+ FAX 213.629.4520

LOS ANGELES, CALIFORNIA 90071-1406
TEL. 213.626.2311

SulmeyerKupetz, A Protessional Corporation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR

- =] ~I =] 3] o+ (7] N -

) N N - - - - Y - - - -
N - o w [=-] -J (=] [4] F oS w N - o

23
24
25
26
27
28

David S. Kupetz (CA Bar No. 125062)
Email:dkupetz@sulmeyerlaw.com

Mark S. Horoupian (CA Bar No. 175373}
mhoroupian@sulmeyerlaw.com
SulmeyerKupetz

A Professional Corporation

333 South Hope Street, Thirty-Fifth Floor
Los Angeles, California 90071-1406
Telephone: 213.626.2311 .
Facsimile: 213.629.4520

Bankruptcy Counsel for eStyle, Inc.,
Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA, LOS ANGELES DIVISION

Inre
'ESTYLE, a Delaware corporation, dba
babystyle, Cadeau, and Cadeau Designs,

Debtor.

Tax |.D. No. 95-4712564

Case No. 2:08-bk-13518-SB
Chapter 11

DEBTOR’S SECOND MOTION FOR
ORDER APPROVING DEBTOR’S

NONRESIDENTIAL REAL PROPERTY;

DATE: May 27, 2008
TIME: 11:00 a.m.
PLACE: U.S. Bankruptcy Court

Courtroom 1575
255 East Temple Street

Los Angeles, CA 90012
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L
SUMMARY

eStyle, Inc. (the “Debtor”), requests an order of the Court approving the
Debtor’s rejection of two (2) unexpired leases (the "Leases") of nonresidential real
property under which the Debtor is the lessee. The 2 affected properties (the
"Properties") are described by location name and address in Section IV below. The
Debtor, as lessee, entered into the Leases with the lessors also identified in Section IV
below.

This Motion is based on the grounds that, in the Debtor's reasonable
business judgment, the continued liabilities associated with the Leases will impede the
Debtor's opportunity for a successful reorganization and/or are burdensome to the estate.
The Debtor intends to close the two stores (the “Stores”) operated at the Properties.
Prior to closing the Stores, the Debtor shall conduct store closing sales at the Stores.
The Court granted Debtor's motion for order authorizing the commencement of store
closing sales at the Stores that are covered by the Leases at a hearing held on April 289,
2008. The Debtor intends to complete the store closing sales prior to May 30, 2008, but
no later than June 30, 2008. As a consequence, upon completion of the store closing
sales, the Debtor will no Ionger use the premises subject to the Leases. Pursuant to this
Motiqn, the Debtor requests that the Court approve the rejection of the Leases effective
as of the earlier of (a) June 30, 2008, or (b) the date upon which the Debtor turns over
possession of the Property in broom swept condition, but no earlier than May 31, 2008.

Rejection of the Leases will avoid the continuing imposirtion of
administrative claims for rent or adequate protection against the estate for properties
where the reasonable business decision is that marketing the Debtor's leasehold interest
is not cost effective and would not benefit the estate. The Leases each have terms that
are burdensome to the Debtor. Under the circumstances, as currently evaluated by the
Debtor, the Leases have no residual value for the Debtor or the estate. Accordingly,

approval of rejection of the Leases, is in the best interest of the Debtor, creditors, all other
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interested parties, and the estate. The Debtor is continuing to evaluate the leases and, if
appropriate, will modify or supplement this Motion.

This Motion is based on 11 U.S.C. § 365(a), the authorities set forth herein,
the attached Declaration of Emilia Fabricant, and any additional argument or evidence
that the Court may consider.

L.
CHAPTER 11 FILING

The Debtor commenced the above-captioned reorganization case by filing a
voluntary chapter 11 petition on March 19, 2008 (the “Petition Date”). The Debtor
remains in possession of its assets and continues to operate its business as the debtor in
possession pursuant to 11 U.S.C. §§ 1101(1), 1107(a), and 1108.

Il
DEBTOR’S BUSINESS

The Debtor is a multichannel retailer that sells maternity, baby and kids
apparel and toys, gear and related products direct to the consumer. As of the Petition
Date, the Debtor sold its products at 23 retail stores (21 babystyle stores and 2 Cadeau
stores), through its babystyle.com website, and through a direct mail program. The
Debtor sells merchandise under its babystyle and Cadeau private labels and under
leading brand labels. The Debtor also sells its Cadeau brand product to wholesale
accounts.

The Debtor's operations have historically not been profitable. The Debtor's
rehabilitation requires reorganization of the Debtor's operations and capital structure
and/or a sale or refinancing of the Debtor's business and/or assets. The Debtor is in the
process of implementing a business plan designed to reduce costs, improve operations,
eliminate unprofitable locations, and enhance the Debtor's long-term viability. Among
other things, the Debtor has terminated 14 employees at its corporate office, evaluated its
operations, and determined, as of this time, it to be necessary to close 8 of its retail

stores (the Court previously authorized the Debtor’s rejection of 6 of the 8 leases for
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these stores), subject to conducting store closing sales to maximize the value of the

Debtor’s inventory at the locations to be closed.
Iv.
THE LEASES

In connection with the operation of its business, the Debtor, as lessee,

entered into the 2 Leases that are the subject of this Motion. The store name, store

address, and landlord name and address with respect to the Leases that the Debtor

seeks to reject pursuant to this Motion are as follows:

Store Name Store Address Landlord
Westchester Mall The Westchester Mall Simon Property Group (Texas), L.P.
125 Westchester Ave,, Space | M.S. Management Associates, Inc.
3700A National City Center

White Plains, NY 10601

115 West Washington
Indianapolis, IN 46204

Glendale Galleria 1302 Glendale Galleria, 1% | Glendale Galleria
Floor c/o Kristen N. Pate, Assistant Gen.
Space 1302 Counsel

Glendale, CA 91210

General Growth Management, Inc., as
Agent

110 N. Wacker

Chicago, IL 60606

The Debtor will provide copies of the Leases upon request of any interested

party in this matter. Because the Leases are voluminous, production of the Leases other

than upon request would be unnecessarily burdensome and expensive.

As set forth above, the Debtor intends to close the two Stores that are

operated under the Leases after conducting store closing sales (or transferring the

inventory to other locations). As a consequence, upon compietion of the store closing

sales, the Debtor will no longer use the premises that are the subject of the Leases for

business purposes. Thereafter, no revenue will be generated for the Debtor's estate

pursuant to the Leases. Moreover, the Debtor believes that the Leases contain terms

that are burdensome and that the burdens under the Leases outweigh any benefit that

might be derived by the estate from the Leases.

[MSHWTN\S19716.1] .
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V.
COURTS APPROVE THE REJECTION OF LEASES BASED ON THE EXERCISE OF
THE DEBTOR’S REASONABLE BUSINESS JUDGMENT

The primary goal of chapter 11 is rehabilitation of the debtor. NLRB v.
Bildisco & Bildisco, 465 U.S. 513, 104 8. Ct. 1188, 1197, 79 L. E. 2d 482 (1984); see also

Eastern Airlines, Inc. v. International Assoc. of Machinists & Aerospace Workers, A.F.L .-

C.1.O., et al. (In re lonosphere Clubs, Inc.), 108 B.R. 901, 937 (Bankr. S.D.N.Y. 1989)

("The paramount policy and goal of chapter 11, to which all other bankruptcy policies are
subordinated, is the rehabilitation of the debtor"). In furtherance of this goal, there is a
long-standing principle of bankruptcy law that a debtor should not be compelled to
perform under a pre-bankruptcy contract that is burdensome to the estate. NLRB v.

Bildisco & Bildisco, 465 U.S. at 528, 104 S. Ct. at 1198 ("[T]he authority to reject an

executory contract is vital to the basic purpose of a chapter 11 reorganization, because
rejection can release a debtor's estate from burdensome obligations that can impede a
successful reorganization").

Bankruptcy Code section 365(a) provides that, subject to court approval, a
debtor in possession "may assume or reject any executory contract or unexpired lease of
the debtor." 11 U.S.C. §§ 365(a) and.1107(a). Section 365(a) does not provide a
standard for determining when rejection of an unexpired lease is appropriate. See

Monarch Tool & Mfg. Co. v. Monarch Product Sales Corp. (In re Monarch Tool and Mfg.

Co.), 114 B.R. 134, 137 (Bankr. S.D. Ohio 1990). However, courts traditionally have
applied a "business judgment" standard in determining whether to authorize rejection of

executory confracts and unexpired leases. See N.L.R.B. v. Bildisco & Bildisco, 465 U.S.

513, 523, 104 S. Ct. 1188, 1194-95, 79 L. Ed. 2d 42 (1984); Group of Investors v.

Chicago, Milwaukee, St. Paul & Pacific Railroad Company, 318 U.S. 523, 63 S. Ct. 727,

87 L. Ed. 959 (1943); In_re Orion Pictures Corp., 4 F.3d 1095, 1099 (2nd Cir. 1993);
Richmond Leasing Co. v. Capital Bank, N.A:, 762 F.2d 1303, 1309 (5th Cir. 1985), cert.

denied, 475 U.S. 1057 (1986). Accordingly, if the debtor in possession has reasonably
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exercised its business judgment in determining to reject an executory contract, the
decision should be approved by the court. See Lubrizol Enterprises Inc. v, Richmond

Metal Finishers, Inc. (In re Richmond Metal Finishers, Inc.), 756 F.2d 1043, 1046-47 (4th

Cir. 1985); Carrie v. Mobil Oil Corp (In re Tilco, Inc.), 558 F.2d 1369, 1372 (10th Cir.

1977); Robertson v. Pierce (In re Houng), 23 B.R. 798, 800 (Bankr. 9th Cir. 1982);

3 Collier on Bankrupfcy ] 365.03[2] at 365-22 (15th ed. rev. 1998).

"As a general rule, a bankruptcy court presented with an application to
disaffirm the obligations of an executory contract need determine only whether it is
indeed executory and whether disaffirmance would be advantageous to the debtor.” Inre

Federated Department Stores, Inc., 131 B.R. 808, 811 (Bankr. S.D. Ohio 1991). Further,

