* FAX 213.829.4520

LOS ANGELES, CALIFORNIA 90071-1408
TEL. 213.626.2311

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

0 0 N g bW ON -

OO‘-JG)UIA(ANMOCQ{OONQMAMN—*Q

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

Mark 8. Horoupian (CA Bar No. 175373)
Email:mhoroupian@suimeyerlaw.com
SulmeyerKupetz

A Professional Corporation

333 South Hope Street, Thirty-Fifth Floor
Los Angeles, California 90071-1406
TeleB&Tone: 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 Case No. 2:08-bk-13518-SB
ESTYLE, INC., a Delaware corporation, Chapter 11
dba babystyle, Cadeau, and Cadeau
Designs, DECLARATION OF DAVID S. KUPETZ
ATTESTING THAT NO OBJECTIONS AND
Debtor. NO REQUESTS FOR HEARING HAVE

BEEN RECEIVED RE APPLICATION BY
DEBTOR AND DEBTOR IN POSSESSION
FOR APPROVAL OF EMPLOYMENT OF
INVESTMENT BANKER (ALEXANDER B.
KASDAN COMPANY LIMITED)

DATE: [No Hearing Required]
TIME:  [No Hearing Required] .

| Tax1d#95:4712564 1 PLACE: "U.S.Bankruptcy Court

Courtroom 1575
255 East Temple Street
Los Angeles, CA 90012

I, David S. Kupetz, declare:

1. | am an attorney duly admitted and qualified to practice law before
the above-entitled court.

2. I have personal knowledge of the facts set forth herein. | can testify
that said facts are true and correct.

3. [ am a member of the law firm SulmeyerKupetz (“SK”), a

professional corporation. $K is bankruptcy counsel to eStyle, Inc. (the "Debtor”).
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4. On May 8, 2008, the Debtor filed and served its “Application by
Debtor and Debtor in Possession for Approval of Employment of Investment Banker
(Alexander B. Kasdan Company Limited)” (the “Application™). A frue and correct
conformed copy of the Application is attached hereto as Exhibit A and is incorporated
herein by this reference.

5. On May 8, 2008, the Debtor also filed and served its "Notice of
Application by Debtor in Possession for Approval of Employment of Investment Banker
(Alexander B. Kasdan Company Limited) the (“Notice”). A true and correct copy of the
Notice is attached hereto as Exhibit B and is incorporated herein by this reference.

6. The Application and the Notice were filed and served in accordance
with Local Bankruptcy Rule 2014-1(b). The Application and the Notice were served on (i)
the United States Trustee, (i) counsel for the official committee of unsecured creditors,
(iiiy the Debtor's 20 largest unsecured creditors, (iv) all parties who had requested special
notice in the Debtor's chapter 11 case, (v) the Debtor's secured creditors (Wachovia
Capital Finance Corporation, GRP Partners, and Oak Investment Partners), and (vi)
certain other parties identified in the proofs of service attached to the Application and the
Notice. Service of the Application and the Notice were in compliance with Local

Bankruptcy Rule 2014-1(b).

7.7 In accordance with Local Bankruptey Rule 2014-1(b)(3)(D) the |

Notice stated that any response and request for hearing was to be filed no later than
fifteen (15) days from the date service of the Notice. Nineteen (19) days have now
passed since the Application and Notice were filed and served.

8. There has been no objection or other response received with respect
to the Application. Moreover, | have not received any notification of any requests for a
hearing on the Application nor am | aware of any party having any objection to the

granting of the Application.
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9. Contemporaneously with the submission of this Declaration, | shall
lodge the Debtor’s proposed order granting the Application. Once the order is entered,
SK will serve the entered order on all parties on the Debtor's special notice list.

| deciare under pena'lf%/b?f perjury that the foregoing is true and correct.

EXECUTED THESZ?_ DAY OF MAY, 2008, AT LOS ANGELES,
CALIFORNIA.

~ DAVID 8. KUPETZ —
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David S. Kupetz (CA Bar No. 125062) E- Fl L E

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 20071-1406
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 ' Case No. 2:08-bk-13518-5B

ESTYLE, a Delaware corporation, dba Chapter 11

babystyle, Cadeau, and Cadeau Designs, -

APPLICATION BY DEBTOR AND DEBTOR
IN POSSESSION FOR APPROVAL. OF
Debtor. EMPLOYMENT OF INVESTMENT BANKER
(ALEXANDER B. KASDAN COMPANY
LIMITED); DECLARATION OF EMILIA
FABRICANT; DECLARATION OF
ALEXANDER B. KASDAN

DATE: {No Hearing Required]

TIME: [No Hearing Required]

PLACE: U.S. Bankruptcy Court
' Courtroom 1575

Tax 1.D. No. 95-4712564

Los Angeles, CA 90012

eStyle, Inc. ("Applicant” or the "Debtor"), respectfully represents:

1. Applicant is the deblor in the above-captioned chapter 11
reorganization case pending before this Court. The Debtor commenced this case by
filing a voluntary chapter 11 petition on March 19, 2008 (the “Petition Date”).

2. Applicant remains in possession of its assets and is acting as a
debtor in possession pursuantto 11 U.S.C. §§ 1101(1), 1107(a), and 1108.

3. The Debtor is multichannel retailer that sells maternity, baby and kids

apparel and toys, gear and related products direct to the consumer. As of the Petition

[DSK\LIT\519756.1 5/8/2008 (10:58 AM)) -1
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Date the Debtor sold its products at 23 retail stores, through its babystyle.com website,
and through a direct mail program. Since the Petition Date, the Debtor has obtained
court authorization to conduct store closing sales at 8 of its retfail stores. Such Store
Closing Sales have been concluded at 5 of the stores and business operations have now
ceased at those locations.

4. The Debtor is in the process of developing and evaluating a business
plan that could serve as the basis for a Chapter 11 plan of reorganization providing for a
restructuring of the Debtor's debts, equity interests, and business operations. The Debtor
is also in the process of evaluating liquidation alternatives and the potential sale of the
Debtor’s business or its assets, or an investment in, or loan to, the Debtor that might
serve as the basis for a plan of reorganization in. this case. In order {o adequately
evaluate and potentially implement a sale or financing transaction(s) that might serve as
the basis for a plan of reorganization in this case, the Debtor requires the assistance of a

qualified investment banker.

5. Subject to Court approval, the Debtor has engaged Alexander B.

' Kasdan Company Limited ("“ABKC”), a California corporation, to act as its investmént

banker in connection with the review of strategic and financial alternatives, including the

potential sale of the Debtor or its assets, or an investment in, or loan to, the Debtor that

| could serve as the basis for a chapter 11 planirrthis case. The Debtor believes that

ABKC has the appropriate qualifications, expertise, and experience required by the
Debtor in this case. A true and correct copy of the engagement agreement (the
“Agreement”) entered by the Debtor, subject to Court approval, with ABKC is at’_cached
hereto as Exhibit 1 and is incorporated herein by this reference.
8. Pursuant to the Agreement, ABKC, if so requested by the Debtor,
will:
(a)  Assist the Debtor in preparing materials for use with potential

acquirors, ienders, or investors,;

[DSKILITE19756.1 5/8/2008 (10:55 AM)] -2
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(b)

(c)

(d)

(e)

(@

(h)

(i)

Work with the Debtor to identify and contact selected potential
acquirors of the Debtor or its assets and/or investors in or
lenders to the Debtor, in addition to those with whom the
Debtor has already been in discussion;

Assist the Debtor in implementing a marketing plan and
responding to inquiries from potential acquirors, investors, and
lenders;

Assist in the due diligence process and the preparation of
data to be provided to interested parties;

Assist the Debtor in structuring and negotiating potential
transaction(s);

Review documents relating to potential transaction(s);
Coordinate due diligence and other matters with other
professional advisors, including legal counsel, involved in
potential transaction(s);

Assist with the closing process in connection with any
transaction; and

Provide such other investment banking advisory services as

~--maybe reasonably requested by the Debtor.- o

7. As set forth in the Agreement, the Debtor has agreed to pay ABKC,

subject to authorization of the Court, as foliows:

(@)

[DSKWLIT\518756.1 5/8/2008 {10:55 AM)}

Advisory Fees. The Debtor shall pay to ABKC (i) a one-time

advisory fee in the amount of $25,000, payable upon approval
of the Agreement by the Court, and (ii) monthly advisory fees
in the amount of $25,000 per month, subject to Court
apprbval, payable on the first day of each month, starting

June 1, 2008, for a period of three months (June, July and
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August 2008), unless extended by written agreement of the
parties and approved by the Court.

(b)  Transaction Fees. If a Transaction (as defined in the

Agreement) with any identified Party (as defined in the
Agreement) is consummated during the term of ABKC's
engagement, or a Transaction with an Identified Party is
consummated within a period of 12 months after the
termination thereof, the Debtor shall pay or cause to be paid
to ABKC concurrently with the closing of the transaction, a fee
in the sum of 5% of the Consideration (as defined in the
Agreement) paid, loaned or invested in the Transaction.

8. The complete terms of ABKC’s retention are set forth in the
Agreement attached hereto as Exhibit 1.

9. ABKC was founded in 2004. ABKC is a private investment bank
specializing in mergers and acquisitions, debt and equity financings and restructurings,
advising smail and middie market companies and financial sponéors. ABKC’s principals
are seasoned professionals who have executed transactions for clients ranging from
middle market to Fortune 500.

