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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
LLos 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 |D#: 95-4712564

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

DEBTOR’S SUPPLEMENT RE
CONTINUED USE OF CASH
COLLATERAL FILED IN ACCORDANCE
WITH COURT ORDER ENTERED ON
APRIL 25. 2008; DECLARATION OF
EMILIA FABRICANT

DATE: June 24, 2008
TIME: 2:00 p.m.
PLACE: U.S. Bankruptcy Court

Courtroom 1575
255 East Temple Street
Los Angeles, CA 90012

eStyle, Inc. (the “Debtor”), debtor in possession, in accordance with the

Court's order entered in this case on April 25, 2008, submits this supplement in support

of the Debtor's continued use of cash collateral and respectfully represents as follows:

1. On June 18, 2008, the Debtor entered into an Asset Purchase Agreement

(the "APA") with TRS Acquisition Subsidiary, Inc. (the “Proposed Purchaser”), subject to

Court approval and the opportunity for overbids. The Prbposed Purchaser’s obligations
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under the APA are guaranteed by Hancock Park Capital Il, L.P. The purchase price for
the acquisition of the Debtor's business as a going concern and the Debtor’s assets
under the APA is $5.5 million cash and the acquisition does not include cash, accounts
receivable, or credit card reserves of the Debtor with a value of approximately $900,000.
A true and correct copy of APA is attached hereto as Exhibit 1 and is incorporated herein
by this reference. Also on June 18, 2008, the Debtor filed motions with the Court
requesting the establishment of bidding procedures and approval of a sale.

2. The Debtor’s senior secured creditor, Wachovia Capital Finance
Corporation. (Western) (“Wachovia”), is currently owed approximately $1,500,000. From
the day from the commencement of the Debtor’s chapter 11 case, on March 19, 2008,
Wachovia has been paid approximately $831,000 from funds of the Debtor, reducing its
claim approximately 35% from the approximate $2,300,000 sum owing on the date the
chapter 11 case was commenced. See Declaration of Richard Alston submitted with this
Supplement.

3. The Debtor’s subordinated secured lenders (Oak and GRP Entities) have
consented to the Debtor’s use of cash collateral to meet ongoing operating and
administrative expenses.

4, The Debtor and Wachovia are currently discussing an agreement pursuant
to which Wachovia would consent to the Debtor’s continued use of cash co!latéral for the
Debtor’s fiscal month of July {June 22 — July 26).

5. The APA demonstrates that the Debtor’'s business and assets have a
current going concern value in excess of $6,000,000 (more than four times the amount
owed by the Debtor to Wachovia). Further, based on communications from other
potential purchasers of the Debtor’s assets, the Debtor currently believes that there is
likely to be overbidding for the acquisition of its business and assets. Moreover, as set
forth in the Declaration of Richard Alston submitted with this Supplement, the current
liquidation (on a non-going concern basis) value of the Debtor's assets is more than twice

the amount owed to Wachovia.
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6. As a result of the significant payments made to Wachovia during the course
of this case (payment in excess of $830,000 from the Debtor's funds) and operating
revenues less than what the Debtor had projected, the Debtor's cash balance is low and
it is necessary that the Debtor suspend payments to Wachovia in order to allow the sale
process to move forward to court approval and consummation without further disruption
to the Debtor’s ongoing operations. At all times, Wachovia will remain adequately
protected. - As set forth in the underlying motion in this matter, the property interest of an
oversecured creditor (Wachovia in this case) that the Debtor must adequately protect,
ngmely the lien value, is the allowed amount of the secured claim (Wachovia is currently _
owed approximately $1,500,000), and does not include the equity bushion. S_e'e United

Savings Ass’n of Texas v. Timbers of Inwood Forest Assocs., Lid., 484 U.S. 365, 108 S.

Ct. 626, 630, 98 L.Ed. 2d 740 (1988); In re Alyucan Interstate Corp., 12 B.R. 803 (Bankr.

D. Utah 1981).

7. The Debtor requests that the Court authorize the Debtor's continued use of
cash collateral while the sale process moves forward during the Debtor’s fiscal month of
July {June 22 — July 26, 2008) in order for the Debtor to meet ongoing operating
expenses in the ordinary course of business and to pay administrative expenses as
authorized by the Court and to avoid disruption to the Debtor’'s operations and the sale
process.