“[t]he burden or hardship which rejection would impose on other parties to such a
contract is not a factor to be weighéd by the bankruptcy court in ruling upon the debtor's
application." /d. As applied to a debtor's decision to reject an executory contract, it has
been held that the business judgment test "requires that the decision be accepted by
courts unless it is shown that the [debtor's] decision was one taken in bad faith or in
gross abuse of the bankrupt's retained business discretion." Lubrizol, 756 F.2d at 1047.
VI.
THE DEBTOR’S REJECTION OF THE LEASES SHOULD BE APPROVED

As stated above, the Debtor, subject to Court approval, shall close its stores
operated at the premises that are the éubject of the Leases upon completion of store
closing sales anticipated to be completed as early as the end of May, 2008, but in no
event later than June 30, 2008. The Debtor has requested that the Court authorize the
closing of Stores by a motion on shortened time scheduled for April 29, 2008. As a
consequence, upon completion of the store closing sales, the Debtor will no longer use
the real property controlled under the Leases for business purposes. Folldwing
completion of the store closing sales, no revenue will be generated for the Debtor's

bankruptcy estate pursuant to the Leases.
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In determining that the Leases should be rejected, the Debtor exercised
reasonable business judgment and is considering, among other things: (1) the continued
liabilities associated with the Leases and the significant negative impact of such liabilities
on the Debtor’s reorganization; (2) the lack of profitability of the operations previously
conducted at the leasehold locations; and (3) various financial factors dictating that the
Debtor's interests in the Leases are not worth marketing to ;ﬁroposed assignees and
cannot feasibly be sold to the landlords, including: (a) above market rental rates or rental
rates within a range of market rents that cause it not to be feasible for the Debtor to
assign its interests in the leases when considering the time necessary to market, (b) the
cost of carrying the lease while marketed, (c) the remaining term of the lease (including
options), (d) the security risk/expenses associated with a closed location, () the
likelihood of a lease premium being paid in a cash lump sum payment' or over time, and
(f) legal fees and transaction costs association with assumption and assignment of the
lease.

The Debtor believes that the Leases all have terms that are burdensome to
the Debtor and the estate. Further, it appears that the burdens under the Leases
outweigh any benefit that might be derived for the estate pursuant to the Leases. In
summary, the Debtor, in the reasonable exercise of its business judgment, believes that
the Leases are burdensome and have no residual value for the Debtor or the estate.
However, the Debtor is continuing to evaluate and explore its options with respect to the
Leases and, if appropriate, may modify or supplement this Motion.

VIL.
CONCLUSION

Based on the foregoing, and in order to avoid the imposition of unnecessary
administrative expense on the estate, the Debtor respectfully requests that the Court
approve the rejection of the unexpired leases of nonresidential real property identified in
Section IV above, including rejection of the Debtor's nonresidential real leases with the

following lessors: (1) Simon Property Group, L.P. (Westchester Mall); and (2) General

MSHWMTNG16716.1] -7-
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Growth Management (Glendale Galleria). The Debtor requests that the rejection of the
Leases be made effective as of the earlier of (a) June 30, 2008, or (b) the date upon
which the Debtor turns over possession of the premises to the landlord in broom swept
condition (in any event, the premises will be turned over in broom swept condition) but no _
earlier than May 31, 2008.

Dated: }%@/ Z— 2008 Respectfully submitted,

SulmeyerKupetz
A Professional Corporation

By: J

'David S. Kupelz 2~
Bankruptcy Counsel for eStyle, Inc.,
Debtor and Debtor in Possession
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DECLARATION OF EMILIA FABRICANT

I, Emilia Fabricant, declare: _

1. I am the President and Chief Merchandising Officer of eStyle, Inc.
(the “Debtor™).

2. I have personal knowledge of the facts stated herein. 1 can testify
that said facts are true and correct.

3. The Debtor commenced the above-captioned reorganization case by
filing a voluntary chapter 11 petition on March 19, 2008 (the “Petition Date"). The Debtor
remains in posséssion of its assets énd continues to operate its business as the debtor in
possession.

4, The Debtor is a multichannel retailer that sells maternity, baby and |
kids apparel and toys, gear and related products direct to the consumer. As of the
Petition Date, the Debtor sold its products at 23 retail stores (21 babystyle stores and 2
Cadeau stores), through its babystyle.com website, and through a direct mail program.
The Debtor sells merchandise under its babystyle and Cadeau private labels and under
leading brand labels. The Debtor also sells its Cadeau brand product to wholesale
accounts. |

5. Pursuant to the foregoing motion (the “Motion™), the Debtor requests
an order of the Court approving the Debtor’s rejection of two unexpired leases (the
"Leases") of nonresidential real property under which the Debtor is the lessee. The 2
affected properties (the "Properties”) are described by location name and addréss in
Paragraph No. 9 below. The Debtor, as lessee, entered into the Leases with the lessors
also identified in Paragraph No. 9 below.

8. The Debtor intends to close the two stores (the “Stores”) operated at
the Properties. Prior to closiné the Stores, and subject to Court approval granted at a
hearing conductéd on April 29, 2008, the Debtor shall conduct store closing sales at the

Stores. The Debtor intends to complete the store closing sales as early as May 31, 2008,
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but in no event later than June 30, 2008. As a consequence, upon completion of the
store closing sales, the Debtor will no longer use the premises subject to the Leases.
Pursuant to the foregoing Motion, the Debtor requests that the Court approve the
rejection of the Leases effec;tive as of the earlier of (a) the date upon which the Debtor
turns over possession of the affected property irn broom swept condition, or (b) June 30,
2008, but no earlier than May 31, 2008.

