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Ian S. Landsberg, Esq. (SBN 137431) 
Craig G. Margulies, Esq. (SBN 185925) 
LANDSBERG MARGULIES LLP 
16030 Ventura Boulevard, Suite 470 
Encino, California 91436 
Telephone:  (818) 705-2777 
Facsimile:   (818) 705-3777 
Email:  cmargulies@lm-lawyers.com 
  ilandsberg@lm-lawyers.com  
 
[Proposed] Counsel for Official Committee of Unsecured Creditors 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re 
 
ESTYLE, INC.,  a Delaware corporation, dba 
babystyle, Cadeau, and Cadeau Designs,  
 

Debtor. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Case No. LA 08-13518 SB 
 
Chapter 11 
 
OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS’ LIMITED OPPOSITION TO 
DEBTOR’S MOTION FOR ORDER APPROVING 
STIPULATION REGARDING USE OF CASH 
COLLATERAL BETWEEN DEBTOR AND 
SECOND PRIORITY “BRIDGE LENDERS”; 
DECLARATION IN SUPPORT 
 
Date: April 29, 2008 
Time: 11:00 a.m. 
Place: Ctrm “1575” 

255 E. Temple Street 
Los Angeles, CA 90012 

 
TO THE HONORABLE SAMUEL L. BUFFORD, UNITED STATES BANKRUPTCY JUDGE, THE DEBTOR, 

ITS COUNSEL OF RECORD AND ALL OTHER INTERESTED PARTIES: 

The Official Committee of Unsecured Creditors (the “Committee”) in the above-captioned Chapter 11 

case filed by eStyle, Inc., a Delaware corporation dba babystyle, Cadeau and Cadeau Designs, debtor and 

debtor-in-possession (the “Debtor”), hereby responds to the Debtor’s Motion Pursuant to Section 363(c) of the 
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Bankruptcy Code and Rule 4001(b) of the Federal Rules of Bankruptcy Procedure for Order Approving 

Stipulation Regarding Use of Cash Collateral Between Debtor and “Bridge Lenders”1 (the “Motion”) as follows:   

I.  INTRODUCTION 

On April 10, 2008, the Office of the United States Trustee (“OUST”) formed the Committee and 

appointed Committee counsel, subject to Court approval.  The Committee hereby submits its response to 

Debtor’s Motion wherein the Debtor seeks an order approving a Stipulation with the Bridge Lenders for (1) 

Debtor’s use of cash collateral to pay its normal and customary operating expenses, (2) replacement liens to 

Bridge Lenders in post-petition collateral to extent, validity and priority of their pre-petition liens, (3) a “carve-

out” of its collateral for fees and expenses of only Debtor’s professionals, and (4) termination date provisions 

for use of cash collateral. 

The Committee submits that any order approving the Stipulation should (1) specifically preserve the 

Committee’s right to object to any and all liens and claims of the Bridge Lenders as they are “insiders” of the 

Debtor and secured claim arose just a few months prior to the chapter 11 bankruptcy filing date; (2) require 

the Debtor to provide Committee counsel with any and all reports provided to the Bridge Lenders (see 

Stipulation, p.5, ¶ 7); (3) include a “carve-out” not just for the Debtor’s professionals, but the Committee’s 

professionals, as well (see Stipulation, p.5, ¶ 5); and (4) for any other and further relief as this Court deems 

just and proper.  The Committee respectfully reserves its right to further respond at the hearing on the Motion.   

II.  STATEMENT OF RELEVANT FACTS  

1. On March 19, 2008, the Debtor commenced this bankruptcy case by the filing of a voluntary 

petition under Chapter 11 (the “Petition Date”).   

2. On or about March 21, 2008, pursuant the Debtor’s “emergency first day motions,” the Court 

authorized, among other things, the Debtor’s interim use of cash collateral (the “Interim Cash Collateral 

Order”).  The final hearing on the Debtor’s Motion for a final order authorizing its use of cash collateral took 

place on April 17, 2008. 