400 The founder of ABKC, Alexander B. Kasdan, has morethan sixteen
years of investment banking, corporate law and corporate strategy experience. Since
1988, he has executed over 100 domestic and cross-border transactions totaling more
than $10 billion in overall volume in a variety of industries. Prior to founding ABKC, Mr.
Kasdan was an investment banker with Barrington Associates in Los Angeles, where he
headed up the origination efforts in restructuring, Peter J. Solomon Company, a leading
independent investment bank in New York, Credit Suisse First Boston and Merrill Lynch,
where he sourced, anaiyzecf and executed large global transactions and middle-market
buy- and sell-side engagements. Attached hereto as Exhibit 2 is a summary including

additional information regarding the experience and background of Alexander B. Kasdan.
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ABKC's website is located at www .kasdancompany.com. Attached hereto as Exhibit 3 is
a list of selected relevant transactions completed by ABKC or by its principals while at
other firms.

11.  Applicant requests that the Court grant this Application and approve
the Debtor’s retention of ABKC in accordance with the terms of the Agreement attached
hereto as Exhibit 1. The Debtor seeks approval of the Agreement, in accordance with the
terms thereof, pursuant to 11 U.S.C. § 328(a). The Debtor believes that the proposed
terms of the Agreement are reasonable and appropriate under the circumstances and
believes that it is in the best interests of the Debtor, the estate, and creditors that the
Debtor receive the benefit of the investment banking services to be provided by ABKC
under the Agreement in order, at a minimum, to be able to more fuily.evaiuate the
potential alternatives available to the Debtor with respect to the resolution of this case.

12.  Pursuant to Section 328(a), notwithstanding the terms and conditions
of the Agreement, the Court may allow compensation different from the compensation
provided under such terms and conditions after the conclusion of such employment, if
such terms and conditions prove to have been improvident in light of developments not
capable of being anticipated at the time of the fixing of such terms and conditions.

13. A true and correct copy of the notice served with respect {o this
to be submitted in connection with this Application is attached hereto as Exhibit 5.

14.  To the best of the knowledge, information, and belief of Applicant,
ABKC represents no creditor or other party in this chapter 11 case. Moreover, ABKC
does not represent any affiliates or other related entities, principals, members, or officers
of the Debtor. ABKC has not received any retainer with respect to its engagement by
the Debtor.

15.  The source of the payments for the Advisory Fees to be made in
connection with its representation of Applicant as its investment banker is funds of the

Debtor. It is the Debtor's understanding that the Debtor's secured lenders, Wachovia

[DSK\LIT\E19756.1 5/8/2008 (10:55 AM)] - b
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Capital Finance Corporation (Western) (“Wachovia”) and the Debtor’s subordinated
secured lenders (the “Bridge Lenders”) consent fo the Debtor’s retention of ABKC (with
Wachovia reserving all other rights and with the Debtor contemplating that a stipulated
modification to the cun‘ent. cash collateral budget will be submitted to the Court for
approval).

16.  ABKC's representation in this case is strictly limited to representation
of the Debtor. ABKC does not represent and has not represented any other party
connected with this matter. ABKC does not represent any party other than the Debtor in

connection with this case.

17.  The Debtor is satisfied from the attached declaration of Alexander B.

| Kasdan that, in accordance with 11 U.S.C. § 327(a), ABKC does not hold or represent

any interest adverse to Applicant or the estate and is a disinterested person as that term
is defined in the Bahkruptcy Code. The employment of ABKC as the Debtor’s investment
banker is in the best interest of the chapter 11 estate.

WHEREFORE, the Debtor respectfully requests that it be authorized,
pursuantto 11 U.S.C. § 328(a), 11 U.S.C. § 327(a), and 11 U.S.C. § 1107(a), and in
accordance with Rule 2014(a) of the Federal Rules of Bankruptcy Procedure and Local

Bankmptcy Rule 2014~‘E(b), to empioy ABKC as its investment banker in accordance with

DATED: Mgé)’ g , 2008  Respectfully submitted,

SulmeyerKupetz
A Professional Corporation

Davsd S. Kupetz

Attorneys for eStyle, lnc.,
Debtor and Debtor in Possession
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DECLARATION OF EMILIA FABRICANT

I, Emilia Fabricant, declare:

1. | have personal knowledge of the facts stated herein. | can testify

that said facts are true and correct.

2, | am President and Chief Merchandising Officer of eStyle, Inc. (the
“Debtor” or “Applicant”). The Debtor is a corporation formed under the laws of the State
of Delaware. | am authorized to submit this declaration on behalf of the Debtor.

3. Applicant is the debtor in the above-captioned chapter 11
reorganization case pending before this Court. The Debtor commenced this case by
filing a voluntary chapter 11 petition on March 19, 2008 (the "Petition Date”).

4. Applicant remains in possession of its assets and is acting as a
debtor in possession.

5. The Debtor is 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, through its babystyle.com website,

and through a direct mail program. Since the Petition Date, the Debtor has obtained

| court authorization to conduct store closing sales at 8 of its retail stores. Such Store

Closing Sales have been concluded at 5 of the stores and business operations have now

|| ceased at those locations. ~

6. The Debtor is in the process of developing and evaluating a business
plan that could serve as the basis for a Chapter 11 plan of reorganization providing for a
restructuring of the Debtor's debts, equity interests, and business operations. The Debtor
is also in the process of evaluating liquidation alternatives and the potential sale of the |
Debtor's business or its asset's, or an investment in, or loan to, the Debtor that might
serve as the basis for a plan of reorganization in this case. In order to adequately

evaluate and potentially implement a sale or financing transaction(s) that might serve as

[DSKMLIT\519756.1 5/8/2008 (10:55 AM)] -7-




+ FAX 213.629.4520

LOS ANGELES, CALIFORNIA 90071-1408

TEL. 213.626.2314

] SulmeyerKugetz, A Professional Corporation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR

C 0 N O, bh WON A

OO N RN RN RN R = o a a . A A

the basis for a plan of reorganization in this case, the Debtor requires the assistance of a
gualified investment banker.

7. Sublject to Court approval, the Debtor has engaged Alexander B.
Kasdan Company Limited ("ABKC”), a California corporation, to act as ifs investment
banker in connection with the review of strategic and financial alternatives, including the
potential sale of the Debtor or its assets, or an investment in, or loan to, the Debtor that
could serve as the basis for a chapter 11 plan in this case. The Debtor believes that
ABKC has the appropriate qualifications, expertise, and experience required by the
Debtor in this case. A true and correct copy of the engagement agreement (the
‘Agreement”) entered by the Debtor, subject to Court approval, with ABKC is attached
hereto as Exhibit 1 and is incorporated herein by this reference.

8. Pursuant to the Agreement, ABKC, if so requested by the Debtor,
will:

(@)  Assist the Debtor in preparing materials for use with potential
acquirors, lenders, or investors;

(b)  Work with the Debtor to identify and contact selected potential
acquirors of the Debtor or its assets and/or investors in or
lenders to the Debtor, in addition to those with whom the

‘Debtor has already been in discussion: ~

(c)  Assist the Debtor in implementing a marketing plan and
responding to inquiries from potenﬁal acquirors, investors, and
lenders;

(d)  Assistinthe due diligence process and the preparation of
data to be provided to interested parties; \

(e)  Assist the Debtor in structuring and negotiating potential
transaction(s);

4] Review documents relating to potential transaction(s);

[DSKALITB19756.1 5/8/2008 (10:55 AM)) -8-
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(9)

(h)

(i)

Coordinate due diligence and other matters with other
professional advisors, including legal counsel, involved in
potential transaction(s); |

Assist with the closing process in connection with any

transaction; and
Provide such other investment banking advisory services as

may be reasonably requested by the Debtor.

g. As set forth in the Agreement, the Debtor has agreed to pay ABKC,

subject to authorization of the Court, as follows:

(a)

(b)

Advisory Fees. The Debtor shall pay to ABKC (i) a one-time

advisory fee in the amount of $25,000, payable upon approval
of the Agreement by the Court, and (i) monthly advisory fees
in the amount of $25,000 per month, subject to Court
approval, payable on the first day of each month, starting
June 1, 2008, for a period of three months (June, July and
August 2008), unless extended by written agreement of the
parties and approved by the Court.

Transaction Fees. If a Transaction (as defined in the

Agreement) with any identified Party (as definedinthe

Agreement) is consummated during the term of ABKC's
engagement, or a Transaction with an Identified Party is
consummated within a period of 12 months after the
termination thereof, the Debtor shall pay or cause to be paid
to ABKC concurrently with the closing of the transaction, a fee
in the sum of 5% of the Consideration (as defined in the

Agreement) paid, loaned or invested in the Transaction.

10.  The complete terms of ABKC’s retention are set forth in the

Agreement attached hereto as Exhibit 1.
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11.  To the best of the knowledge, information, and belief of Applicant,
ABKC represents no creditor or other party in this chapter 11 case. Moreover, ABKC
does not represent any affiliates or other related entities, principals, members, or officers

of the Debtor. ABKC has not received any retainer with respect fo its engagement by

the Debtor.

12.  The source of the payments for the Advisory Fees to be made in

connection with its representation of Applicant as its investment banker is funds of the

Debtor.
13. | am is satisfied from the attached declaration of Alexander B.
Kasdan that ABKC represents no interest adverse to Applicant or the estate and that the

employment of ABKC as the Debtor's investment banker would be in the best interest of

the chapter 11 estate.

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

EXECUTED THISE{L_ DAY OF MAY 2008, AT LOS ANGELES,
CALIFORNIA.

ilia Fabricant

[DSKIWLITWS18756.1 5/7/2008 (7:44 AM]) -10-
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DECLARATION OF ALEXANDER B. KASDAN

[, Alexander B. Kasdan, declare:

1. | have personal knowledge of the facts set forth below. | can testify
that said facts are true and correct.