7. Rejection of the Leases will avoid the continuing imposition of
administrative claims for rent or adequate protection against the estate for properties and
it presently appears that the reasonable business decision is that marketing the Debtor's
leasehold interest is not cost effective and would not benefit the estate. The Leases each
have terms that are burdensome to the Debtor. Accordingly, it appears that approval of
rejection of the Leases, is in the best interest of the Debtor, creditors, all other interested
parties, and the estate. The Debtor is continuing to evaluate the Leases and whether any
other viable alternatives are available with respect to the Leases and, if appropriate, may
modify or supplement the foregoing Motion. However, in order to avoid the potential
imposition of unnecessary administrative expense on the estate, the Debtor has
determined that it is necessary and in the best interests of the Debtor, the estate, and
creditors to file the foregoing Motion so that it could come on for hearing before the Court
prior to the end of May, 2008. '

8. The Debtor's operations have historically not béen profitable. The
D‘ebtor's rehabilitation requires reorganization of the Debtor's operations and capital
structure and/or a sale or refinancing of the Debtor's business and/or assets. The Debtor
is in the process of implementing a bqsiness plan designed to reduce costs, improve
operations, eliminate unprofitable locations, and enhance the Debtor's long-term viability.
Among other things, the Debtor has already conducted store closing stores and/or 7
ceased operations at six of its retail stores, terminated 14 employees at its corporate

office, evaluated its operations, and determined that; at this time, it appears necessary to

[MSHIMTN519716.1] -10-
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close two more of its retail stores, subject to conducting store closing sales to maximize
the value of the Debtor’s inventory at the locations to be closed.

9. In connection with the operation of its business, the Debtor, as
lessee (or assignee of the lessee) entered into the two Leases that are the subject of this
Motion. The store name, store address, and landlord name and address with respect to

the Leases that the Debtor seeks to reject pursuant to the foregoing Motion are as

follows:
Store Name Store Address : Landlord
Westchester Mall The Westchester Mall Simon Property Group (Texas), L.P.
125 Westchester Ave., Space | M.S. Management Associates, Inc.
3700A National City Center
White Plains, NY 10601 115 West Washington
Indianapolis, [N 46204
Glendale Galleria 1302 Glendale Galleria, 1% | Glendale Galleria
Floor c/o Kristen N. Pate, Assistant Gen.
Space 1302 Counsel
Glendale, CA 91210 General Growth Management, Inc_, as
Agent

110 N. Wacker

Chicago, [L 60606

10.  As stated above, the Debtor, subject to Court approval, shall close its
stores operated at the premises that are the subject of the Leases upon completion of
store closing sales to be completed prior to June 30, 2008. The Court has already
authorized commencement of the store closing sales at the two Stores. As a
consequence, upon completion of the store closing sales, it is contemplated that the
Debtor will no longer use the real property controlled under the Leases for business
purposes. Accordingly, following completion of the store closing sales, no revenue will be
genlerated for the Debtor's bankruptcy estate pursuant to the Leases.

11.  In determining that the Leases should be rejected, the Debtor
exercised reasonable business judgment and is considering, among other things: (1) the
continued liabilities associated with the Leases and the significant negative irﬁpact of
such liabilities on the Debtor's reorganization; (2) the lack of profitability of the operations
previously conducted at the Ieaéeho]d locations; and (3) various financial factors dictating
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that the Debtor's interests in the Leases are not worth marketing to proposed assignees
and cannot feasibly be sold to the landlords, including: (a) above market rental rates or
rental rates within a range of market rents that cause it not fo be feasible for the Debtori to
assign its interests In the leases when considering the time necessary to market, (b) the
cost of carrying the lease while marketed, {¢) the remaining term of the lease (including
options), (d} the security risk/expenses associated with a closed location, (e) the
likelihood of a lease premium being paid in a cash lump sum payment or over time, and
(f) legal fees and transaction costs association with assumption and assignment of the
lease.

12.  The Debtor believes that the Leases all have terms that are
burdensome to the Debtor and the estate. Further, it appears that the burdens under the
Leases outweigh any benefit that might be derived for the estate pursuant to the Leases.
In summary, the Debtor believes that the Leases are burdensome and have no residuai
value for the Debtor or the estate. However, the Debtor Is continuing to evaluate and
explore its options with respect to the Leases and, if appropriate, may modify or
supplement this Motion.

| declare under penalty of perjury that the foregoing is true and correct.

EXECUTED THIS 2"° DAY OF MAY, 2008, AT LOS ANGELES,
CALIFORNIA,

Emilia Fabricant

[MSHWTNIG19716.1] -12-
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PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

At the time of service, | was over 18 years of age and not a party to this action. |
am employed in the County of Los Angeles, State of California. My business address is
333 South Hope Street, Thirty-Fifth Floor, Los Angeles, California 9007 1-14086.