                                                      
1 The “Bridge Lenders” shall refer collectively to Oak Investment Partners, IX, Oak IX Affiliates Fund, 

Oak IX Affiliates Fund-A, GRP II, L.P., GRP II Partners, L.P., and GRP II Investors, L.P. 
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3. On April 10, 2008, the Committee was formed pursuant to a meeting held by the Office of the 

United States Trustee (“OUST”).   

4. On April 10, 2008, Landsberg Margulies LLP was appointed by the OUST as the proposed 

counsel to the Committee. 

5. On April 17, 2008 (“April 17 Hearing”), the Court granted the Debtor’s motion for use of cash 

collateral, over the objection of Wachovia Capital Finance Corporation (“Wachovia”)(the Debtor’s alleged first 

priority secured lender).  Said order includes a revised budget that was subsequently submitted by the Debtor 

(the “Budget”).  A true and correct copy of the Budget is attached hereto as Exhibit “1”.   

6. The Budget included, among other things, an agreement by and between the Debtor and the 

Committee for a line item allocation of $5,000 per week for fees and costs incurred by the Committee.  Said 

amount is to be provided to the Committee to be held in trust and only drawn down upon pursuant to the 

orders of this Court, the Local Bankruptcy Rules, and/or the Federal Rules of Bankruptcy Procedure. 

7. The Budget further provided $30,000 per week as a line item allocation for the fees and costs 

of professionals, which line item began following the use of pre-petition retainers by the Debtor’s 

professionals. 

8. The Stipulation that is the subject of the Motion provides for a “carve-out” for only the fees 

and costs of the Debtor’s professionals, and not the Committee’s fees and costs.  (Stipulation, p.5, ¶ 5)  This 

is inconsistent with the Court’s prior Order approving the Budget, as provided above and further below. 

9. The Motion provides that the Bridge Lenders are “insiders” of the Debtor as that term is 

defined in 11 U.S.C. § 101.  

III.  DISCUSSION 

A. The Committee Supports the Use of Cash Collateral. 

This chapter 11 has been pending for less than thirty (60) days.  As previously stated by the 

Committee to this Court at the April 17 Hearing, the Committee supports an order authorizing use of cash 

collateral, but only conditionally supports the Stipulation as provided above and discussed further below.   

Prior to a forced liquidation, the Committee believes that the Debtor should be provided an 

opportunity to reorganize to maximize payments to the unsecured creditors.  This opportunity should be 

closely watched by all interested parties and revisited by the Court in approximately sixty (60) days (as the 
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Court ordered at the April 17 Hearing).  During this time, in conjunction with the Debtor, the Committee would 

like to analyze the various assets of Debtor’s estates, among them, various nonresidential real property 

leases, the value of Debtor’s operations as a whole, Debtor’s online operations, etc. to identify the value for 

the benefit of this Estate.   

B. The Committee Conditionally Supports the Stipulation. 

1. The Stipulation Must Preserve The Committee’s Right to Object to Any and All Liens of the 

“Insider” Bridge Lenders. 

As provided in the Motion, the Bridge Lenders are “insiders” of the Debtor.  11 U.S.C. § 101.  

Specifically, the Bridge Lenders are equity holders in the Debtor, and one representative of Oak Entities and 

one of GRP Entities serve on the Debtor’s board of directors.  (Motion, p.2:17-19)  Further, the Bridge Lenders 

financing and alleged secured claims first arose in November 2007 (just a few months prior to this chapter 11 

bankruptcy filing).   

Based upon the foregoing, the Committee submits that it must preserve any and all rights to object to 

any and all liens of the Bridge Lenders.  (See Stipulation, p.4, ¶ 3) 

2. The Debtor Should Be Required to Provide the Committee with Any and All Reporting 

Provided to the Bridge Lenders. 

The Stipulation provides that the Debtor shall provide monthly Interim Statements and Operating 

Reports that it files with the Office of the United States Trustee to the Bridge Lenders.  (Stipulation, p.5, ¶ 7)  

The Committee submits all reports provided to the Bridge Lenders should be provided to the Committee. 