8. The Debtor requests that it be authorized to use cash collateral through July
26, 2008, in accordance with the budget attached hereto as Exhibit 2 and incorporated
herein by this reference and that the Debtor be permitted to exceed the disbursements
forecasted in the Budget in accordance with the provision contained in Paragraph No. 3
of this Court’s order entered in this matter on April 25, 2008, providing as follows:

The Debtor shall be permitted to exceed the disbursements

_ forecasted in the Budget, provided that either (1) the Budget is
not exceeded with respect to disbursements (without
Wachovia’'s consent) by more than 15% on a cumulative line-
by-line basis or (2) that the Debtor does not exceed aggregate

disbursements forecasted in the Budget by a total of more
than 10% during the Term.
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See Court’s order entered on April 25, 2008, a true and correct copy of which is attached
hereto as Exhibit 3 and is incorporated herein by this reference.

9. As set forth above, the Debtor hopes to be able to reach an agreement with
Wachovia regarding continued use of cash collateral and, if such an agreement is
reached, will supplement the relief requested herein with any other terms agreed to with
Wachovia.

WHEREFORE, the Debtor respectfully requests that the Court authorize the
Debtor's continued use of cash collateral as set forth above and in accordance with the

Budget attached hereto as Exhibit 2.

DATED: June [Z 2008 SulmeyerKupetz

A Professional Corporation

ROy =

David S. Kupetz
Bankruptcy Counsel for eStyle, Inc.
Debtor and Debtor in Possession
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DECLARATION OF EMILIA FABRICANT

|, Emilia Fabricant, declare:

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

2. | am the President and Chief Merchandizing Officer of eStyle, Inc. (the
“Debtor”}, debtor in possession in the above-captioned chapter 11 case. | am an |
authorized representative of the Debtor, with full authority to make the representations
and statements contained herein, on its behalf.

3. On June 18, 2008, the Debtor entered into an Asset Purchase Agreement
{the “APA”") with TRS Acquisition Subsidiary, Inc. (the “Proposed Purchaser”), subject to
Court approval and the opportunity for overbids. The Proposed Purchaser’s obligations
under the APA are guaranteed by Hancock Park Capital I, L.P. The purchase price for
the acquisition of the Debtor’s business as a going concern and the Debtor’s assets
under the APA is $5.5 million cash and the acquisition does not include cash, accounts
receivable, or credit card reserves of the Debtor with a value of approximately $300,000.
A true and correct copy of APA is attached hereto as Exhibit 1 and is incorporated herein
by this reference. Also on June 18, 2008, the Debtor filed motions with the Court
requesting the establishment of bidding procedures and approval of a sale.

4. The Debtor’'s senior secured creditor, Wachovia Capital Finance
Corporation (Western) (“Wachovia"), is currently owed approximately $1,500,000. From
the day from the commencement of the Debtor’'s chapter 11 case, on March 19, 2008,
Wachovia has been paid approximately $831,000 from funds of the Debtor, reducing its
claim approximately 35% from the approximate $2,300,000 sum owing on the date the
chapter 11 case was commenced.

5. The Debtor’'s subordinated secured lenders (Gak and GRP Entities) have
consented to the Debtor's use of cash collateral to meet ongoing operating and

administrative expenses.
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6. The Debtor and Wachovia are currently discussing an agreement pursuant
to which Wachovia would consent to the Debtor's continued use of cash collateral for the
Debtor's fiscal month of July {June 22 — July 26). |

7. As a result of the significant payments made to Wachovia during the course
of this case (payment in excess of $830,000 from the Debtor’s funds) and operating
revenues less thran what the Debtor had projected, the Debtor's cash balance is low and
it is necessary that the Debtor suspend payments to Wachovia in order to allow the sale
process to move forward to court approval and consummation without further disruption
to the Debtor's ongoing operations. ‘

8. The Debtor requests that the Court authorize the Debtor's continued use of
cash collateral while‘t'he sale process moves forward during the Debtor’s fiscal month of
July (June 22 — July 26, 2008) in order for the Debtor to meet ongoing operating
expenses in the ordinary course of business and to pay administrative expenses as
authorized by the Court and to avoid disruption to the Debtor's operations and the sale
pfocess.

9. The Debtor requests that it be authorized to use cash collateral through July
26, 2008, in accordance with the budget attached hereto as Exhibit 2 and incorporated
herein by this reference and that the Debtor be per;'nitted to exceed the disbursements
forecasted in the Budget in accordance with the provision contained in Paragraph No. 3
of this Court's order entered in this matter on April 25, 2008.