2. | am the founder of Alexander B. Kasdan Company Limited
(“ABKC™, a California corporation.

3. eStyle, Inc. f”AppiEcant" or'the "Debtor"), is seeking court approval of
its retention of ABKC by the foregoing application. | am authorized to submit this
declaration on behalf of ABKC. }

4, ABKC founded in 2004, is a private investment bank specializing in
mergers and acquisitions, debt and equity financings and restructurings, advising small
and middle market companies and financial sponsors. ABKC offers "big firm" experience,
tenacity and client advocacy typically lacking in this market segment. ABKC's principals

are seasoned professionals who have executed transactions for clients ranging from

middle market to Fortune 500,

5. As the founder of ABKC, | have more than sixteen years of

investment banking, corporate law and corporate strategy experience. Since 1988, |

 have executed over 100 domestic and cross-border transactions totaling more than $10

billion in overall volume in a variety of industries. Prior to founding ABKC, Twasan =~ |

investment banker with Barrington Associates in Los Ange!es,'where I headed up the

origination efforts in restructuring, Peter J. Solomon Company, a leading independent
investment bank in New York, Credit Suisse First Boston and Merrill Lynch, where |

' sourced, analyzed and executed large global transactions and middle-market buy- and

sefl-side engagements.

8. in addition, | was Corporate Counsel in charge of business
development at Schlumberger Lid., a global oilfield and information services company.
Prior to that, | practiced law with O’'Melveny & Myers LLP (formerly O'Suliivan Graev &
Karabell LLP) and Paul, Hastings, Janofsky & Walker LLP (formerly Battle Fowler LLP),

[DSKILIT\E19756.1 5/8/2008 (10:55 AM)} -11-
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where | specialized in mergers and acquisitions, private equity and corporate finance

transactions. 7

7. | am a frequent speaker on the subject of mergers and acquisitions,
corporate finance and restructuring, including as organizer of the Conference at the
Anderson School at UCLA on "Buying and Selling a Company in a Tough Economy -
How to Optimize Price and Liquidity in a Buyer's Market." | have published articles on the
subjects of mergers and acquisitions and corporate finance.

8. | graduated magna cum laude from Middlebury College with a B.A.
degree in Economics and ltalian and was elected to Phi Beta Kappa during my junior

year. In addition, | hold a J.D. degree from Columbia University Law School, where |

served as Notes Editor on the Columbia Journal of Transnational Law.

9. A true and correct copy of the engagement agreement (the
“Agreement”) entered by the Debtor, subject to Court approval, with ABKC is attached
hereto as Exhibit 1. Attached hereto as Exhibit 2 is a true and correct summary
regarding ABKC, including information discussing my experience and background.

ABKC’s website is located at www.kasdancompany.com. Attached hereto as Exhibit 3 is

a list of selected relevant transactions completed by ABKC or by its principals while at
other firms. |

40, Neither I, nor ABKC, to my knowledge represent or have any
connection with any creditor or other party in interest in this case, their respective
attorneys or accountants, the United States trustee or any person employed in the Office
of the United States trustee.

11.  Neither {, nor ABKC, have any interest adverse to the Debtor or the
estate. Further, [ am not aware of facts that would lead me to conclude that the ABKC is
not a "disinterested person” as that term is defined by the Bankruptcy Code. | have read
the foregoing application and to the best of my knowledge all the facts stated therein are
true and correct.

12.  Neither | nor ABKC have any prepetition claim against the Debtor.

[DSK\LIT519756.1 5/8/2008 (10:55 AM)) -12-
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13.  ABKC has not in the past represented nor does ABKC presently plan
to represent in the future any related debtors, principals, officers, or aﬁiliates of the
Debtor.

14.  ABKC has no connections with the Debtor, other than those
disclosed herein.

15.  ABKC is not and was not an equity security holder or an insider of
the Debtor.

16. ABKC is and was not, at any prior time, an investment banker for any
security of the Debtor.

17.  ABKC is not and was not, at any time, a director, officer or employee
of the Debtor.

18. ABKC has no interest materially adverse to the interest of the estate
or of any class of creditors or equity security holders, for any reason of any direct or
indirect relationship to, connection with, or interest in, the Debtor, or for any other reason.

19. No member of ABKC is a relative or employee of the United States
Trustee or a United States Bankruptcy Judge.

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

EXECUTED THIS 7th DAY OF MAY, 2008, AT LOS ANGELES,

ALEXANDER B. KASDAN

DSKWLIMS19756.1 5/7/2008 (6:28 PM)] «13.
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ALEXANDER B. KASDAN COMPANY LIMITED
11661 SAN VICENTE BLVD., SUITE 201
LLOS ANGELES, CALIFORNIA 90043

April 29, 2008

Board of Directors

eStyle, Inc.-

- 865 South Figueroa Street
Suite 2700

Los Angeles, CA 90017

Gentlemen:

Alexander B. Kasdan Company Limited, a California corporation (“ABKC” or
“we"), is pleased to present this engagement letter to act as investment banker to
eStyle, Inc. (collectively, the “Company” or "you”), in connection with the review of
certain strategic and financial alternatives, including the potential sale of the Company
or its assets, or an investment in, or loan to, the Company by a third party (the
“Transaction™). As defined herein, the Transaction does not include store closing or
liquidation sales by the Company. This agreement is subject to approval of the court
(the “Court”) presiding over the Chapter 11 reorganization case commenced by the
Company by the filing of a voluntary Chapter 11 bankruptcy petition pursuant to the
United States Bankriptcy Code, as amended (the “Bankruptsy Code®), on March 19,
2008. The Company agrees to seek the Court's approval of this agreement pursuant to
Section 328 of the Bankruptcy Code. Meanwhile, because timé is of the essence,
ABKC will immediately commence providing the services identified below.

1. Our Engagement.

As your mvestrnent banker wn’sh respect to the Transactaon :f S0 requested
ABKC will:

(a) a‘ssist the Company in preparing the materials for use with potential
acquirors, lenders, of investors;

(b}  work with the Company to identify and contact selected potential acquirors.

of the Company or its assets and/or investors in or lenders to the Company, in addition
to those with whom you have already been in discussions;

() assist the Company in implementing a marketing plan and responding to
inquiries from potential acquirors, investors, and lenders;

{d)  assistin the due diligence process and the preparation of data room;

{e)  solicit interest from potéential acquirors, investors and lenders;
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) assist the Company in structuring and negotiating the Transaction;
(g) review documents relating to the Transaction;

(h)  coordinate due diligence and other matteré with other professional
advisors, including legat counsel, invoived in the Transaction;

()] assist with the closing process, and

() provide such other adviéory se‘r‘v‘iées as may be reasonably fequested by
. the Company :

In our role as your investment banker, we may assist in negotiations with
potential acquirors, investors, and lenders, but we will have no authority fo bind you
definitively to any third party. You have the right in your sole and absolute discretion to
reject any Transaction regardless of the terms proposed. Our advice and assistance
will not encompass legal or tax issues, as to which you should consult competent
counsel and accountants.

In connection with our engagement, the Company will use its reasonable efforts
to furnish ABKC with all information concerning the Company which ABKC reasonably
deems appropriate for the performance of its services pursuant to this engagement and
will provide ABKC with reasonable access to the Company and its directors, officers,
employees, accountants and advisors, it being understood that ABKC will rely entirely
upon such information without assuming any responsibility for mdependent investigation
or verification thereof.

All non-public information concerning the Company which is given to ABKC will
be used solely in the course of the performance of our services hereunder and will be
treated confidentially by ABKC or as long as it otherwisé remains non-public. Except as
otherwise required by law or any regulatory authority {(provided prompt notice of such
disclosure is given fo the Company and ABKC), ABKC will not disclose this information
to a third party without the Cempany s consent.

2. OurFees.

As compensation for our services hereunder, the Company agrees to pay to
ABKC, subject to authorization of the Court, as follows:

{a)  Advisory Fees. The Company shall pay to ABKC (i} a one-time advisory
fee in the amount of $25,000, payable upon approval of this engagement letter by the
Court, and (i) monthly advisory fees in the amount of $25,000 per month, subject to
Court approval, payable on the first day of each month, starting June 1, 2008, for a
period of 3 months (June, July and August 2008), uniess extended by written
agreefrient of the parties hereto and approved by the Court.

(b}  Transaction Fees. If a Transaction with any Identified Party (as defined
below) is consummated during thé term of cur engagement, or a Transaction with an

[T 5/2/2008 (11:53 AMY] - 2
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Identified Party is consummated within a period of twelve months after the termination
thereof ("tail period™), the Company shall pay or cause to be paid to ABKC concurrently
with the closing of the Transaction (and as a pre-condition of closing), a fee (the
“Transaction Fee"). The Transaction Fee shall be the sum of an amount of money
equal to five percent (5.0%) of the Consideration (as defined below) paid, loaned or
invested in the Transaction,

ABKC shall provide to the Company a list of potential acquirors of and/or
investors in the Company, introduced or contacted by ABKC during the term of our
engagement, and the parties set forth on such list shall be deemed Identified Parties
(each such party, an ldentified Party).