3. The Stipulation Should Include a “Carve-out” For the Fees and Costs of BOTH the Debtor’s 

Professionals AND the Committee’s Professionals.   

The cash collateral order and Budget, previously approved by the Court at the April 17 Hearing, 

already includes (1) a $5,000 per week line item allocation (estimated) to the Committee for its fees and costs, 

and (2) a $30,000 per week line item allocation for “Administrative Fees”.2  The Stipulation, however, only 

provides for a “carve-out” for the Debtor’s professionals’ fees and costs.  (See Stipulation, p.5, ¶ 5)  This is 

inconsistent with this Court’s prior Order.   

                                                      
2 At the April 17 Hearing, the Court noted that the Committee is an “Administrative Fee”. 
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Not only is the Stipulation inconsistent with the Court’s prior order, the only way the Committee can 

be assured a voice in this case, on a level playing field with the Debtor’s professionals, is a requirement to be 

provided funding along with the Debtor’s professionals (as this Court already approved). The Committee is the 

only administrative professional that is not covered by any pre-petition retainer.   The Committee submits that 

the Order on the pending Motion should include a requirement to provide a “carve-out” to the Committee for 

its professionals’ fees and costs (subject to Court approval).   

C. The Bridge Lenders Are Adequately Protected. 

As provided in detail in the motion and related pleadings that were the subject of the April 17 Hearing, 

Wachovia and the Bridge Lenders (collectively, the “Secured Parties”)3 are adequately protected by a sizeable 

equity cushion, and, if necessary, a replacement lien on the Debtor’s assets to the extent of any diminution in 

value of their collateral.  Thus, payment of the administrative fees and costs, including those of the 

Committee, should be authorized through the use of cash collateral. 

IV.  CONCLUSION 

WHEREFORE, the Committee hereby respectfully requests that this Court approve the Motion for an 

order approving the Stipulation subject to the conditions raised in the Motion to assure protections to the 

Committee, and for such other and further relief as this Court deems just and proper. 

 

Dated:  April 29, 2008 LANDSBERG MARGULIES LLP 
 
 
 By:    /s/ Craig G. Margulies    

CRAIG G. MARGULIES 
[Proposed] Counsel for Official Committee of 
Unsecured Creditors 

                                                      
3 The Committee reserves any and all rights to object to the alleged secured claims in this case, and 

merely makes such references for ease of this Response.  
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DECLARATION OF RONALD M. TUCKER 

1. I am a Senior Commercial Law Attorney with Simon Property Group, Inc., the Chair of the 

Official Committee of Unsecured Creditors (the “Committee”) in the Chapter 11 case of ESTYLE, INC., a 

Delaware corporation, dba babystyle, Cadeau, and Cadeau Designs.  As such, I have personal knowledge of 

the facts attested hereto or have gained such knowledge by review of the files and bankruptcy docket in this 

bankruptcy case. 

2. The Committee has reviewed the “Official Committee of Unsecured Creditors’ Limited 

Opposition To Debtor’s Motion For Order Approving Stipulation Regarding Use Of Cash Collateral Between 

Debtor And Second Priority ‘Bridge Lenders’; Declaration In Support” and support the relief requested therein. 

I declare under penalty of perjury under the laws of the United States of America that the foregoing is 

true and correct. 

Executed this 29th day of April 2008 in Indianapolis, Indiana. 

 

 /s/ Ronald M. Tucker   
Ronald M. Tucker, Chair 
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EXHIBIT “1” 
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PROOF OF SERVICE 

              I am employed in the County of Los Angeles, State of California.  I am over the age of 18 and not a 

party to the within action.  My business address is 16030 Ventura Boulevard, Suite 470, Encino, CA  91436.  