On May 2, 2008, | served the following document(s) described as DEBTOR’S SECOND
MOTION FOR ORDER APPROVING DEBTOR’S REJECTION OF UNEXPIRED
LEASES OF NONRESIDENTIAL REAL PROPERTY; DECLARATION OF EMILIA
FABRICANT

on the interested parties in this action as follows:

SEE ATTACHED SERVICE LIST

BY MAIL: | enclosed the document(s) in a sealed envelope or package addressed to the
persons at the addresses listed in the Service List (where an email address is not set
forth) and placed the envelope for collection and mailing, following our ordinary business
practices. | am readily familiar with SulmeyerKupetz's practice for collecting and
processing correspondence for mailing. On the same day that the correspondence is
placed for collection and mailing, it is deposited in the ordinary course of business with
the United States Postal Service, in a sealed envelope with postage fully prepaid.

BY E-MAIL OR ELECTRONIC TRANSMISSION: | caused the document(s) to be sent
from the e-mail address mviramontes@sulmeyerlaw.com to the persons at the e-mail
addresses listed in the Service List, | did not receive, within a reasonable time after the
transmission, any electronic message or other indication that the transmission was
unsuccessful.

BY FAX TRANSMISSION: | caused the document(s) to be transmitted via facsimile to
the persons at the fax numbers listed in the Service List. The telephone number of the-
sending facsimile machine was 213.629.4520. No error was reported by the fax machine
that | used. A copy of the record of the fax transmission, which | printed out, is attached.

| declare under penalty of perjury under the laws of the United States of America
that the foregoing is true and correct and that | am employed in the office of a member of
the bar of this Court at whose direction the service was made.

Executed on May 2, 2008, at Los Angeles, California.

Iramontes
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SERVICE LIST

DEBTOR

eStyle, Inc.

865 South Figueroa Street
Suite 2700

Los Angeles, CA 90017

OFFICE OF THE UNITED STATES TRUSTEE

Office of the United States Trustee
Attn: Bruce Schildkraut, Esq.
Ernst & Young Plaza

725 South Figueroa St., 26th Floor
Los Angeles, CA 90017
bruce.schildkraut@usdoj.gov

REQUEST FOR SPECIAL NOTICE

American Express Travel Related Sves Co.
Inc. Corp. Card

c/o Becket and Lee, LLP

P.0O. Box 3001

Malvern, PA 19355-0701
notices@becket-lee.com

(Served via e-mail)

Bellevue Square Managers, Inc
c/o John S. Kaplan, Esq.
Perkins Coie, LLP

1201 Third Avenue, 40™ Floor
Seattle, WA 98101-3099
JKaplan@perkinscoie.com
{served via e-mail}

Dream International USA, Inc.

c/o Samuel S. Oh, Esq.

Lim, Ruger & Kim, LLP

1055 West Seventh St., Ste. 2800
Los Angeles, CA 90017
Sam.oh@irklawyers.com

(served via e-mail)

General Growth Management, Inc., as Agent
Attn: Kristen N. Pate, Assistant Gen. Counsel
110 N. Wacker

Chicago, IL 60606

(served via u.s. mail)

GRP Il Investors, L.P.; GRP Il Partners, L.P;
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GRP I, L.P.; Oak Investment Partners IX;

Oak IX Afflhates Fund, L.P.; & Oak IX Afflllates Fund — A, L.P.
¢/0 Michael Foreman, Esq.

c/o 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)

Kashwere LLC

19749 Bahama Street
Northridge, CA 91324
patty@kashwere.com
(served via e-mail)

New Breed, Inc.

c/o Franklin C. Adams, Esq.

c/o William J. Wali, Esq.

Best Best & Krieger LLP

3750 University Avenue, Suite 400
PO Box 1028

Riverside, CA 92502
franklin.adams@bbklaw.com
william.wall@bbklaw.com

(served via e-mail)

NorthPark Partners, LP

c/o James H. Billingsley, Esq.

Kirkpatrick & Lockhart Preston Gates Ellis LLP
1717 Main Street, Suite 2800 ,
Dallas, TX 75201
james.billingsley@klgates.com

(served via e-mail)

Shaw Valenza LLP

520 Capitol Mall, Suite 630
Sacramento, CA 95814
gvalenza@shawvalenza.com
(served via e-mail)

Simon Property Group, Inc.
Attn: Ronald M. Tucker, Esq.
225 W. Washington St.
Indianapolis, IN 46204
rtucker@simon.com

{served via e-mail)

Taubman Landlords

(West Farms Mall LLC;

Willow Bend Shopping Center LP, et al.)
c/o Taubman Realty Group Limited

The Taubman Company

Attn: Andrew S. Conway

MSHWMTN\519716.1] -15-
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200 E. Long Lake Road, Ste. 300
Bloomfiled Hills, Ml 48303-0200
aconway@taubman.com
(served via e-mail)

The Donovan Offices

Attn: James M. Donovan

Attn: Michael J. Glenn

Attn: John Monte

915 Wilshire Blvd., Ste. 950

Los Angeles, CA 90017
imdonovan@thedonovanoffices.com
mglenn@thedonovanoffices.com
montelaw@earthlink.net

(served via e-mail)

The irvine Company, LLC

c/o Ernie Zachary Park, Esq.

BEWLEY, LASSLEBEN & MILLER, LLP
13215 E. Penn St Ste. 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@wachovia.com

(served via e-mail)

Wachovia Capital Finance Corporation (Western)
c/o William H. Kiekhofer Ill, 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)

Westfield, LLC and

The Macerich Company

c/o Thomas J. Leanse, Esq.

c/o Brian D. Huben, Esq.

c/o Dustin P. Branch, Esq.