10.  As set forth above, the Debtor hopes to be able to reach an agreement with
Wachovia regarding continued use of cash collateral and, if such an agr’eemént is
reached, will supplement the reliei requested herein with any other terms agreed to with
Wachovia.

] declare under penalty of perjury that the foregoing is true and correct,

EXECUTED THIS _{ Z DAY OF JUNE, 2008, AT LOS ANGELES,

CALIFORNIA, | |
7 am

Emilia Fabricant
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the "Agreement"), dated as of June 18, 2008, (the
“Effective Date”) is entered into by and between TRS ACQUISITION SUBSIDIARY, INC,, a
Delaware corporation, dba THE RIGHT START ("Purchaser"), and ESTYLE, INC.., a Delaware
corporation, dba babystyle, Cadeau, and Cadeau Designs ("Seller").

WITNESSETH:

WHEREAS, Seller is a multi-channel retailer that sells matemity, baby and kids apparel and toys, gear
and related products direct to the consumer (the “Business”).

WHEREAS, Purchaser is a portfolio company of Hancock Park Capital II, L.P., a Delaware limited
partnership (“Hancock Park™).

WHEREAS, on March 19, 2008 (the “Petition Date™), Seller filed its voluntary petition for relief under
Chapter 11 of Title 11 of the United States Code, as may be amended from time to time (the “Bankrupicy
Code”) commencing a Chapter 11 case (Case No. 2:08-bk-13518-SB) (the “Bankruptcy Case”) in the
Central District of California, Los Angeles Division (the "Bankruptcy Court").

WHEREAS, Seller is currently operating its business and managing its property as a debtor-in-
possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code, and is interested in selling
certain of its assets pursuant to the terms and conditions contained herein.

WHEREAS, Purchaser desires to acquire from Seller certain of Seller’s operating assets pursuant to a
purchase of assets out of bankruptcy under Section 363 of the Bankruptcy Code, all on the terms and
subject to the conditions set forth in this Agreement. :

WHEREAS, to affect such purchase and sale, Purchaser and Seller are entering into this Agreement, and
Seller will seek approval of the sale procedures by the Bankruptcy Court and conduct a related auction in
the Bankruptcy Case, pursuant to the terms and conditions as set forth below.

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants and
agreements contained herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows: '

L. PURCHASE AND SALE OF ASSETS.

1.1 Purchase and Sale. On the terms and subject to the conditions contained herein, Seller
agrees to sell, transfer, convey, and assign to Purchaser, and Purchaser agrees to purchase and acquire
from Seller, on the Closing Date (as hereinafter defined), all of Seller's right, title, and interest in and to
all of the operating assets and properties of Seller (collectively, the “Transferred Assets”), including,
without limitation, the following: (a) those certain leases in which Seller is the lessee with respect to those
certain 11 BabyStyle retail locations and the Cadeau New York location listed in Schedule 1.1(a)
(collectively, the “Assumed Leases™), (b) all equipment owned by Seller at the locations set forth on
Schedule 1.1(a) (the “4pproved Locations™) as of the Closing Date and/or equipment leased to Seller and
located at the Approved Locations as of the Closing Date as set forth in Schedule 1.1(b) (the “Equipment
Leases™), (¢) all inventory of Seller as of the Closing Date, including, without limitation, inventory
purchased but not yet received (the “Inventory”), (d) all trademarks, trade names, service marks, domain
names and other intellectual property rights (provided, however, that the parties acknowledge and agree
that Seller may continue to use the name “eStyle” in connection with the Bankruptcy Case and the
administration and winding up of the bankruptcy estate through the closing of the Bankruptcy Case)
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owned by Seller and used in the operation of the Business as of the Effective Date, (e) all other supplies,
equipment, machinery, furniture, fixtures, and other tangible property owned or licensed by the Seller or
used by the Seller as of the Closing Date in connection with the Business; (f) all proprietary knowledge,
trade secrets, technical information, quality control data, processes (whether secret or not), methods, and
other similar know-how or rights necessary or used in the conduct of the Business, including, but not
limited to, the areas of marketing, advertising, and personnel training and recruifment; (g) except as
otherwise set forth in Section 1.2 below, all of the Seller's utility, security, and other deposits and prepaid
expenses relating to the Approved Locations; (h) the Business as a going concem including its goodwill
and, to the exfent transferable, its franchises, permits, licenses, approvals, orders, registrations,
certificates, variances, and similar rights obtained from governments and governmental agencies,
telephone numbers, employee and applicant lists, customer lists, vendor lists, email address lists of
whatever kind, format, or purpose, referral lists, advertising materials and data; (i) those contracts,
restrictive covenants, choses in action and similar obligations owing to the Seller from present and former
shareholders, officers, employees and agents, as set forth on Schedule 1.1(h) (the “Assigned Contracts™),
and (j) Seller’s books and records relating primarily to the Transferred Assets and/or the Assumed
Liabilities (the “Transferred Records™), including, without limitation, as it relates to either or both of the
Transferred Assets and the Assumed Liabilities, Seller’s computer software and computer software