On April 29, 2008 I served the within document(s) described as: 

OFFICIAL COMMITTEE OF UNSECURED CREDITORS’ LIMITED OPPOSITION TO DEBTOR’S MOTION 
FOR ORDER APPROVING STIPULATION REGARDING USE OF CASH COLLATERAL BETWEEN 
DEBTOR AND SECOND PRIORITY “BRIDGE LENDERS”; DECLARATION IN SUPPORT 

on the interested parties in this action on the attached service list:   

(BY MAIL) By placing a true copy of the foregoing document(s) in a sealed envelope addressed as 
set forth on the attached mailing list.  I am readily familiar with this firm's practice for collection and 
processing of correspondence for mailing.  Under that practice it would be deposited with the U.S. 
Postal Service on that same day with postage thereon fully prepaid in the ordinary course of 
business.  I am aware that on motion of the party served, service is presumed invalid if postal 
cancellation date or postage meter date is more than one day after date of deposit for mailing 
contained in affidavit. I declare under penalty of perjury under the laws of the State of California that 
the foregoing is true and correct. 

(BY EMAIL) By transmitting a true copy of the foregoing document(s) via email from this firm’s email 
address, to each interested party set forth below or on the attached mailing list.  Said transmission(s) 
were completed on the aforesaid date. 

(BY FAX) By transmitting a true copy of the foregoing document(s) via facsimile transmission from 
this firm's facsimile machine, to each interested party set forth on the attached mailing list.  Said 
transmission(s) were completed on the aforesaid date at the time stated on the transmission record 
issued by this firm's sending facsimile machine.  Each such transmission was reported as complete 
and without error and a transmission report was properly issued by this firm's sending facsimile 
machine for each interested party served.  A true copy of each transmission report is attached to the 
office copy of this proof of service and will be provided upon request. 

(BY OVERNIGHT DELIVERY) I deposited in a box or other facility regularly maintained by Federal 
Express, an express service carrier, or delivered to a courier or driver authorized by said express 
service carrier to receive documents, a true copy of the foregoing document(s) in a sealed envelope 
or package designated by the express service carrier, addressed as set forth on the attached mailing 
list, with fees for overnight delivery paid or provided for. 

 

Executed on April 29, 2008, at Los Angeles, California. 

Craig G. Margulies 

 

/s/ Craig G. Margulies 
(Type or print name)  (Signature) 

 

 

X 
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SERVICE LIST 

ATTORNEY FOR DEBTOR eSTYLE, INC. 
 
David S. Kupetz, Esq. 
Mark S. Horoupian, Esq. 
SulmeyerKupetz 
333 South Hope Street, Thirty-Fifth Floor 
Los Angeles, CA 90071-1406 
dkupetz@sulmeyerlaw.com 
mhoroupian@sulmeyerlaw.com 
(served via e-mail) 
 
OFFICE OF THE UNITED STATES TRUSTEE 
 
Office of the United States Trustee 
Attn: Ron Maroko, Esq. 
Ernst & Young Plaza  
725 South Figueroa St., 26th Floor 
Los Angeles, CA 90017 
ustp.region16@usdoj.gov 
ustp.region16@usdoj.gov 
(served via e-mail) 
 
REQUEST FOR SPECIAL NOTICE 
 
Dream International USA, Inc. 
Samuel S. Oh, Esq. 
Lim, Ruger & Kim, LLP 
1055 West Seventh Street, Suite 2800 
Los Angeles, CA 90017 
(served via e-mail) 
 
Simon Property Group, Inc. 
Attention: Ronald M. Tucker, Esq. 
225 West Washington Street 
Indianapolis, IN 46204 
rtucker@simon.com 
(served via e-mail) 
 
