerstown
Madawaska
Alpena
Jackson
Lincoln Park
Manistee
Roseville
Sault Ste. Marie
St. Clair Shores
Troy

Y psilanti
Burnsville
Springfield
Columbus
Havre
Asheville
Concord
Greensboro
Minot
Kearney
Manchester
Nashua
Portsmouth

State

GLA (3)
Recapture Sears Third Sears or
Rights (1)(2) Total Holdings Parties Vacant Kmart Significant Third-party Tenants (3)
50% 223,200 215,000 8,200 0 Sears Lands' End
50% 93,000 70,300 4,900 17,800 Kmart Cato Fashions
50% 68,300 68,300 0 0 Kmart n/a
50% 108,200 108,200 0 0 Sears n/a
50% 101,400 96,700 4,700 0 Kmart Meineke Car Care
50% 194,900 194,900 0 0 Sears n/a
50% 91,700 91,700 0 0 Kmart n/a
100% 113,500 65,900 47,600 0 Kmart Nordstrom Rack
50% 210,500 204,900 5,600 0 Sears Lands' End
50% 131,500 131,500 0 0 Sears n/a
50% 165,900 149,700 16,200 0 Sears Lands' End
50% 117,200 117,200 0 0 Kmart n/a
50% 122,700 122,700 0 0 Sears n/a
50% 49,700 49,700 0 0 Kmart n/a
50% 118,200 118,200 0 0 Kmart n/a
50% 152,700 144,200 8,500 0 Sears Panera Bread, Pizza Hut
50% 301,700 297,900 3,800 0 Sears Bank of America
50% 94,600 87,800 6,800 0 Kmart Hometown Dealer
50% 385,400 367,400 18,000 0 Sears Lands' End, Red Robin
50% 92,700 92,700 0 0 Kmart n/a
100% 122,200 118,000 4,200 0 Kmart n/a
50% 402,600 380,900 21,700 0 Sears Krispy Kreme, Lands’ End, Logan’s Roadhouse
n/a 99,400 0 99,400 0 n/a At Home
50% 167,400 161,700 5,700 0 Sears Lands End
n/a 112,900 0 112,900 0 n/a At Home
50% 166,700 117,100 2,800 46,800 Kmart Enterprise Leasing Company
50% 94,700 94,700 0 0 Kmart n/a
50% 240,700 232,400 8,300 0 Sears Lands End
50% 171,300 137,500 33,800 0 Kmart Sears Outlet
n/a 173,300 0 171,600 1,700 n/a Floor & Décor, Gabriel Brothers, Sears Outlet
50% 110,400 108,100 2,300 0 Kmart US Bank
50% 86,500 86,500 0 0 Kmart n/a
50% 144,100 135,100 9,000 0 Sears Lands End
50% 167,100 159,500 7,600 0 Sears Lands End
50% 127,000 120,100 6,900 0 Sears Lands End

%
L eased
100.0%
80.9%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
71.9%
100.0%
100.0%
100.0%
99.0%
100.0%
100.0%
100.0%
100.0%
100.0%
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Wholly Owned Properties

148
149
150
151
152
153
154
155
156
157
158
159
160
161

162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182

City

Saem
Middletown
Watchung
Wayne
Deming
Farmington
Hobbs
Henderson
Las Vegas
Reno
Albany
Clay

East Northport
Hicksville

Johnson City
Olean
Rochester
Sidney

Victor

Y orktown Heights
Canton

Chapel Hill
Dayton
Kenton
Marietta
Mentor
Middleburg Heights
North Canton
Tallmadge
Toledo
Muskogee
Oklahoma City
Tulsa

Happy Valley
The Dalles

State
NH
NJ
NJ

GLA (3)
Recapture Sears Third Sears or %
Rights (1)(2) Total Holdings Parties Vacant Kmart Significant Third-party Tenants (3) L eased
50% 206,500 119,000 87,500 0 Sears Dick’s Sporting Goods, Lands' End 100.0%
100% 191,200 176,100 15,100 0 Sears Investors Bank, Lands’ End, Wendy’s 100.0%
100% 262,900 253,900 9,000 0 Sears Lands' End 100.0%
50% 327,400 317,700 9,700 0 Sears Lands' End 100.0%
50% 96,600 96,600 0 0 Kmart n/a 100.0%
50% 90,700 90,700 0 0 Kmart n/a 100.0%
50% 88,900 88,900 0 0 Kmart n/a 100.0%
50% 143,900 122,800 21,100 0 Kmart Sears Outlet 100.0%
50% 150,200 150,200 0 0 Sears n/a 100.0%
50% 198,800 198,800 0 0 Sears n/a 100.0%
50% 305,700 264,300 41,400 0 Sears Lands' End, Whole Foods 100.0%
50% 146,500 138,000 8,500 0 Sears Lands' End 100.0%
50% 195,400 187,000 8,400 0 Sears Lands' End 100.0%
100% 362,600 332,100 30,500 0 Sears Chase Bank, Chipotle Mexican Grill, Citigroup, Lands' End, Red 100.0%
Lobster, TD Bank

50% 155,100 155,100 0 0 Sears n/a 100.0%
50% 118,000 118,000 0 0 Kmart n/a 100.0%
50% 128,500 128,500 0 0 Sears n/a 100.0%
50% 94,400 94,400 0 0 Kmart n/a 100.0%
50% 123,000 115,300 7,700 0 Sears Lands' End 100.0%
50% 160,000 153,700 6,300 0 Sears Lands' End 100.0%
50% 219,400 210,400 9,000 0 Sears Lands' End 100.0%
50% 196,300 187,200 9,100 0 Sears Lands' End 100.0%
50% 192,500 183,500 9,000 0 Sears Lands' End 100.0%
50% 96,100 96,100 0 0 Kmart n/a 100.0%
50% 87,500 87,500 0 0 Kmart n/a 100.0%
50% 219,100 208,700 10,400 0 Sears Lands' End 100.0%
50% 359,000 351,600 7,400 0 Sears Lands' End 100.0%
50% 87,100 84,200 2,900 0 Kmart Burger King 100.0%
50% 84,200 84,200 0 0 Kmart n/a 100.0%
50% 218,700 209,900 8,800 0 Sears Lands' End 100.0%
50% 87,500 87,500 0 0 Kmart n/a 100.0%
50% 173,700 173,700 0 0 Sears n/a 100.0%

n/a 87,200 0 87,200 0 n/a Long John Silver’s, Hobby Lobby 100.0%
50% 144,300 137,900 6,400 0 Sears Lands' End 100.0%
50% 87,100 87,100 0 0 Kmart n/a 100.0%
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Wholly Owned Properties

GLA (3)
Recapture Sears Third Sears or
City State  Rights (1)(2) Total Holdings Parties Vacant Kmart Significant Third-party Tenants (3)

183 Calide PA 50% 117,800 117,800 0 0 Kmart n/a

184  Columbia PA 50% 86,700 86,700 0 0 Kmart n/a

185 King Of Prussia (5) PA n/a 210,800 0 205,800 5,000 n/a Dick’s Sporting Goods, Primark, Outback Steakhouse, Yard
House

186 Lebanon PA 50% 117,200 117,200 0 0 Kmart n/a

187 Mount Pleasant PA 50% 83,500 83,500 0 0 Kmart n/a

188 Walnutport PA 50% 121,200 121,200 0 0 Kmart n/a

189 York PA 50% 82,000 82,000 0 0 Kmart n/a

190 Bayamon PR 50% 115,200 114,600 600 0 Kmart n/a

191 Caguas PR 50% 138,700 138,700 0 0 Sears n/a

192  Carolina PR 50% 198,000 198,000 0 0 Sears n/a

193  Guaynabo PR 50% 217,300 115,700 89,500 12,100 Kmart Baskin Robbins, Firstbank, Gamestop, McDonald's, Ocean
Garden Buffet, Payless ShoeSource, Rent-a-Center, Sally
Beauty Supply, T-Mobile

194 Mayaguez PR 50% 118,200 118,200 0 0 Kmart n/a

195 Ponce PR 50% 126,900 126,900 0 0 Kmart n/a

196 Warwick RI 50% 246,000 216,900 29,100 0 Sears Chuck E Cheese, Lands' End, On The Border, Wendy’s

197  Anderson SC 50% 118,700 118,700 0 0 Kmart n/a

198 Charleston SC 50% 138,800 132,000 6,800 0 Sears Carrabba's Italian Grill

199 Rock Hill SC 50% 89,300 89,300 0 0 Kmart n/a

200 Sioux Falls SD 50% 72,500 72,500 0 0 Kmart n/a

201 Cordova TN 50% 160,900 156,100 4,800 0 Sears Lands' End

202 Memphis (4) TN 100% 202,400 158,500 43,900 0 Sears Lands' End, Nordstrom Rack

203 Austin TX 50% 172,000 172,000 0 0 Sears n/a

204 Dalas TX 50% 205,300 205,300 0 0 Sears n/a

205 El Paso TX 50% 112,100 103,700 8,400 0 Kmart n/a

206  Friendswood TX 50% 166,000 166,000 0 0 Sears n/a

207 Harlingen TX 50% 91,700 91,700 0 0 Kmart n/a

208 Houston TX 50% 218,600 209,500 9,100 0 Sears Lands' End, Torchy’s Tacos

209 Houston TX n/a 134,000 0 134,000 0 n/a At Home

210 Ingram TX 50% 168,400 168,400 0 0 Sears n/a

211  Irving TX 50% 170,900 79,500 91,400 0 Sears Pollo Tropical, Taco Cabana, Winco

212 San Antonio (6) TX 50% 221,900 210,500 11,400 0 Sears Long Horn Steakhouse, Orvis

213  Shepherd TX 50% 201,700 201,700 0 0 Sears n/a

214 Valley View TX 100% 235,000 229,200 5,800 0 Sears Jared Galleria of Jewelry

215 Westwood TX 50% 215,000 215,000 0 0 Sears n/a

216 Layton uT 50% 166,800 90,000 11,000 65,800 Kmart Arby’'s
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%

L eased

100.0%
100.0%
97.6%

100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%

94.4%

100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%

60.6%
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GLA (3)
Recapture Sears Third Sears or %
City State  Rights (1)(2) Total Holdings Parties Vacant Kmart  Significant Third-party Tenants (3) L eased
217  West Jordan uT 50% 205,400 201,100 4,300 0 Sears Lands' End 100.0%
218 Alexandria VA 50% 262,100 252,500 9,600 0 Sears Lands End 100.0%
219 Chesapeake VA 50% 169,400 169,400 0 0 Sears n/a 100.0%
220 Fairfax VA 50% 225,800 214,100 11,700 0 Sears Lands End 100.0%
221 Hampton VA 50% 245,000 245,000 0 0 Sears n/a 100.0%
222  VirginiaBeach VA 50% 200,400 86,900 113,500 0 Sears BB&T, DSW, The Fresh Market, Nordstrom Rack,
REI 100.0%
223 Warrenton VA 50% 121,000 113,900 7,100 0 Sears Lands' End 100.0%
224  Redmond WA 50% 274,900 255,900 19,000 0 Sears Lands' End, Red Robin, Sprint 100.0%
225 Vancouver WA 50% 129,700 124,900 4,800 0 Sears Lands' End 100.0%
226 Yakima WA 50% 117,300 97,300 0 20,000 Kmart Vacant 82.9%
227 Greendae Wi 50% 238,400 238,400 0 0 Sears n/a 100.0%
228  Madison Wi 50% 138,300 130,200 8,100 0 Sears Lands' End 100.0%
229 Platteville Wi 50% 94,800 94,800 0 0 Kmart n/a 100.0%
230 Charleston wv 50% 105,600 105,600 0 0 Kmart n/a 100.0%
231 Elkins wv 50% 99,600 94,900 0 4,700 Kmart Vacant 95.3%
232  Scott Depot wv 50% 89,800 89,800 0 0 Kmart n/a 100.0%
233  Casper wy 50% 91,400 91,300 100 0 Kmart n/a 100.0%
234 Gillette wy 50% 94,600 94,600 0 0 Kmart n/a 100.0%
235 Riverton wy 50% 94,800 94,800 0 0 Kmart n/a 100.0%
Total - Wholly Owned Properties 37,018,600 33,416,200 3,383,100 219,300 99.4%
1) Properties with 50% recapture rights are subject to the Company’ sright to recapture approximately 50% of the space within a store (subject to certain exceptions) In addition, the Company has the right to recapture any automotive care centers
which arefree-standing or attached as “ appendages” to the stores and all outparcels or outlots, aswell as certain portions of parking areas and common areas. These properties werereferred to as“ Type|l” propertiesin the Company’ sForm S-11
dated June 8, 2015.
) In addition to the 50% recapture rights described above, properties with 100% recapture rights are subject to the Company’ sright to recapture the entire space within a store for aspecified fee. These propertieswerereferred to as* Type|” properties
in the Company’ s Form S-11 dated June 8, 2015.
) Based on signed |eases as of December 31, 2015, including SNO |eases.
(4) The Company exercised its recapture rights for this property during the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015.
(5 Property is subject to aground lease.
(6) The Company submitted arecapture notice for this property subsequent to December 31, 2015.
JV Properties
GLA (2
Recapture Sears Third Sears or %
City State Rights(1) _Total Holdings Parties Vacant Kmart Third-party Tenants (2) L eased
1 Chandler AZ 50% 141,600 141,600 0 0 Sears n/a 100.0%
2 Glendale AZ 50% 125,000 125,000 0 0 Sears n/a 100.0%
3 Bakersfield (3) CA 50% 204,200 204,200 0 0 Sears  nla 100.0%
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JV Properties
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266
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GLA (2
Recapture Sears Third Sears or

City State Rights (1) Total Holdings Parties Vacant Kmart
Brea CA 50% 168,200 163,800 4,400 0 Sears
Cerritos CA 50% 277,600 277,600 0 0 Sears
Modesto CA 50% 148,600 148,600 0 0 Sears
Santa Rosa CA 50% 165,400 161,600 3,800 0 Sears
Danbury CT 50% 178,400 108,400 70,000 0 Sears
Pembroke Pines (3)(4) FL 50% 144,200 144,200 0 0 Sears
Oak Brook IL 50% 314,000 219,600 94,400 0 Sears
Burlington MA 50% 271,200 184,800 86,400 0 Sears
Natick (4) MA 50% 190,600 176,200 14,400 0 Sears
Columbia MD 50% 149,000 142,000 7,000 0 Sears
Ann Arbor Mi 50% 170,600 156,400 14,200 0 Sears
Minnetonka MN 50% 205,000 199,200 5,800 0 Sears
Deptford NJ 50% 191,800 183,800 8,000 0 Sears
Freehold NJ 50% 139,400 72,200 67,200 0 Sears
Paramus NJ 50% 192,400 177,200 15,200 0 Sears
Toms River NJ 50% 109,200 109,200 0 0 Sears
Albuquerque (5) NM 50% 166,600 157,600 9,000 0 Sears
Nanuet NY 50% 221,400 213,800 7,600 0 Sears
Staten Island (5) NY 50% 188,800 82,800 106,000 0 Sears
Norman (4) OK 50% 66,800 66,800 0 0 Sears
Tulsa OK 50% 150,200 150,200 0 0 Sears
Portland OR 50% 220,000 205,800 14,200 0 Sears
Pittsburgh PA 50% 176,600 159,600 17,000 0 Sears
Austin TX 50% 164,600 164,600 0 0 Sears
Frisco TX 50% 163,000 163,000 0 0 Sears
Lubbock TX 50% 150,600 150,600 0 0 Sears
Midland TX 50% 116,600 116,600 0 0 Sears
Lynnwood WA 50% 177,600 170,600 7,000 0 Sears
Total - JV Properties 5,449,200 4,897,600 551,600 0

Third-party Tenants (2)

Lands End

n/a

n/a

Lands End

Primark

n/a

Lands' End, Pinstripes, Williams-Sonoma
Lands' End, Primark
Lands End

Lands End

Lands End

Lands' End

Lands End

Primark

Lands End

n/a

n/a

Lands' End

Lands' End, Primark
n/a

n/a

Lands' End

Lands' End

n/a

n/a

n/a

n/a

Lands' End

%

L eased
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%

100.0%

Properties with 50% recapture rights are subject to the Company’ s right to recapture approximately 50% of the space within a store (subject to certain exceptions). In addition, the Company has the right to recapture any automotive care centers
which are free-standing or attached as“ appendages” to the stores and all outparcels or outlots, aswell as certain portions of parking areas and common areas.
Based on signed |eases as of December 31, 2015, including SNO leases.
The JV submitted arecapture notice for this property subsequent to December 31, 2015.

Property is subject to alease or ground lease agreement.

The JV submitted arecapture notice for this property during the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015.

Grand Total - All Properties

Grand Total - All Properties (at share)

42,467,800

38,313,800

3,934,700

219,300

39,743,200

35,865,000

3,658,900

219,300
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Thefollowing table sets forth information regarding the geographic diversification of our portfolio, with 3V Properties presented at our proportional share, based on signed |eases as
of December 31, 2015, including SNO leases:

(dollars in thousands except PSF amounts)

Annual % of Total

Number of Base Annual Base Annual Base

State Properties Rent Rent Rent PSF
California 43 $ 39,926 19.7% $ 5.85
Florida 27 23,086 11.4% 5.48
New York 12 12,684 6.2% 6.36
Texas 17 12,480 6.1% 4.78
Illinois 12 9,166 45% 4.06
Pennsylvania 8 8,413 4.1% 9.32
New Jersey 7 7,171 3.5% 6.53
Michigan 10 6,571 3.2% 3.54
Virginia 6 6,553 3.2% 5.35
Puerto Rico 6 6,318 3.1% 7.00
Total Top 10 148 $132,368 65.0% $ 5.54
Other (1) 118 70,570 35.0% 4.51
Total 266 $202,938 100.0% $ 5.13

(1) Includes 40 states.

TheMaster Leaseand JV Master Leases
The Master Lease

The Master Leaseisaunitary, non-divisible lease asto all properties, with Sears Holdings obligations as to each property cross-defaulted with all obligations of Sears Holdings with
respect to all other properties. The Master Lease generally isatriple net lease with respect to all space which isleased thereunder to Sears Holdings, subject to proportional sharing
by Sears Holdings for repair and maintenance charges, real property taxes, insurance and other costs and expenses which are common to both the space leased by Sears Holdings and
other space occupied by unrelated third-party tenantsin the same or other buildings pursuant to third-party leases, space which is recaptured pursuant to the Company recapture
rights described below and all other space which is constructed on the properties. Under the Master Lease, Sears Holdings is required to make all expenditures reasonably necessary
to maintain the premises in good appearance, repair and condition for as long as they arein occupancy.

The Master Lease has an initial term of 10 years and contains three options for five-year renewals of the term and afinal option for afour-year renewal. In each of theinitial and first
two renewal terms, base rent will be increased by 2.0% per annum for each lease year over the rent for the immediately preceding |lease year. For subsequent renewal terms, rent will be
set at the commencement of the renewal term at afair market rent based on a customary third-party appraisal process, taking into account all the terms of the Master L ease and other
relevant factors, but in no event will the renewal rent be less than the rent payable in the immediately preceding lease year.

The Master Lease provides the Company with the right to recapture up to approximately 50% of the space occupied by Sears Holdings at the 224 Wholly Owned Properties included
inthe Master L ease (subject to certain exceptions). In addition, Seritage has the right to recapture any automotive care centers which are free-standing or attached as “ appendages”
to the properties, all outparcels or outlots and certain portions of the parking areas and common areas. Upon exercise of this recapture right, we will generally incur certain costs and
expenses for the separation of the recaptured space from the remaining Sears Hol dings space and can reconfigure and rent the recaptured space to third-party tenants on potentially
superior terms determined by us and for our own account. We also have the right to recapture 100% of the space occupied by Sears Holdings at each of 21 identified Wholly Owned
Properties by making a specified |ease termination payment to Sears Holdings, after which we expect to be able to reposition and re-lease those stores on potentially superior terms
determined by us and for our own account. While we will be permitted to exercise our recapture rights all at once or in stages asto any particular property, we will not be permitted to
recapture all or substantially all of the space subject to the recapture right at more than 50 Wholly Owned Properties during any lease year.
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The Master Lease also provides for certain rights of Sears Holdings to terminate the Master L ease with respect to Wholly Owned Properties that cease to be profitable for operation
by Sears Holdings (those stores that possess Earnings Before Interest, Taxes, Depreciation, Amortization and Rent (or “EBITDAR”) for the 12 month period ending as of the last day
of the most recently completed fiscal quarter of Sears Holdings that is less than the base rent for that store) after the first lease year. In order to terminate the Master L ease with
respect to a certain property, Sears Holdings must make a payment to us of an amount equal to one year of rent (together with taxes and other expenses) with respect to such
property. Sears Holdings' termination right islimited to terminating the Master L ease with respect to properties representing up to 20% of the aggregate annual rent payment under
the Master Lease with respect to all propertiesin any lease year. Further, no such termination rights can be exercised prior to August 1, 2016.

The JV Master Leases

The JV Master Leases are unitary, non-severable leasesfor all JV Propertiesin the applicable JV Master Lease and are generally triple net leases with respect to the space occupied by
Sears Holdings, subject to Sears Holdings' proportionate sharing of taxes and other operating expenses with respect to properties that have third-party tenants of the GGP JV, the
Simon JV and the Macerich JV, as applicable. The JV Master L eases each have an initial term of 10 years, and in each case Sears Holdings has three separate, consecutive five-year
renewal optionsto extend the initial term. For each JV Master Leasein each of theinitial and renewal terms, after the third lease year of theinitia term, the annual base rent for the
remainder of the term and all renewal termswill be increased by 2% per annum for each lease year over the rent for the immediately preceding lease year.

Each JV Master Lease provides the GGP JV, the Simon JV and the Macerich JV, as applicable, with the right to recapture (without additional payment) up to approximately 50% of the
space occupied by Sears Holdings under such JV Master Lease (subject to certain exceptions). In addition, Seritage has the right to recapture any automotive care centers which are
free-standing or attached as “appendages” to the JV Properties, all outparcels or outlots, and certain portions of parking areas and common areas at the JV Properties, in each case
under such JV Master Lease (other than with respect to one property owned by the Macerich JV). The Simon JV has the additional right to recapture 100% of the space occupied by
Sears Holdings at some of the JV Properties under its JV Master Lease for termination fees as provided in such JV Master Lease.