For the purposes of this agreement, the term “Consideration” shall mean (i) the total fair
market value {at the Closing) of all consideration (including cash, securities and/or
property, irrespective of whether such amounts are classified as equity, debt,
mezzariine financing, or some combination of any of the foregoing) paid, loaned or
payabte or otherwise to be distributed, directly or indirectly, to the Company or its
security holders (including its shareholders and secured and/or unsecured creditors)
with or as the result of the Transaction, (ii) the principal amount (including accrued
interest thereon) of any indebtedness of the Company directly or indirectly paid off,
~extinguished or defeased or directly or indirectly assumed by the acquirors orits
affiliates in connection with or as a result of the Transaction, and (iii) if the Transaction
involves a sale of equity interests directly or indirectly representing a majority of the
outstanding capital of the Company or otherwise affecting a change of control of the
Company, excluding the fair market value of any securities in the Company retained by-
its current security holders (the “Shareholders”). Notwithstanding the foregoing,
Consideration shall not include any consideration paid, loaned, contributed, assumed,
or otherwise provided by the Shareholders, or any existing secured lender of the
Company, or any affiliate, related entity, or investor in any Shareholder or any existing
secured lender of the Company. For the purposes of computing the full amount of
Consideration, any non-cash form of consideration, including, but not limited to, funded
development contracts, leases, royalties, product sales, licenses, minimum purchase

requirements, non-competition or consulting agreements beyond normatl employee or _

“consultant cormpensation, or defefred consideration will be assumed to have a value
equal to its fair market value to the extent that it involves property of the Company at the
time of Closing. If any portion of the Consideration is paid in the form of securities, the
value of such securities, for purposes of calculating the Transaction Fee, will be
determined by the average of the last sales prices for such securities for the twenty (20)
trading days prior to the date of the Ciosing. If such securities do not have an existing
public trading market, the value of such securities will be the mutually agreed upon fair
market value at the time of Closing. Amounts paid into escrow and contingent
payments, including, but not limited to, instaliment sales, eamn-outs or other form of
delayed or contingent payment, in connection with any Transaction will be included as
part of the Consideration; provided, however, that if the consideration in connection with
any Transaction may be increased by payments related to future events, the portioni of
the Transaction Fee relating to such contingent payments will be estimated based on

[ 5/2/20C8 (11:53 AM)] 3
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the Company’s projections, of, if fio such projections exist, otherwise agreed upon by
the parties in good faith and payablé at Closing.

No fee payable to any other financial consultant or advisar by the Company, its
shareholders or any other parties shall reduce or otherwise affect the fees due us
pursuant to this engagement letter. :

The Company acknowledges that it will reimburse ABKC for any reasonable out-
of-pocket expenses that ABKC might incur in connection with providing services to the
Company, and for all other expenses incurred in providing such services, including but
not limited to, research, telephone, delivery, messenger and overnight courier
expenses; provided, however, if expenses total more than $5,000, any amount in
excess of $5,000 must be pre-approved by the Company in writing.

3. General Provisions.

(a) Indemnification. As is customary in relationships of this type, the.
Company shall indemnify, defend, protect and hold harmless ABKC from and against
any and all damages, costs and liabilities, including but not limited to, all attorneys’ fees
and costs (collectively, “Losses”), that may be incurred by ABKC in connection with its
performance of services with respect to this engagement letter; provided, however, that
such indemnity shall not extend to any action taken or omitted by ABKC that arises from
or relates to ABKC's own gross negligence, bad faith of misrepresentation, If such
indernnification is for any reason not available or insufficient to hold ABKC harmiess, the
Company agrees to contribute to any Losses involved in such proportion as is
appropriate to reflect the relative benefits received (or antitipated to be received) by the
Company, on the one hand, and ABKC, on the other hand, with respect to the
engagement or, if such allocation is determined by a court or arbitral tribunal to be
unavailable, in such praportion as is approptiate to reflect other equitable
considerations, such as the relative fault of the Company, on the one hand, and ABKC,
on the other hand; provided, however, that to the extent permitted by applicable law,
ABKC shall not be responsible for amounts which in the aggregate are in excess of the
amount of all fees actually received from the Company in connection with this

engagement

The Company wnn not, w:thout ABKC s prior written consent, which consent shaii

not be unreasonably withheld, settle, compromise, consent to the entry of any judgment
in or otherwise seek to terminate any action, claim, suit, investigation or proceeding in
respect of which indemnification may be sought heteunder, unless such proposed
settlement or response includes a release of ABKC from any liabilities arising out of
such action, claim, suit, investigation or proceeding.

(b} Termination. Either party may terminate this Agreement upoen ten (10)
days wriiten notice to the other party at any time. !f the Company terminates this
Agreement, the Company agrees to pay to ABKC any and all expenses incurred up fo
the date of termination. The Company also agrees that ABKC shall be ent:tled to all
Transaction Fees as specified in Section 2 hereof.

L1 5/2/2008 {11:53 AMY] 4
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- {c)  Entire Agreement and Governing Law. This engagement letter comprises
the entire agreement between the parties. All changes or amendments to this
engagement letter must be agreed to in writing and executed by both the Company and
ABKC in order to be effective. This engagement letter shall be governed by, interpreted
under, construed and enforced in accerdance with the laws of the State of California,
excluding conflict of law principles that might cause application of laws of any other
jurisdiction. '

(d)  Execution. Each person executing this engagement letter represents and
warrants to the other party that he or she is duly authorized and has legal capacity to
execute and deliver this engagement letter on behalf of the person(s) for which
execution is made. Each party to this engagement letter represents and warrants to the
other party that the execution of this Agreement and the performance of such party's:
obligations hereunder have been duly authorized and that the engagement letter is a
valid and legal agreement binding on such party and enforceable in accordance with its
terms. :

(e) Arbitration. The parties to this engagement letter agree that all disputes
arising in connection with this engagement letter shall be subject to binding arbitration to
be had before a retired judge affiliated with JAMS or similar arbitration service in Los
- Angeles County, California. This choice of venue is intended by the parties to be
mandatory and not permissive in nature, thereby precluding the possibility of litigation
between or among the parties with respect to or arising out of this engagement letter in_
any jurisdiction other than in Les Angeles County, California. Each party waives any
right that it may have to object to venue with respect to any proceeding brought in
accordance with this section, and stipulates that the state and federal courts located in
the County of Los Angeles, State of California, shall have in personal jurisdiction and
venue over each of them for the purpose of binding arbitration relating to any dispute,
contraversy or proceeding arising out of this engagement letter. The parties specifically
incorporate, as applicable, the provisions of Section 1280 et seq. of the California Code
of Civil Procedure and the parties shall have the right to conduct discovery prior to the
arbitration hearing in accordance with Section 1283.05 of the California Code of Civil
Procedure. Any final judgment rendered against a party in any binding arbitration or
proceeding shall be conclusive as to the subject of such final judgment and may be
enforced in other jurisdictions in any manner provided by law. The parties to this
engagement letter specifically agree to be subject to the jurisdiction of the courts sitting
in the County of Los Angeles, State of California, in any action to compel arbitration or
to enforce an arbitration award. In addition to the attorneys’ fees specified in Section 3(f)
below, the prevailing party in any arbitration shall be entitled to full reimbursement by
the losing party for any and all costs that it paid to the arbitration service, the arbitrator
and to all expert witnesses, if any.

() Attomey's Fees and Costs.  If any arbitration or other action is brought
for the enforcement of this engagement letter, or because of an alleged dispute, breach
or default in connection with any of the provisions of this engagement letter, the
successful or prevailing party will be entitled to recover its attorneys’ fees and costs, as

.1 5/2/2008 (11:53 AMY} . 5



well as all other costs that it incurred in connection with the arbitration or other action, in

addition to any other relief to which the prevailing party may be entitled.

We look forward to assisting you in the Transaction. If this’ engagemient letter
correctly sets forth the understanding between us, please indicate your agreement by
- executing both copies of this letter, return onie copy to us, and retain the other copy for
your files.

Sincerely,

ALEXANDER B. KASDAN COMPANY LIMITED

By:
Alexander B. Kasdan
President

All of the terms and provisions of this engagement letter are acknowledged, agreed to
and accepted as of May 2, 2008 by

eSTYLE, INC

Emilia Fabricant
President, CHo
(L1 5272008 (11:53 AMY : 6
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Alexander B. Kasdan Company Limited (www.kasdancompany.com)

Alexander B. Kasdan Company Limited ("ABKC"), founded in 2004, is a private
investment bank specializing in mergers and acquisitions, debt and equity financings and
restructurings, advising small and middle market companies and financial sponsors. We
offer "big firm" experience, tenacity and client advocacy typically lacking in this market
segment. Our principals are seasoned professionals who have executed transactions for
clients ranging from middle market to Fortune 500.

The founder of ABKC, Alex Kasdan, has more than sixteen years of investment banking,
corporate law and corporate strategy experience. Since 1988, he has executed over 100
domestic and cross-border transactions totaling more than $10 billion in overall volume
in a variety of industries. Prior to founding ABKC, Mr. Kasdan was an investment banker
with Barrington Associates in Los Angeles,.where he headed up the origination efforts in
restructuring, Peter J. Solomon Company, a leading independent investment bank in New
York, Credit Suisse First Boston and Merrill Lynch, where he sourced, analyzed and
executed large global transactions and middle-market buy- and sell-side engagements. -

In addition, Mr. Kasdan was Corporate Counsel in charge of business development at
Schlumberger Ltd., a global oilfield and information services company. Prior te that, Mr.
Kasdan practiced law with O'Melveny & Myers LLP (formerly O'Sullivan Graev &
Karabell LLP) and Paul, Hastings, Janofsky & Walker LLP (formerly Battle Fowler
LLP), where he specialized in mergers and acquisitions, private equity and corporate
finance transactions. '

Mr. Kasdan is active in community affairs and serves on the Board of ICAN Associates,
a non-profit concerned with the prevention of child abuse. Mr. Kasdan is a frequent
speaker on the subject of mergers and acquisitions, corporate finance and restructuring,
including as organizer of the Conference at the Anderson School at UCLA on "Buying
and Selling a Company in a Tough Economy - How to Optimize Price and Liquidity ina
Buyer's Market." Mr. Kasdan has pubhshed amcies on the sub; f:cts of mergers and

* acquisitions and corporate finance. - -

Mr. Kasdan graduated magna cum laude from Middlebury College with 2 B.A. degree in
Economics and Italian and was elected to Phi Beta Kappa during his junior year. In
addition, he holds a J.D. degree from Columbia University Law School, where he served
as Notes Editor on the Columbia Journal of Transnational Law. He has also studied at the
University of Florence in Italy. Mr. Kasdan is admitted to the Bar in the State of New
York. He is fluent in Russian and Italian and has working knowledge of French.