GRP II Investors, L.P., GRP II 
Partners, L.P., and GRP II, L.P., 
Michael Foreman, Esq. and Michelle Kreidler Dove, Esq. 
Dorsey & Whitney LLP 
250 Park Avenue 
New York, NY 10177 
foreman.michael@dorsey.com 
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dove.michelle@dorsey.com 
(served via e-mail) 
Oak IX Affiliates Fund – A, L.P., 
Oak IX Affiliates Fund, L.P., Oak Investment 
Partners IX, L.P., and Oak Investment 
Partners IX, L.P. 
Michael Foreman, Esq. 
Michelle Kreidler Dove, Esq. 
Dorsey & Whitney LLP 
250 Park Avenue 
New York, NY 10177 
foreman.michael@dorsey.com 
dove.michelle@dorsey.com 
(served via e-mail) 
 
Bellevue Square Managers, Inc. 
John S. Kaplan, Esq. 
Perkins Coie LLP 
1201 Third Avenue, 40th Floor 
Seattle, WA 98101 
jkaplan@perkinscoie.com 
(served via e-mail) 
 
The Irvine Company, LLC 
Ernie Zachary Park, Esq. 
Bewley, Lassleben & Miller, LLP 
13215 E. Penn Street, Suite 510 
Whittier, CA 90602-1797 
ernie.park@bewleylaw.com 
(served via e-mail) 
 
Wachovia Capital Finance Corporation (Western) 
Attn: Robin Van Meter, Vice President 
251 South Lake Avenue, Suite 900 
Pasadena, CA 91101 
robin.vanmeter@wahovia.com 
(served via e-mail) 
 
Wachovia Capital Finance Corporation (Western) 
c/o William H. Kiekhofer III, Esq. 
c/o Anthony J. Napolaitino, Esq. 
MAYER BROWN LLP 
350 South Grand Ave., 25th Floor 
Los Angeles, CA 90071 
wkiekhofer@mayerbrown.com 
anapolitano@mayerbrown.com 
(served via e-mail) 
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American Express Travel Related 
Svcs. Co., Inc. Corp. Card 
Gilbert B. Weisman, Esq. 
Becket and Lee LLP 
16 General Warren Boulevard 
Malvern, PA 19355 
notices@becket-lee.com 
(served via e-mail) 
 
Taubman Landlords 
(West Farms Mall LLC;  
Williow Bend Shopping Center LP, et al.) 
c/o Taubman realty Group limited 
The Taubman Company  
Attn: Andrew S. Conway 
200 E. Long Lake Road, Ste. 300 
Bloomfield Hills, MI 48303-0200 
aconway@taubman.com 
(served via e-mail) 
 
SECURED CREDITORS 
 
GRP Partners, L.P; Oak Investment Partners, et al. 
c/o Sara Stenberg, Esq. 
DORSEY & WHITNEY LLP 
Suite 1500, 50 South Sixth Street 
Minneapolis, MN 55402-1498 
Stenberg.Sara@dorsey.com 
(served via e-mail) 
 
Wachovia Capital Finance Corporation (Western) 
c/o William H. Kiekhofer III, Esq. and Anthony J. Napolaitino, Esq. 
MAYER BROWN LLP 
350 South Grand Ave., 25th Floor 
Los Angeles, CA 90071 
wkiekhofer@mayerbrown.com 
anapolitano@mayerbrown.com 
(served via e-mail) 
 
20 LARGEST UNSECURED CREDITORS 
 
Atlas Paper Company 
Attn Michael Finn Sales Rep 
P.O. Box 2186 
Woburn, MA 01888-9850 
ajmazur@atlaspaper.com 
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(served via e-mail) 
 
Bugaboo North America Inc. 
Attn: Dan Pennachio 
12 W. 23rd St. 3rd Fl 
New York, NY 10010 
dan@bugaboo.com 
paul@bugaboo.com 
(served via e-mail) 
 
Charlie rocket 
Attn: Bill Kahn or David 
2861 W. 7th St. 
Los Angeles, CA 90005 
david@charlierocket.com 
(served via e-mail) 
 
Citizens of Humanity LLC 
Attn Katie Mintz 
5715 Bickett St. 
Huntington Park, CA 90255 
katie@seashowroom.com 
(served via e-mail) 
 