Each JV Master Lease also provides Sears Hol dings with the right to terminate the | ease with respect to underperforming stores upon payment of atermination fee calculated as
provided in the JV Master Lease. In the case of the JV Properties owned by the GGP JV, the Simon JV and the Macerich JV, SearsHoldings' termination right is limited to no more than
four JV Properties, three JV Properties and three JV Properties, respectively, in any lease year.

Except with respect to the rent amounts and the properties covered, the general formats of the JV Master Leases are similar to one another and to the Master L ease.

Tenant Summary

The following table sets forth information regarding our tenants and our leases, with JV Properties presented at our proportional share, based on signed leases as of December 31,
2015, including SNO leases:

(in thousands except number of |eases and PSF amounts)

% of Total

Number of L eased % of Total Annual Annual Base Annual Base

Tenant L eases GLA Leased GLA Base Rent Rent Rent PSF
Sears Holdings (1) 255 35,865 90.7% $ 154,255 76.0% $ 4.30
In-place third-party leases 240 3,035 7.7% 35,747 17.6% 11.78
SNO third-party |eases 30 624 1.6% 12,936 6.4% 20.73
Sub-total third-party leases 270 3,659 9.3% 48,683 24.0% 1331
Total 525 39,524 100.0% $202,938 100.0% $ 5.13

(1) Leasesreflects number of properties subject to the Master Lease and JV Master Leases.
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The following table lists the top five tenants at our properties, including JV Properties presented at our proportional share, based on signed leases as of December 31, 2015, including

SNO leases:

(dollars in thousands)

Tenant

Sears Holdings (1)
Lands' End (2)
Primark
Nordstrom Rack
At Home

(1) Leasesreflects number of properties subject to the Master Lease and JV Master L eases.

Number of
L eases

255
74
5

6

5

Annual
Base Rent

$ 154,255
7,134
5,544
4,388
2,732

% of Total

Annual Base Rent

76.0%
3.5%
2.7%
2.2%
1.3%

(2) Lease agreements between Sears Holdings and Lands' End were retained as a sublease under the Master Lease. However, Sears Holdings pays us additional rent under the Master Lease (in lieu of base rent
attributable to the Lands' End space |eased to Sears Holdings under the Master L ease) an amount equal to rent payments (including expenses) required to be made by Lands' End under the Lands’ End

leases.

L ease Expirations

Thefollowing table sets forth a summary schedule of |ease expirations for signed leases, including SNO leases, with JV Properties presented at our proportional share, as of
December 31, 2015. The information set forth in the table assumes that tenants exercise no renewal options or early termination rights:

(in thousands except number of |eases)

Year
Month-to-Month
2016

2017

2018

2019

2020

2021

2022

2023

2024

2025
Thereafter

Total

(1) In 2025, leases includes 255 properties subject to the Master Lease and JV Master Leases.

ITEM 3. LEGAL PROCEEDINGS

Number of L eased % of Total Annual % of Total
L eases (1) GLA Leased GLA Base Rent Annual Base Rent
18 59 0.1% $ 943 0.5%
23 110 0.3% 1,594 0.8%
24 178 0.5% 2,542 1.3%
39 234 0.6% 4,237 2.1%
41 595 1.5% 4,520 2.2%
40 416 1.1% 3,841 1.9%
8 189 0.5% 1,550 0.8%
4 18 0.0% 810 0.4%
7 348 0.9% 6,220 31%
5 74 0.2% 1,395 0.7%
267 36,137 91.4% 157,552 77.5%
49 1,166 2.9% 17,734 8.7%
525 39,524 100.0% $202,938 100.0%

The Company is subject, from time to time, to various legal proceedings and claims that arise in the ordinary course of business. While the resol ution of such matters cannot be
predicted with certainty, management believes, based on currently available information, that the final outcome of such matters will not have amaterial effect on the consolidated

financial position, results of operations, cash flows or liquidity of the Company.
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Litigation Relating to the Transaction

In May and June of 2015, four purported Sears Holdings sharehol ders filed lawsuits in the Delaware Court of Chancery challenging the Transaction, which lawsuits have since been
consolidated into asingle action captioned In re Sears Holdings Corporation Stockholder and Derivative Litigation, Consol. C.A. No. 11081-VCL (the“Action”). On October 15, 2015,
plaintiffsfiled a verified consolidated stockholder derivative complaint (the“ Complaint”) in the Action against defendants the individual members of Sears Holdings' Board of
Directors, ESL, Sears Holdings CEO, FCM, and Seritage. The plaintiffs have brought the Action derivatively on behalf of Sears Holdings, which is named as anominal defendant, and
allege that the Sears Holdings directors, aswell as ESL (in its capacity as the alleged controlling stockholder of Sears Holdings), breached their fiduciary dutiesto Sears Holdings
shareholders by selling the Wholly Owned Propertiesto Seritage at a price that was unfairly low and was the result of a processthat allegedly was flawed. The Complaint also alleges
that Seritage and FCM aided and abetted these alleged fiduciary breaches. Among other forms of relief, the plaintiffs are currently seeking damages in unspecified amounts. Due to
uncertainties surrounding the status and outcome of this matter, management cannot reasonably estimate the possible loss or range of loss, if any, that may arise from this matter. The
Company believesthat the plaintiffs' claimsand allegations against the Company are legally without merit and intends to contest these lawsuits vigorously.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART 11

ITEM 5. MARKET FOR REGISTRANT'SCOMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

The Company’s Class A common stock islisted and traded on the New Y ork Stock Exchange (“NY SE”) under the symbol “SRG”. The Company’s Class A common stock began

trading on July 6, 2015. The following table presents the high and low sales prices for our Class A common stock on the NY SE and the dividends declared per share for the periods
indicated:

Stock Price Dividends
Quarter Ended High Low Declared
December 31, 2015 $42.50 $33.84 $ 0.50
September 30, 2015 44.00 36.97 —

Thefollowing graph provides a comparison, from July 6, 2015 through December 31, 2015, of the percentage change in the cumulative total shareholder return (assuming reinvestment
of dividends) on $100 invested in each of Class A shares of the Company, the Standard & Poor’s (“ S&P") 500 Index and the SNL US REIT Index, an industry index of publicly-traded
REITs (including the Company).

Datafor the S& P 500 Index and the SNL US REIT Index were provided by SNL Financial LC.

Total Return Performance
Inception to December 31, 2015

150.00
140.00
130.00
120.00
110.00
100.00
90.00 1
80.00 t t t J
7/6/15 731715 B/31/15 9/30/15 10/31/15 11/30/15 12/31/15
—e— Seritage Growth Properties  —#—S&P 500  —e—SNL USREIT Equity
Index 7/6/15 7/31/15  8/31/15  9/30/15  10/31/15 11/30/15 12/31/15
Seritage Growth Properties 10000 13036 13418 12593 142.43 123.39 137.64
S&P 500 10000 10179 95.65 93.28 101.15 101.45 99.85
SNL USREIT Equity 100.00  102.72 96.73 98.88 105.33 104.92 106.28

On March 4, 2016, the reported closing sale price per share of our Class A common stock on the NY SE was $42.63.

At March 4, 2016, there were 25,261,542 Class A common shares issued and outstanding which were held by approximately 154 shareholders of record. The number of shareholders of
record does not reflect persons or entities that held their sharesin nominee or “street” name.

In addition, at March 4, 2016, there were 1,589,020 Class B non-economic common shares issued and outstanding, 6,329,485 Class C non-voting common sharesissued and
outstanding and 24,176,327 outstanding Operating Partnership units held by limited partners other than the Company.

The Class B non-economic common shares have voting rights, but do not have economic rights and, as such, do not receive dividends and are not included in earnings per share
computations.
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The Class C non-voting common shares have economic rights, but do not have voting rights. Upon any transfer of a Class C non-voting common share to any person other than an
affiliate of the holder of such share, such share shall automatically convert into one Class A common share. During the period from July 7, 2015 (Date Operations Commenced)
through December 31, 2015, 17,450 net shares of Class C non-voting common shares were converted to Class A common shares.

The Operating Partnership units are generally exchangeable into shares of Class A common stock on a one-for-one basis.

We currently intend to pay quarterly distributionsin cash. However, the timing, amount and composition of all distributions will be made by the Company at the discretion of its
Board of Trustees. Such distributions will depend on the financial position, results of operations, cash flows, capital requirements, debt covenants, applicable law and other factors as
the Board of Trustees of Seritage deems relevant.

We plan to elect to be treated asa REIT for U.S. Federal income tax purposes in connection with the filing of our first U.S. federal tax return and intend to maintain this statusin future
periods. To qualify asaREIT, the Company must meet a number of organizational and operational requirements, including requirementsto distribute at least 90% of our ordinary
taxable income and to either distribute capital gainsto shareholders, or pay corporate income tax on the undistributed capital gains. A REIT will generally not pay federal taxesif it
distributes 100% of its capital gains and ordinary income.
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ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected financial data which should be read in conjunction with the Consolidated Financial Statements and the related Notes and Management's
Discussion and Analysis of Financial Condition and Results of Operations contained in this Annual Report:

July 7, 2015
(Date Operations
Commenced) to

December 31, 2015

Operating Data
Total revenue $ 113571
Total expenses 122,944
Equity in income of unconsolidated joint ventures 4,772
Net loss (38,803)
Net loss attributable to common shareholders (22,338)
Net loss per share attributable to Class A and Class C common shareholders — Basic and

diluted (1)(2) $ (0.77)
Dividends declared per share 0.50
Total NOI (3) $ 89,493
EBITDA (4) 67,496
Adjusted EBITDA (4) 90,732
Funds from Operations (“ FFO") (5) 36,061
Normalized FFO (5) 61,954
Cash Flow Data (6)
Operating activities $ 17,671
Investing activities (2,730,399)
Financing activities 2,775,595
Balance Sheet Data
Investment in real estate, net $ 1,639,275
Total assets 2,833,359
Mortgage loans payable, net 1,142,422
Total liabilities 1,263,282
Non-controlling interests 683,382
Total equity 1,570,077
Other Data (7)
Number of properties 266
Gross leasable area (sq. ft.) 42,468
Percentage | eased 99.4%
Annual base rent $ 202,938
Rent PSF $ 513

(1) Earnings per shareis not presented for Class B shareholders as they do not have economic rights.

(2) Non-vested restricted shares are excluded from the computation of diluted loss per share because their inclusion would have an anti-dilutive effect.

(3) Total NOI is presented at our proportional share and does not represent operating income as defined by GAAP. See page 49.

(4) EBITDA and Adjusted EBITDA are supplemental financial measurements and do not represent net income as defined by GAAP. See page 49.

(5) FFO and Normalized FFO are supplemental financial measurements and do not represent net income as defined by GAAP. See page 50.

(6) Cash flow data only represents the Company’s consolidated cash flows as defined by GAAP and as such, operating cash flow does not include the cash received from our unconsolidated joint ventures,
except to the extent of operating distributions from our unconsolidated joint ventures.

(7) JV Properties are presented at our proportional share; based on signed leases as of December 31, 2015, including SNO |eases.

_40-



Table of Contents

ITEM 7. MANAGEMENT’ SDISCUSSION AND ANALYSISOF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This section contains forward-looking statements that involve risks and uncertainties. Our actual results may vary materially from those discussed in the forward-looking statements
as aresult of various factors, including, without limitation, those set forth in “ Risk Factors” and the other matters set forth in this Annual Report. See “ Cautionary Statement
Regarding Forward-L ooking Statements.”

All references to numbered Notes are to specific footnotes to our Consolidated Financial Statementsincluded in this Annual Report. Y ou should read this discussion in conjunction
with our Consolidated Financial Statements, the notes thereto and other financial information included elsewherein this Annual Report. Our financial statements are prepared in
accordance with GAAP. Capitalized terms used, but not defined, in this Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”") have
the same meanings asin such Notes.

Overview

We are principally engaged in the acquisition, ownership, development, redevel opment, management and leasing of diversified retail real estate throughout the United States. As of
December 31, 2015, our portfolio included over 42.4 million square feet of GLA, consisting of 235 Wholly Owned Properties totaling over 37.0 million square feet of GLA across 49
states and Puerto Rico, and interestsin 31 JV Properties totaling over 5.4 million square feet of GLA across 17 states.

Asof December 31, 2015, we leased a substantial majority of the spacein our portfolio at all but 11 of the Wholly Owned Properties (such 11 properties, the “ Third-Party Properties’)
to Sears Holdings under a Master L ease agreement, with the remainder of such space |eased to third-party tenants. The Third-Party Properties, which do not contain a Sears Holdings
store or have any space leased to Sears Holdings, are leased solely to third-party tenants. A substantial majority of the space at the JV Propertiesis also leased to Sears Holdings by,
as applicable, the GGP JV, the Simon JV or the Macerich JV in each case under a separate JV Master Lease.

We generate revenues primarily by leasing our propertiesto tenants, including both Sears Holdings and third-party tenants, who operate retail stores (and potentially other uses) in
the leased premises, a business model common to many publicly traded REITs. In addition to revenues generated under the Master L ease through rent payments from Sears Holdings,
we generate revenue through leases to third-party tenants under existing and future leases for space at our properties.

The Master Lease provides us with the right to recapture up to approximately 50% of the space occupied by Sears Holdings at the 224 Wholly Owned Propertiesincluded in the
Master Lease (subject to certain exceptions and limitations). In addition, Seritage has the right to recapture any automotive care centers which are free-standing or attached as
“appendages” to the properties, and all outparcels or outlots and certain portions of parking areas and common areas. Upon exercise of this recapture right, we will generally incur
certain costs and expenses for the separation of the recaptured space from the remaining Sears Holdings space and can reconfigure and rent the recaptured space to third-party
tenants on potentially superior terms determined by us and for our own account. We also have the right to recapture 100% of the space occupied by Sears Holdings at each of 21
identified Wholly Owned Properties by making a specified |ease termination payment to Sears Holdings, after which we expect to be able to reposition and re-lease those stores on
potentially superior terms determined by us and for our own account.

With respect to the JV Properties, each JV Master Lease provides for similar recapture rights as the Master L ease governing the Company’s Wholly Owned Properties.
Our primary objectiveisto create value for our shareholders through the re-leasing and redevel opment of the majority of our Wholly Owned Properties and JV Properties. In doing so,

we expect to meaningfully grow NOI and diversify our tenant base while transforming our portfolio from one with a single-tenant orientation to one comprised predominately of first-
class, multi-tenant shopping centers. In order to achieve our objective, weintend to execute the following strategies:

. Convert single-tenant buildings into multi-tenant properties at meaningfully higher rents;

. Maximize value of vast land holdings through retail and mixed-use densification;

. L everage existing and future joint venture relationships with leading landlords and financial partners; and
. Maintain aflexible capital structure to support value creation activities.
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Results of Operations

We derive substantially all of our revenue from rents received from tenants under existing leases at each of our properties. This revenue generally includes fixed base rents and
recoveries of expenses that we have incurred and that we pass through to the individual tenants, in each case as provided in the respective | eases.

Our primary cash expenses consist of our property operating expenses, general and administrative expenses, interest expense and construction and development related

costs. Property operating expensesinclude: real estate taxes, repairs and maintenance, management expenses, insurance, ground lease costs and utilities; general and administrative
expenses include payroll, office expenses, professional fees, and other administrative expenses; and interest expense is primarily on our mortgage |oan payable. In addition, we incur
substantial non-cash charges for depreciation and amortization on our properties and related intangibl e assets and liabilities resulting from the Transaction.

We did not have any revenues or expenses until we completed the Transaction on July 7, 2015.

Rental Income

Our earnings are primarily the result of the rental revenue generated through rent payments from Sears Hol dings under the Master Lease. During the period from July 7, 2015 (Date
Operations Commenced) through December 31, 2015, and excluding the effect of straight-line rent, the rental income attributable directly to Sears was $64.8 million, or approximately
83.5% of total rental income earned in the period.

In addition to revenues generated under the Master L ease through rent payments from Sears Holdings, we generate revenue through direct leases to third-party tenants for space at
our properties. During the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, and excluding the effect of straight-line rent, the rental income
attributabl e to third-party tenants was $12.9 million, or 16.5% of total rental income earned in the period.

On an annual basis, and taking into account all signed |eases, including those which have not yet commenced rental payments, rental income attributable to third-party tenants would
have represented approximately 24.0% of total annual base rental income as of December 31, 2015.

For the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, the Company recognized total rental income of $86.6 million, including straight-line rent of
approximately $8.3 million, percentage rent of approximately $0.1 million and other adjustments of approximately $0.5 million.

Tenant Reimbursements and Property Operating Expenses

Pursuant to the provisions of the Master L ease and many third-party leases, the Company is entitled to be reimbursed for certain property related expenses. For the period from July 7,
2015 (Date Operations Commenced) through December 31, 2015, the Company recorded tenant reimbursement income of $26.9 million, compared to property operating expenses and
real estate tax expense aggregating $28.7 million.

General and Administrative Expenses

General and administrative expenses consist of personnel costs, including stock-based compensation, professional fees, office expenses, acquisition costs and overhead
expenses. For the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, the Company incurred general and administrative expenses of approximately
$10.0 million of which approximately $1.9 million consisted of up-front personnel costs related to the hiring of certain executives.

Acquisition-Related Expenses

The Company incurred $18.4 million of non-recurring costs related to the Transaction, including due diligence, legal, consulting and other similar expenses. These costs are included
in acquisition-related expenses on the consolidated statement of operations.

Interest expense

For the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, the Company incurred $30.5 million of interest expense related to the Mortgage L oans,
including amortization of debt issuance costsin the amount of $2.7 million.
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Unrealized Loss on Interest Rate Cap

In connection with the issuance of the Mortgage L oans, the Company purchased for $5.0 million an interest rate cap with aterm of four years, anotional amount of $1.26 billion and a
strike rate of 3.5%. As of December 31, 2015, the interest rate cap had afair value of approximately $2.1 million.

Liquidity and Capital Resources

Property rental income is our primary source of cash and is dependent on a number of factorsincluding occupancy levelsand rental rates, aswell as our tenants' ability to pay rent.
Our primary uses of cash include payment of operating expenses, debt service, reinvestment in and redevel opment of properties and distributions to shareholders. We believe that we
currently have sufficient liquidity to satisfy all of our commitmentsin the form of $62.9 million of unrestricted cash, $92.5 million of restricted cash and $100.0 million of borrowing
capacity under our Future Funding Facility as of December 31, 2015, aswell as anticipated cash provided by operations.

We may raise capital through public or private issuances of debt securities, common or preferred equity or other instruments convertible into or exchangeable for common or preferred
equity, aswell as other capital raising activities such as asset sales or joint ventures.

Mortgage Notes Payable

During the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, pursuant to the Transaction, the Company entered into Loan Agreements providing for
Mortgage Loansin aninitial principal amount of approximately $1.16 billion and a $100 million Future Funding Facility, which we expect to be available to usto finance the
redevelopment of propertiesin our portfolio from time to time, subject to satisfaction of certain conditions. No amounts have been drawn as of December 31, 2015 under the Future
Funding Facility.

The Mortgage L oans mature in July 2019. The Company has two one-year extension options subject to the payment of an extension fee and satisfaction of certain other
conditions. Borrowings under the Mortgage L oans bear interest at the London Interbank Offered Rates (“LIBOR") plus, as of December 31, 2015, aweighted-average spread of 465
basis points; payments are made monthly on an interest-only basis. The weighted-average interest rate for the Mortgage L oans for the period from July 7, 2015 (Date Operations
Commenced) through December 31, 2015 was 4.96%.

All obligations under the Loan Agreements are non-recourse to the borrowers and the pledgors of the JV Interests and the guarantors thereunder, except that (i) the borrowers and
the guarantors will beliable, on ajoint and several basis, for lossesincurred by the lendersin respect of certain matters customary for commercial real estate loans, including
misappropriation of funds and certain environmental liabilities and (ii) the indebtedness under the Loan Agreements will be fully recourse to the borrowers and guarantors upon the
occurrence of certain events customary for commercial real estate loans, including without limitation prohibited transfers, prohibited voluntary liens and bankruptcy. Additionally the
guarantors delivered alimited compl etion guaranty with respect to future redevelopments undertaken by the borrowers at the properties.

The Mortgage Loans are secured by all of our Wholly Owned Properties and a pledge of our equity in the JVs. The Loan Agreements contain terms that limit our ability to incur
additional indebtedness on these properties and may require lender approval of certain major tenant leases or significant redevel opment projects. The Loan Agreement prohibits
repayment of any amounts outstanding for the first 12 months (other than repayments in connection with property releases and certain other exceptions) and containsayield
maintenance provision for the early extinguishment of the debt within the first 30 months. The Company believesit is currently in compliance with all material terms and conditions of
the Loan Agreements.

Hedding Instruments

In connection with the issuance of the Company’s mortgage loans, we purchased for $5.0 million an interest rate cap with aterm of four years, anotional amount of $1.26 billion and a
strike rate of 3.5%. Our objectivesin using interest rate derivatives are to add stability to interest expense and to manage our exposure to interest rate movements. Theinterest rate
cap is measured at fair value and included as a component of prepaid expenses, deferred expenses and other assets on the consolidated balance sheet. The Company did not elect
hedge accounting and therefore the change in fair value isincluded within unrealized loss on interest rate cap on the consolidated statement of operations. For the period from July 7,
2015 (Date Operations Commenced) through December 31, 2015, the Company recorded aloss of $2.9 million related to the changein fair value of the interest rate cap.
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Dividends and Distributions

On December 17, 2015, the Company’s Board of Trustees declared a cash dividend of $0.50 per share for the period from July 7, 2015 (Date Operations Commenced) through to
December 31, 2015. The dividend was paid on January 14, 2016 to Class A and Class C shareholders of record on December 31, 2015. The holders of Operating Partnership units were
entitled to an equal distribution per Operating Partnership unit held as of December 31, 2015.