licenses (whether or not assignable according to their terms), files (whether paper, digital, or otherwise),
passwords, aggregated data collected, held, or otherwise used or accessed by the Seller or any.other third
party on behalf of the Seller, databases, papers, records, ledgers, correspondence, plats, architectural
plans, drawings, and specifications, creative materials, advertising and promotional materials, studies,
reports, and other printed or written material, and other data of the Seller relating to the assets, properties,
business, and operations of the Business pertaining solely to the Transferred Assets and/or the Assumed
Liabilities. The parties acknowledge that Seller is negotiating with the lessor of the corporate offices of
Seller to modify the terms of such lease (the "Corporarte Office Lease"). If the modified terms of the
Corporate Office Lease are acceptable to Purchaser, in its sole discretion, then the Corporate Office
Lease, as so modified, shall be included in the Assumed Leases for all purposes under this Agreement;

provided, however, that if the Corporate Office Lease is not accepted by Purchaser, such Corporate Office
Lease shall be deemed an Excluded Asset pursuant to Section 1.2 below. Except as expressly set forth in
. this Agreement, the Transferred Assets that are being sold and transferred by the Seller shall be conveyed
to and accepted by Purchaser at the Closing in an "as is," "where is" and "with all faults" condition, free
of any warranties or representations whatsoever, whether express or implied, patent or latent. EXCEPT
AS EXPRESSLY SET FORTH IN THIS AGREEMENT, SELLER EXPRESSLY DISCLAIMS
ANY AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT

THERETO.

1.2 Excluded Assets. Notwithstanding anything to the contrary contained herein, the
Transferred Assets shall not include any and all of Seller’s right title and interest in and to the following
(collectively, "Excluded Assets"): (a) all cash and cash equivalents; (b) all accounts receivable; (c) those
contracts, restrictive covenants, choses in action and similar obligations owing to the Seller set forth in
Schedule 1.2(c) (the “Non-Assigned Contracts™); (d) all deposits, reserves, and rights of payment due
Seller in connection with credit card purchases and/or maintained by Seller’s merchant processors or
other card issuers conducting credit card processing (including, without limitation, all consideration due
Seller under credit card processing agreements); (e) to the extent that Seller cures the Approved Lease at
the “Cherry Creek” location, Seller shall be entitled to that portion of any tenant improvements that
represents the portion of such improvements that have been completed as of the Closing Date or for
which Seller has a right of recovery as of the Closing Date (including, without limitation, any credits,
rights or payments resulting in connection therewith), (f) any and all other claims, deposits, prepayments,
refunds, rebates, causes of action, rights of recovery, rights of set-off and rights of recoupment relating to
(i) any asset other than a Transferred Asset, (i) any claims and causes of action under sections 544
through 550 of the Bankruptey Code (including, without limitation, any preference or fraudulent
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conveyance recoveries of Seller under applicable law), and all other claims or causes of action under any
other provision of the Bankruptcy Code or applicable laws, (iii) insurance, including, without limitation,
any workman’s compensation or other insurance refunds, rebates or recoveries, (iv) utility, leasehold or
pre-payment interests, including, without limitation, any leasehold security deposits, or prepayment
deposits, rights, or refunds relating to real property locations other than the Approved Locations,
Equipment Leases and/or the Assigned Contracts, and (f) state or federal tax refunds; and (g) all of
Seller’s books and records other than the Transferred Records.