Crocs Inc 
Attn Sarah Chase 
Dept 1887 
Denver, CO 1888-9850 
legal@crocs.com 
(served via e-mail) 
 
Crocs, Inc. 
Attn: Sarah E. Chase, Associate Corporate Counsel 
6328 Monarch Place 
Niwot, CO 80503 
schase@crocs.com 
(served via e-mail) 
 
Direct Marketing Solutions 
Attn: Steve Benke 
8534 NE Alderwood Rd. 
Portland, OR 97220 
sbenke@teamdms.com 
(served via e-mail) 
 
Dream Int’l USA Inc 
7001 Village Dr. Ste 280 
Buena Park, CA 90621 
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account@dreamiusa.com 
(served e-mail) 
Epsilon Data Management LLC 
Attn: Andrew Kaufman or Pierre Charchaflain 
2550 Crescent Dr. 
Lafayette, CO 80026 
andrew.kaufman@epsilon.com 
(served via e-mail) 
 
The Gilbert Company 
Attn: Bill Williamson, Vice Pres., Supply Chain Solutions 
15710 San Antonio Ave. 
Chino, CA 91710 
Tel: (909) 548-2930 
bill_williamson@gilbertusa.com 
namlaw@maersk.com 
(served via e-mail) 
 
J Hage Construction LLC 
Attn Jordan Hage 
21034 Heron Way Suite # 104 
Lakeville, MN 55044 
E-mail: jhage@jhage.com 
(served via e-mail) 
 
J Hage Construction LLC 
Attn: Jordan Hage 
4655 Nichols Road, Ste. 106 
Eagan, MN 55122 
E-mail: jhage@jhage.com 
(served via e-mail) 
 
Manulife Financial Attn: Karen Gaines, Legal Dept. 
865 S. Figueroa St., Ste 3320 
Los Angeles, CA 90017 
karen_gaines@manulife.com 
(served via e-mail) 
New Breed Logistics Inc. 
Attn: Richard Valitutto 
490 Gallimore Dairy Rd. POB 75635 
Greensboro, NC 27409 
rvalitutto@newbreed.com 
(served via e-mail) 
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New Breed, Inc. 
Attn: Dennis Hunt, Vice President 
7900-400 Triad Center Drive 
Greensboro, NC 27409 
dhunt@newbreed.com 
franklin.adams@bbklaw.com 
(served via e-mail) 
 
New Breed, Inc. 
c/o William J. Wall, Esq. 
c/o Franklin C. Adams, Esq. 
Best Best & Krieger LLP 3750 University Ave., Ste 400 
P.O. Box 1028 
Riverside, CA 92502 
William.Wall@bbklaw.com 
franklin.adams@bbklaw.com 
(served via e-mail) 
 
Newco International Inc. 
Attn Mark Johnson CEO 
13600 Vaughn St. 
San Fernando, CA 91340 
majofgpm@aol.com 
(served via e-mail) 
 
Oracle USA, Inc. 
P.O. Box 44471 
San Francisco, CA 44471 
Jacqueline.chin@oracle.com 
(served via e-mail) 
 
Petunia Pickle Bottom 
Attn: Braden Jones 
305 S. Kalorama St., Suite F 
Ventura, CA 93001 
braden@petunia.com 
(served via e-mail) 
 
Pickle 
8929 Wilshire Blvd., Suite 212 
Beverly Hills, CA 90211 
rib@pickledesign.com 
(served via e-mail) 
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Robeez 
c/o Mark Letton 
Mark_letton@striderite.com 
(served via e-mail) 
 
UPS 
Attn: Hugo Tello, Acct Mgr. 
2930 Inland Empire Blvd., Suite 110 
Ontario, CA 91764-4802 
htello@ups.com 
(served via e-mail) 
 
Deborah L. Fletcher, Esq. 
Kilpatrick Stockton LLP 
214 North Tryon Street, Suite 2500 
Charlotte, NC 28202-2381 
dfletcher@kilpatrickstockton.com 
(served via e-mail) 
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