On March 8, 2016, the Company’s Board of Trustees declared a cash dividend of $0.25 per share for the quarter ending March 31, 2016. The dividend will be paid on April 14, 2016 to
Class A and Class C shareholders of record on March 31, 2016. The holders of Operating Partnership units are entitled to an equal distribution per Operating Partnership unit held as
of March 31, 2016.

We currently intend to pay quarterly dividends and distributionsin cash. However, the timing, anount and composition of all dividends and distributions will be made by the
Company at the discretion of its Board of Trustees. Such dividends and distributions will depend on the financial position, results of operations, cash flows, capital requirements,
debt covenants, applicable law and other factors as the Board of Trustees of Seritage deems relevant

Off-Balance Sheet Arrangements

The Company accounts for itsinvestmentsin joint ventures that it does not have a controlling interest or is not the primary beneficiary using the equity method of accounting and
those investments are reflected on the consolidated bal ance sheets of the Company as investments in unconsolidated joint ventures. As of December 31, 2015 we did not have any
off-balance sheet financing arrangements.

Contractual Obligations

Our contractual obligations relate to our mortgage |oans payable and non-cancel able operating leases in the form of aground lease at one of our properties, as well as the operating
lease for our corporate office.

Information concerning our obligations and commitments to make future payments under contracts for these loan and lease agreements is aggregated in the following table (in
thousands):

Payments due by Period

Within 1-3 After
Contractual Obligation Total 1 year years 3-5years 5years
Long-term debt (1) $1,362,550 $57,586 $115,171 $1,189,793 $ —
Operating |eases 3,105 412 854 826 1,013

(1) Includes expected interest payments.

Capital Expenditures

Capital expenditures for Wholly Owned Properties under the Master Lease are generally the responsibility of the tenant. Given that the substantial majority of our GLA is subject to
the Master Lease as of December 31, 2015, we do not currently anticipate incurring material expenses related to maintenance capital expenditures, tenant improvements or leasing
commissions, outside of those associated with retenanting and redevel opment projects as described below.

During the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, we incurred maintenance capital expenditures of lessthan $0.1 million and did not pay
for any tenant improvements or leasing commissions that were not associated with retenanting and redevelopment projects.

Summary of Cash Flows

Net cash provided by operating activities for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 was $13.7 million and included (i) $26.9 million of
cash from operating income (net of acquisition-related expenses of $18.4 million) and (ii) a$13.2 million net decrease in cash due to timing of cash receipts and payments related to
changes in operating assets and liabilities.

Net cash used in investing activities for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 was $2.7 billion which was primarily aresult of the
Transaction.

Net cash provided by financing activities for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 was $2.8 billion and included (i) $1.6 billion of
gross cash proceeds from the issuance of common stock and non-controlling interests; (ii) $1.2 billion of gross cash proceeds from the issuance of the Mortgage Loans; and (iii) $29.6
million of offering and financing costs.
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Litigation and Other Matters

In accordance with accounting standards regarding loss contingencies, the Company accrues an undiscounted liability for those contingencies where theincurrence of alossis
probable and the amount can be reasonably estimated, and we disclose the amount accrued and the amount of areasonably possible loss in excess of the amount accrued or disclose
the fact that such arange of loss cannot be estimated. We do not record liabilities when the likelihood that the liability has been incurred is probable but the amount cannot be
reasonably estimated, or when the liability is believed to be only reasonably possible or remote. In such cases, we disclose the nature of the contingency, and an estimate of the
possible loss, range of loss, or disclose the fact that an estimate cannot be made.

The Company is subject, from time to time, to variouslegal proceedings and claimsthat arise in the ordinary course of business. While the resolution of such matters cannot be
predicted with certainty, management believes, based on currently available information, that the final outcome of such matters will not have amaterial effect on the consolidated
financial position, results of operations or liquidity of the Company.

In May and June of 2015, four purported Sears Holdings shareholders filed lawsuits in the Delaware Court of Chancery challenging the Transaction, which lawsuits have since been
consolidated into asingle action captioned In re Sears Holdings Corporation Stockholder and Derivative Litigation, Consol. C.A. No. 11081-VCL (the“Action”). On October 15, 2015,
plaintiffsfiled averified consolidated stockholder derivative complaint (the “ Complaint™) in the Action against defendants the individual members of Sears Holdings' Board of
Directors, ESL Investments, Inc. (together with its affiliates, “ESL"), Sears Holdings' CEO, Fairholme Capital Management L.L.C. (“FCM"), and Seritage. The plaintiffs have brought
the Action derivatively on behalf of Sears Holdings, which is named as anominal defendant, and allege that the Sears Holdings directors, aswell as ESL (in its capacity as the alleged
controlling stockholder of Sears Holdings), breached their fiduciary dutiesto Sears Holdings shareholders by selling the Wholly Owned Propertiesto Seritage at a price that was
unfairly low and was the result of a process that allegedly was flawed. The Complaint also alleges that Seritage and FCM aided and abetted these alleged fiduciary breaches. Among
other forms of relief, the plaintiffs are currently seeking damages in unspecified amounts. The Company believes that the plaintiffs’ claims and allegations against the Company are
legally without merit and intends to contest these lawsuits vigorously. Due to, among other things, the fact that the litigation is at avery early stage, management cannot reasonably
estimate the possible loss or range of loss, if any, that may arise from this matter.

Retenanting and Redevelopment Projects

We are currently retenanting or redeveloping several properties primarily to convert single-tenant buildings occupied by Sears Holdings into multi-tenant properties occupied by a
diversity of retailers and related concepts. The table below summarizes new projects initiated by the Company during the period from July 7, 2015 (Date Operations Commenced)
through December 31, 2015:

(dollars in thousands)

Est. Est.
Total Project Total Est. Total Est. Construction  Substantial

Property Description Squar e Feet Development Cost (1) Project Cost (1) Start Completion

King of Prussia, PA Repurpose of former auto center space for Outback 29,100 $ 3900 $ 3,900 Q12016 Q4 2016
Steakhouse, Y ard House and small shop retail

Braintree, MA 100% recapture; redevel opment of existing building to 90,000 11,700 12,100 Q12016 Q4 2016
be anchored by Nordstrom Rack and Saks Off 5th

Honolulu, HI 100% recapture; redevelopment of existing building for 79,000 8,500 19,700 Q2 2016 Q22017
Longs Drugs (CVS), PetSmart and Ross Dress For Less

Memphis, TN 100% recapture; demolish and construct new buildings 135,200 24,100 25,200 Q22016 Q32017
to be anchored by Nordstrom Rack

San Antonio, TX Recapture and repurpose auto center space for Orvis 19,500 3,300 3,300 Q32016 Q22017
and Jared's Jeweler

Total 352,800 $ 51,500 $ 64,200

(1) Total estimated development costs exclude, and total estimated project costs include, termination fees to recapture 100% of property.
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We plan to fund these projects with available cash balances, cash flow from operations, draws against the Future Funding Facility and other potential capital raising activities.

The Company also acquired 15 retenanting or redevel opment projects that were in various stages of development at the closing of the Transaction. The projected total cost of these
projects was approximately $63.6 million of which aportion was incurred by Sears Holdings prior to the Transaction and for which reserve accounts were established at the closing of
the Transaction to fund the remaining costs to be incurred by the Company. Of the 15 projects acquired by the Company, seven have been substantially completed and delivered to
tenants as of December 31, 2015. The remaining eight projects, representing atotal Company investment of approximately $29.7 million, are under development and have approximately
$21.7 million remaining to be deployed as of December 31, 2015.

We continue to evaluate a number of additional retenanting and redevel opment projects that are consistent with our primary objective to maximize the value of our properties by
recapturing space from Sears Holdings and re-leasing it to third-party tenants at higher rents. Investment returns are dependent on the success of the leasing and development plans
in place for each project, aswell as the successful completion of each project. Investment returns are subject to a number of variables, risks, and uncertainties including those
disclosed within Item 1A of our Annual Report. We also refer you to our disclosure related to forward-looking statements.

Critical Accounting Palicies

In preparing the consolidated financial statements, we have made estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting periods. Actual results could differ from those estimates. Set forth below isasummary of the
accounting policiesthat we believe are critical to the preparation of our consolidated financial statements. The summary should be read in conjunction with the more complete
discussion of our accounting policiesincluded in Note 2 to the audited combined financial statementsin Part |1, Item 8 of this Annual Report.

Accounting for Real Estate Acquisitions

Upon the acquisition of real estate, the Company assesses the fair value of acquired assets and liabilities assumed, including land, buildings, improvements and identified intangibles
such as above-market and below-market leases, in-place |eases and other items, as applicable, and allocates the purchase price based on these assessments. In making estimates of
fair values, the Company may use a number of sources, including data provided by third parties, as well as information obtained by the Company as aresult of its due diligence,
including expected future cash flows of the property and various characteristics of the markets where the property islocated.

Thefair values of tangible assets are determined on an “if vacant” basis. The “if vacant” fair value allocated to land is generally estimated viaamarket or sales comparison approach
with the subject site being compared to similar properties that have sold or are currently listed for sale. The comparable properties are adjusted for dissimilar characteristics such as
market conditions, location, access/frontage, size, shape/topography, or intended use, including the impact of any encumbrances on such use. The “if vacant” value allocated to
buildings and site improvementsis generally estimated using an income approach and a cost approach that utilizes published guidelines for current replacement cost or actual
construction costs for similar, recently developed properties. Assumptions used in the income approach include capitalization and discount rates, lease-up time, market rents, make
ready costs, land value, and site improvement value.

The estimated fair value of in-place tenant |eases includes | ease origination costs (the costs the Company would have incurred to lease the property to the current occupancy level)
and the lost revenues during the period necessary to lease-up from vacant to the current occupancy level. Such estimatesinclude the fair value of leasing commissions, legal costs
and tenant coordination costs that would be incurred to |ease the property to this occupancy level. Additionally, the Company eval uates the time period over which such occupancy
level would be achieved and include an estimate of the net operating costs (primarily real estate taxes, insurance and utilities) incurred during the lease-up period, which generally
ranges up to oneyear. Thefair value of acquired in-place tenant leasesisincluded in lease intangibl e assets on the consolidated balance sheet and amortized over the remaining lease
term for each tenant.

Identifiable intangible assets and liabilities are calculated for above-market and below-market tenant and ground |eases where the Company is either the lessor or the lessee. The
difference between the contractual rental rates and the Company’s estimate of market rental ratesis measured over a period equal to the remaining non-cancelable term of the leases,
including significantly below-market renewal options for which exercise of the renewal option appears to be reasonably assured. Above-market tenant |eases and bel ow-market
ground leases are included in lease intangibl e assets on the consolidated bal ance sheet and bel ow-market tenant |leases are included in accounts payable, accrued expenses and other
liabilities on the consolidated bal ance sheet.
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Real Estate Investments

Real estate assets are recorded at cost, less accumulated depreciation and amortization.

Expenditures for ordinary repairs and maintenance will be expensed asincurred. Significant renovations which improve the property or extend the useful life of the assets are
capitalized. Asreal estate is undergoing redevel opment activities, all amounts directly associated with and attributabl e to the project, including planning, development and
construction costs, interest costs, personnel costs of employees directly involved and other miscellaneous costs incurred during the period of redevelopment, are capitalized. The
capitalization period begins when redevel opment activities are underway and ends when the project is substantially complete

Depreciation of real estate assets, excluding land, is recognized on a straight-line basis over their estimated useful lives which generally range from five to 40 years. Tenant
improvements are amortized on a straight-line basis over the shorter of the estimated useful life or non-cancelable term of lease.

We amortize identified intangibles that have finite lives over the period they are expected to contribute directly or indirectly to the future cash flows of the property or business
acquired, generally the remaining non-cancelable term of arelated lease.

Investments in Unconsolidated Joint Ventures

The Company accounts for itsinvestmentsin unconsolidated joint ventures using the equity method of accounting. These investments are initially recorded at cost and are
subsequently adjusted for cash contributions, cash distributions and earnings which are recognized in accordance with the terms of the applicable agreement.

To determine the method of accounting for partially owned joint ventures, we eval uate the characteristics of associated entities and determine whether an entity isavariable interest
entity (“VIE") and, if so, determine which party is primary beneficiary by analyzing whether we have both the power to direct the entity’s significant economic activities and the
obligation to absorb potentially significant losses or receive potentially significant benefits. We will consolidate a VIE if we have determined that we are the primary beneficiary.

Revenue Recognition

Rental incomeisrecognized on a straight-line basis over the non-cancelable terms of the related |eases. For |eases that have fixed and measurable rent escalations, the difference
between such rental income earned and the cash rent due under the provisions of the leaseis recorded as deferred rent receivable and included as a component of tenant and other
receivables on the consolidated balance sheet.

In leasing tenant space, we may provide funding to the lessee through atenant allowance. In accounting for atenant allowance, we will determine whether the all owance represents
funding for the construction of leasehold improvements and eval uate the ownership of such improvements. If we are considered the owner of the improvements for accounting
purposes, we capitalize the amount of the tenant allowance and depreciate it over the shorter of the useful life of theimprovements or the related lease term. If the tenant allowance
represents a payment for a purpose other than funding leasehold improvements, or in the event we are not considered the owner of the improvements for accounting purposes, the
allowanceis considered to be alease incentive and is recognized over the lease term as reduction of rental revenue on straight-line basis.

Accounting for Recapture and Termination Activity Pursuant to the Master Lease

We generally treat recapture and termination activity pursuant to the Master Lease as modifications of the Master L ease as of the date of notice. Such notices and |ease modifications
result in the following accounting adjustments for the recaptured or terminated property:

. The portion of accrued rental revenues related to the straight-line method of reporting rental revenue that is associated with recapture is deemed to be alease
modification and amortized over the remaining shortened life of the lease from the date of notice to the date of termination. The portion of accrued rental revenues
related to the straight-line method of reporting rental revenue that is attributabl e to the retained space, if any, is amortized over the remaining life of the Master Lease.

. The portion of intangible lease assets and liabilities that are deemed to be impacted by the lease modification is amortized over the shorter of the shortened lease term
or the remaining useful life of the asset or liability. The portion of intangible |ease assets and liabilities that is attributable to the retained space is amortized over the
remaining useful life of the asset or liability.
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Additionally, termination fees paid by us to Sears Holding, if any, in connection with a 100% recapture notice are generally capitalized as a necessary cost of the real estate project
and depreciated over thelife of thereal estate asset being constructed or improved. Termination fees required to be paid by Sears Holdings to usin connection with alease
termination by Sears Holdings are recognized asincome over the shortened life of the lease from the date of notice to the date of termination.

Recent Accounting Pronouncements

Refer to Note 2 of the Consolidated Financial Statements for recently issued accounting pronouncements.

Non-GAAP Supplemental Financial M easures and Definitions
The Company makes reference to NOI, Total NOI, FFO, Normalized FFO, EBITDA and Adjusted EBITDA.

Net Operating Income (“ NOI”) and Total NOI

We define NOI asincome from property operations less property operating expenses. Other REITs may use different methodologies for calculating NOI, and accordingly, the
Company’s depiction of NOI may not be comparable to other REITs. We believe NOI provides useful information regarding the Company, its financial condition and results of
operations because it reflects only those income and expense items that are incurred at the property level.

The Company uses Total NOI, which includes its share of unconsolidated properties and excludes certain GAAP adjustments, to present the Company’s proportional share of NOI

excluding non-cash items. We believe Total NOI is a helpful supplemental measure of our operating performance. However, due to the adjustments noted, Total NOI should only be
used as an alternative measure of the Company’sfinancia performance.

Earnings Before Interest Expense, Income Tax, Depreciation, and Amortization (* EBITDA”) and Adjusted EBITDA

We define EBITDA as NOI less administrative expenses and other operational items. EBITDA isacommonly used measure of performance in many industries, but may not be
comparable to measures calculated by other companies. We believe EBITDA provides useful information to investors regarding our results of operations because it removesthe
impact of our capital structure (primarily interest expense) and our asset base (primarily depreciation and amortization). Management also believes the use of EBITDA facilitates
comparisons between us and other equity REITS, retail property ownerswho are not REITs and other capital-intensive companies.

The Company also considers Adjusted EBITDA to be ahelpful supplemental measure of its operating performance because it excludes from EBITDA certain other non-cash and non-
comparable items that we do not believe are representative of ongoing operating results. However, due to the adjustments noted, Adjusted EBITDA should only be used as an
alternative measure of the Company’sfinancial performance

Funds From Operations (* FFO") and Normalized FFO

We define FFO using the definition set forth by the National Association of Real Estate Investment Trusts (“NAREIT”), which may not be comparable to measures calcul ated by
other companies who do not use the NAREIT definition of FFO. FFO is calculated as net income computed in accordance with GAAP, excluding gains (or losses) from property sales,
real estate related depreciation and amortization, and impairment charges on depreciable real estate asset.

We consider FFO a hel pful supplemental measure of the operating performance for equity REITs and a complement to GAAP measures because it is a recognized measure of
performance by the real estate industry. FFO facilitates an understanding of the operating performance of our properties between periods because it does not give effect to real estate
depreciation and amortization which are calculated to allocate the cost of a property over its useful life. Since values for well-maintained real estate assets have historically increased
or decreased based upon prevailing market conditions, the Company believes that FFO provides investors with a clearer view of the Company’s operating performance.

The Company makes certain adjustments to FFO, which it refersto as Normalized FFO, to account for certain non-cash and non-comparable items, such asloss on interest rate cap,
acquisition-related expenses, and up-front-hiring and personnel costs, that it does not believe are representative of ongoing operating results. Due to the adjustments noted,
Normalized FFO should only be used as an alternative measure of the Company’s financial performance.
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Reconciliation of Non-GAAP Financial Measuresto GAAP Financial M easures

None of Total NOI, FFO, Normalized FFO, EBITDA and Adjusted EBITDA are measures that (i) represent cash flow from operations as defined by GAAP; (ii) are indicative of cash
availableto fund all cash flow needs, including the ability to make distributions; (iii) are alternatives to cash flow as ameasure of liquidity; or (iv) should be considered alternatives to
net income (which is determined in accordance with GAAP) for purposes of evaluating the Company’s operating performance. Reconciliations of these measures to the respective
GAAP measures we deem most comparable are presented below.

The following table reconciles Total NOI to GAAP operating income or loss for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 (in thousands):

July 7, 2015
(Date Operations
Commenced) to
December 31, 2015
TOTAL NET OPERATING INCOME

GAAP operating loss $ (9,373)
Depreciation and amortization 65,907
General and administrative 9,956
Acquisition-related expenses 18,397
NOI of unconsolidated joint ventures 14,456

Total NOI before certain non-cash adjustments 99,343
Straight-line rent adjustment (1) (9,353)
Above/below market rental income/expense (1) (497)

Total NOI $ 89,493

(1)  Includes adjustments for unconsolidated joint ventures.

The following table reconciles EBITDA and Adjusted EBITDA to GAAP net loss for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 (in
thousands):

July 7, 2015
(Date Operations
Commenced) to
December 31, 2015

EBITDA

Net loss $ (38,803)
Depreciation and amortization 65,907
Depreciation and amortization (unconsolidated joint ventures) 8,987
Interest expense 30,461
Provision for income and other taxes 944

EBITDA $ 67,496

ADJUSTED EBITDA

EBITDA $ 67,496
Unrealized loss on interest rate cap 2,933
Acquisition-related expenses 18,397
Up-front hiring and personnel costs 1,906

Adjusted EBITDA $ 90,732
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The following table reconciles FFO and Normalized FFO to GAAP loss for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 (in thousands):

July 7, 2015
(Date Operations
Commenced) to
December 31, 2015
FUNDS FROM OPERATIONS

Net loss $ (38,803)
Real estate depreciation and amortization (consolidated properties) 65,877
Real estate depreciation and amortization (unconsolidated joint ventures) 8,987
FFO attributable to Seritage Growth Properties $ 36,061
FFO per diluted common share and unit m
NORMALIZED FUNDS FROM OPERATIONS
Funds from Operations $ 36,061
Unrealized loss on interest rate cap 2,933
Amortization of deferred financing costs 2,657
Acquisition-related expenses 18,397
Up-front hiring and personnel costs 1,906
Normalized FFO attributable to Seritage Growth Properties $ 61,954
Normalized FFO per diluted common share and unit $ 112
WEIGHTED AVERAGE COMMON SHARES AND UNITS
Weighted average common shares outstanding 31,386
Weighted average OP units outstanding 24,176
Weighted average common shares and units outstanding 55,562
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

We are subject to market risk associated with changesin interest rates both in terms of existing variable-rate debt and the price of new fixed-rate debt upon maturity of existing debt
and to fund investments. As of December 31, 2015, we had $1,161 million of consolidated debt, all of which of was our variable-rate Mortgage L oans Payable. An immediate 100 basis
point change in the underlying interest rate would result in an $11.6 million increase to interest expense and corresponding decrease to operating cash flow.

The Company has managed and will continue to manage interest rate risk through the use of interest rate caps and/or swaps and by taking advantage of favorable market conditions
for fixed-rate debt and/or equity or equity-linked capital, depending on our analysis of the interest rate environment and the costs and risks of such strategies.

As of December 31, 2015, the estimated fair value of our consolidated debt was $1.2 billion. The estimated fair value of our consolidated debt is calcul ated based on current market
prices and discounted cash flows at the current rate at which similar loans would be made to borrowers with similar credit ratings for the remaining term of such debt.

ITEM 8. FINANCIAL STATEMENTSAND SUPPLEMENTARY DATA
Reference is made to the Consolidated Financial Statements and Consolidated Financial Statement Schedule beginning on page F-1 for the required information.
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ITEM 9. CHANGESIN AND DISAGREEMENTSWITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
ITEM 9A. CONTROLSAND PROCEDURES

Evaluation of Disclosure Controlsand Procedures

We maintain disclosure controls and procedures (as defined in Rules 13a-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”)) that are designed to provide
reasonabl e assurance that information required to be disclosed in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within
the time periods specified in the SEC’ s rules and forms, and that such information is accumul ated and communicated to our management, including our Chief Executive Officer and
Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosures. Because of inherent limitations, disclosure controls and procedures, no matter how well
designed and operated, can provide only reasonable, and not absolute, assurance that the objectives of disclosure controls and procedures are met.