KATTEN MUCHIN ROSENMAN LLP
2029 Century Park East, Suite 2600
Los Angeles, CA 90067-3012
(served via u.s. mail)

SECURED CREDITORS
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GRP Partners, L.P. et al.

Attn: Dana Kibler, Vice President
2121 Avenue of the Stars, Suite 1630
Los Angeles, CA 90067

Tel. (wk): (310) 785-5183
Dana@GRPVC.com

(served via e-mail)

Oak Investment Pariners

Attn: Jerry Gallagher

90 South 7th Street, Suite 4550
Minneapolis, MN 55402
Jerry@oakvc.com

(served via e-mail)

Oak Management Corporation

Atin: Mickey Johnston, Executive Assistant
90 South 7th Street, Suite 4550
Minneapolis, MN 55402
mickey@oakvc.com

(served via e-mail)

Qak Investment Partners IX LP
Oak IX Affiliates Fund, LP

Qak IX Affiliates Fund-A, LP
90 S 7™ Street, Suite 4550
Minneapolis, MN 55402
(served via U.S mail)

GRP Il Investors, L.P.; GRP Il Partners, L.P:
GRP I, L.P.; Oak Investment Partners 1X:
Oak IX Affiliates Fund, L.P.; & Oak IX Affiliates Fund — A, L.P.
c/o Michael Foreman, Esq.

c/o 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)

Wachovia Bank, National Association

Attn: TS Legal Risk Mgmt, Designated Officer
Mail Code NC 0817

301 South Tryon Street — Floor M7

Charlotte, NC 28288

Fax: (704) 374-4224

(served via facsimile}

Wachovia Bank, National Association
Attn: Mr. Rob Kendrick

Mail Code SC 1000, 16 Broad Street
Charleston, SC 29401-3092

Fax: (843) 937-4487

(served via facsimile)
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Wachovia Capital Finance Corporation (Western)
Attn: Robin Van Meter, Vice President

251 South Lake Avenue, Suite 900

Pasadena, CA 91101
robin.vanmeter@wachovia.com

(served via e-mail)

Wachovia Capital Finance Corporation (Western)
c/o William H. Kiekhofer Ill, Esq.

c/o Anthony J. Napolitano, Esq.

MAYER BROWN LLP

350 South Grand Ave., 25th Floor

Los Angeles, CA 90071
wkiekhofer@mayerbrown.com
anapolitano@mayerbrown.com

(served via e-mail)

Wachovia Capital Markets

Attn: Bruce Laughton, Managing Director
251 South Lake Ave., Suite 900
Pasadena, CA 91101
Bruce.laughion@wachovia.com

(served via e-mail)

20 LARGEST UNSECURED CREDITORS

Atlas Paper Company

Attn Michael Finn Sales Rep
PO Box 2186

Woburn, MA 01888-9850
ajmazur@atlaspaper.com
(served via e-mail)

Bugaboo North America Inc
Attn: Dan Pennachio

12 W 23" St 3 FI

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)
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Crocs, Inc.

Attn: Sarah E. Chase, Associate Corporate Counsel
6328 Monarch Park 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 International USA, Inc.
7001 Village Dr Ste 280
Buena Park, CA 90621

Fax: 714-521-6008

(served via facsimile)

Dream International USA, Inc.

c/o Samuel S. Oh, Esq.

Lim, Ruger & Kim, LLP

1055 West Seventh St., Ste. 2800
Los Angeles, CA 90017
sam.oh@Irklawyers.com

(served via e-mail}

Epsilon Data Management LL.C

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 Chaln 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
Atin 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

[MSHWTN\519716.1] -19-
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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 Valituito

490 Gallimore Dairy Rd POB 75635
Greensboro, NC 27409
rvalitutto@newbreed.com

(served via e-mail)

New Breed, Inc.

Attn: Dennis Hunt, Vice President
7900-400 Triad Center Drive
Greensboro, NC 27409
dhunt@newbreed.com

(served via e-mail)

New Breed, Inc.

c/o William J. Wall, Esq.

Best Best & Krieger LLP

3750 University Ave., Ste. 400

1 P.O. Box 1028

Riverside, CA 92502
Franklin.adams@bbklaw.com
William.Wall@bbklaw.com
(served via e-mail)

Newco International In¢
Attn Mark Johnson CEO
13600 Vaughn St

San Fernando, CA 91340
majofgpm@aol.com
(served via e-mail)

Oracle USA, Inc

PO Box 44471

San Francisco, CA 44471
jacqueline.chin@oracle.com
(served via e-mail)

Oracle Corporation

500 Oracle Parkway
Redwood Shores, CA 94065
(served via u.s. mail)

Petunia Pickle Botiom
Attn: Braden Jones _
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305 S Kalorama St., Suite F
Ventura, CA 93001
braden@petunia.com
(served via e-mail)

Pickle

8929 Wilshire Blvd Ste 212
Beverly Hills, CA 90211
rib@pickledesign.com
(served via e-mail)

Robeez
7979 Enterprise St

Burnaby BC V5A1V5

Canada
(served via U.S. mail)

Robeez

c/o Mark letion
Mark_jetton@striderite.com
(served via e-mail)