1.3 Assumption of Liabilities.

(2) Purchaser hereby agrees to assume the following obligations of Seller as of the
Closing (collectively, the “Assumed Liabilities”): (1) the Assumed Leases, (2) the Equipment Leases, (3)
those accounts payable of Seller incurred following the Petition Date as set forth in Schedule 1.3(2), as
such may be amended from time to time by Seller (the “Assumed Accounts Payables™); provided,
however, that the Purchaser shall only assume the Assumed Accounts Payable up to a maximum
aggregate amount of $200,000; (4) the Assigned Contracts; (5) accrued vacations incurred in connection
with those employees of Seller who are offered and accept employment with Purchaser in an amount not
to exceed, for any such employee, two (2) weeks of accrued vacation per any such employee.

(b) Except for the Assumed Liabilities and any and all obligations of Purchaser
under this Agreement, Purchaser will not assume any other liabilities or obligations of Seller, or of any
affiliate or related person or entify of Seller, of any type or nature whatsoever. Purchaser will not assume
any liability for any cure amount owed by Seller to any lessor under the Assumed Leases or the
Equipment Leases under Section 365(b)(1) of the Bankruptcy Code.

1.4 Taxes. All transfer, documentary, sales, use, registration, value-added and other similar
taxes and related fees (including, without limitation, any penalties, interest and additions to taxes)
(collectively, “Taxes™) imposed by any governmental body or authority in any jurisdiction in connection
with the transaction contemplated herein or in connection with this Agreement, to the extent not exempt
under Section 1146(c) of the Bankruptcy Code or as otherwise provided in the Approval Order (as
defined in Section 5.4) with respect to expressly relieving Purchaser from any such liability, shall be paid -
by Purchaser, and shall be deemed an additional Assumed Liability hereunder. Seller and Purchaser shall
cooperate in timely making all filings, returns, reports and forms as may be required to comply with the
provisions of all laws relating to such Taxes, and to the extent any exemptions from such Taxes are
available, Seller shall use commercially reasonable good faith business efforts fo cooperate with
Purchaser in the preparation of any certificates or other documents necessary to claim such exemptions.

1.5 Allocation. The parties agree that, prior to the Closing Date, they or their representatives
shall in good faith allocate the Purchase Price (as defined below) among the Transferred Assets in
conformity with Section 1060(b) of the Internal Revenue Code of 1986, as amended (the "Tax Code")
and the regulations promulgated thereunder. Seller agrees to cooperate in good faith in filing all
information required by Section 1060(b) of the Tax Code and the regulations thereunder, and to take no
position on any income tax return, report of filing inconsistent with, such allocation.

1.6 Purchase Price. In consideration of the sale, transfer, conveyance and assignment of all
the Transferred Assets to Purchaser at the Closing (the “Purchase Price”), Purchaser shall (a) assume the
Assumed Liabilities and (b) pay to Seller the sum of FIVE MILLION FIVE HUNDRED THOUSAND
AND 00/100 U.S. DOLLARS (§5,500,000.00), subject to adjustment as set forth in Section 1.10 below
(collectively, the “Cash Purchase Price”). The parties agree that the Purchase Price is fair value for the
Transferred Assets pursuant to the transaction and agree that the Purchase Price was negotiated at arm’s
length and in good faith.

[MP\AGMTA520309.6] ) 3



1.7 Payment of Cash Purchase Price. Purchaser shall pay to Seller at the Closing the Cash
Purchase Price by wire transfer pursuant to the wire transfer instructions as set forth in Schedule 1.7, as
such may be amended from time to time by Seller (the “Wire Instructions™).

1.8 Closing and Closing Date. The consummation of the transaction contemplated in this
Agreement (the "Closing") shall take place at such location as agreed to by the parties in writing, which
Closing shall occur within three (3) business days following the issuance of the Approval Order (as such
term is defined in Section 5.4(b) below) (the "Closing Date").

1.9 Transactions and Documents at Closing.
(a) At the Closing:

: )] Purchaser shall pay to Seller the balance of the Cash Purchase Price as
set forth in Section 1.7 above.

2 Seller shail convey to Purchaser all of Seller's right, title and interest in
- and to the Transferred Assets, free and clear of all liens, claims, charges, encumbrances, assessments,
security and other interests, leases, licenses, and restrictions of any kind or character, including, without
limitation, those relating to taxes of any nature (the “Liems”) other than those claims, charges,
assessments, leases, licenses and obligations arising in connection with or relating to the Transferred
Assets and/or the Assumed Liabilities (the "Permitted Claims"), and, in furtherance thereof, Seller shail
deliver to Purchaser (A) a Bill of Sale in customary form for transactions of this type (the "Bill of Sale"),
(B) a General Assignment of Intellectual Property Rights (the “General Assignment”), and (C) such other
deeds, bills of sale, assignments, powers of attorney, certificates of title, documents and other instruments
of transfer and conveyance as Purchaser and its legal counsel shall reasonably request, including, without
limitation assignments of patents, patent applications, trademarks, service marks, copyrights and other
intellectual property in form and substance satisfactory to Purchaser.