[DSKBANKRIS19751.1 4/30/2008 (4:38 PM)]
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Selected Relevant Transactions

Restructuring Advisory

Strategic advisory to Widget Post Production Co., LLC, a leading audio post-
production company (ongoing)

Sell-side advisory to a leading housewares design and distribution company
(ongoing)

Strategic advisory to American Perlite Corporation of Southern California, a
horticultural mining and processing company (ongoing)

Strategic advisory to Frenchtown Harbor, Inc., a real estate development company
in Chapter 11 _

Restructuring advisory and and sale of the hair salon assets and the Pro-Cuts
franchise system of Opal Concepts, Inc. to Regis Corporation in Chapter 11*
Sale of Fantastic Sams assets to Cheveux Acquisition, LLC in Chapter 11*
Monitoring a sale process of a financially distressed company for a secured
lender*®

Strategic advisory to the Bank Steering Comumittee in the Warnaco Group, Inc.
restructuring®

Restructuring advisory and sale of Furr’s Supermarkets, Inc. in Chapter 11*
Represented Schlumberger Ltd. In acquisition of the assets of CellNet Data
Systems, Inc. out of pre-packaged Chapter 11 filing*

Negotiated and executed a strategic sale of assets and technology of a Russian
pharmaceutical company to a French multinational*

Retail, Anparej_LBra_gded Consumer Products

' » * ¢ o o

Debt placement advisory for Access Beverage LL.C, a branded consumer products
company

Valuation and strategic advisory to giftware industry company*

Strategic advisory to The Penn Traffic Company (supermarkets)® - -
Strategic advisory to a leading regional pharmacy chamn™

Restructuring advisory and sale of Furr’s Supermarkets, Inc. in Chapter 11*
Represented Phillips-Van Heusen Corporation in acquisition of certain assets
from Coats Vyella plc*

Represented Phillips-Van Heusen Corporation in a variety of corporate finance
matters

Represented Griffin Land and Nurseries, Inc. in the sale of the Imperial SSC
Nurseries Division to Olympus Partners®

Represented Paxar Corporation in the sale of jits International Imaging Materials,
Inc. subsidiary to Centre Partners Management, LLC*

* Executed by ABKC princtpals while at other firms.

[DSKABANKR\519751.1 4/30/2008 (4:38 PM)]
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David S. Kupetz (CA Bar No. 125062)
Email:dkupetz@sulmeyerlaw.com

Mark S. Horoupian (CA Bar No. 175373)
Email:mhoroupian@sulmeyerlaw.com
SulmeyerKupetz

A Professionat 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, INC., a Delaware corporation,
dba babystyle, Cadeau and Cadeau
Designs, '

Debtor.

Tax Id # 95-4712564

TIME: ‘
" PLACE: "U.S. Bankruptey Court

TO ALL INTERESTED PARTIES:

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

NOTICE OF APPLICATION BY DEBTOR IN

POSSESSION FOR APPROVAL OF

EMPLOYMENT OF INVESTMENT BANKER

(ALEXANDER B. KASDAN COMPANY
LIMITED)

DATE: [No Hearing Required]

[No hearing Required]

Courtroom 1575
255 East Temple Street
Los Angeles, CA 90012

PLEASE TAKE NOTICE as follows:
1. eStyle, Inc. (the “Debtor” or “Applicant”}, debtor and debtor in

possession in the above-captioned chapter 11 case, has filed an application (the

“Application”) requesting the Court's approval of the Debtor's employment of Alexander

B. Kasdan Company Limited ("ABKC"), as its invesfment banker.

[DSK\LITS19778.1 5/8/2008 (10:48 AM)]
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2. The Debtor is in the process of developing and evaluating a business
plan that could serve as the basis for a Chapter 11 plan of reorganization providing for a
restructuring of the Debtor's debts, eciuity interests, and business operations. The Debtor

is also in the process of evaluating liquidation alternatives and the potential sale of the

Debtor's business or its assets, or an investment in, or loan to, the Debtor that might

serve as the basis for a plan of reorganization in this case. In order to adequately
evaluate and potentially implement a sale or financing transaction(s) that might serve as
the basis for a pian of reorganization in this case, the Debtor requires the assistance of a

qualified investment banker.

3. Subject to Court approval, the Debtor has engaged ABKC fo act as

its investment banker in connection with the review of strategic and financial alternatives,

including thé pofentia! sale of the Debtor or its assets, or an investment in, or loan to, the
Debtor that could serve as the basis for a chapter 11 plan in this case. The Debtor
believes that ABKC has the'approbriate gualifications, expertise, and experience required
by the Debtor in this case. A true and correct copy of the engagement agreement (the |
“Agreement”) entered by the Debtor, subject to Court approval, with ABKC is attached to

the Application as Exhibit 1.
4. Pursuant to the Agreement, ABKC, if so requested by the Debtor,

Twin:

a. Assist the Debtor in preparing materials for use with potential
acquirors, lenders, or investors;

b. Work with the Debtor to identify and contact selected potential
acquirors of the Debtor or its assets and/or investors in or
lenders to the Debtor, in addition to those with whom the
Debtor has already been in discussion; \

c. Assist thé Debtor in implementing a marketing plan and
responding to inquiries from potential acquirors, .investors, and

lenders;

[DSK\LIT\.S'I 8778.7 5/8/2008 {1048 AM)] - 1
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Assist in the due diligence process and the preparation of
data to be provided to interested parties;

Assist the Debtor in structuring and negotiating potential
transaction(s),

Review documents relating to potential transaction(s);
Coordinate due diligence and other matters with other

professional advisors, including legal counsel, involved in

| potehtiai-transactio-n(s);

5. As set

Assist with the closing process in connection with any
transaction; and

Provide such other investment banking advisory services as
may be reasonably requested by the Debtor.

forth in the Agreement, the Debtor has agréed to pay ABKC,

subject to authorization of the Court, as follows:

a.

Advisory Fees. The Debtor shall pay to ABKC (i) a one-time

advisory fee in the amount of $25,000, payable upon approval
of the Agreement by the Court, and (i) monthly advisory fees
in the amount of $25,000 per month, subject to Court

~approval, payable on the first day of each month, starting

June 1, 2008, for a period of three months (June, July and
August 2008), unless extended by written agreement of the
parties and approved by the Court.

Transaction Fees. If a Transaction (as defined in the

Agreement) with any identified Party (as defined in the
Agreement) is consummated during the term of ABKC's
engagement, or a Transaction with an identified Party is

consummated within a period of 12 months after the

~ termination thereof, the Debtor shall pay or cause to be paid

IDSK\LIT\518778.1 5/8/2008 {10:48 AM)]
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to ABKC concurrently with the closing of the transaction, a fee
in the sum of 5% of the Consideration (as defined in the
Agreement) paid, loaned or invested in the Transaction.

6. The complete terms of ABKC's retention are set forth in the
Agreement attached to the Application as Exhibit 1. |

7. Pursuant to the Application, the Debtor seeks approval of the
Agreement, in accordance with the terms thereof, pursuant to 11 U.S.C. § 328(a).

8. The Debtor believes that the proposed terms of the Agreement are
reasonable and appropriate under the circumstances and believes that it is in the best
interests of the Debtor, the estate, and creditors that the Debtor receive the benefit of the
investment banking services to be provided by ABKC under the Agreement in order, at a
minimum, to be able to more fully and expeditiously evaluate the potential alternatives
available to the Debtor with respect to the resolution of this case.

9. If you have not received a copy of the Application and wish to
receive one, you may obtain a copy by requesting it from the Debtor’s bankruptcy
counsel, SulmeyerKupetz, 333 South Hope Street, 35" Floor, Los Angeles, California

90071; Telephone (21 3)'626-231 1; Fax (213) 629-4520; email:

dperez@sulmeyeriaw.com; Attn: Debbie Perez. The Application will be promptly
provided upon request, '

10.  Pursuant to Local Bankruptcy Rule 2014-1(b){(2), if you wish to
object to the Debtor’s employment of ABKC, you must file a written objection and
request for hearing, in the form required by Local Bankruptcy Rule 9013-1(a)(7), no
later than 15 days from the date of service of this Notice (see the date beiow).

You must file your objection and request with the Clerk of the United States Bankruptcy
Court located at 255 East Temple Street, Los Angeles, CA 90012, and serve your
objection upon the Debtor's bankruptcy counsel at the address indicated in the upper left
corner of the first page of this Notice. If any such response ié timely received, the Debtor

will set a hearing date on the Application and send out notice thereof. No hearing will be

[DSKILIME19778.1 5/8/2008 {10:48 AM)] 3
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held if no response and request for hearing is received. The failure to file an objection to
the Application may be deemed by the court as your consent to the relief requested

therein. If you do not oppose the Application, you need not take any further action.