Our management, with the participation of our Chief Executive Officer and Chief Financia Officer, evaluated the effectiveness of the design and operation of our disclosure controls
and procedures. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of the end of the period covered by thisreport, our disclosure
controls and procedures are effective.

No Management Report or Attestation Report Regarding Internal Control

This Annual Report does not include areport of management’ s assessment regarding internal control over financial reporting or an attestation report of the Company’s registered
public accounting firm due to atransition period established by rules of the SEC for newly public companies.

Changesin Internal Controlsover Financial Reporting

There were no changesin our internal control over financial reporting that occurred during the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART I11

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE
Incorporated herein by reference to our definitive proxy statement with respect to our 2016 Annual Meeting of Shareholders.

ITEM 11. EXECUTIVE COMPENSATION
Incorporated herein by reference to our definitive proxy statement with respect to our 2016 Annual Meeting of Shareholders.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
Incorporated herein by reference to our definitive proxy statement with respect to our 2016 Annual Meeting of Shareholders.

ITEM 13. CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Incorporated herein by reference to our definitive proxy statement with respect to our 2016 Annual Meeting of Shareholders.

ITEM 14. PRINCIPAL ACCOUNTING FEESAND SERVICES
Incorporated herein by reference to our definitive proxy statement with respect to our 2016 Annual Meeting of Shareholders.
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PART IV
ITEM 15.

@

(b)

Exhibit
No.

21

31

3.2

41

10.1

10.2

10.3

10.4

10.5

EXHIBITSAND FINANCIAL STATEMENT SCHEDULE

Consolidated Financial Statements and Consolidated Financial Statement Schedule.

Description

Subscription, Distribution and Purchase and Sale Agreement, dated as of June 8, 2015, by and between Seritage Growth
Properties and Sears Holdings Corporation

Articles of Amendment and Restatement

Amended and Restated Bylaws

Registration Rights Agreement by and among Seritage Growth Properties, ESL Investments, Inc., and Seritage Growth
Properties, L.P., dated as of July 7, 2015

Transition Services Agreement by and between Sears Holdings Management Corporation and Seritage Growth Properties,
L.P., dated as of July 7, 2015

Agreement of Limited Partnership of Seritage Growth Properties, L.P., dated as of July 7, 2015

Master Lease by and among Seritage SRC Finance LLC, Seritage KMT Finance LLC, Kmart Operations, LLC, and Sears
Operations, LLC, dated as of July 7, 2015

Mortgage Loan Agreement by and among Seritage SRC Finance LLC, Seritage KMT Finance LLC, certain other
subsidiaries of Operating Partnership, JPMorgan Chase Bank, National Association and H/2 SO Il Funding LLC, dated as
of July 7, 2015

Mezzanine Loan Agreement by and among Seritage SRC Mezzanine Finance LLC, Seritage KMT Mezzanine Finance LLC,
JPMorgan Chase Bank, National Association and H/2 Special Opportunities |l Corp., dated as of July 7, 2015
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The consolidated financial statements and consolidated financial statement schedule listed in the accompanying Index to Consolidated Financial Statements and Consolidated
Financial Statement Schedule arefiled as part of this Annual Report.

Exhibits.

SEC Document Reference

Incorporated by reference to Exhibit 2.1
to our Registration Statement on Form
S-11, filed on June 9, 2015

Incorporated by reference to Exhibit 3.1
to our Current Report on Form 8-K, filed
on July 10, 2015

Incorporated by reference to Exhibit 3.2
to our Current Report on Form 8-K, filed
on July 10, 2015

Incorporated by reference to Exhibit 4.1
to our Current Report on Form 8-K, filed
on July 10, 2015

Incorporated by reference to Exhibit
10.1 to our Current Report on Form 8-K,
filed on July 10, 2015

Incorporated by reference to Exhibit
10.2 to our Current Report on Form 8-K,
filed on July 10, 2015

Incorporated by reference to Exhibit
10.3 to our Current Report on Form 8-K,
filed on July 10, 2015

Incorporated by reference to Exhibit
10.4 to our Current Report on Form 8-K,
filed on July 10, 2015

Incorporated by reference to Exhibit
10.5 to our Current Report on Form 8-K,
filed on July 10, 2015
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10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

Seritage Growth Properties Restricted Share Agreement

Form of Seritage Growth Properties Sign-On P-RSU Restricted Share Agreement

Form of Seritage Growth Properties Time-Vesting Restricted Share Unit Agreement

Form of Seritage Growth Properties Annual P-RSU Restricted Share Agreement

Employment Agreement with Brian Dickman, dated as of July 6, 2015.

Employment Agreement with Mary Rottler, dated as of June 2, 2015

Employment Agreement, dated April 17, 2015, between Benjamin Schall and Seritage Growth Properties

Letter Agreement, dated April 30, 2015, among Seritage Growth Properties, Seritage Growth Properties, L.P. and Benjamin

Schall

Letter Agreement, dated May 15, 2015, between Matthew Fernand and Seritage Growth Properties

Letter Agreement, dated May 13, 2015, between James Bry and Seritage Growth Properties

Exchange Agreement by and among Seritage Growth Properties, Seritage Growth Properties, L.P., ESL Partners, L.P., and
Edward S. Lampert, dated as of June 26, 2015
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Incorporated by reference to Exhibit
10.6 to our Current Report on Form 8-K,
filed on July 10, 2015

Incorporated by reference to Exhibit
10.7 to our Current Report on Form 8-K,
filed on July 10, 2015

Incorporated by reference to Exhibit
10.8 to our Current Report on Form 8-K,
filed on July 10, 2015

Incorporated by reference to Exhibit
10.9 to our Current Report on Form 8-K,
filed on July 10, 2015

Incorporated by reference to Exhibit
10.10 to our Current Report on Form 8-
K, filed on July 10, 2015

Incorporated by reference to Exhibit
10.1 to our Current Report on Form 8-K,
filed on June 19, 2015

Incorporated by reference to Exhibit
10.8 to our Registration Statement on
Form S-11, filed on May 26, 2015

Incorporated by reference to Exhibit
10.9 to our Registration Statement on
Form S-11, filed on May 26, 2015

Incorporated by reference to Exhibit
10.10 to our Registration Statement on
Form S-11, filed on May 26, 2015

Incorporated by reference to Exhibit
10.11 to our Registration Statement on
Form S-11, filed on May 26, 2015

Incorporated by reference to Exhibit
10.1 to our Current Report on Form 8-K,
filed on July 2, 2015
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10.17

211
231
311
312
321
322
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Exchange Agreement by and among Seritage Growth Properties and Fairholme Capital Management, L.L.C., dated as of
June 30, 2015

List of subsidiaries

Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm

Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of the Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350
Certification of the Chief Financia Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document
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Incorporated by reference to Exhibit
10.2 to our Current Report on Form 8-K,
filed on July 2, 2015

Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.

SERITAGE GROWTH PROPERTIES

Dated: March 11, 2016 /s/ Benjamin Schall

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the capacities and
on the dates indicated.

Signature Title Date
/9 Edward S. Lampert Chairman of the Board of Trustees March 11, 2016
Edward S. Lampert
/s/ Benjamin W. Schall President, Chief Executive Officer and Trustee March 11, 2016
Benjamin W. Schall (Principal Executive Officer)
/g Brian R. Dickman Executive Vice President, Chief Financial Officer March 11, 2016
Brian R. Dickman (Principa Financia and Accounting Officer)
/s/ David S. Fawer Trustee March 11, 2016
David S. Fawer
/sl Kenneth T. Lombard Trustee March 11, 2016
Kenneth T. Lombard
/s/ John. T. McClain Trustee March 11, 2016
John T. McClain
/s Thomas M. Steinberg Trustee March 11, 2016

Thomas M. Steinberg
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SERITAGE GROWTH PROPERTIES

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS
AND CONSOLIDATED FINANCIAL STATEMENT SCHEDULE

Financial Statements

Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheet as of December 31, 2015

Consolidated Statement of Operations for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015
Consolidated Statement of Equity for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015
Consolidated Statement of Cash Flows for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015
Notes to Consolidated Financial Statements

Financial Statement Schedule
Schedule |11—Real estate and accumulated depreciation

All other schedules are omitted since the required information is either not present in any amounts, is not present in amounts sufficient to require submission of the schedule or

because the information required isincluded in the consolidated financial statements and related notes.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Trustees and Shareholders of
Seritage Growth Properties
New York, New Y ork

We have audited the accompanying consolidated balance sheet of Seritage Growth Properties and subsidiaries (the “ Company”) as of December 31, 2015, and the related
consolidated statements of operations, equity, and cash flows for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015. Our audit also included the
financial statement schedule listed in the Index at Item 15. These financial statements and financial statement schedule are the responsibility of the Company’s management. Our
responsibility isto express an opinion on these financial statements and financial statement schedule based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the
audit to obtain reasonabl e assurance about whether the financial statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform,
an audit of itsinternal control over financial reporting. Our audit included consideration of internal control over financial reporting as abasis for designing audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’sinternal control over financial reporting. Accordingly, we
express no such opinion. An audit also includes examining, on atest basis, evidence supporting the amounts and disclosuresin the financial statements, assessing the accounting
principles used and significant estimates made by management, aswell as evaluating the overall financial statement presentation. We believe that our audit provides areasonable
basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Seritage Growth Properties and subsidiaries as of December 31,
2015, and the results of their operations and their cash flows for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, in conformity with accounting
principles generally accepted in the United States of America. Also, in our opinion, such financial statement schedule, when considered in relation to the basic consolidated financial
statements taken as awhole, presentsfairly, in all material respects, the information set forth therein.

/9 Deloitte & ToucheLLP

New York, New York
March 11, 2016
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SERITAGE GROWTH PROPERTIES
CONSOL IDATED BALANCE SHEET
(Amounts in thousands, except share and per share amounts)

December 31, 2015

ASSETS
Investment in real estate
Land $ 840,563
Buildings and improvements 814,652
Accumulated depreciation (29,076)
1,626,139
Construction in progress 13,136
Net investment in real estate 1,639,275
Investment in unconsolidated joint ventures 427,052
Cash and cash equivalents 62,867
Restricted cash 92,475
Tenant and other receivables, net 9,772
L ease intangible assets, net 578,795
Prepaid expenses, deferred expenses and other assets, net 23,123
Total assets $ 2,833,359
LIABILITIESAND EQUITY
Liabilities
Mortgage |oans payable, net $ 1,142,422
Accounts payable, accrued expenses and other liabilities 120,860
Total liahilities 1,263,282
Commitments and contingencies (Note 10)
Shareholders’ Equity
Class A shares $0.01 par value; 100,000,000 shares authorized; 24,817,842 shares issued and outstanding 248
Class B shares $0.01 par value; 5,000,000 shares authorized; 1,589,020 sharesissued and outstanding 16
Class C shares $0.01 par value; 50,000,000 shares authorized; 6,773,185 shares issued and outstanding 68
Additional paid-in capital 924,508
Accumulated deficit (38,145
Total shareholders' equity 886,695
Non-controlling interests 683,382
Total equity 1,570,077
Total liabilities and equity $ 2,833,359

The accompanying notes are an integral part of these consolidated financial statements.
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REVENUE
Renta income
Tenant reimbursements
Total revenue
EXPENSES
Property operating
Real estate taxes
Depreciation and amortization
Genera and administrative
Acquisition-related expenses
Total expenses
Operating loss
Equity in income of unconsolidated joint ventures
Interest and other income
Interest expense
Unrealized loss on interest rate cap
Loss before income taxes
Provision for income taxes
Net loss
Net loss attributabl e to non-controlling interests
Net loss attributable to common shareholders

SERITAGE GROWTH PROPERTIES
CONSOLIDATED STATEMENT OF OPERATIONS
(Amountsin thousands, except per share amounts)

Net loss per share attributable to Class A and Class C common shareholders— Basic and diluted

Weighted average Class A and Class C common shares outstanding — Basic and diluted

The accompanying notes are an integral part of these consolidated financial statements.
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July 7, 2015
(Date Operations
Commenced) to

December 31, 2015

$ 86,645
26,926

113571

6,329
22,355

65,907

9,956

18,397

122,944

(9,373)

4,772

136

(30,461)

(2933

(37,859)

__ @
(38,803)

16,465

$ (22,338)
$ 0.71)

31,386
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Balance at July 7, 2015 (Date Operations Commenced)
Net loss
Offering related costs

Dividends and distributions declared ($0.50 per share and unit)

Issuance of restricted stock, net (216,835 common shares)
Stock-based compensation

Share class exchanges, net (17,450 common shares)
Balance at December 31, 2015

SERITAGE GROWTH PROPERTIES
CONSOLIDATED STATEMENT OF EQUITY
(Amounts in thousands)

Non-

Class A Class B ClassC Additional Accumulated Controlling Total
Shares Amount Shares Amount Shares Amount Paid-In Capital Deficit Interests Equity
24584 $ 246 1589 $ 16 6,790 $ 68 $ 923,636 $ — $ 711991 $1,635957

— _ _ — — — — (22,339) (16,465)  (38,803)
— — — — — — (70) — (56) (126)
— — — — — — — (15,807) (12,088) (27,895)
217 pR— — = = @ — — —

— — — — — — 944 — — 944

17 0 = — (17) 0) — — — —
24818 $ 248 1589 $ 16 6,773 $ 68 $ 924508 $ (38,145) $ 683,382 $1,570,077

The accompanying notes are an integral part of these consolidated financial statements.
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SERITAGE GROWTH PROPERTIES
CONSOLIDATED STATEMENT OF CASH FLOWS

CASH FLOW FROM OPERATING ACTIVITIES

(Amounts in thousands)

July 7, 2015
(Date Operations
Commenced) to

December 31, 2015

Net loss $ (38,803)
Adjustments to reconcile net |oss to net cash provided by operating activities:
Equity inincome of unconsolidated joint ventures (4,772)
Distributions from unconsolidated joint ventures ;
Unrealized loss on interest rate cap 2,933
Stock-based compensation 944
Depreciation and amortization 65,907
Amortization of deferred financing costs 2,657
Amortization of above and below market |eases, net (388)
Straight-line rent adjustment (8,299)
Change in operating assets and liabilities
Tenants and other receivables (1,473)
Prepaid expenses, deferred expenses and other assets (25,596)
Restricted cash (3,761)
Accounts payable, accrued expenses and other liabilities 21,589
Net cash provided by operating activities 17,671
CASH FLOW FROM INVESTING ACTIVITIES
Acquisition of real estate and unconsolidated joint ventures (2,653,019)
Development of real estate (11,273)
Increasein restricted cash (66,107)
Net cash used ininvesting activities (2,730,399)
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issuance of mortgage |oans payable, net 1,161,196
Payment of financing costs (21,431)
Proceeds from issuance of common stock and non-controlling interest 1,644,042
Offering related costs (8,212
Net cash provided by financing activities 2,775,595
Net increase in cash and cash equivalents 62,867
Cash and cash equivalents, beginning of period —
Cash and cash equivalents, end of period $ 62,867
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash payments for interest $ 25,325
Capitalized interest 226
Income taxes paid 944
SUPPLEMENTAL DISCLOSURE OF NON-CASH INVESTING AND FINANCING ACTIVITIES
Development of real estate financed with accounts payable $ 2,856
27,894

Dividends and distribution declared and unpaid

The accompanying notes are an integral part of these consolidated financial statements.
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SERITAGE GROWTH PROPERTIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

Note 1— Organization

Seritage Growth Properties was organized in Maryland on June 3, 2015 and initially capitalized with 100 shares of Class A common shares. The Company conducts its operations
through Seritage Growth Properties, L.P. (the “ Operating Partnership”), a Delaware limited partnership that was formed on April 22, 2015. Unless the context otherwise requires,
“Seritage” and the “Company” refer to Seritage Growth Properties, the Operating Partnership and its subsidiaries.

On June 11, 2015 Sears Holdings Corporation (“ Sears Holdings”) effected arights offering (the “ Rights Offering”) to Sears Holdings stockholders to purchase common shares of
Seritagein order to fund, in part, the $2.7 billion acquisition of 234 of Sears Holdings' owned properties and one of its ground leased properties (the “Wholly Owned Properties’), and
its 50% interestsin three joint ventures (such joint ventures, the “JVs,” and such 50% joint venture interests the “ JV Interests”) that collectively own 28 properties, ground lease one
property and lease two properties (collectively, the “JV Properties’) (collectively, the “ Transaction”). The Rights Offering ended on July 2, 2015 and the Company’s Class A common
shareswere listed on the New Y ork Stock Exchange (“NY SE”) on July 6, 2015.

On July 7, 2015, the Company completed the Transaction with Sears Holdings (see Note 3) and commenced operations. The Company did not have any operations prior to the
completion of the Rights Offering and Transaction.

Seritage isafully-integrated, self-administered, self-managed real estate investment trust (“REIT”) primarily engaged in the real property business through the Company’s investment
in the Operating Partnership. Subsidiaries of the Operating Partnership lease a substantial majority of the space at all but 11 of the Wholly Owned Properties back to Sears Holdings
under amaster |ease agreement (“Master Lease”), with the remainder of such space leased to third-party tenants. A substantial majority of the space at the JV Propertiesis also |eased
(or subleased) by the JVsto Sears Holdings under master |ease agreements (collectively, the“JV Master Leases”). The Master L ease and the JV Master L eases provide the Company
and the Vs with the right to recapture certain space from Sears Holdings at each property for retenanting or redevel opment purposes.

Note 2 — Summary of Significant Accounting Palicies

Basis of Presentation and Principles of Consolidation

The accompanying consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States (“ GAAP”). The consolidated
financial statements include the accounts of the Company, the Operating Partnership, each of their wholly-owned subsidiaries, and all other entitiesin which they have a controlling
financial interest or entities that meet the definition of avariable interest entity (“VIE") in which the Company has, as aresult of ownership, contractual interests or other financial
interests, both the power to direct activities that most significantly impact the economic performance of the variable interest entity and the obligation to absorb losses or the right to
receive benefits that could potentially be significant to the variable interest entity. All intercompany accounts and transactions have been eliminated.

If the Company hasan interestin aVIE but it is not determined to be the primary beneficiary, the Company accounts for itsinterest under the equity method of accounting. Similarly,
for those entities which are not VIEs and over which the Company has the ability to exercise significant influence, but does not have a controlling financial interest, the Company
accounts for itsinterests under the equity method of accounting. The Company continually reconsiders its determination of whether an entity isaVIE and whether the Company
qualifies asits primary beneficiary.

To the extent such variable interests are in entities that cannot be evaluated under the Variable Interest Model, the Company evaluates its interests using the Voting I nterest Entity
Model. The Company has avariable interest in the Operating Partnership. The Operating Partnership is not currently within the scope of the Variable Interest Model and isinstead
evaluated under the Voting Interest Entity Model. The Company holds a 56.6% interest in the Operating Partnership and is the sole general partner which gives the Company
exclusive and complete responsibility for the day-to-day management, authority to make decisions and control of the Operating Partnership. Asthe limited partnersin the Operating
Partnership, although entitled to vote on certain matters, do not possess kick-out rights or substantive participating rights, the Company consolidates itsinterest in the Operating
Partnership.
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The portions of consolidated entities not owned by the Company and the Operating Partnership are presented as non-controlling interests as of and during the period presented.

Use of Estimates

The preparation of financial statementsin conformity with GAAP requires management to make estimates and assumptions. These estimates and assumptions affect the reported
amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting periods. The most significant assumptions and estimates relate to fair values of acquired assets and liabilities assumed for purposes of applying the acquisition
method of accounting, the useful lives of tangible and intangible assets, real estate impairment assessments, and assessing the recoverability of accounts receivables. These
estimates are based on historical experience and other assumptions which management believes are reasonable under the circumstances. Management evaluates its estimates on an
ongoing basis and makes revisions to these estimates and related disclosures as experience devel ops or new information becomes known. Actual results could differ from these
estimates.

Segment Reporting

The Company currently operatesin a single reportable segment, which includes the acquisition, ownership, development, redevel opment, management and leasing of retail
properties. The Company reviews operating and financial information for each property on an individual basis and therefore, each property represents an individual operating
segment. The Company does not distinguish or group consolidated operations based on geography, size, or type. The Company aggregates all properties into one reportable
segment due to their similarities with regard to the nature and economics of the properties, tenants and operational process.

Accounting for Real Estate Acquisitions

Upon the acquisition of real estate, the Company assesses the fair value of acquired assets and liabilities assumed, including land, buildings, improvements and identified intangibles
such as above-market and below-market |eases, in-place |eases and other items, as applicable, and all ocates the purchase price based on these assessments. In making estimates of
fair values, the Company may use a number of sources, including data provided by third parties, as well asinformation obtained by the Company as aresult of its due diligence,
including expected future cash flows of the property and various characteristics of the markets where the property islocated.

Thefair values of tangible assets are determined on an “if vacant” basis. The “if vacant” fair value allocated to land is generally estimated viaa market or sales comparison approach
with the subject site being compared to similar properties that have sold or are currently listed for sale. The comparable properties are adjusted for dissimilar characteristics such as
market conditions, location, access/frontage, size, shape/topography, or intended use, including the impact of any encumbrances on such use. The “if vacant” value allocated to
buildings and site improvementsis generally estimated using an income approach and a cost approach that utilizes published guidelines for current replacement cost or actual
construction costs for similar, recently developed properties. Assumptions used in the income approach include capitalization and discount rates, |ease-up time, market rents, make
ready costs, land value, and site improvement value.

The estimated fair value of in-place tenant leases includes | ease origination costs (the costs the Company would have incurred to lease the property to the current occupancy level)
and the lost revenues during the period necessary to lease-up from vacant to the current occupancy level. Such estimates include the fair value of leasing commissions, legal costs
and tenant coordination costs that would be incurred to |ease the property to this occupancy level. Additionally, the Company eval uates the time period over which such occupancy
level would be achieved and include an estimate of the net operating costs (primarily real estate taxes, insurance and utilities) incurred during the lease-up period, which generally
ranges up to one year. The fair value of acquired in-place tenant leasesisincluded in |ease intangibl e assets on the consolidated balance sheet and amortized over the remaining lease
term for each tenant.