Splendid Littles

c/o Mo Industries Inc
3751 S Hill St

Los Angeles, CA 90007
(served via u.s. mail)

UPS

Attn Hugo Tello, Acct Mgr
2930 Inland Empire Bl Ste 110
Ontario, CA 91764-4802

Tel: (909) 297-9493
htello@ups.com

(served via e-mail)

UPS Supply Chain Solutions

Attn: Bonifacio Gapultos

1515 West 190th Street, Suite 300
Gardena, CA. 90248
bonifacio.gapultos@ups-scs.com
kelly.huang@ups-scs.com
(served via e-mail)

Internal Revenue Service
P.O. Box 21126
Philadelphia, PA 19114

(servered via u.s. mail)

Internal Revenue Service

Insolvency | Stop 5022

300 North Los Angeles Street, Room 4062
Los Angeles, CA 90012-9903

(served via u.s. mail)
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LEASES/LANDLORDS

Bellevue Square Managers, Inc.
¢/o John S. Kaplan, Esq.
Perkins Coie LLP

1201 Third Avenue, 40" Floor
Seattle, WA 98101-3099
JKaplan@perkinscoie.com

(served via e-mail)

Bellevue Square Merchants
Dept 2072

PO Box 34936

Seattle, WA 98124-1936
(via U.S. Mail)

Bellwether Properties of Mass LP
PO Box 354600

Newark, NJ 07193-5460

(via U.S. Mail)

Burlingame Drug
2501 Poppy Drive
Burlingame, CA 94101
(via U.S. Mail)

Fashion Mall Partners LP

MS Mgmt Assoc National City Ctr
115 W Washington

Indianapolis, IN 46204

(via U.S. Mail)

Glendale | Mall Associates LLC
Glendale Galleria

2828 Paysphere Cir

Chigago, IL 60674

(via U.S. Mail}

Glendale Galleria

cfo Kristen N. Pate, Assistant Gen. Counsel
General Growth Management, Inc., as Agent
110 N. Wacker

Chicago, IL 60606

ggpbk@ggp.com
{served via e-mail)

JC/SC, LLC

Attn: Ezra Cohen

8101 Melrose Ave., Suite 201
Los Angeles, CA 90046-7026
ecohen8640@aol.com
(served via e-mail)

JC/SC, LLC
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c/o Property Management Associates
5120 West Goldleaf Circle, Ste. 300
Los Angeles, CA 90056

(via U.S. Mail)

JC/SC, LLC

c/o Henry N. Jannol, Esq.

Henry N. Jannol, A Professional Corporation
10350 Santa Monica Bivd., Ste. 350

Los Angeles, CA 90025
hnj@smbgroup.com

(served via e-mail)

KGS Elizabeth LLC

Unit # 256-002-CU

One Union Sq W Ste 402
New York, NY 10003-3386
(via U.S. Mail)

Kierland Residential/Retail | LLC
Acct #00000134, Dept 5008
P.O. Box 29303

Phoenix, AZ 85038

(via U.S. Mail)

Madison Manhattan Village LLC
7 W 7th St 16th FI

Attn Vp Management Services
Cincinnati, OH 45202

(via U.S. Mail)

The Manufacturers Life Ins Co
Dept A PO Box 5147

Buffalo Grove, NY 14240-5147
(via U.S. Mail)

Maxtana Ave LLC

921 Montana Ave

Santa Monica, CA 90403
(via U.S. Mail)

Mayflower Atrium LLC
Atrium Mall

14176 Collections Ctr Dr
Chicago, IL 60693

(via U.S. Mail)

Mission Viejo Associates, L.P.
P.O. Box 2004

Indianapolis, Indiana 46204
(via U.S. Mail}

Mission Viejo Associates LP
1371 Momentum Place
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Chicago, IL 60689-5311
(via U.S. Mail)

Mission Viejo Associates, L.P.

c/o M.S. Management Associates Inc.
National City Center

115 W. Washington

Indianapolis, Indiana 46204

(via U.S. Mail)

Mission Viejo Associates, L.P.

c/o The Harrisberg-Masinter Company
Attn: John Siegel '

10,000 N. Central Expressway, Suite 1060
Dallas, TX 75231 .

(via U.S. Mail})

Northpark Partners LP
R# 050700127-03

PO Box 671012
Dallas, TX 75267

(via U.S. Mail)

RREEF America REIT Il Corp BB
Dept 2794

Los Angeles, CA 90084-2794
(via U.S. Mail)

Scottsdale Fashion Square LLC
Cust # 5103Ibabyst 1dept Sfsret
PO Box 52623

Phoenix, AZ 85072-2623

(via U.S. Mail)

Sherman Oaks Fashion Associates
c/o Bank of America

File #56991

Los Angeles, CA 90074-6991

(via U.S. Mail)

Short Hills Associates LLC
Department 53501

PO Box 67000

Detroit, Ml 48267

(via U.S. Mail)

SIMON PROPERTY GROUP (TEXAS), L.P.
7620 Reliable Parkway

Chicago, llllinois 60686-0076

(via U.S. Mail)

SIMON PROPERTY GROUP (TEXAS), L.P.
c/o M.S. Management Associates, Inc.
National City Center
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115 West Washington
Indianapolis, Indiana 46204
(via U.S. Mail)

Simon Property Group (Texas), L.P.
c¢/o OPEN REALTY ADVISORS
Attn: John Siegel

2525 McKinnon, Suite 750

Dallas, Texas 75201

(via U.S. Mail)

Simon Property Group, Inc.
Attn: Ronald M. Tucker, Esq.
225 W. Washington St.
Indianapolis, IN 46204
rtucker@simon.com

(served via e-mail)

Taubman Cherry Creek Shopping
Dept # 89801

PO Box 67000

Detroit, Ml 48267

(via U.S. Mail)

Taubman Landlords

(West Farms Mall LLC;

Willow 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
Bloomfiled Hills, Ml 48303-0200
aconway@taubman.com

(served via e-mail)

The Irvine Company, LLC

c/o Ernie Zachary Park, Esq.