3 Purchaser shall execute and deliver to Seller an executed General
Assignment and an Assignment and Assumption Agreement in customary form for transactions of this
type (the "Assumption Agreement").

4) Purchaser shall execute and deliver the certificates as set forth in
Sections 7.4 and 7.5 of this Agreement.

(5) Seller shall execute and deliver the certificates as set forth in Sections 6.3
and 6.4 of this Agreement. '

- {6) Purchaser-shall cause Hancock Park to execute and deliver to Seller such
documentation as Seller may reasonably request to confirm that Hancock Park’s obligations under that
certain Joinder attached hereto and incorporated herein (the “Joinder”), which Purchaser shall deliver
concurrent with the execution and delivery of this Agreement, remain valid, binding and enforceable as of
and through the Closing Date.

(7) Seller shall deliver to Purchaser a copy of the Approval Order.
(b} All deliveries, payments, and other transactions and documents relating to the
Closing shall be interdependent, and none shall be effective unless and until all are effective (except to the

extent that the party entitled to the benefit thereof has waived satisfaction or performance thereof as a
condition precedent to Closing).
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1.10  Adjustments to Purchase Price.

(a) The sole adjustment to the Purchase Price shall be as set forth in this Section
1.10. The Cash Purchase Price shall be increaséd or decreased, as the case may be, on a dolar-for-dollar
basis, by the' amount, if any, by which the costs of the Inventory, as reflected on the Updated Inventory
Statement (as defined below), exceeds or is less than, respectively, Five Million One Hundred Thousand
and 00/100 U.S. Dollars ($5,100,000) (the “Purchase Price Adjustment”).

(b) Seller shall deliver to Purchaser promptly following the Effective Date a
statement reflecting the Inventory of Seller as of such date (the “Interim Inventory Statement”), which
shall reflect the costs of the Inventory, based on the historical costs of the Inventory as reflected on
Seller’s books and records, and in accordance with generally accepted accounting principles (“GAAP”)
applied on a basis consistent with the basis applied in the preparation of Seller’s books and records
(“Costs™), and shall include, without limitation, inventory which may be reflected as bemg purchased and
not yet received by or on behalf of Seller as of such date.

(c) Subsequently, no later than three (3) days prior to the Approval Hearing (as
defined below), Seller shall deliver to Purchaser an updated Inventory statement reflecting subsequent
purchases and sales of Inventory from and after the preparation of the Interim Inventory Statement by
Seller as provided above (the “Updated Inventory Statement™), which shall reflect the Costs as
determined above, and shall include, without limitation, inventory which may be reflected as being
purchased and not yet received by or on behalf of Seller as of such date. The parties shall cooperate in the
preparation of the final determination of the Inventory as set forth in the Updated Inventory Statement.

_ (s)] Purchaser may, in its discretion, conduct a physical audit (and any reasonably

necessary updates thereto) of the Inventory of Seller, along with representatives of Seller (who shall
cooperate in good faith), to ascertain the validity of the items of inventory reflected on the Updated
Inventory Statement, and the corresponding value of such inventory based on the number of units of
inventory multiplied by the applicable Costs of such inventory (the “Audit”); provided, however, that
Purchaser shall provide Seller with the results of the Audit not less than two (2) days prior to the
Approval Hearing. The Audit shall employ a reasonably appropriate sample size in the mutual good faith
discretion of both Purchaser and Seller in connection with such analysis.