Identifiable intangible assets and liabilities are cal cul ated for above-market and bel ow-market tenant and ground |eases where the Company is either the lessor or the lessee. The
difference between the contractual rental rates and the Company’s estimate of market rental rates is measured over aperiod equal to the remaining non-cancel able term of the leases
including significantly below-market renewal options for which exercise of the renewal option appearsto be reasonably assured. Above-market tenant leases and bel ow-market
ground leases are included in |ease intangibl e assets on the consolidated balance sheet; below-market tenant |eases and above-market ground leases are included in accounts
payable, accrued expenses and other liabilities on the consolidated balance sheet. The values assigned to above-market and below-market tenant leases are amortized as reductions
and increases. respectively, to base rental revenue over the remaining term of the respective leases. The values assigned to below-market and above-market ground leases are
amortized as increases and reductions, respectively, to property operating expenses over the remaining term of the respective leases.

The Company expenses transaction costs associated with business combinationsin the period incurred. These costs are included in acquisition-rel ated expenses within the
consolidated statement of operations.

Real Estate |nvestments

Real estate assets are recorded at cost, less accumul ated depreciation and amortization.

Expenditures for ordinary repairs and maintenance will be expensed as incurred. Significant renovations which improve the property or extend the useful life of the assets are
capitalized. Asreal estate isundergoing redevel opment activities, all amounts directly associated with and attributable to the project, including planning, development and

construction costs, interest costs, personnel costs of employees directly involved and other miscellaneous costs incurred during the period of redevelopment, are capitalized. The
capitalization period begins when redevel opment activities are underway and ends when the project is substantially complete.
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Depreciation of real estate assets, excluding land, is recognized on a straight-line basis over their estimated useful lives asfollows:

Building: 25—-40years
Siteimprovements: 5-15years
Tenant improvements: shorter of the estimated useful life or non-cancelable term of lease

The Company amortizesidentified intangibles that have finite lives over the period they are expected to contribute directly or indirectly to the future cash flows of the property or
business acquired, generally the remaining non-cancelable term of arelated lease.

On aperiodic basis, management assesses whether there are indicators that the value of the Company’s real estate assets (including any related intangible assets or liabilities) may be
impaired. If anindicator isidentified, areal estate asset is considered impaired only if management’s estimate of current and projected operating cash flows (undiscounted and
unleveraged), taking into account the anticipated and probability weighted holding period, arelessthan areal estate asset’s carrying value. Various factors are considered in the
estimation process, including expected future operating income, trends and prospects and the effects of demand, competition, and other economic factors. If management determines
that the carrying value of areal estate asset isimpaired, alosswill be recorded for the excess of its carrying amount over its estimated fair value. No such impairment losses were
recognized for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015.

Investments in Unconsolidated Joint Ventures

The Company accounts for its investments in unconsolidated joint ventures using the equity method of accounting as the Company exercises significant influence, but does not
control these entities. These investments areinitially recorded at cost and are subsequently adjusted for cash contributions, cash distributions and earnings which are recognized in
accordance with the terms of the applicable agreement.

On aperiodic basis, management assesses whether there are indicators, including the operating performance of the underlying real estate and general market conditions, that the
value of the Company’s investments in unconsolidated joint ventures may be impaired. An investment’s value isimpaired only if management’s estimate of the fair value of the
Company’sinvestment islessthan its carrying value and such difference is deemed to be other-than-temporary. To the extent impairment has occurred, the lossis measured as the
excess of the carrying amount of the investment over its estimated fair value. No such impairment losses were recognized for the period from July 7, 2015 (Date Operations
Commenced) through December 31, 2015.

Cash and Cash Equivalents

The Company considers instruments with an original maturity of three months or less to be cash and cash equivalents. Cash and cash equivalent balances may, at alimited number of
banks and financial institutions, exceed insurable amounts. The Company believesit mitigates thisrisk by investing in or through major financial institutions and primarily in funds
that areinsured by the United States federal government.

Restricted Cash

Restricted cash represents cash deposited in escrow accounts, which generally can only be used for the payment of real estate taxes, debt service, insurance, and future capital
expenditures as required by certain loan and lease agreements, aswell aslegally restricted tenant security deposits. As of December 31, 2015, the Company had approximately $92.5
million of restricted cash, including $51.3 million related to future capital investments such as unfunded construction commitments, deferred maintenance and environmental reserves,
and $41.2 million related to basic property carrying costs such asreal estate taxes, insurance and ground rent.

Tenant and Other Receivables

Accounts receivable includes unpaid amounts billed to tenants, accrued revenues for future billings to tenants for property expenses and amounts arising from the straight-lining of
rent. The Company periodically reviewsitsreceivables for collectability, taking into consideration changesin factors such as the tenant’s payment history, the financial condition of
the tenant, business conditionsin theindustry in which the tenant operates and economic conditions in the areawhere the property islocated. In the event that the collectability of a
receivable with respect to any tenant isin doubt, a provision for uncollectible amounts will be established or a direct write-off of the specific rent receivable will be made. For accrued
rental revenues related to the straight-line method of reporting rental revenue, the Company performs a periodic review of receivable balances to assess the risk of uncollectible
amounts and establish appropriate provisions.
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Revenue Recognition

Rental incomeis recognized on a straight-line basis over the non-cancelable terms of the related |eases. For |eases that have fixed and measurable rent escalations, the difference
between such rental income earned and the cash rent due under the provisions of the leaseis recorded as deferred rent receivable and included as a component of tenant and other
receivables on the consolidated balance sheet.

In leasing tenant space, the Company may provide funding to the lessee through a tenant allowance. In accounting for atenant allowance, the Company will determine whether the
allowance represents funding for the construction of leasehold improvements and eval uate the ownership of such improvements. If the Company is considered the owner of the
improvements for accounting purposes, the Company will capitalize the amount of the tenant allowance and depreciate it over the shorter of the useful life of the improvements or the
related |ease term. If the tenant allowance represents a payment for a purpose other than funding leasehold improvements, or in the event the Company is not considered the owner of
the improvements for accounting purposes, the allowance is considered to be alease incentive and is recognized over the lease term as reduction of rental revenue on straight-line
basis.

The Company commences recognizing revenue based on an evaluation of a number of factors. In most cases, revenue recognition under alease begins when the |essee takes
possession of or controls the physical use of the leased asset. Generally, this occurs on the lease commencement date.

Tenant reimbursement income arises from tenant leases which provide for the recovery of all or aportion of the operating expenses and real estate taxes of the respective
property. Thisrevenueis accrued in the same periods as the expenses are incurred.

Accounting for Recapture and Termination Activity Pursuant to the Master Lease

Seritage 100% Recapture Rights. The Company generally treats the delivery of a 100% recapture notice as a modification of the Master L ease as of the date of notice. Such anotice
and lease modification result in the following accounting adjustments for the recaptured property:

. Accrued rental revenues related to the straight-line method of reporting rental revenue that is deemed uncollectable as result of the lease modification is amortized over the
remaining shortened life of the lease from the date of notice to the date of termination.

. Intangible lease assets and liabilities that are deemed to be impacted by the lease modification are amortized over the shorter of the shortened lease term or the remaining
useful life of the asset or liability.

A 100% recapture will generally occur in conjunction with obtaining a new tenant or areal estate development project. As such, termination fees, if any, associated with the 100%
recapture notice are generally capitalized as either aninitial direct cost of obtaining anew leases or a necessary cost of thereal estate project and depreciated over the life of the new
|ease obtained or the real estate asset being constructed or improved.

Seritage 50% Recapture Rights. The Company generally treats the delivery of a 50% recapture notice as amodification of the Master L ease as of the date of notice. Such a notice and
lease modification result in the following accounting adjustments for the recaptured property:

. The portion of accrued rental revenues related to the straight-line method of reporting rental revenue that is subject to the lease modification is amortized over the remaining
shortened life of the lease from the date of notice to the date of termination. The portion of accrued rental revenues related to the straight-line method of reporting rental
revenue that is attributable to the retained space is amortized over the remaining life of the Master Lease.

. The portion of intangible |ease assets and liabilities that are deemed to be impacted by the lease modification is amortized over the shorter of the shortened lease term or the
remaining useful life of the asset or liability. The portion of intangible lease assets and liabilities that is attributable to the retained space is amortized over the remaining useful
life of the asset or liability.
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Sears Holdings Termination Rights. The Master L ease provides Sears Holdings with certain rights to terminate the Master L ease with respect to properties that cease to be profitable
for operation by Sears Holdings. Such atermination would generally result in the following accounting adjustments for the terminated property:

. Accrued rental revenues related to the straight-line method of reporting rental revenue that is subject to the termination is amortized over the remaining shortened life of the
lease from the date of notice to the date of termination.

. Intangible lease assets and liabilities that are deemed to be impacted by the termination are amortized over the shorter of the shortened |ease term or the remaining useful life of
the asset or liability.

Additionally, termination fees required to be paid by Sears Holdings to the Company are recognized as income over the remaining shortened life of the |ease from the date of notice to
the date of termination.

Derivatives

The Company’s use of derivative instrumentsis limited to the management of interest rate exposure and not for specul ative purposes. |n connection with the issuance of the
Company’s mortgage | oans, the Company purchased for $5.0 million an interest rate cap with aterm of four years, anotional amount of $1.26 billion and a strike rate of 3.5%. The
interest rate cap is measured at fair value and included as a component of prepaid expenses, deferred expenses and other assets on the consolidated balance sheet. The Company has
elected not to utilize hedge accounting and therefore the change in fair value isincluded within change in fair value of interest rate cap on the consolidated statement of operations.
For the period July 7, 2015 (Date Operations Commenced) through December 31, 2015, the Company recorded aloss of $2.9 million related to the change in fair value of the interest rate
cap.

Stock-Based Compensation

The Company generally recognizes equity awards to employees as compensation expense and includes such expense within general and administrative expenses on the consolidated
statement of operations. Compensation expense for equity awards is generally based on the fair value of the common shares at the date of the grant and is recognized (i) ratably over
the vesting period for awards with time-based vesting and (ii) for awards with performance-based vesting, at the date the achievement of performance criteriais deemed probable, an
amount equal to that which would have been recognized ratably from the date of the grant through the date the achievement of performance criteriais deemed probable, and then
ratably from the date the achievement of performance criteriais deemed probable through the remainder of the vesting period.

Concentration of Credit Risk

Concentrations of credit risk arise when a number of operators, tenants, or obligors related to the Company’ s investments are engaged in similar business activities, or activitiesin the
same geographic region, or have similar economic features that would cause their ability to meet contractual obligations, including those to the Company, to be similarly affected by
changes in economic conditions. As of December 31, 2015, substantially all of the Company’sreal estate properties were leased to Sears Holdings and the majority of Company’'s
rental revenues were derived from the Master L ease (see Note 6). Sears Holdings is a publicly traded company that is subject to the informational filing requirements of the Securities
Exchange Act of 1934, as amended, and is required to file periodic reports on Form 10-K and Form 10-Q with the SEC. Refer to www.sec.gov for Sears Holdings Corporation publicly-
availablefinancia information.

Other than the Company’s tenant concentration, management believes the Company’s portfolio was reasonably diversified by geographical location and did not contain any other
significant concentrations of credit risk. As of December 31, 2015, the Company’s portfolio of 235 Wholly Owned Properties was diversified by location across 49 states and Puerto
Rico.

Earnings per Share

The Company has three classes of common stock. The rights, including the liquidation and dividend rights, of the holders of the Company’s Class A common shares and Class C
non-voting common shares are identical, except with respect to voting. Asthe liquidation and dividend rights are identical, the undistributed earnings are allocated on a proportionate
basis. The net earnings per share amounts are the same for Class A and Class C common shares because the holders of each class are legally entitled to equal per share distributions
whether through dividends or in liquidation. Class B non-economic common shares are excluded from earnings per share computations as they do not have economic rights.

All outstanding non-vested shares that contain non-forfeitable rights to dividends are considered participating securities and are included in computing earnings per share pursuant
to the two-class method which specifies that all outstanding non-vested share-based payment awards that contain non-forfeitable rights to distributions are considered participating
securities and should be included in the computation of earnings per share.

Recently I ssued Accounting Pronouncements

On February 25, 2016, the Financial Accounting Standards Boards (“FASB™) issued Accounting Standards Codification (“ASC”) 842 (“*ASC 842"), “Leases” which replacesthe
existing guidance in ASC 840, Leases. ASC 842 is effective for fiscal years, and interim periods within those years, beginning after December 15, 2018. ASC 842 requires a dual
approach
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for lessee accounting under which alessee would account for leases as finance | eases or operating leases. Both finance leases and operating leases will result in the lessee
recognizing aright-of-use (ROU) asset and a corresponding lease liability. For finance leases, the lessee would recognize interest expense and amortization of the ROU asset and for
operating leases, the |essee would recognize a straight-line total |ease expense. The Company is currently assessing the impact that adoption of this guidance will have on its
consolidated financial statements and footnote disclosures.

In September 2015, the FASB issued Accounting Standards Update (“*ASU”) 2015-16, which amends Topic 805, Business Combinations, and requires the recognition of purchase
price allocation adjustments that are identified during the measurement period in the reporting period in which the adjustment amounts are determined, and eliminates the requirement
to retrospectively account for these adjustments. ASU 2015-16 is effective, on a prospective basis, for interim and annual periods beginning after December 15, 2015; early adoption is
permitted. The Company has chosen to early adopt ASU 2015-16 during the current period on a prospective basis and it did not have an impact on the consolidated financial
statements.

In April 2015, the FASB issued ASU 2015-03, “ Simplifying the Presentation of Debt Issuance Costs,” which requires that debt i ssuance costs related to arecognized debt liability be
presented in the balance sheet as a direct deduction from the carrying amount of that debt liability, consistent with debt discounts. The recognition and measurement guidance for
debt issuance costs are not affected. ASU 2015-03 is effective for annual periods beginning after December 31, 2015. Early adoption is permitted. The Company elected to early adopt
ASU 2015-03 during the current period for the costs related to the mortgage loans issued in connection with the Transaction. As the Company has not previously reported debt
issuance costs and mortgage loans payable within the consolidated financial statements, retrospective application is not required. As such, debt issuance costs, net of accumulated
amortization, are netted against mortgage |oans payabl e on the consolidated balance sheet.

In February 2015, the FASB issued ASU 2015-02, “ Amendments to the Consolidation Analysis,” which makes certain changes to both the variable interest model and the voting
model, including changesto (1) the identification of variable interests (fees paid to a decision maker or service provider), (2) the variable interest entity characteristics for alimited
partnership or similar entity and (3) the primary beneficiary determination. ASU 2015-02 is effective for annual periods beginning after December 15, 2015. Although the Company has
not yet finalized its evaluation of this new accounting standard, aside from certain expanded disclosure requirements, it is not expected that the adoption of this standard will have a
material impact on the consolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, “ Revenue from Contracts with Customers,” which outlines a single comprehensive model for entities to use in accounting for revenue
arising from contracts with customers and supersedes most current revenue recognition guidance, including industry-specific guidance. ASU 2014-09 states that “an entity

recogni zes revenue to depict the transfer of promised goods or services to customersin an amount that reflects the consideration to which the entity expectsto be entitled in
exchange for those goods or services.” While ASU 2014-09 specifically references contracts with customers, it may apply to certain other transactions such as the sale of real estate
or equipment. In July 2015, the FASB voted to defer the effective date of ASU 2014-09 by one year. Accordingly, ASU 2014-09 is effective for annual periods beginning after
December 15, 2017, with early adoption permitted for annual periods beginning after December 15, 2016. The standard can be applied either retrospectively to each prior reporting
period presented or as a cumul ative-effect adjustment recognized as of the date of initial application. The Company is evaluating the impact of adopting this new accounting standard
on its consolidated financial statements.

Note 3— Acquisitions

On July 7, 2015, the Company purchased the Wholly Owned Propertiesand JV Interests at their fair value for $2.7 billion, with the substantial majority of such properties being leased
back to Sears Holdings.
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Thefollowing table summarizes the purchase price and fair values of the net assets acquired in the Transaction (in thousands):

Proceeds from issuance of common stock and non-controlling interest $ 1,644,042
Less: Offering related costs (8,212)
Proceeds from issuance of mortgage |oans payable 1,161,196
Less: Deferred financing costs (21,431)
Total sources of funds net of offering and financing costs 2,775,595
Real estate assets acquired
Land 840,563
Buildings and improvements 810,499
L ease intangibles
In-place |eases 595,443
Below-market ground lease 11,766
Above-market |eases 9,058
Below-market |eases (20,045)
Investments in unconsolidated joint ventures 429,012
Total fair value of real estate assets acquired 2,676,296
Plus: Restricted cash
Environmental expenses reserve 12,034
Deferred maintenance reserve 10,575
Total restricted cash 22,609
Less: Assumed liabilities
Real estate taxes payable (23,277)
Environmental expenses (12,034)
Deferred maintenance (10,575)
Total assumed liabilities (45,886)
Net cash paid for acquisition of real estate and unconsolidated joint ventures 2,653,019
Additional (sources) / uses of cash
Prepaid rent (26,855)
Initial funding of unfunded construction commitments reserve (restricted cash) 42,470
Initial funding of property carry costs reserve (restricted cash) 32,482
Initial funding of interest expense reserve (restricted cash) 4,924
Acquisition-related expenses 18,340
Prepaid interest expense 1,249
Total additional (sources) uses of cash, net 72,610
Remaining excess cash from transaction $ 49,966

The allocation of the consideration for this acquisition remains subject to adjustment as the Company finalizesits purchase price alocation. The Company is utilizing an independent
third party to assist management with its determination of the final allocation of value.
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Note 4 — Lease I ntangible Assetsand Liabilities

L ease intangible assets (acquired in-place | eases, above-market | eases and bel ow-market ground leases) and liabilities (acquired bel ow-market leases), net of accumulated amortization,
were $578.8 million and $19.0 million as of December 31, 2015, respectively. The following table summarizes the Company’s |ease intangible assets and liabilities (in thousands):

Wtd. Avg.
Remaining
Gross Accumulated Amortization
Lease Intangible Assets Asset Amortization Balance Period
In-place | eases, net $595,443 $ (36,800) $558,643 8.4 years
Below-market ground |eases, net 11,766 (102) 11,664 57.5 years
Above-market |eases, net 9,058 (570) 8,488 8.8 years
Total $616,267 $ (37,472) $578,795 9.4 years
Wtd. Avg.
Remaining
Gross Accumulated Amortization
Lease Intangible Liabilities Liability Amortization Balance Period
Below-market |eases, net $ 20,045 $ (1,059) $ 18,986 11.4 years
Total $ 20,045 $ (1,059) $ 18,986 11.4 years

Amortization of acquired below-market leases, net of acquired above-market leases resulted in additional rental income of $0.5 million for the period from July 7, 2015 (Date Operations
Commenced) through December 31, 2015. Estimated annual amortization of acquired bel ow-market leases, net of acquired above-market leases for each of the five succeeding years
commencing January 1, 2016 is as follows (in thousands):

2016 $(978)
2017 (978)
2018 (979)
2019 (951)
2020 (822)

Amortization of acquired below-market ground leases resulted in additional rent expense of $0.1 million for the period from July 7, 2015 (Date Operations Commenced) through
December 31, 2015. Estimated annua amortization of acquired below-market ground leases for each of the five succeeding years commencing January 1, 2016 is asfollows (in
thousands):

2016 $203
2017 203
2018 203
2019 203
2020 203

Amortization of acquired in-place leases resulted in additional depreciation and amortization expense of $36.8 million for the period from July 7, 2015 (Date Operations Commenced)
through December 31, 2015. Estimated annual amortization of acquired in-place leases for each of the five succeeding years commencing January 1, 2016 is as follows (in thousands):

2016 $73,601
2017 73,601
2018 73,033
2019 70,228
2020 67,372

Note 5 - Investmentsin Unconsolidated Joint Ventures

The Company conducts a portion of its property rental activities through investmentsin unconsolidated joint ventures for which the Company holds less than a controlling interest.
The Company’s partners in these unconsolidated joint ventures are unrelated real estate entities or commercial enterprises. The Company and its unconsolidated joint venture
partners make initial and/or ongoing capital contributions to these unconsolidated joint ventures. The obligations to make capital contributions are governed by each unconsolidated
joint venture's respective operating agreement and related governing documents.

The Company currently has investmentsin three unconsolidated entities: GS Portfolio Holdings LLC (the “GGP V"), ajoint venture between Seritage and a subsidiary of General
Growth Properties, Inc. (together with its subsidiaries, “ GGP"), SPS Portfolio Holdings LLC (the “Simon V"), ajoint venture between Seritage and a subsidiary of Simon Property
Group, Inc. (together with its subsidiaries, “ Simon”), and MS Portfolio LLC (the “Macerich V"), ajoint venture between Seritage and a
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subsidiary of The Macerich Company (together with its subsidiaries, “Macerich”). A substantial majority of the space at the JV Propertiesisleased to Sears Holdings under the vV
Master Leases which include recapture rights and termination rights with similar terms as those described under the Master Lease. The GGP JV submitted recapture notices related to
two properties during the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 and submitted recapture notices related to two additional properties
subsequent to December 31, 2015.