DATED: /?(p!V £ 2008 Respectfully submitted,

SulmeyerKupetz
A Professional Corporation

o Lribr

Pavid S. Kupetz = /7 \\
Attorneys for eStyle, Inc.,
Debtor and Debtor in Possession
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Wachovia Capital Markets

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

20 LARGEST UNSECURED CREDITORS

Atlas Paper Company

Attn Michael Finn Sales Rep
PO Box 2186 ‘
Woburn, MA 01888-9850
ajmazur@atlaspaper.com

‘Bugaboo North America [nc

Attn: Dan Pennachio
12 W 23rd St 3rd Fi
New York, NY 10010
dan@bugaboo.com
paul@bugaboo.com .

Charlie Rocket

Attn: Bill Kahn or David
2861 W7thSt

Los Angeles, CA 90005
david@charlierocket.com

Citizens of Humanity LLC
Aittn Katie Mintz

5715 Bickett St

Huntington Park, CA 90255
katie@seashowroom.com

Crocs, Inc.

Attn: Sarah E. Chase, Associate Corporate Counsel
6328 Monarch Park Place

Niwot, CO 80503

schase@crocs.com

Direct Marketing Solutions
Attn: Steve Benke

8534 NE Alderwood Rd
Portland, OR 97220
shenke@teamdms.com

Dream International USA, Inc.
7001 Village Dr Ste 280
Buena Park, CA 90621

Dream International USA, Inc.

c/o Samuel S. Oh, Esq.

Lim, Ruger & Kim, L.LP

1055 West Seventh St., Ste. 2800
Los Angeles, CA 90017

[DSKALITYS519778.1 5/8/2008 (10:48 AM)] 10
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21
22
23
24

25

26
27
28

sam.oh@Irklawyers.com

Epsilon Data Management, LLC

Aitn: Andrew Kaufman or Pierre Charchaflain
2550 Crescent Dr

Lafayette, CO 80026

andrew kaufman@epsilon.com

The Gilbert Company

Aitn: Bill Williamson, Vice Pres., Supply Chain Solutions
15710 San Antonio Ave.

Chino, CA 91710

biH_wiIliamson@gilber’tusa.com

namlaw@maersk.com

J Hage Construction LLC
Attn Jordan Hage

21034 Heron Way Suite #104
Lakeville, MN 55044

E-mail: jhage@jhage.com

J Hage Construction LL.C
Attn Jordan Hage

4855 Nichols Road, Ste. 106
Eagan, MN 55122

E-mail: jhage@jhage.com

Manulife Financial

Attn: Karen Gaines, Legal Dept.
865 S Figueroa St Ste 3320

Los Angeles, CA 90017
karen_gaines@manulife.com

New Breed Logistics Inc

Attn: Richard Valitutto

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

New Breed, Inc.

Attn: Dennis Hunt, Vice President
7800-400 Triad Center Drive
Greensboro, NC 27409
dhunt@newbreed.com

New Breed, Inc.

c/o Franklin C. Adams, Esq.

c/o William J. Wall, Esq.

Best Best & Krieger LLP

3750 University Avenue, Suite 400
PO Box 1028

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

[DSKILIT\519778.1 5/8/2008 (10:48 AM)] ' 11
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Newco International Inc
Attn Mark Johnson CEO
13600 Vaughn St

San Fernando, CA 91340
majofgpm@aol com

Oracle USA, Inc

PO Box 44471

San Francisco, CA 44471
jacgueline. chm@oracle com

Oracle Corporation
500 Oracle Parkway

| Redwood Shores, CA 94065

Petunia Pickle Bottom

Attn: Braden Jones

305 S Kalorama St., Suite F
Ventura, CA 93001
braden@petunia.com

| Pickle

8929 Wilshire Blvd Ste 212
Beverly Hills, CA 80211
rib@pickledesign.com

Robeez

7979 Enterprise St
Burnaby BC V5A1V5
Canada

Robeez
c/o Mark letton

| Tel: (303) 562-5607

Mark_jetton@striderite.com

Splendid Littles

(dba of Mo Industries Inc)
3751 S Hill St

Los Angeles, CA 90007

UPS

Attn Hugo Tello, Acct Mgr
2930 Inland Empire Bl Ste 110
Ontario, CA 91764-4802
htello@ups.com

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

[DSK\LIT\G19778.1 5/8/2008-(10:48 AM)] 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 90071-1406.

On May 8, 2008, | served the following document(s) described as APPLICATION BY
DEBTOR AND DEBTOR IN POSSESSION FOR APPROVAL OF EMPLOYMENT OF
INVESTMENT BANKER (ALEXANDER B. KASDAN COMPANY LIMITED);
DECLARATION OF EMILIA FABRICANT; DECLARATION OF ALEXANDER B.
KASDAN 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 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 dperez@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. ‘ '

| declare under penaity 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 8, 2008, at Los Angeleg, California=_-

[DSK\LIM519756.1 5/8/2008 (10:58' AM)] =
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SERVICE LIST

||{DEBTOR

eStyle, Inc.

865 South Figueroa Street
Suite 2700

Los Angeles, CA 80017
BKelleher@babystyle.com
YBesvold@babystyle.com
EFabricaht@babvstvie.com

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. Schﬂdkraut@usdm gov(served via e-mail)

|| ATTORNEY FOR COMMITTEE OF UNSECURED CREDITORS

Craig G. Margulies, Esq.

lan S. Landsberg, Esq.
LANDSBERG MARGULIES LLP
16030 Ventura Blvd., Ste. 470
Encino, CA 91436-2731
cmargulies@Im-lawyers.com
ilandsberg@Im-lawyers.com

REQUEST FOR SPECIAL NOTICE

American Express Travel Related Svcs Co
Inc Corp Card

c/o Becket and Lee LLP

POB 3001

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

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

1201 Third Avenue, 40th Floor
Seatile, WA 98101-3089
JKaplan@perkinscoie.com

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@lrklawyers.com

General Growth Management, [nc., as Agent
Attn: Kristen N. Pate, Assistant Gen. Counsel

[DSK\LIT\S19756.1 5/8/2008 (10:55 AM)] -ii-
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110 N. Wacker
Chicago, IL 60606

ggpbk@ggp.com

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

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

Kashwere LLC

19749 Bahama Street
Northridge, CA 91324
patty@kashwere.com

New Breed, Inc.

cfo Franklin C. Adams, Esq.

c/o William J. Wall, Esq.

Best Best & Krieger LLP

3750 University Avenue, Suite 400
PO Box 1028

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

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@kigates.com

Shaw Valenza LLP ‘
520 Capitol Mall, Suite 630 .
Sacramento, CA 95814
gvalenza@shawvalenza.com

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

Tel: (317) 263-2346
rfucker@simon.com

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

[DSK\LIT\519756.1 5/8/2008 (10:55 AM)] _ -jii-
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200 E. Long Lake Road, Ste. 300
Bloomfiled Hills, Ml 48303-0200
aconway@taubman.com =

The Donovan Offices

Attn: James M. Donovan -

Attn: Michael J. Glenn

Attn: John Monte

915 Wilshire Blvd., Ste. 950

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

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

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

251 South Lake Avenue, Suite 900

Pasadena, CA 91101
robin.vanmeter@wachovia.com

Wachovia Capital Finance Corporation (Western)
cfo William H. Kiekhofer lil, 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

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

SECURED CREDITORS

GRP Partners, L.P. et al. :
Attn: Dana Kibler, Vice President
2121 Avenue of the Stars, Suite 1630
Los Angeles, CA 90067 .
Dana@GRPVC.com

Oak Investment Partners
Attn: Jerry Gallagher

[DSK\LIT\519756.1 5/8/2008 (10:55 AM)] Giv-
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90 South 7th Street, Suite 4550
Minneapolis, MN 55402
Jerry@oakve.com

Oak Management Corporation

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

QOak Investment Partners IX LP
Oak X Affiliates Fund, LP

Oak IX Affiliates Fund-A, LP
90 S 7th Sireet, Suite 4550
Minneapolis, MN 55402

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

Wachovia Bank, National Association

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

301 South Tryon Street — Floor M7

Charlotte, NC 28288

Wachovia Bank, National Association
Attn: Mr. Rob Kendrick

Mail Code SC 1000

16 Broad Street

Charleston, SC 29401-3092

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

251 South Lake Avenue, Suite 900

Pasadena, CA 91101
robin.vanmeter@wachovia.com

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

c¢/o Anthony J. Napolitano, Esq.

MAYER BROWN LLP

350 South Grand Ave., 25th Floor

l.os Angeles, CA 90071
wkiekhofer@mayerbrown.com
anapolitano@mayerbrown.com

Wachovia Capital Markets

[DSKALIME19756.1 5/8/2008 (10:55 AM)] -v-
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Attn: Bruce Laughton, Managing Director
251 South Lake Ave., Suite 800 .
Pasadena, CA 91101
Bruce.laughton@wachovia.com

20 LARGEST UNSECURED CREDITORS

Atlas Paper Company

Attn Michael Finn Sales Rep
PO Box 2186

Woburn, MA 018388-9850
ajmazur@atlaspaper.com

Bugaboo North America Inc
Attn: Dan Pennachio

12 W 23rd St 3rd Fi

New York, NY 10010
dan@bugaboo.com
paul@bugaboo.com

Charlie Rocket

Attn: Bill Kahn or David
2861 W 7th St

Los Angeles, CA 90005
david@charlierocket.com

Citizens of Humanity LLC
Attn Katie Mintz

5715 Bickett St ,
Huntington Park, CA 80255
katie@seashowroom.com

Crocs, Inc.