BEWLEY, LASSLEBEN & MILLER, LLP
13215 E. Penn St., Ste. 510

Whittier, CA 90602-1797
ernie.park@bewleylaw.com

(served via e-mail)

The Irvine Company Retail
Prop Retail Ctr: Fashion Isld
Dept 0363-1103A1

Fashion Island 03631

(via U.S. Mail)

THE RETAIL PROPERTY TRUST
Newark Post Office

P.O. Box 35467

Newmark, New Jersey 07193-5467
(via U.S. Mail)
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The Retail Property Trust
525 7th Ave, 10th Floor

‘New York, NY 10018

(via U.S. Mail)

THE RETAIL PROPERTY TRUST

c/o M.S. Management Associates, Inc.
National City Center

115 W. Washington

Indianapolis, Indiana 46204

(via U.S. Mail)

THE RETAIL PROPERTY TRUST
c/o OPEN REALTY ADVISORS
Attn: John Siegel

2525 McKinnon, Suite 750

Dallas, Texas 75201

(via U.S. Mail)

VF Mall LL.C

Bank of America Valley Fair
File #565702

Los Angeles, CA 90074-5702
(via U.S. Mail)

WEST FARMS MALL, LLC

200 East Long Lake Road

P.O. Box 200

Bloomfield Hills, Michigan 48303-0200
(via U.S. Mail)

West Farms Mall LLC
Department 55501

PO Box 67000

Detroit, Ml 48267-0555
(via U.S. Mail)

West Farms Mall LLC

c/o OPEN REALTY ADVISORS
2525 McKinnon, Suite 750
Dallas, Texas 75201

(via U.S. Mail)

West Farms Mall LLC

c/o Taubman Realty Group Limited
The Taubman Company

Attn: Andrew S. Conway

200 E. Long Lake Road, Ste. 300
Bloomfiled Hills, MI 48303-0200
aconway@taubman.com

(served via e-mail)

West Farms Mall LLC
c/o Nicholas B. Warnoff, Esq.
c/o lvan M. Gold, Esq.

MSH\WMTN\519716.1] -26-




« FAX 213.629.4520

LOS ANGELES, CALIFORNIA 90071-14086

SulmeyerKupetz, A Professional Cerporation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
TEL. 213.626.2311

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

c/o Marlene & Natsis LLP

ALLEN MATKINS LECK GAMBLE MALLORY & NATSIS LLP

Three Embarcadero Center, 12" Floor
San Francisco, CA 94111-4074
(via U.S. Mail)

Woestchester Mall LLC

PO Box 643095
Pittsburgh, PA 15264-3095
(via U.S. Mail)

Westfield, LLC and

The Macerich Company

c/o Thomas J. Leanse, Esq.

c/o Brian D. Huben, Esq.

c/o Dustin P. Branch, Esq.

KATTEN MUCHIN ROSENMAN LLP
2029 Century Park East, Suite 2600
Los Angeles, CA 90067-3012

(via U.S. Mail)

WILLOW BEND SHOPPING CENTER LP
200 East Long Lake Road

P.0O. Box 200

Bloomfield Hills, Michigan 48303-0200
(via U.S. Mail)

Willow Bend Shopping Center LP
Dept 178001

PO Box 67000

Detroit, Ml 48267

(via U.S. Mail)

Willow Bend Shopping Center LP
c/o OPEN REALTY ADVISORS
2525 McKinnon, Suite 750
Dallas, Texas 75201

(via U.S. Mail)

Willow Bend Shopping Center LP, et al.
c/o Taubman Realty Group Limited
The Taubman Company

Aftn: Andrew S. Conway

200 E. Long Lake Road, Ste. 300
Bloomfiled Hills, Ml 48303-0200
aconway@taubman.com

(served via e-mail)

INTERNAL REVENUE SERVICE

Internal Revenue Service
P.O. Box 21126
Philadelphia, PA 19114

Internal Revenue Service
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Insolvency | Stop 5022
300 North Los Angeles Street, Room 4062
Los Angeles, CA 90012-9903

Attorney General

United States Department of Justice
Ben Franklin Station

P.O. Box 683

Washington, DC 20044

United States Department of Justice Tax Division
Civil Trial Section, Western Region

P.O. Box 683

Ben Franklin Station

Washington, DC 20044

United States Attorney's Office Tax Division
Federal Building, Room 7211

300 North Los Angeles Street

Los Angeles, CA 80012

Civil Process Clerk

United States Attorney's Office
Federal Building, Room 7516
300 North Los Angeles Street
Los Angeles, CA 90012
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