The Company’sinvestmentsin unconsolidated joint ventures at December 31, 2015, consisted of (in thousands):

# of Initial Seritage %
Joint Venture Properties Investment Owner ship
GGP IV 12 $ 165,000 50%
Macerich vV 9 150,000 50%
Simon V 10 114,012 50%
Total 31 $ 429,012

Each unconsolidated joint venture is obligated to maintain financial statementsin accordance with GAAP. The Company sharesin the profits and losses of these unconsolidated joint
ventures generally in accordance with the Company’s respective equity interests. In some instances, the Company may recognize profits and losses related to investment in an
unconsolidated joint venture that differ from the Company’s equity interest in the unconsolidated joint venture. This may arise from impairments that the Company recognizes related
to itsinvestment that differ from the impairments the unconsolidated joint venture recognizes with respect to its assets; differences between the Company’s basisin assetsit has
transferred to the unconsolidated joint venture and the unconsolidated joint venture's basis in those assets; the Company’s deferral of the unconsolidated joint venture's profits
from land sales to the Company; or other items. There were no joint venture impairment charges during the period from July 7, 2015 (Date Operations Commenced) through

December 31, 2015.
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The following table presents combined condensed financial datafor all of the Company’s unconsolidated joint ventures as of December 31, 2015 (in thousands):

December 31,
2015
ASSETS
Investment in real estate
Land $ 214726
Buildings and improvements 603,265
Accumul ated depreciation (24111
793,880
Construction in progress 1,481
Net investment in real estate 795,361
Cash and cash equivalents 19,903
Tenant and other receivables, net 4,990
Other assets, net 30,506
Total assets $ 850,760
LIABILITIESAND EQUITY
Liabilities
Accounts payable, accrued expenses and other liabilities $ 13,973
Totd liabilities 13,973
Equity
Partnership equity 823,923
Retained earnings 12,864
Total equity 836,787
Total liabilities and equity $ 850,760
INVESTMENT IN UNCONSOLIDATED JOINT VENTURES
Total equity $ 836,786
Less: joint venture partners' share (418,393)
Plus: basis differences 8,659
Investment in unconsolidated joint ventures $ 427,052
July 7, 2015

(Date Operations
Commenced) to
December 31, 2015
EQUITY IN INCOME OF UNCONSOL IDATED JOINT VENTURES

Total revenue $ 35,150
Property operating expenses (7,339)
Depreciation and amortization (17,975
Operating income 9,836
Other expenses (292
Net income $ 9,544
Equity inincome of unconsolidated joint ventures $ 4772

Note 6 — L eases
Master Lease

OnJuly 7, 2015, subsidiaries of Seritage and subsidiaries of Sears Holdings entered into the Master Lease. The Master Lease generally isatriple net |ease with respect to all space
which isleased thereunder to Sears Holdings, subject to proportional sharing by Sears Holdings for repair and maintenance charges, real property taxes, insurance and other costs
and expenses which are common to both the space leased by Sears Holdings and other space occupied by unrelated third-party tenants in the same or other buildings pursuant to
third-party leases, space which is recaptured pursuant to the Company recapture rights described below and all other space which is constructed on the properties. Under the Master
Lease, Sears Holdings and/or one or more of its subsidiaries will be required to make all expenditures reasonably necessary to maintain the premises in good appearance, repair and
condition for aslong as they are in occupancy.

The Master Lease has aninitial term of 10 years and contains three options for five-year renewals of the term and afinal option for afour-year renewal. As of December 31, 2015, the
annual base rent paid directly by Sears Holdings and its
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subsidiaries under the Master L ease was approximately $134 million. In each of theinitial and first two renewal terms, annual base rent will beincreased by 2.0% per annum for each
lease year over the rent for theimmediately preceding lease year. For subsequent renewal terms, rent will be set at the commencement of the renewal term at afair market rent based on
acustomary third-party appraisal process, taking into account all the terms of the Master L ease and other relevant factors, but in no event will the renewal rent be less than the rent
payable in theimmediately preceding lease year.

The Master Lease provides the Company with the right to recapture up to approximately 50% of the space occupied by Sears Holdings at the 224 Wholly Owned Properties included
inthe Master L ease (subject to certain exceptions). In addition, Seritage has the right to recapture any automotive care centers which are free-standing or attached as “ appendages”
to the properties, all outparcels or outlots and certain portions of the parking areas and common areas. Upon exercise of this recapture right, the Company will generally incur certain
costs and expenses for the separation of the recaptured space from the remaining Sears Holdings space and can reconfigure and rent the recaptured space to third-party tenants. The
Company also has the right to recapture 100% of the space occupied by Sears Holdings at each of 21 identified Wholly Owned Properties by making a specified |ease termination
payment to Sears Holdings, after which the Company can reposition and re-lease those stores. While the Company will be permitted to exerciseits recapturerightsall at onceor in
stages as to any particular property, it will not be permitted to recapture all or substantially all of the space subject to the recapture right at more than 50 Wholly Owned Properties
during any lease year.

The Company exercised its 100% recapture rights with respect to three properties during the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 and
deposited lease termination payments of $0.4 million, $11.2 million and $1.1 million in escrow accounts for each of Braintree, MA, Honolulu, HI, and Memphis, TN, respectively. For
each of these properties, the Company will recapture 100% of the space formerly leased to Sears Holdings. The |ease termination payments were cal culated as the greater of an amount
specified at the time the Company entered into the Master L ease with Sears Holding and an amount equal to 10 times the adjusted EBITDA attributable to such space within the Sears
Holdings main store which is not attributabl e to the space subject to the separate 50% recapture right discussed above for the 12-month period ending at the end of the fiscal quarter
ending immediately prior to recapturing such space. Note that there are no |ease termination fees associated with the Company’ s right to recapture 50% of the space occupied by
Sears Holdings as described above.

The Master Lease also provides for certain rights to Sears Holdings to terminate the Master L ease with respect to Wholly Owned Properties that cease to be profitable for operation
by Sears Holdings. In order to terminate the Master L ease with respect to a certain property, Sears Holdings must make a payment to the Company of an amount equal to one year of
rent (together with taxes and other expenses) with respect to such property. Such termination right, however, will be limited so that it will not have the effect of reducing the fixed rent
under the Master Lease by more than 20% per annum. Further, no such termination rights can be exercised prior to August 1, 2016.

Revenues from the Master L ease for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 are as follows (in thousands and excluding the effect of
straight-line rent):

July 7, 2015
(Date Operations
Commenced) to

December 31, 2015

Rental income $ 64,838
Tenant reimbursements 25,204
Total revenue $ 90,042

Lessor

The Company generally leases space to tenants under non-cancel able operating leases. The leases typically provide for the payment of fixed base rents, as well as reimbursements of
real estate taxes, insurance, maintenance and other costs. Certain leases also provide for the payment by the lessee of additional rents based on a percentage of their sales.
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Asof December 31, 2015, future base rental revenue under non-cancel able operating leases, excluding extension options and signed |eases for which rental payments have not yet
commenced, is as follows (in thousands):

2016 $ 158,638
2017 159,878
2018 161,561
2019 163,279
2020 163,789
Thereafter 843,241

$ 1,650,386

These future minimum amounts do not include tenant reimbursement income or additional rents based on a percentage of tenants’ sales. For the period from July 7, 2015 (Date
Operations Commenced) through December 31, 2015, the Company recognized $26.9 million of tenant reimbursement income, as well as, approximately $0.1 million of additional rent
based on a percentage of tenants’ sales which wasincluded in rental income.

AsLessee

In connection with the Transaction, the Company acquired a ground lease for one property. During the period from July 7, 2015 (Date Operations Commenced) through December 31,
2015, the Company recorded rent expense of lessthan $0.1 million, which is classified within property operating expenses on the consolidated statement of operations. The ground
lease requires the Company to make fixed annual rental payments and expiresin 2073 assuming all options are exercised.

Note 7 — Mortgage L oans Payable

During the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, pursuant to the Transaction, the Company entered into a mortgage and mezzanine loan
agreement (collectively, the “Loan Agreements”), providing for term loansin an initial principal amount of approximately $1.16 billion (collectively, the “Mortgage Loans”) and a$100
million future funding facility (the “ Future Funding Facility”), which the Company expects to be available to finance the redevel opment of propertiesin its portfolio from timeto time,
subject to satisfaction of certain conditions. No amounts were drawn during the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 under the Future
Funding Facility.

All outstanding principal and interest under the Mortgage L oans is due and payabl e on the payment dates and will mature on the payment date in July 2019, pursuant to the
mezzanine loan agreement and mortgage |oan agreement, respectively. The Company has two one-year extension options subject to the payment of an extension fee and satisfaction
of certain other conditions. Borrowings under the Mortgage L oans bear interest at the London Interbank Offered Rates (“LIBOR”) plus, as of December 31, 2015, aweighted-average
spread of 465 basis points; payments are made monthly on an interest-only basis. The weighted-average interest rate for the Mortgage Loans for the period from July 7, 2015 (Date
Operations Commenced) through December 31, 2015 was 4.96%.

The Mortgage L oans are secured by all of the Company’s Wholly Owned Properties and a pledge of its equity in the JVs. The Loan Agreements contain customary covenants for a
real estate financing, including terms that limit the Company’s ability to grant liens on its assets, incur additional indebtedness, or transfer or sell assets, aswell as those that may
require the Company to obtain lender approval for certain major tenant leases or significant redevelopment projects. Such restrictions also include cash flow sweep provisions based
on certain measures of the Company’sfinancial and operating performance, including in the case that “ Debt Yield” (the ratio of net operating income for the borrowersto their debt) is
lessthan 11.0% or if the Company fails to achieve certain thresholds for tenant diversification. The Loan Agreements prohibit repayment of any amounts outstanding for the first 12
months (other than repayments in connection with property releases and certain other exceptions) and contains ayield maintenance provision for the early extinguishment of the debt
within the first 30 months. The Company believesit is currently in compliance with all material terms and conditions of the Loan Agreements.

All obligations under the Loan Agreements are non-recourse to the borrowers and the pledgors of the JV Interests and the guarantors thereunder, except that (i) the borrowers and
the guarantors will be liable, on ajoint and several basis, for lossesincurred by the lendersin respect of certain matters customary for commercial real estate loans, including
misappropriation of funds and certain environmental liabilities and (ii) the indebtedness under the Loan Agreements will be fully recourse to the borrowers and guarantors upon the
occurrence of certain events customary for commercial real estate loans, including without limitation prohibited transfers, prohibited voluntary liens and bankruptcy. Additionally the
guarantors delivered alimited compl etion guaranty with respect to future redevel opments undertaken by the borrowers at the properties.
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The Company incurred $21.4 million of debt issuance costs related to the Mortgage L oans, which are recorded as a direct deduction from the carrying amount of the Mortgage L oans
and amortized over the term of the Loan Agreements. As of December 31, 2015, the unamortized balance of the Company’s debt i ssuance costs was $18.8 million.

Note 8 — Income Taxes

The Company plansto elect to be taxed asa REIT as defined under Section 856(c) of the Code for federal income tax purposes, commencing with itsinitial taxable year ended
December 31, 2015 and expects to continue to operate to qualify asaREIT. To qualify asaREIT, the Company must meet a number of organizational and operational requirements,
including arequirement to currently distribute at least 90% of its adjusted REIT taxable income to its shareholders.

AsaREIT, the Company generally will not be subject to federal income tax on taxable income that is distributed to its shareholders. If the Company failsto qualify asaREIT or does
not distribute 100% of itstaxable income in any taxable year, it will be subject to federal taxes at regular corporate rates (including any applicable alternative minimum tax) and may not
be ableto qualify asaREIT for four subsequent taxable years.

Even if the Company qualifies for taxation asa REIT, the Company is subject to certain state, local and Puerto Rico taxes on itsincome and property, and to federal income and excise
taxes on its undistributed taxable income.

The Company has evaluated whether any uncertain tax provisions exist as of December 31, 2015 and has concluded that there are no uncertain tax positions.

Note 9 - Fair Value M easurements

ASC 820, Fair Value Measurement and Disclosures, definesfair value and establishes aframework for measuring fair value. The objective of fair valueis to determine the price that
would be received upon the sale of an asset or paid to transfer aliability in an orderly transaction between market participants at the measurement date (the exit price). ASC 820
establishes afair value hierarchy that prioritizes observable and unobservable inputs used to measure fair value into three levels:

Level 1 - quoted prices (unadjusted) in active markets that are accessible at the measurement date for assets or liabilities
Level 2 - observable prices based on inputs not quoted in active markets, but corroborated by market data
Level 3 - unobservable inputs used when little or no market datais available

Thefair value hierarchy givesthe highest priority to Level 1 inputs and the lowest priority to Level 3inputs. In determining fair value, the Company utilizes valuation techniques that
maximize the use of observable inputs and minimize the use of unobservable inputs to the extent possible aswell as consider counterparty credit risk in its assessment of fair value.

Einancial Assets and Liabilities Measured at Fair Value on a Recurring or Non-Recurring Basis

All derivative instruments are carried at fair value and are valued using Level 2 input. The Company’s derivative instruments as of December 31, 2015 included an interest rate cap.
The Company utilizes an independent third party and interest rate market pricing models to assist management in determining the fair value of thisinstrument.

Thefair value of the Company’sinterest rate cap at December 31, 2015 was approximately $2.1 million and isincluded as acomponent of prepaid expenses, deferred expenses and
other assets on the consolidated balance sheet. The Company has el ected not to utilize hedge accounting and therefore the changein fair valueisincluded within changein fair value
of interest rate cap on the consolidated statement of operations. For the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, the Company recorded a
loss of $2.9 million related to the changein fair value of the interest rate cap.

Financial Assets and Liabilities not Measured at Fair Value

Financial assets and liabilities that are not measured at fair value on the consolidated bal ance sheet include cash equivalents and mortgages payable. The fair value of cash
equivalentsisclassified asLevel 1 and thefair value of mortgages payableis classified asLevel 2.
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Cash equivalents are carried at cost, which approximates fair value. The fair value of mortgages payable is calculated by discounting the future contractual cash flows of these
instruments using current risk-adjusted rates available to borrowers with similar credit ratings. As of December 31, 2015, the estimated fair value of the Company’s debt was $1.2
billion which approximated the carrying value at such date as the current risk-adjusted rate approximates the stated rates on the Company’s mortgages.

Note 10 — Commitments and Contingencies
Insurance

The Company maintains general liability insurance and all-risk property and rental value, with sub-limits for certain perils such as floods and earthquakes on each of the Company’s
properties. The Company also maintains coverage for terrorism acts as defined by Terrorism Risk Insurance Program Reauthorization Act, which expiresin December 2020.

Insurance premiums are charged directly to each of theretail properties. The Company will be responsible for deductibles and losses in excess of insurance coverage, which could be
material. The Company continues to monitor the state of the insurance market and the scope and costs of coverage for acts of terrorism. However, the Company cannot anticipate
what coverage will be available on commercially reasonable termsin the future.

Environmental Matters

Under various federal, state and local laws, ordinances and regulations, the Company may be considered an owner or operator of real property or may have arranged for the disposal
or treatment of hazardous or toxic substances. As aresult, the Company may be liable for certain costsincluding removal, remediation, government fines and injuries to persons and
property. The Company does not believe that any resulting liability from such matters will have a material effect on the consolidated financial position, results of operations or
liquidity of the Company. Under the Master L ease, Sears Holdings hasindemnified the Company from certain environmental liabilities at the Wholly Owned Properties existing before,
or caused by Sears Holdings during, the period in which each Wholly Owned Property isleased to Sears Holdings, including removal and remediation of all affected facilities and
equipment constituting the automotive care center facilities (and each JV Master Lease includes asimilar requirement of Sears Holdings). As of December 31, 2015, the Company had
approximately $12.0 million of restricted cash in alender reserve account to fund potential environmental costs that were identified during due diligence related to the Transaction.

Litigation and Other Matters

In accordance with accounting standards regarding loss contingencies, the Company accrues an undiscounted liability for those contingencies where theincurrence of alossis
probable and the amount can be reasonably estimated, and the Company discloses the amount accrued and the amount of areasonably possible loss in excess of the amount accrued
or disclose the fact that such arange of loss cannot be estimated. The Company does not record liabilities when the likelihood that the liability has been incurred is probable but the
amount cannot be reasonably estimated, or when the liahility is believed to be only reasonably possible or remote. In such cases, the Company discloses the nature of the
contingency, and an estimate of the possible loss, range of loss, or disclose the fact that an estimate cannot be made.

The Company is subject, from time to time, to various legal proceedings and claimsthat arise in the ordinary course of business. While the resol ution of such matters cannot be
predicted with certainty, management believes, based on currently available information, that the final outcome of such matters will not have amaterial effect on the consolidated
financial position, results of operations, cash flows or liquidity of the Company.

In May and June of 2015, four purported Sears Holdings shareholders filed lawsuits in the Delaware Court of Chancery challenging the Transaction, which lawsuits have since been
consolidated into asingle action captioned In re Sears Holdings Corporation Stockholder and Derivative Litigation, Consol. C.A. No. 11081-VCL (the“Action”). On October 15, 2015,
plaintiffsfiled averified consolidated stockholder derivative complaint (the “ Complaint™) in the Action against defendants the individual members of Sears Holdings' Board of
Directors, ESL Investments, Inc. (together with its affiliates, “ESL"), Sears Holdings' CEO, Fairholme Capital Management L.L.C. (“FCM"), and Seritage. The plaintiffs have brought
the Action derivatively on behalf of Sears Holdings, which is named as anominal defendant, and allege that the Sears Holdings directors, aswell as ESL (in its capacity as the alleged
controlling stockholder of Sears Holdings), breached their fiduciary dutiesto Sears Holdings sharehol ders by selling the Wholly Owned Propertiesto Seritage at a price that was
unfairly low and was the result of a process that allegedly was flawed. The Complaint also alleges that Seritage and FCM aided and abetted these alleged fiduciary breaches. Among
other forms of relief, the plaintiffs are currently seeking damages in unspecified amounts. The Company believes that the plaintiffs’ claims and allegations against the Company are
legally without merit and intends to contest these lawsuits vigorously. Due to, among other things, the fact that the litigation is at avery early stage, management cannot reasonably
estimate the possible loss or range of loss, if any, that may arise from this matter.
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Note 11 — Related Party Disclosure

Edward S Lampert

Edward S. Lampert is Chairman and Chief Executive Officer of Sears Holdings and is the Chairman and Chief Executive Officer of ESL. ESL beneficially owned approximately 49.6% of
Sears Holdings' outstanding common stock at December 31, 2015. Mr. Lampert is also the Chairman of Seritage.

For purposes of funding the purchase price for the acquisition of the Wholly Owned Properties and the JV Interests from Sears Holdings, the Company effected the Rights Offering to
existing Sears Holdings shareholders, including ESL. As of December 31, 2015, ESL held an approximately 43.4% interest in Operating Partnership and approximately 3.9% and 100% of
the outstanding Class A common shares and Class B non-economic common shares, respectively.

Transition Services Agreement

On July 7, 2015, the Operating Partnership and Sears Holdings Management Corporation (“ SHMC”), awholly owned subsidiary of Sears Holdings, entered into atransition services
agreement (the “ Transition Services Agreement”, or “TSA”). Pursuant to the TSA, SHMC will provide certain limited services to the Operating Partnership during the period from the
closing of the Transaction through the 18-month anniversary of the closing, unless the Operating Partnership terminates the agreement. During the period from July 7, 2015 (Date
Operations Commenced) through December 31, 2015, the services provided by SHMC included specified facilities management, accounting, treasury, tax and related support services.
Feesincurred under the TSA were approximately $0.2 million for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015 and are included in general and
administrative expenses on the consolidated statement of operations. Of this amount, lessthan $0.1 million was accrued as of December 31, 2015 and isincluded in accounts payable,
accrued expenses and other liabilities on the on the consolidated balance sheet. SHMC does not provide the Company with any business managerial, leasing, development or
construction services or direct any of the Company’s business, financial or strategic policies or decisions.

Sears Holding Corporation

During the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, Sears Holdings made direct payments to certain taxing authorities with respect to real
estate taxes due at Wholly Owned Properties covered under the Master L ease. Pursuant to the Master L ease, Sears Holdings also remits monthly installment payments to the
Company for the payment of real estate taxes. As such, the amounts remitted directly to the taxing authorities by Sears Holdings were deemed overpayments that were to be returned
to Sears Holdings. As of December 31, 2015, these amounts totaled $8.7 million and are included in accounts payable, accrued expenses and other liabilities on the consolidated

bal ance sheet.

Note 12 — Non-Controlling I nterests

Partnership Agreement

On July 7, 2015, Seritage and ESL entered into the agreement of limited partnership of the Operating Partnership (the “ Partnership Agreement”). Pursuant to the Partnership
Agreement, as the sole general partner of Operating Partnership, Seritage exercises exclusive and compl ete responsibility and discretion in its day-to-day management, authority to
make decisions and control of Operating Partnership, and may not be removed as general partner by the limited partners. As of December 31, 2015, the Company held a 56.6% interest
in the Operating Partnership and ESL held a43.4% interest. The portions of consolidated entities not owned by the Company are presented as non-controlling interest as of and
during the period presented.

Note 13 — Shareholders Equity
Class A Common Shares

On July 7, 2015, the Company issued 22,332,037 Class A common shares at a price of $29.58 per share, for aggregate proceeds of $660.6 million, pursuant to the Rights Offering. The
Company incurred costs of approximately $8.2 million related to the Rights Offering.
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On July 7, 2015, the Company issued and sold to a subsidiary of GGP 1,125,760 Class A common shares at a price of $29.58 per share, for an aggregate purchase price of $33.3 million,
in atransaction exempt from registration under the Securities Act.

On July 7, 2015, the Company issued and sold to a subsidiary of Simon 1,125,760 Class A common shares at a price of $29.58 per share, for an aggregate purchase price of $33.3
million, in atransaction exempt from registration under the Securities Act.

Class A shares have a par value of $0.01 per share.

Class B Non-Economic Common Shares

On July 7, 2015, the Company issued and sold to ESL 1,589,020 Class B non-economic common shares of beneficial interest in connection with an exchange of cash and subscription
rights for Class B non-economic common shares in a transaction exempt from registration under the Securities Act pursuant to Section 4(a)(2) thereof. The aggregate purchase price
for the Class B non-economic common shares purchased by ESL was $0.9 million. The Class B non-economic common shares have voting rights, but do not have economic rights
and, as such, do not receive dividends and are not included in earnings per share computations.

Class B non-economic common shares have a par value of $0.01 per share.

Class C Non-Voting Common Shares

On July 7, 2015, the Company issued 6,790,635 Class C non-voting common shares at a price of $29.58 per share, for aggregate proceeds of $200.9 million, pursuant to the Rights
Offering. The Class C non-voting common shares have economic rights, but do not have voting rights. Upon any transfer of a Class C non-voting common share to any person other
than an affiliate of the holder of such share, such share shall automatically convert into one Class A common share. During the period from July 7, 2015 (Date Operations Commenced)
through December 31, 2015, 17,450 net shares of Class C non-voting common shares were converted to Class A common shares.

Class C non-voting shares have a par value of $0.01 per share.