Attn: Sarah E. Chase, Associate Corporate Counsel
6328 Monarch Park Place

Niwot, CO 80503

schase@crocs.com

Direct Marketing Solutions
Attn: Steve Benke

8534 NE Alderwood Rd
Portland, OR 97220
sbenke@teamdms.com

Dream International USA, Inc.
7001 Village Dr Ste 280
Buena Park, CA 90621

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@lrklawyers.com
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Epsilon Data Management LLC

Attn: Andrew Kaufman or Pierre Charchaflaln
2550 Crescent Dr

Lafayette, CO 80026
andrew.kaufman@epsilon.com

The Gilbert Company

Attn: Bill Williamson, Vice Pres., Supply Chain Solutions
15710 San Antonio Ave.

Chino, CA 91710

bill_williamson@gilbertusa.com

namlaw@maersk.com

J Hage Construction LLC
Attn Jordan Hage

21034 Heron Way Suite #104
Lakeville, MN 55044 _
E-mail: jhage@jhage.com

J Hage Construction LLC
Attn Jordan Hage

4655 Nichols Road, Ste. 106
Eagan, MN 55122

E-mail: jhage@jhage.com

Manulife Financial

Attn: Karen Gaines, Legal Dept.
865 S Figueroa St Ste 3320

Los Angeles, CA90017
karen_gaines@manulife.com

New Breed Logistics Inc

Attn: Richard Valitutto

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

New Breed, Inc.

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

New Breed, [nc.

cfo Franklin C. Adams, Esq.

c/o William J. Wall, Esq.

Best Best & Krieger LLP

3750 University Avenue, Suite 400
PO Box 1028

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

Newco International Inc
Attn Mark Johnson CEO
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+ FAX 213.629.4520

LOS ANGELES, CALIFORNIA 90071-1408

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

TEL. 213.626.2311

16
17
18
19
20
21
22
23
24
25
26
27

28

13600 Vaughn St
San Fernando, CA 91340
majofg_pm@aol com

Oracle USA, Inc

PO Box 44471

San Francisco, CA 44471
jacqueline.chin@oracle.com

Oracle Corporation
500 Oracle Parkway
Redwood Shores, CA 94065

Petunia Pickle Bottom

Attn: Braden Jones

305 S Kalorama St., Suite F
Ventura, CA 93001
braden@petunia.com

Pickle

8929 Wilshire Blvd Ste 212
Beverly Hills, CA 90211
rib@pickledesign.com

Robeez

7979 Enterprlse St
Burnaby BC V5A1V5
Canada

Robeez

cl/o Mark letton’

Tel: (303) 562-5607
Mark_jetton@striderite.com

Splendid Littles

(dba of Mo Industries Inc)
3751 S Hill St

Los Angeles, CA 90007

UPS

Attn Hugo Tello, Acct Mgr
2930 Inland Empire Bl Ste 110
Ontario, CA 91764-4802
htello@ups.com

UPS Supply Chain Solutions

Attn: Bonifacio Gapultos

1515 West 190th Street, Suite 300
Gardena, CA. 20248
bonifacio.gapulios@ups-scs.com
kelly. huang@ups-scs.com.
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File a Motion:‘ | E'F"_E

2:08-bk-13518-SB eStyle, Inc.

Type: bk Chapter: 11 v Office: 2 (Los Angeles)
Judge: SB Assets: vy Case Flag: PInDue, DsclsDue,
: : Incomplete _

U.S. Bankruptcy Court
Central District Of California

Notice of Electronic Filing

The following transaction was received from Kupetz, David S entered on 5/8/2008 at 1:35 PM PDT and
filed on 5/8/2008

Case Name: eStyle, Inc.

Case Number: 2:08-bk-13518-SB

Document Number: 137

Docket Text:

Application to Employ Alexander B. Kasdan Company Limited as Investment Banker Applzcatzon by
Debtor and Debtor in Possession for Approval of Employment of Investment Banker (Alexander B.
Kasdan Company Limited); Declaration of Emilia Fabricant; Declaration of Alexander B. Kasdan
w/Proof of Service Filed by Debtor eStyle, Inc. (Attachments: # (1) Supplement Attachment 1 to
Application by Debtor and Debtor in Possession For Approval of Employment of Investment Banker
(Alexander B. Kasdan Company Limited); Declaration of Emilia Fabricant; Declaration of Alexander B.
Kasdan) (Kupetz, David)

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename:H:\App to Employ Kasdan 1.pdf

Electronic document Stamp:

[STAMP bkecfStamp_ID=1106918562 [Date=5/8/2008] [FileNumber=20032589-0

1 [03383a01b1e823720bcba834c65757¢780c820b1e81572e1fadci376aafoc43db27
d79de9e694185bc45£3916f5b181cda6d34141706428b13d722e83a0e617]]

Document description:Supplement Attachment 1 to Application by Debtor and Debtor in Possession
For Approval of Employment of Investment Banker (Alexander B. Kasdan Company Limited);
Declaration of Emilia Fabricant; Declaration of Alexander B. Kasdan

Original filename:H:\App to Employ Kasdan 2.pdf

Electronic document Stamp:

[STAMP bkecfStamp ID=1106918562 [Date=5/8/2008] [FileNumber=20032589-1

] [41ac6£29739€b2529e5f109d1356250da7af3a5b8fadbb43d40f7{8b4dS5e20b3cOf
83f00b5c111c970c6ef459938877cc945ec107d002¢c20ab14c4327cd2bid4]]

2:08-bk-13518-SB Notice will be electronically mailed to:

Franklin C Adams franklin adams@bbklaw.com

https://ecf.cacb.uscourts.gov/cgi-bin/Dispatch.pl?542521891978652 » 5/8/2008
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Michelle K Dove  dove.michelle@dorsey.com
Mark S Horoupian mhoroupian@sulmeyerlaw.com
Brian D Huben  brian.hub en@kattenlaw.com

William H. Kiekhofer wkiekhofer@mayerbrownrowe.com

~ David S Kupetz  dkupetz@sulmeyerlaw.com, jbartlett@sulmeyeriaw.com

Craig G Margulies cmargulies@lm-lawyers.com

Mérlene M Moffitt mmoffitt@allenmatkins.com

Sam S 'dh sam.oh@lrklawyers.com, alisia.dunbar@lrklawyers.com
Bruce S Schildkraut  bruce.schildkraut@usdoj.gov

Ronald M Tucker rtucker@simon.com, ,
psummers@simon.com;rwoodruff@simon.com;sHclark@simon.com

United States Trustee (I.A)  ustpregionl6.la.ecfi@usdoj.gov
Gilbert B Weisman  notices@becket-lee.com
2:08-bk-13518-SB Notice will not be electronically mailed to:

Baer & Troff, LLP

>

Bellevue Square Managers, Inc
¢/o John S Kaplan

1201 Third Ave 40th F1
Seattle, WA 98101

Michael Foreman
Dorsey & Whitney LLP
250 Park Ave

New York, NY 10177

GENERAL GROWTH MANAGEMENT INC
C/O KRISTEN PATE

110 N WACKER

CHICAGO, IL 60606

Kibel Green, Inc.
" 1 Park Plaza Ste 600
Irvine, CA 92714

NorthPark Partners

https://ecf.cach.uscourts.gov/cgi-bin/Dispatch.pl1?542521891978652
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c/o Kirkpatrick & Lockhart Preston Gates
1717 Main St Ste 2800
Dallas, TX 75201

Shaw Valenza LLP
520 Capitol Mall Ste 630
Sacramento, CA 95814

Stokke, LLC

c/o Bodker, Ramsey, Andrews,
Winograd & Wildstein PC
3490 Piedmont Rd Ste 1400
Atlanta, GA 30305

SulmeyerKupetz
333 South Hope St 35th Floor
Los Angeles, CA 90071

The Donovan Offices
915 Wilshire Blvd Ste 950
Los Angeles, CA 90017

The Irvine Company LLC

c/o Bewley, Lassleben & Miller, LLP
13215 E Penn St Ste 510

Whittier, CA 90602

http s://ecf.cacb.uscourts.gov/cgi-bin/Dispatch.pl?542521891978652
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David S. Kupetz (CA Bar No. 125062)
Email:dkupetz@sulmeyerlaw.com

Mark S. Horoupian (CA Bar No. 175373)
Email: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

In re.

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

Debtor.