Dividends and Distributions

On December 17, 2015, the Company declared a cash dividend of $0.50 per Class A and Class C common share for the period from July 7, 2015 (Date Operations Commenced) through
December 31, 2015. The holders of Operating Partnership units were entitled to an equal distribution per Operating Partnership unit held as of December 31, 2015. The dividends and
distributions payable are recorded as liabilities in the Company’s consolidated balance sheet at December 31, 2015. The dividend has been reflected as areduction of shareholders’
equity and the distribution has been reflected as areduction of the limited partners’ non-controlling interest. These amounts were paid on January 14, 2016.

The Company declared total dividends of $0.50 per Class A and Class C common share during the period from July 7, 2015 (Date Operations Commenced) through December 31,
2015. The dividends have been reflected as follows for federal income tax purposes:

July 7, 2015
(Date Operations
Commenced) to

December 31, 2015

Ordinary income $ 0.50
Return of capital —
Total $ 0.50

On March 8, 2016, the Company declared a cash dividend of $0.25 per Class A and Class C common share for the quarter ending March 31, 2016. The holders of Operating Partnership
units are entitled to an equal distribution per Operating Partnership unit held as of March 31, 2016.

Note 14 — Earnings per Share

The table below provides areconciliation of net loss and the number of common shares used in the computations of “basic” earnings per share (“EPS"), which utilizes the weighted-
average number of common shares outstanding without regard to dilutive potential common shares, and “diluted” EPS, which includes all such shares. Potentially dilutive securities
consist of shares of non-vested restricted stock and the redeemabl e non-controlling interests in Operating Partnership.

All outstanding non-vested shares that contain non-forfeitable rights to dividends are considered participating securities and are included in computing EPS pursuant to the two-
class method which specifiesthat all outstanding non-vested share-based payment awards that contain non-forfeitable rights to distributions are considered participating securities
and should be included in the computation of EPS.
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Earnings per share has not been presented for Class B shareholders as they do not have economic rights.

(in thousands except per share amounts) July 7, 2015

(Date Operations
Commenced) to

December 31, 2015
Numerator - Basic and Diluted

Net loss $ (38,803)

Net loss attributable to non-controlling interests 16,465
Net loss attributable to common shareholders $ (22,338)

Denominator - Basic and Diluted

Weighted average Class A common shares outstanding 24,707

Weighted average Class C common shares outstanding 6,679
Weighted average Class A and Class C common shares outstanding 31,386

Net loss per share attributable to Class A and Class C common shareholders $ (0.71)

No adjustments were made to the numerator for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, because the Company generated a net
loss. During periods of net loss, undistributed losses are not allocated to the participating securities as they are not required to absorb losses.

No adjustments were made to the denominator for the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015, because (i) the inclusion of outstanding
non-vested restricted shares would have had an anti-dilutive effect and (ii) including the non-controlling interest in the Operating Partnership would also require that the share of
Operating Partnership loss attributabl e to such interests be added back to net loss, therefore, resulting in no effect on earnings per share.

As of December 31, 2015, there were 221,484 shares of non-vested restricted stock outstanding.

Note 15 — Stock Based Compensation

On July 7, 2015, the Company adopted the Seritage Growth Properties 2015 Share Plan (the “Plan”). The number of shares of common stock reserved for issuance under the Plan is
3,250,000. The Plan provides for grants of restricted shares, share units, other share-based awards, options, and share appreciation rights, each as defined in the Plan (collectively, the
“Awards"). Directors, officers, other employees and consultants of the Company and its subsidiaries and affiliates are eligible for Awards.

Restricted Shares

Pursuant to the Plan, the Company made grants of restricted shares and share units during the period from July 7, 2015 (Date Operations Commenced) through December 31, 2015. The
vesting terms of these grants are specific to theindividual grant and vary in that a portion of the restricted shares and share units vest either immediately or in equal annual amounts

over the next three years (time-based vesting) and a portion of the restricted shares vest on the third anniversary of the grants subject to the achievement of certain performance
criteria (performance-based vesting).

In general, participating employees are required to remain employed for vesting to occur (subject to certain limited exceptions). Restricted shares that do not vest are

forfeited. Dividends on restricted shares and share units with time-based vesting are paid to holders of such shares and share units and are not returnable, even if the underlying
shares or share units do not ultimately vest. Dividends on restricted shares with performance-based vesting are accrued when declared and paid to holders of such shares on the third
anniversary of theinitial grant subject to the vesting of the underlying shares.
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The following table summarizes restricted share activity for the grant year ended December 31, 2015:

For the year ended December 31, 2015

Weighted-

Average Grant
Shares Date Fair Value

Unvested restricted shares at beginning of period — $ —
Restricted shares granted (1) 238,387 30.73
Restricted shares vested (16,903) 29.58

Restricted shares forfeited — —
Unvested restricted shares at end of period 221,484 $ 30.81

(1) Includes 21,552 share units.
The Company recognized $0.9 million in compensation expense related to the restricted shares for the period from July 7, 2015 (Date Operations Commenced) through December 31,

2015, which isincluded in general and administrative on the Company’s consolidated statement of operations. As of December 31, 2015, there were $6.4 million of total unrecognized
compensation costs related to the outstanding restricted shares which is expected to be recognized over aweighted-average period of approximately 2.8 years.

Note 16 — Accounts Payable, Accrued Expensesand Other Liabilities

The following table summarizes the significant components of accounts payable, accrued expenses and other liabilities (in thousands):

December 31, 2015

Dividends payable $ 27,894
Accrued real estate taxes 25,333
Below-market |eases 18,986
Accounts payable and accrued expenses 15,124
Environmental reserve 11,824
Deferred maintenance 10,281
Sears Holdings payable 8,670
Accrued interest 2,748
Total accounts payable, accrued expenses and other liabilities $ 120,860
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Note 17 — Quarterly Financial Information (unaudited)

Thefollowing table sets forth the selected quarterly financial datafor the Company (in thousands, except per share amounts):

July 7, 2015
(Date Operations
Three Months Ended Commenced) to

December 31, 2015  September 30, 2015
Total revenue $ 59,508 $ 54,063
Operating income (loss) 7177 (16,550)
Net loss (6,950) (31,853)
Net loss attributable to common shareholders (4,037) (18,301)
Net loss per share attributable to Class A and Class C common shareholders - Basic and
diluted (0.13) (0.58)
Weighted average Class A and Class C common shares outstanding - Basic and diluted 31,391 31,384
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Name of Center  Location _ Encumbrances
The Mall at Sears Anchorage,
AK )
Freestanding Cullman, AL 3
McCain Mall North Little
Rock, AR (©)]
Freestanding Russdllville,
AR 3)
Flagstaff Mall Flagstaff, AZ 3)
Superstition
Springs Mesa, AZ 3
Shopping Center Peoria, AZ 3
Desert Sky Mall  Phoenix , AZ 3)
Freestanding Phoenix , AZ (3)
Prescott Gateway
Mall Prescott, AZ 3
The Mall at Sierra Vista,
SieraVista AZ 3
Freestanding SierraVista,
AZ 3)
Park Place Tucson, AZ 3
Southgate Mall ~ Yuma, AZ 3
Kmart Center Antioch, CA (©)]
Big Bear Lake
Shopping Big Bear
Center Lake, CA 3
Southbay
Pavilion Carson, CA 3
Chula Vista ChulaVista,
Center CA 3
Sunrise Mall Citrus Heights,
CA )
Freestanding Delano, CA 3
Parkway Plaza  El Cajon, CA 3)
Imperial Valley
Mall El Centro, CA 3
Solano Fairfield, CA )
Florin Mall Florin, CA 3
Manchester Mall Fresno, CA 3
Mill Creek McKinleyville,
Marketplace CA 3
Merced Mall Merced, CA 3

Acquisition Costs (1)

SERITAGE GROWTH PROPERTIES
SCHEDULE I11—REAL ESTATE AND ACCUMULATED DEPRECIATION

DECEMBER 31, 2015
(Dollarsin thousands)

Costs Capitalized

Subsequent to Acquisition

Gross Amount at Which Carried
at Close of Period (2)

Land

$ 11517 $

947
1,288

318
932

2,661
1,204
2,605

568

1,071
1,252
938
5,207
1,485
1,594
3,664
11,476
7,315
3,778
1,905
10,573
3,877
3,679
1,022
1,370

1,354
2,534

Buildings and
Improvements

11,729
846

2,881

1,270
2,179

2,559

509
2,448
1,088

835
1,791
1,736
3,458
1,596
2,525
2,945
5,223
6,834
2,088
2,208
2,883
3,977
1,366
1,366
2,000

1,655
1,604

Buildings and

— $

F-26

Land Improvements

554

Land

$ 11,517
947

1,288

318
932

2,661
1,204
2,605

568

1,071
1,252
938
5,207
1,485
1,594
3,664
11,476
7,315
3,778
1,905
10,573
3,877
3,679
1,022
1,370

1,354
2,534

Buildings and
Improvements

$ 12,283
846

2,881

1,270
2,179

2,559

509
2,448
1,088

835
1,791
1,736
3,458
1,596
2,525
2,945
5,223
6,834
2,088
2,208
2,883
3,977
1,366
1,366
2,000

1,655
1,604

Accumulated Date
Total Depreciation Acquired

Life Upon Which
Depreciation
is Computed

$ 23,800 $
1,793

4,169

1,588
3,111

5,220
1,713
5,053
1,656

1,906
3,043
2,674
8,665
3,081
4,119
6,609
16,699
14,149
5,866
4,113
13,456
7,854
5,045
2,388
3,370

3,009
4,138

(403) July, 2015
(38) Jduly, 2015

(140) July, 2015

(49) July, 2015
(71) duly, 2015

(109) July, 2015
(60) July, 2015
(96) July, 2015
(70) July, 2015

(58) July, 2015
(58) July, 2015
(87) Jduly, 2015
(132) July, 2015
(87) July, 2015
(82) July, 2015
(87) July, 2015
(196) July, 2015
(215) July, 2015
(216) July, 2015
(66) July, 2015
(203) July, 2015
(134) July, 2015
(62) July, 2015
(91) July, 2015
(134) July, 2015

(72) duly, 2015
(95) duly, 2015

4
O

O

O
4

)
4
)
4

O
4
4
4
@
4
4
4
4
4
4
4
4
4
)
4

4
O
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Acquisition Costs (1)

Costs Capitalized
Subsequent to Acquisition

Gross Amount at Which Carried

at Close of Period (2)

Name of Center _Location  Encumbrances
Montclair Plaza Montclair,

CA )
Moreno Valley  Moreno

Mall Valley, CA 3)
NewPark Mall Newark, CA 3
Valley Plaza North

Hollywood,
CA 3)
Northridge Northridge,

Fashion Center CA 3)
Palm Desert Palm Desert,

CA 3)
Ramona Station  Ramona, CA 3
Freestanding Riverside,

CA 3)
Freestanding Riverside,

CA (©)]
Galleriaat Roseville,

Roseville CA 3
Northridge Mall ~ Salinas, CA (©)]
Inland Center San

Bernardino,
CA (©)]
Shops at San Bruno,

Tanforan CA 3
University Town San Diego,

Centre (UTC) CA 3
Eastridge Mall San Jose,

(CA) CA )
CapitolaMall Santa Cruz,

CA (©)]
SantaMaria Santa Maria,

Town Center CA 3)

Freestanding Santa

Monica, CA 3)
Freestanding Santa Paula,

CA 3)
Promenade in Temecula,

Temecula CA 3
Janss Thousand

Marketplace  Oaks, CA 3
Pacific View Ventura, CA 3
Sequoia Mall Visdlia, CA 3
West Covina West

Covina, CA 3
Westminster Mall Westminster,

CA 3)
Westland

Shopping Lakewood,

Center CcO 3)
Thornton Place  Thornton,

Co 3)
Crystal Mall Waterford,

CT (©)]
Corbin’s Corner  West

Hartford, CT 3
Freestanding Rehoboth

Beach, DE (©)]
Altamonte Mall ~ Altamonte

Springs, FL 3

Land

2,498
3,898
4,312
8,049
5,402

5,473
7,239

4,397
2,670
4,848
2,644
4,131
7,854
22,445
1,531
4,338
3,967
43,915
2,002
6,098
9,858
5,578
2,967
5,972

6,845

1,290
1,881
1,371
6,434

714

4,051

F-27

Buildings and Buildings and Buildings and
I mprovements Land I mprovements Land I mprovements
2,119 — — 2,498 2,119
3,407 — — 3,898 3,407
3,268 — — 4,312 3,268
3,172 — — 8,049 3,172
3,466 — — 5,402 3,466
1,705 — — 5,473 1,705
1,452 — — 7,239 1,452
4,407 — — 4,397 4,407
2,489 — — 2,670 2,489
3,215 — — 4,848 3,215
4,394 — — 2,644 4,394
2,066 — — 4,131 2,066
4,642 — — 7,854 4,642
14,094 — — 22,445 14,094
2,356 — — 1,531 2,356
4,803 — — 4,338 4,803
2,635 — — 3,967 2,635
3,974 — — 43,915 3,974
1,147 — — 2,002 1,147
2,214 — — 6,098 2,214
14,781 — 2,109 9,858 16,890
6,172 — — 5,578 6,172
2,243 — — 2,967 2,243
2,053 — — 5,972 2,053
5,651 — — 6,845 5,651
4,550 — — 1,290 4,550
1,300 — — 1,881 1,300
2,534 — — 1,371 2,534
10,466 — — 6,434 10,466
4,523 — — 714 4,523
6,788 — — 4,051 6,788

Total

4,617
7,305
7,580
11,221
8,868

7,178
8,691

8,804
5,159
8,063
7,038
6,197
12,496
36,539
3,887
9,141
6,602
47,889
3,149
8,312
26,748
11,750
5,210
8,025

12,496

5,840
3,181
3,905
16,900
5,237

10,839

Life Upon Which

Accumulated Date Depreciation
Depreciation Acquired _ is Computed
(47) duly, 2015 (4)
(134) July, 2015 (4)
(152) July, 2015 (4)
(74) duly, 2015 (4)
(134) July, 2015 (4)
(75) Jduly, 2015 (4)
(100) July, 2015 (4)
(200) July, 2015 (4)
(110) July, 2015 (4)
(106) July, 2015 (4)
(137) July, 2015 (4)
(119) July, 2015 (4)
(183) July, 2015 (4)
(301) July, 2015 (4)
(227) Jduly, 2015 (4)
(140) July, 2015 4
(71) Jduly, 2015 (4)
(81) July, 2015 (4)
(75) Jduly, 2015 (4)
(118) July, 2015 (4)
(288) July, 2015 (4)
(93) Jduly, 2015 (4)
(80) July, 2015 (4)
(132) July, 2015 (4)
(179) July, 2015 (4)
(113) July, 2015 (4)
(179) July, 2015 (4)
(98) Jduly, 2015 @)
(252) July, 2015 4
(135) July, 2015 (4)
(212) July, 2015 (4)
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Acquisition Costs (1)

Costs Capitalized
Subsequent to Acquisition

Gross Amount at Which Carried

at Close of Period (2)

Life Upon Which

Buildings and Buildings and Buildings and Accumulated Date Depreciation
Name of Center Location Encumbrances Land I mprovements Land Improvements Land Improvements Total Depreciation Acquired is Computed
Town Center at  Boca
Boca Raton Raton, FL ) 16,089 7,480 — — 16,089 7,480 23,569 (241) July, 2015 4
DeSoto Square Bradenton,
FL 3 958 900 — — 958 900 1,858 (80) July, 2015 4)
Beachway Plaza  Bradenton,
FL (©)] 1,420 1,479 — — 1,420 1,479 2,899 (69) July, 2015 (@)
Countryside Clearwater,
FL 3 5,852 17,777 — 713 5,852 18,490 24,342 (370) July, 2015 4
Miami
International
Mall Doral, FL (©)] 9,214 2,654 — — 9,214 2,654 11,868 (108) July, 2015 4
Edison Mall Ft. Myers,
FL 3 3,168 2,853 — — 3,168 2,853 6,021 (94) July, 2015 4)
The Oaks Mall ~ Gainesville,
FL (©)] 2,439 1,205 — — 2,439 1,205 3,644 (53) July, 2015 4
Westland Hialeah,
Shopping Mall  FL 3 9,683 3,472 — — 9,683 3,472 13,155 (128) July, 2015 (4)
Freestanding Hialeah,
FL 3 5,492 2,344 — — 5,492 2,344 7,836 (72) Jduly, 2015 4
Center of Osceola Kissimmee,
FL (©)] 2,107 2,556 — — 2,107 2,556 4,663 (102) July, 2015 (4)
Lakeland Square  Lakeland,
FL ) 1,503 1,045 — — 1,503 1,045 2,548 (57) Jduly, 2015 4
Freestanding Melbourne,
FL 3) 2,441 1,981 — — 2,441 1,981 4,422 (103) July, 2015 4
Aventura Mall Miami, FL ) 13,264 61,577 — — 13,264 61,577 74,841 (1,063) July, 2015 4
Southland Mall
(FL) Miami, FL (©)] 5,219 1,236 — — 5,219 1,236 6,455 (120) July, 2015 4)
Coastland Center Naples, FL 3) 8,857 2,209 — — 8,857 2,209 11,066 (90) July, 2015 4
Freestanding North
Miami, FL 3) 4,748 2,434 — — 4,748 2,434 7,182 (105) July, 2015 4
Paddock Mall Ocala, FL ) 2,468 1,150 — — 2,468 1,150 3,618 (68) July, 2015 4
Kmart Shopping Orange
Center Park, FL 3) 1,477 1,701 — 9 1,477 1,710 3,187 (77) July, 2015 (4)
Orlando Fashion  Orlando,
Square FL ) 4,403 3,626 — — 4,403 3,626 8,029 (189) July, 2015 4
Panama City Panama
Mall City, FL 3) 3,227 1,614 — — 3,227 1,614 4,841 (95) July, 2015 (4)
University Town Pensacola,
Plaza FL ) 2,620 2,990 — — 2,620 2,990 5,610 (124) July, 2015 4
Westfield Plantation,
Broward FL 3) 6,933 2,509 — — 6,933 2,509 9,442 (130) July, 2015 (4)
Sarasota Square  Sarasota,
FL (©)] 3,920 2,200 — — 3,920 2,200 6,120 (105) July, 2015 4
Freestanding St
Petersburg,
FL 3) 1,653 777 — — 1,653 777 2,430 (78) July, 2015 4
Tyrone Square St
Mall Petersburg,
FL 3) 2,381 2,420 — — 2,381 2,420 4,801 (130) July, 2015 4
Cumberland Mall  Atlanta,
GA 3 8,891 6,469 — — 8,891 6,469 15,360 (164) July, 2015 4
Oglethorpe Mall  Savannah,
GA (©)] 5,285 3,012 — — 5,285 3,012 8,297 (96) July, 2015 4
Freestanding Honolulu
(5), HI (©)] 6,824 2,195 — — 6,824 2,195 9,019 (68) July, 2015 4
Freestanding Algona, IA 3) 644 2,796 — — 644 2,796 3,440 (77) Jduly, 2015 4
Lindale Mall Cedar
Rapids, 1A 3) 2,833 2,197 — — 2,833 2,197 5,030 (87) July, 2015 4
Freestanding Charles
City, IA 3) 793 1,914 — — 793 1,914 2,707 (85) July, 2015 4
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Name of Center _Location
Webster City Webster
Plaza City, IA
Boise Towne
Square Boise, ID
Freestanding Chicago, IL
Freestanding Chicago, IL
Kedzie Square Chicago, IL
Homewood Homewood,
Square IL
Louis Joliet
Shopping Mall Joliet, IL
Freestanding Lombard, IL
Freestanding Moline, IL
North Riverside North
Park Mall Riverside, IL
Orland Square Orland Park,
IL
Sherwood Plaza  Springfield,
1L
Freestanding Steger, IL
North Pointe
Plaza Elkhart, IN
Glenbrook Square Ft. Wayne,
IN
Broadway Center Merrillville,
IN
Freestanding Leavenworth,
KS
Metcalf Shopping Overland
Center Park, KS
Pennyrile Hopkinsville,
Marketplace  KY
Audubon Plaza  Owensboro,
KY
Kentucky Oaks  Paducah, KY
Freestanding Houma, LA
The Mall of L afayette,
Acadiana LA
Freestanding New Iberia,
LA
Braintree Braintree (5),
Marketplace MA
Square One Mall  Saugus, MA
Bowie Town
Center Bowie, MD
Hunt Valley Cockeysville,
Towne Centre MD
South River Edgewater,
Colony MD
Valley Mall (MD) Hagerstown,
MD
Midtown
Shopping Madawaska,
Center ME

Acquisition Costs (1)

Costs Capitalized
Subsequent to Acquisition

Gross Amount at Which Carried

at Close of Period (2)

Buildings and

Encumbrances _Land I mprovements
3) 392 896
) 1,828 1,848
(3) 3,665 3,504
3) 905 804
(3) 2,385 7,924
) 3,954 4,766
(©) 2,557 3,108
) 2,685 8,281
(©) 2,010 751
) 1,846 3,178
(3) 1,783 974
) 2,182 5,051
3) 589 2,846
3) 1,349 869
3) 3,247 5,476
3) 3,413 3,224
3) 397 705
3) 2,775 1,766
3) 553 2,815
3) 411 1,083
3) 1,022 2,868
) 590 2,030
(3) 1,406 5,094
3) 450 1,819
3) 6,585 5,614
) 1,656 2,835
(3) 4,583 2,335
3) 5,768 2,319
3) 5,534 2,116
) 2,877 1,378
(©) 140 942

Life Upon Which

F-29

Buildings and Buildings and Accumulated Date Depreciation
Land Improvements _ Land Improvements Total Depreciation Acquired __is Computed
— 392 896 1,288 (33) July, 2015 (4)
— 1,828 1,848 3,676 (71) July, 2015 (4)
— 3,665 3,504 7,169 (64) July, 2015 (4)
— 905 804 1,709 (50) July, 2015 (4)
— 2,385 7,924 10,309 (176) July, 2015 (4)
— 3,954 4,766 8,720 (162) July, 2015 (4)
— 2,557 3,108 5,665 (165) July, 2015 (4)
— 2,685 8,281 10,966 (153) July, 2015 (4)
— 2,010 751 2,761 (81) July, 2015 (4)
— 1,846 3,178 5,024 (127) July, 2015 (4)
— 1,783 974 2,757 (73) Jduly, 2015 (4)
— 2,182 5,051 7,233 (172) July, 2015 (4)
— 589 2,846 3,435 (53) July, 2015 (4)
— 1,349 869 2,218 (42) July, 2015 (4)
— 3,247 5,476 8,723 (156) July, 2015 (4)
— 3,413 3,224 6,637 (166) July, 2015 (4)
— 397 705 1,102 (52) July, 2015 (4)
— 2,775 1,766 4,541 (130) July, 2015 (4)
— 553 2,815 3,368 (106) July, 2015 (4)
— 411 1,083 1,494 (35) July, 2015 (4)
— 1,022 2,868 3,890 (97) Jduly, 2015 (4)
— 590 2,030 2,620 (78) July, 2015 (4)
— 1,406 5,094 6,500 (168) July, 2015 (4)
— 450 1,819 2,269 (95) July, 2015 (4)
— 6,585 5,614 12,199 (133) July, 2015 (4)
— 1,656 2,835 4,491 (139) July, 2015 (4)
— 4,583 2,335 6,918 (92) July, 2015 (4)
— 5,768 2,319 8,087 (99) July, 2015 (4)
— 5,534 2,116 7,650 (102) July, 2015 (4)
— 2,877 1,378 4,255 (95) July, 2015 4)
— 140 942 1,082 (21) Jduly, 2015 4)
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Acquisition Costs (1)

Costs Capitalized
Subsequent to Acquisition

Gross Amount at Which Carried

at Close of Period (2)

Life Upon Which

Buildings and Buildings and Buildings and Accumulated Date Depreciation
Name of Center Location Encumbrances Land I mprovements Land Improvements L and I mprovements Total Depreciation Acquired is Computed
Freestanding Alpena, MI (©)] 782 1,427 — — 782 1,427 2,209 (74) Jduly, 2015 (4)
Jackson Crossing Jackson, M| 3 2,720 1,184 — — 2,720 1,184 3,904 (95) July, 2015 (4)
Lincoln Park
Shopping Lincoln
Center Park, MI (©)] 1,106 3,198 — — 1,106 3,198 4,304 (129) July, 2015 (4)
Hillside Plaza Manistee,
M ) 508 3,045 — — 508 3,045 3,553 (115) July, 2015 (4)
Macomb Mall Roseville,
MI ) 3,286 4,778 — — 3,286 4,778 8,064 (182) July, 2015 (4)
Freestanding Sault Ste.
Marie, M1 ) 946 917 — — 946 917 1,863 (67) July, 2015 (4)
Freestanding St. Clair
Shores, M| ) 2,399 1,797 — — 2,399 1,797 4,196 (80) July, 2015 (4)
Oakland Mall Troy, M1 ) 7,954 2,651 — — 7,954 2,651 10,605 (228) July, 2015 (4)
Freestanding Y psilanti,
Mi ) 2,462 1,277 — — 2,462 1,277 3,739 (101) July, 2015 (4)
Burnsville Center Burnsville,
MN 3) 3,513 1,281 — — 3,513 1,281 4,794 (139) July, 2015 (4)
Detroit LakesK  Detroit
Mart Plaza Lakes, MN 3) 1,130 1,220 — — 1,130 1,220 2,350 (97) Jduly, 2015 (4)
Maplewood Mall Maplewood,
MN 3) 3,605 1,162 — — 3,605 1,162 4,767 (97) July, 2015 (4)
Freestanding St. Paul,
MN 3) 1,866 1,028 — — 1,866 1,028 2,894 (104) July, 2015 (4)
Freestanding Cape
Girardeau,
MO 3) 609 908 — — 609 908 1,517 (36) July, 2015 (4)
Flower Valley
Shopping Florissant,
Center MO ) 2,430 1,607 — — 2,430 1,607 4,037 (93) July, 2015 (4)
Freestanding Jefferson
City, MO ) 957 2,224 — — 957 2,224 3,181 (79) Jduly, 2015 (4)
Kickapoo Springfield,
Corners MO (©)] 922 2,050 — — 922 2,050 2,972 (68) July, 2015 (4)
Columbus Centre  Columbus,
MS ) 2,940 2,547 — — 2,940 2,547 5,487 (116) July, 2015 (4)
Freestanding Havre, MT (©)] 600 790 — — 600 790 1,390 (48) July, 2015 (4)
Asheville Mall Asheville,
NC ) 4,141 2,036 — — 4,141 2,036 6,177 (115) July, 2015 (4)
Concord Plaza Concord,
NC (©)] 2,325 1,275 — — 2,325 1,275 3,600 (127) July, 2015 (4)
Landmark Center Greensboro,
NC ) 3,869 4,387 — 734 3,869 5,121 8,990 (153) July, 2015 (4)
Kmart Shopping
Center Minot, ND ) 1,724 2,925 — — 1,724 2,925 4,649 (106) July, 2015 (4)
Freestanding Kearney,
NE ) 272 483 — — 272 483 755 (35) July, 2015 (4)
Mall of New Manchester,
Hampshire NH ) 1,458 4,160 — — 1,458 4,160 5,618 (119) July, 2015 (4)
Pheasant Lane
Mall Nashua, NH ) 1,794 7,255 — — 1,794 7,255 9,049 (120) July, 2015 (4)
Fox Run Mall Portsmouth,
NH ) 3,934 3,375 — — 3,934 3,375 7,309 (135) July, 2015 (4)
Mall at
Rockingham
Park Salem, NH 3) 3,321 12,198 — — 3,321 12,198 15,519 (255) July, 2015 (4)
Freestanding Middletown,
NJ 3) 5,647 2,941 — — 5,647 2,941 8,588 (241) July, 2015 (4)
Freestanding Watchung,
NJ 3) 6,704 4,110 — — 6,704 4,110 10,814 (181) July, 2015 (4)
Willowbrook
Mall Wayne, NJ 3 12,849 4,553 — — 12,849 4,553 17,402 (245) July, 2015 (4)
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Name of Center _Location Encumbrances

Freestanding Deming,

NM
Freestanding Farmington,
NM
Kmart Shopping
Center Hobbs, NM
Eastern
Commons
Shopping Henderson,
Center NV
Meadows Mall Las Vegas,
NV

Meadowood Mall Reno, NV
Colonie Center  Albany, NY
Great Northern

Mall Clay, NY
Huntington East
Square Mall Northport,
NY
Freestanding Hicksville,
NY
Oakdale Mall Johnson
City, NY
Freestanding Olean, NY

Mall at Greece Rochester,
Ridge Center  NY

Sidney Plaza Sidney, NY

Eastview Mall Victor, NY

Jefferson Valley Yorktown
Mall Heights,

NY
Belden Village Canton, OH
Chapel Hill Mall  Chapel Hill,

OH
Dayton Mall Dayton, OH
Freestanding Kenton, OH
Freestanding Marietta,
OH
Great LakesMall Mentor, OH
Southland Middleburg
Shopping Heights,
Center OH
Kmart Plaza North
Canton, OH
Freestanding Tallmadge,
OH
Westgate Village
Shopping
Center Toledo, OH
Freestanding Muskogee,
OK
Freestanding Oklahoma
City, OK
Freestanding Tulsa, OK
Clackamas Town Happy
Center Valley, OR
Freestanding The Dalles,
OR

(©)
©)
(©)

Acquisition Costs (1)

Costs Capitalized
Subsequent to Acquisition

Gross Amount at Which Carried

at Close of Period (2)

Land

1,085
1,480

1,386

3,124
3,354
2,135
8,289

787

7,617
38,625

2,169
249

3,082

1,942
4,144

3,584
1,650
444
2,650
340
598
1,092
698

1,044

870

1,664
647

1,542
2,048

6,659

616

Life Upon Which

Buildings and Buildings and Buildings and Accumulated Date Depreciation
I mprovements Land I mprovements Land I mprovements Total Depreciation Acquired is Computed

1,194 — 1,085 1,194 2,279 (65) July, 2015 (4)
1,845 — 1,480 1,845 3,325 (79) July, 2015 (4)
2,557 — 1,386 2,557 3,943 (85) July, 2015 (4)
1,362 — 3,124 1,362 4,486 (97) Jduly, 2015 (4)
1,879 — 3,354 1,879 5,233 (105) July, 2015 (4)
5,748 — 2,135 5,748 7,883 (98) July, 2015 (4)
6,523 — 8,289 6,523 14,812 (230) July, 2015 (4)
4,134 — 787 4,134 4,921 (120) July, 2015 (4)
2,065 — 7,617 2,065 9,682 (120) July, 2015 (4)
19,066 — 38,625 19,066 57,691 (538) July, 2015 (4)

934 — 2,169 934 3,103 (60) July, 2015 (4)
2,124 — 249 2,124 2,373 (80) July, 2015 (4)
1,560 — 3,082 1,560 4,642 (114) July, 2015 (4)
1,769 — 1,942 1,769 3,711 (177) Jduly, 2015 (4)
1,391 — 4,144 1,391 5,535 (116) July, 2015 (4)
1,569 — 3,584 1,569 5,153 (108) July, 2015 (4)
5,854 — 1,650 5,854 7,504 (208) July, 2015 (4)
1,460 — 444 1,460 1,904 (147) Jduly, 2015 (4)
1,223 — 2,650 1,223 3,873 (118) July, 2015 (4)

417 — 340 417 757 (61) July, 2015 (4)

706 — 598 706 1,304 (43) July, 2015 (4)
1,776 — 1,092 1,776 2,868 (112) July, 2015 (4)
1,547 — 698 1,547 2,245 (78) July, 2015 (4)
1,126 — 1,044 1,126 2,170 (61) July, 2015 (4)

682 — 870 682 1,552 (56) July, 2015 (4)
1,289 — 1,664 1,289 2,953 (74) Jduly, 2015 (4)

966 — 647 966 1,613 (69) July, 2015 (4)
2,210 — 1,542 2,210 3,752 (184) July, 2015 (4)
5,386 — 2,048 5,386 7,434 (142) July, 2015 (4)
1,271 — 6,659 1,271 7,930 (59) Jduly, 2015 4)

775 — 616 775 1,391 (50) July, 2015 (4)
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Acquisition Costs (1)

Costs Capitalized

Subsequent to Acquisition

Gross Amount at Which Carried

at Close of Period (2)

Life Upon Which

Buildings and Buildings and Buildings and Accumulated Date Depreciation
Name of Center Location Encumbrances Land I mprovements Land I mprovements Land Improvements Total Depreciation Acquired is Computed
Walnut Bottom

Towne Centre Carlisle, PA ) 1,103 1,725 — — 1,103 1,725 2,828 (28) July, 2015 (4)
Shops at Prospect Columbia,

PA 3) 897 2,202 — — 897 2,202 3,099 (67) July, 2015 (4)
King of Prussia  King Of

Prussia (6),

PA 3) — 42,300 — 34 — 42,334 42,334 (646) July, 2015 (4)
Kmart & Lowes

Shopping Lebanon,

Center PA 3) 1,333 2,085 — — 1,333 2,085 3,418 (136) July, 2015 (4)
Countryside

Shopping Mount

Center Pleasant, PA 3) 970 1,520 — — 970 1,520 2,490 (92) July, 2015 (4)
Freestanding Walnutport,

PA 3) 885 3,452 — — 885 3,452 4,337 (141) July, 2015 (4)
Haines Acres

Shopping

Center York, PA (©)] 1,096 1,414 — — 1,096 1,414 2,510 (58) July, 2015 4)
Rexville

(Bayamon) Bayamon,

Towne Center PR 3 656 7,173 — — 656 7,173 7,829 (146) July, 2015 (4)
Las Catalinas Caguas, PR ) 431 9,362 — — 431 9,362 9,793 (178) July, 2015 (4)
Plaza Carolina  Carolina, PR (©)] 611 8,640 — — 611 8,640 9,251 (192) July, 2015 (4)
Plaza Guaynabo ~ Guaynabo,

PR ) 1,603 26,695 — — 1,603 26,695 28,298 (472) Jduly, 2015 4)
Western Plaza Mayaguez,

PR ) 564 4,555 — — 564 4,555 5,119 (128) July, 2015 (4)
Ponce Towne

Center Ponce, PR ) 473 3,965 — — 473 3,965 4,438 (106) July, 2015 (4)
Rhode Island Mall Warwick, RI ) 9,166 3,388 — — 9,166 3,388 12,554 (204) July, 2015 (4)
Boulevard Market Anderson,

Fair SC ) 1,297 638 — — 1,297 638 1,935 (36) July, 2015 (4)
Northwoods Mall Charleston,

SC 3) 3,576 1,497 — — 3,576 1,497 5,073 (92) July, 2015 (4)
Kmart Plaza Rock Hill,

SC ) 1,432 1,079 — — 1,432 1,079 2,511 (73) July, 2015 (4)
Freestanding Sioux Falls,

sD 3) 1,025 1,783 — — 1,025 1,783 2,808 (53) July, 2015 (4)
Wolfchase Cordova,

Galleria TN 3) 2,581 4,279 — — 2,581 4,279 6,860 (114) July, 2015 (4)

Freestanding Memphis

5),

TN 3) 2,827 2,475 — — 2,827 2,475 5,302 (108) July, 2015 (4)
Tech Ridge Austin, TX 3 3,164 2,858 — — 3,164 2,858 6,022 (144) Jduly, 2015 (4)
Southwest Center

Mall Dallas, TX 3 1,154 1,314 — — 1,154 1,314 2,468 (90) July, 2015 (4)
Freestanding El Paso, TX 3) 2,008 1,778 — — 2,008 1,778 3,786 (79) July, 2015 (4)
Baybrook Mall  Friendswood,

TX 3) 6,124 2,038 — — 6,124 2,038 8,162 (101) July, 2015 (4)
Kmart Plaza Harlingen,

TX 3) 1,795 1,183 — — 1,795 1,183 2,978 (42) July, 2015 (4)
Memorial City Houston,

Mall TX 3) 7,967 4,625 — — 7,967 4,625 12,592 (202) July, 2015 (4)
Freestanding Houston,

TX (©)] 6,110 1,525 — — 6,110 1,525 7,635 (80) July, 2015 (4)
Ingram Park Mall Ingram, TX 3 4,651 2,560 — — 4,651 2,560 7,211 (99) July, 2015 (4)
Irving Mall Irving, TX (©)] 4,493 5,743 — — 4,493 5,743 10,236 (204) Jduly, 2015 (4)
Freestanding San

Antonio,

TX 3) 5,468 1,457 — — 5,468 1,457 6,925 (84) July, 2015 (4)
Freestanding Shepherd,

TX ) 5,457 2,081 — — 5,457 2,081 7,538 (91) July, 2015 (4)
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Costs Capitalized

Gross Amount at Which Carried

Acquisition Costs (1) Subsequent to Acquisition at Close of Period (2)
Life Upon Which
Buildings and Buildings and Buildings and Accumulated Date Depreciation
Name of Center Location Encumbrances Land I mprovements Land | mprovements Land Improvements Total Depreciation Acquired is Computed
Valley View Valley

Center View, TX ) 4,706 3,230 — — 4,706 3,230 7,936 (184) July, 2015 (4)
Freestanding Westwood,

TX (©)] 2,899 1,748 — — 2,899 1,748 4,647 (112) July, 2015 (4)
Antelope Square  Layton, UT 3) 2,234 974 — — 2,234 974 3,208 (73) July, 2015 (4)
Jordan Landing

Shopping West

Center Jordan, UT 3 3,190 2,305 — — 3,190 2,305 5,495 (80) July, 2015 (4)
Landmark Mall ~ Alexandria,

VA 3) 3,728 3,294 — — 3,728 3,294 7,022 (166) July, 2015 (4)
Greenbrier Mall ~ Chesapeake,

VA (©)] 4,236 1,700 — — 4,236 1,700 5,936 (100) July, 2015 (4)
Fair Oaks Mall Fairfax, VA 3) 10,873 1,491 — — 10,873 1,491 12,364 (102) July, 2015 (4)
Newmarket Fair  Hampton,

Mall VA (©)] 771 1,011 — — 771 1,011 1,782 (103) July, 2015 (4)
Pembroke Mall  Virginia

Beach, VA 3) 10,413 4,760 — — 10,413 4,760 15,173 (133) July, 2015 (4)
Warrenton Warrenton,

Village VA (©)] 1,956 2,480 — — 1,956 2,480 4,436 (78) July, 2015 (4)
Overland Plaza ~ Redmond,

WA 3) 5,133 4,133 — — 5,133 4,133 9,266 (164) July, 2015 (4)
Westfield Vancouver,

Vancouver WA (©)] 3,378 1,136 — — 3,378 1,136 4,514 (81) July, 2015 (4)
Freestanding Y akima,

WA 3) 1,863 2,856 — — 1,863 2,856 4,719 (140) July, 2015 (4)
Southridge Mall ~ Greendale,

(wi) Wi ) 3,208 2,340 — — 3,208 2,340 5,548 (181) July, 2015 (4)
West Towne Mall Madison,

Wi 3) 3,053 2,130 — — 3,053 2,130 5,183 (168) July, 2015 (4)
Freestanding Platteville,

Wi (©)] 748 1,195 — — 748 1,195 1,943 (66) July, 2015 (4)
Patrick Street Charleston,

Plaza WY ) 2,030 797 — — 2,030 797 2,827 (69) July, 2015 (4)
Valley Point Elkins, WV (©)] 788 1,147 — — 788 1,147 1,935 (61) July, 2015 (4)
Freestanding Scott

Depot,

wv ©) 987 484 — — 987 484 1,471 (44) July, 2015 (4)
Mountain Plaza  Casper, WY (©)] 509 1,303 — — 509 1,303 1,812 (59) July, 2015 (4)
Freestanding Gillette,

wy ) 846 876 — — 846 876 1,722 (65) July, 2015 (4)
Freestanding Riverton,

wy 3 561 847 — — 561 847 1,408 (58) July, 2015 (4)
Construction in

process Various (©)] — — — 13,136 — 13,136 13,136 — n/a n/a
840,563 810,499 — 17,289 840,563 827,788 1,668,351 (29,076)

(1) Acquisition costs are based on initial purchase price acquisition and are subject to adjustment. See Note 3.

(2) The aggregate cost of land, building and improvements for federal income tax purposes is approximately $2.3 billion.

(3) All properties are encumbered by our Mortgage Loans Payable. See Note 7.
(4) Depreciation is computed based on the following estimated useful lives:

Building: 25 — 40 years
Site improvements: 5-15years
Tenant improvements: shorter of the estimated useful life or non-cancelable term of lease
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Balance at beginning of period
Additions

Impairments

Dispositions and write-offs

Balance at end of period

Balance at beginning of period
Depreciation expense
Dispositions and write-offs
Balance at end of period

(Back To Top)
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Subsidiary Name

SERITAGE GROWTH PROPERTIES
NOTESTO SCHEDULE Il
(Dollarsin thousands)

Reconciliation of Real Estate

Reconciliation of Accumulated Depreciation
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State or Other Jurisdiction
of Incorporation or Organization

2015
$ 1,651,062
17,289

$ 1,668,351

Exhibit 21.1

Seritage Growth Properties, L.P.
Seritage SRC Finance LLC

Seritage KMT Finance LLC

Seritage SRC Mezzanine Finance LLC
Seritage KMT Mezzanine Finance LLC
Seritage Management LLC

Seritage GSHoldingsLLC

Seritage SPSHoldingsLLC

Seritage MSHoldingsLLC

(Back To Top)
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Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Exhibit 23.1

We consent to the incorporation by reference in Registration Statement No. 333-205538 on Form S-8 of our report dated March 11, 2016, relating to the consolidated financial
statements and financial statement schedule of Seritage Growth Properties and subsidiaries appearing in this Annual Report on Form 10-K of Seritage Growth Propertiesfor the period
from July 7, 2015 (Date Operations Commenced) through December 31, 2015.

/9 Deloitte & ToucheLLP

New York, New York
March 11, 2016
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Exhibit 31.1
CERTIFICATION
I, Benjamin Schall, certify that:
1 | have reviewed this annual report on Form 10-K of Seritage Growth Properties;
2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make the statements made, in light of

the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in all material respects the financia condition, results of



operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(€)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which thisreport is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonabl e assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in thisreport any change in the registrant’sinternal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or isreasonably likely to materially affect, the registrant’sinternal control
over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknessesin the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’sinternal control over financial reporting.
/s/ Benjamin Schall Date: March 11, 2016

Benjamin Schall
President and Chief Executive Officer
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Exhibit 31.2
CERTIFICATION

1, Brian Dickman, certify that:

1 | have reviewed this annual report on Form 10-K of Seritage Growth Properties;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(¢)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which thisreport is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonabl e assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in thisreport any change in the registrant’sinternal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or isreasonably likely to materially affect, the registrant’sinternal control
over financial reporting; and

5. Theregistrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknessesin the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have asignificant role in the registrant’sinternal control over financial reporting.
/s Brian Dickman Date: March 11, 2016

Brian Dickman
Executive Vice President and Chief Financial Officer
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Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)



In connection with the Annual Report of Seritage Growth Properties, aMaryland real estate investment trust (the “Company”), on Form 10-K for the year ended December 31, 2015 as
filed with the Securities and Exchange Commission (the “ Report”), I, Benjamin Schall, President and Chief Executive Officer of the Company, certify, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, to the best of my knowledge:

1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2 The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
/s/ Benjamin Schall

Benjamin Schall

President and Chief Executive Officer
March 11, 2016

A signed original of thiswritten statement required by Section 906 has been provided to Seritage Growth Properties and will be retained by Seritage Growth Properties and furnished
to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the Annual Report of Seritage Growth Properties, aMaryland real estate investment trust (the “ Company”), on Form 10-K for the year ended December 31, 2015 as
filed with the Securities and Exchange Commission (the “ Report”), |, Brian Dickman, Executive Vice President and Chief Financial Officer of the Company, certify, pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge:

(@) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2 Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
/s/ Brian Dickman

Brian Dickman

Executive Vice President and Chief Financial Officer
March 11, 2016

A signed original of thiswritten statement required by Section 906 has been provided to Seritage Growth Properties and will be retained by Seritage Growth Properties and furnished
to the Securities and Exchange Commission or its staff upon request.
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