Tax Id # 95-4712564

TO ALL INTERESTED PART[ES:

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

NOTICE OF APPLICATION BY DEBTOR IN
POSSESSION FOR APPROVAL OF
EMPLOYMENT OF INVESTMENT BANKER
(ALEXANDER B. KASDAN COMPANY
LIMITED) '

DATE: iNo Hearing Required]
TIME: [No hearing Required]
PLACE: U.S. Bankruptcy Court
: Courtroom 1575
255 East Temple Street
Los Angeles, CA 90012

PLEASE TAKE NOTICE as follows:

1. eStyle, Inc. (the “Debtor” or “Applicant”), debtor and debtor in

possession in the above-captioned chapter 11 case, has filed an application (the

“Application™) requesting the Court’'s approval of the Debtor's employment of Alexander

B. Kasdan Company Limited (“ABKC"), as its investmeht banker.

[DSKWIT\S19778.1 5/8/2008 (10:48 AM)]
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2. The Debtor is in the process of developing and evaluating a business
plan that could serve as the basis for a Chapter 11 plan of reorganization providing for a
restructuring of the Debtor's debts, equity interests, and business operations. The Debtor
is also in the process of evalﬁating liguidation alternatives and the potential sale of the
Debtor’s business or its assets, or an investment in, or loan to, the Debfor that might
serve as the basis for a plan of reorganization in this case. In order to adequately
evaluate and potentially implement a sale or financing transaction(s) that might serve as
the basis for a plan of reorganization in this case, the Debtor requires the assistance of a
qualified investment banker. |
| 3. Subject to Court approval, the Debtor has engaged ABKC to act as
its investment banker in connection with the review of strategic and financial alternatives,
including the potential sale of the Debtor\or its assets, or an investment in, or loan to, the
Debtor that could serve as the basis for a chapter 11 plan in this case. The Debtor
believes that ABKC has the appropriate qualifications, expertise, and experience required
by the Debtor in this case. A true and correct copy of the engagement agreement (the
“Agreement”) entered by the Debtor, subject to Court approval, with ABKC is attached to
the Application as Exhibit 1.
4. Pursuant to the Agreement, ABKC, if so requested by the Debtor,
will:
a. Assist the Debtor in preparing materials for use with potential
acquirors, lenders, or investors; |
b. Work with the Debtor to identify and contact selected poténtial
acquirors of the Debtor or its assets and/or investors in or
lenders to the Debtor, in addition to those with whom the
Debtor has already been in discussion;
C. Assist the Debtor in implementing a marketing plan and
responding to inquiries from pbtential .acquirors, investors, and

lenders;

[DSKI\LIT\S19778.1 5/8/2008 (10:48 AM)) 1
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Assist in the due diligence process and the preparation of
data to be provided to interested parties;

Assist the Debtor in structuring and negotiating potentie[
transaction(s);

Review documents relating to potential transaction(s);
Coordinate due diligence and other matters with other
professional advisors, including legal counsel, involved in
potential transaction(s); | |

Assist with the closing process in connection with any
transactioh; and

Provide such other investment banking advisory services as

may be reasonably requested by the Debtor.

5. As set forth in the Agreement, the Debtor has agreed to pay ABKC,

subject to authorization of the Court, as follows:

a.

[DSKWLIT519778.1 5/8/2008 (10:48 AM)]

Advisory Fees. The Debtor shall pay to ABKC (i) a one-time
advisory fee in the amount of $25,000, payable upon approval
of the Agreement by the Court, and (ii) monthly advisory fees
in the amount of $25,000 per month, subject to Court
approval, payable on the first day of each month, starting
June 1, 2008, for a period of three months (June, July and
August 2008), unless extended by written agreement of the
parties and approved by the Court.

Transaction Fees. If a Transaction (as defined in the

Agreement) with any identified Party (as defined in the
Agreement) is consummated during the term of ABKC’s
engagement, or a Transaction with an identified Party is
consummated within a period of 12 mohths after the

termination thereof, the Debtor shall pay or cause to be paid

2
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- to ABKC concurrently with the closing of the transaction, a fee
in the sum of 5% of the Consideration (as defined in the
Agreement) paid, loaned or invested in the Transaction.

6. The complete terms of ABKC'’s retention are set forth in the
Agreement attached to the Application as Exhibit 1.

7. Pursuant to the Application, the Debtor seeks approval of the
Agreement, in accordance with the terms thereof, p'ursuant to 11 U.S.C. § 328(a).

| 8. The Debtor believes that the proposed terms of the Agreement are
reasonable and éppropriate under the circumstances and believes that it is in the best
interests of the Debtor, the estate, and creditors that the Debtor receive the benefit of the
investment banking services to be provided by ABKC under the Agreement in order, at a
minimum, to be able to more fully and expeditiously evaluate the potential alternatives
available to the Debtor with respect to the resolution of this case.

9. if you have not received‘a_copy of the Application and wish to
receive one, you may obtain a copy by requesting it from the Debtor's bankruptcy
counsel, SulmeyerKupetz, 333 South Hope Street, 35 Floor, Los Angeles, California
90071; Telephone (213) 626-2311; Fax (213) 629-4520; email:

dperez@sulmeyerlaw.com; Attn:'Debbie Perez. The Application will be promptly

provided upon request.
10. | Pursuant to Local Bankruptcy Rule 2014-1(b)(2), if you wish to
object to the Debtor’s employment of ABKC, you must file a written objection and

request for hearing, in the form required by Local Bankruptcy Rule 8013-1(a)(7), no

later than 15 days from the date of service of this Notice (see the date below).

You must file your objection‘ and request with the Clerk of the.United States Bankruptcy
Court located at 255 East Temple Street, Los Angeles, CA 90012, and serve your
objection upon the Debtor’s bankruptcy counsel at the address indicated in the upper left
corner of the first page of this Notice. If any such response is timely received, the Debtor

will set a hearing date on the Application and send out notice thereof. No hearing will be

[DSKILIT\S19778.1 5/8/2008 (10:48 AM)] ‘ 3
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held if no response and request for hearing is received. The failure to file an objection to
the Application may be deemed by the court as your consent to the relief requested

therein. If you do not oppose the Application, you need not take any further action.

DATED: Wgﬂ)/ /F , 2008  Respectfully submitted,

SulmeyerKupetz
A Professional Corporation

W)Y =

David S. Kupetz °~

Attorneys for eStyle, Inc
Debtor and Debtor in Possession

[DSKALIT\G19778.1 5/8/2008 (10:48 AM)] . 4
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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 90071-1406.

On May 8, 2008, | served the following document(s) described as NOTICE OF
APPLICATION BY DEBTOR IN POSSESSION FOR APPROVAL OF EMPLOYMENT
OF BANKRUPTCY COUNSEL (SULMEYERKUPETZ) 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 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 dperez@sulmeyerlaw.com to the persons at the e-mail -
addresses listed in the Service List, | did not receive, within a reasonable time after the
transmissionl, any electronic message or other indication that the transmission was
unsuccessful.

| declare under penality 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 8, 2008, at Los Angelgs, Callfo

v

Debbie A. Pérez ?

[DSK\LIM519778.1 5/8/2008 (10:48 AM)] : 5
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SERVICE LIST

DEBTOR

eStyle, Inc.

865 South Figueroa Street
Suite 2700

Los Angeles, CA 90017
EFabricant@babystyle.com

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

ATTORNEY FOR COMMITTEE OF UNSECURED CREDITORS
Craig G. Margulies, Esq.

lan S. Landsberg, Esq.
LANDSBERG MARGULIES LLP
16030 Ventura Blvd., Ste. 470
Encino, CA 91436-2731
cmargulies@lm-lawyers.com
ilandsberg@Im-lawyers.com

REQUEST FOR SPECIAL NOTICE

American Express Travel Related Sves Co
inc Corp Card

c/o Becket and Lee LLP

POB 3001

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

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

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

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.ch@Irklawyers.com

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

[DSK\LIT\519778.1 5/8/2008 (11:15 AM)] 6
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General Growth Management, inc., as Agent
Attn: Kristen N. Pate, Assistant Gen. Counsel
110 N. Wacker

Chicago, IL 60806

ggpbk@ggp.com

GRP Il Investors, L.P.; GRP Il Partners, L.P;

GRP I, L.P; Oak Investment Partners IX

Oak IX Affiliates Fund, L.P.; & Oak IX Afﬂllates Fund A LP.
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

Kashwere LLC

19749 Bahama Street
Northridge, CA 91324
patty@kashwere.com

New Breed, Inc.

c/o Franklin C. Adams, Esq.

c/o William J. Wall, Esq.

Best Best & Krieger LLP

3750 University Avenue, Suite 400
PO Box 1028

Riverside, CA 92502

franklin. adams@bbklaw com
william.wall@bbklaw.com

NorthPark Partners, LP

c¢/o James H. Bllllngsley, Esqg.

Kirkpatrick & Lockhart Preston Gates Ellis LLP
1717 Main Street, Suite 2800

Dallas, TX 75201
james.billingsley@klgates.com

Shaw Valenza LLP

520 Capitol Mall, Suite 630
Sacramento, CA 95814
gvalenza@shawvalenza.com

Simon Property Group, Inc.
Attn: Ronald M. Tucker, Esq.
225 W. Washington St.
Indianapolis, IN- 46204

Tel: (317) 263-2346
rtucker@simon.com

Taubman Landlords

{(West Farms Mall LLC;

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

[DSKILIM519778.1 5/68/2008 (10:48 AM)] 7
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The Taubman Company
Atin: Andrew S. Conway
200 E. Long Lake Road, Ste. 300
Bloomfiled Hills, Ml 48303-0200
aconway@taubman.com

The Donovan Offices

Attn: James M. Donovan

Attn: Michael J. Glenn

Attn: John Monte

915 Wilshire Blvd., Ste. 950

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

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@bewieylaw.com

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

251 South Lake Avenue, Suite 900

Pasadena, CA 91101
robin.vanmeter@wachovia.com

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

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

SECURED CREDITORS

GRP Partners, L.P. et al.

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

[DSK\LIT\519778.1 5/8/2008 (10:48 AM)] 8
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Oak Investment Partners

Attn: Jerry Gallagher

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

Oak Management Corporation

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

Oak Investment Partners IX LP
Oak [X Affiliates Fund, LP

Oak IX Affiliates Fund-A, LP
90 S 7th Street, Suite 4550
Minneapolis, MN 55402

GRP ll Investors, L.P.; GRP Il Partners, L.P; -

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

Oak IX Affiliates Fund, L.P.; & Oak [X 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

Wachovia Bank, National Association .
Attn: TS Legal Risk Mgmt, Designhated Officer
Mail Code NC 0817

301 South Tryon Street — Floor M7

Charlotte, NC 28288

Wachovia Bank, National Association
Attn: Mr. Rob Kendrick

Mail Code SC 1000

16 Broad Street

Charleston, SC 29401-3092

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

251 South Lake Avenue, Suite 900

Pasadena, CA 91101
robin.vanmeter@wachovia.com

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