(1) In the event that, as a result of the Audit, the physical examination
employing the accepted sample size reflects that the quantity of such Inventory, on an aggregate basis, is
not less than ninety-eight percent (98%) of the quantity of such items of Inventory as reflected on the
Updated Inventory Statement, on an aggregate basis, the parties acknowledge and agree that the Purchase
Price Adjustment relating thereto shall be zero; and

(2) In the event that, as a result of the Audit, the physical examination
employing the accepted sample size reflects that the actual quantity of such Inventory, on an aggregate
basis, is less than or equal to ninety-eight percent (98%) of the quantity of such items of Inventory as
reflected on the Updated Inventory Statement, on an aggregate basis, the parties acknowledge and agree
that the Purchase Price Adjustment shall be an amount equal to the sum of (X) the percentage variance as
determined pursuant to such Audit multiplied by (Y) the value of the Inventory as measured by the sum of
the quantity of Inventory as reflected on the Updated Inventory Statement multiplied by the applicable
Costs for each such units of Inventory. :

(e) In the event that there is any dispute as to the suggested adjustment to the
Updated Inventory Statement, the parties shall in good faith work to resolve such dispute; provided,
however, that in the event that the parties cannot amicably resolve such dispute, if any, either party may
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elect to submit such dispute to the Bankruptey Court for adjudication of such dispute. The findings by the
Bankruptcy Court as to the value of the Inventory as reflected on the Updated Inventory Statement shall
be valid and binding on the parties hereto. All costs and expenses incurred by the Purchaser in
connection with the audits and review of the statements as provided herein shall be paid by Purchaser.

1.11  Asset Transfer: Passage of Title; Delivery.

(a) Title Passage. Except as otherwise provided herein, upon the Closing (and
subject to satisfaction of all of Purchaser’s obligations in connection therewith, including, without
limitation, receipt by Seller of the entire amount of the Cash Purchase Price), title, free and clear of all

Liens, except Permitted Claims, to all of the Transferred Assets shall pass to Purchaser, and Seller shall

make available to Purchaser possession of all of the Transferred Assets as provided in subsection 1.11(b).

(b) Delivery of Transferred Assets. On the Closing Date, Seller shall make.

available to Purchaser possession of the Transferred Assets; provided, however, that (1) the expenses of
retrieving, removing and transferring the Transferred Assets shall be bome exclusively by Purchaser, (2)
Purchaser shall retrieve, remove and/or transfer the Transferred Assets within five (5) days following the
Closing Date. :

(¢} = Retention of Documents. Prior to the Closing, Seller shall make available to
Purchaser upon reasonable prior written notice, and, as reasonable and appropriate, the Transferred
Records, and permit Purchaser to review and make copies as reasonable and appropriate; provided,
however, that (i) Seller does not have any delivery obligation whatsoever hereunder with respect to the
Transferred Records until the Closing, and has no delivery obligation whatsoever with respect to Seller’s
books and records that are not Transferred Records, and (ii) Purchaser shall be golely responsible for all
costs and expenses incurred by Purchaser in connection with copying charges the Transferred Records
prior to Closing. Following the Closing, Seller shall be entitled, upon reasonable notice to Purchaser and
at its sole cost and expense, to make copies of the Transferred Records for retention by Seller to comply
with any applicable legal requirements.

1.12 Joinder. Concurrent with the execution and delivery of this Agreement, Hancock Park
shall execute and deliver that certain Joinder, the form of which is attached hereto as Exhibit A (the

“Joinder™).

2. ADDITIONAL AGREEMENTS.

2.1 Purchaser's Access and Inspection. Subject to the provisions of Section 2.6 below,
from and after the date hereof until the earlier of (i) the Closing or (ii) the termination of this Agreement,
Seller shall use commercially reasonable efforis to provide Purchaser and its authorized representatives
with commercially reasonable access during reasonable times, and as Purchaser may reasonably request,
to the Transferred Assets and the books and the Records for the purpose of investigation relating to the
Transferred Assets; provided, however, that such access and right of investigation as provided in this
Section 2.1 shall not be deemed to affect Purchaser’s obligation to consummate the transaction
contemplated herein. No investigation made heretofore or hereafter by Purchaser shall limit or affect the
representations, warranties, and covenants of Seller hereunder.

22 Cooperation; Bankruptcy Court Approvals. Each party shall use commercially
reasonable good faith efforts to assist the other party and cooperate with its respective legal counsel and
accountants in connection with any steps required to be taken as part of their respective obligations under
this Agreement (including, without limitation, the obtaining of the approval of the Bankruptcy Court for
the transactions contemplated herein), and all parties shall use their commercially reasonable good faith
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efforts to consummate the transactions contemplated herein and to fulfill their obligations hereunder.
Each of Purchaser and Seller agree to use its commercially reasonable efforts to take, or cause to be taken,
_ all action and to do, or cause to be done, all things necessary, proper, or advisable to satisfy the conditions
to the other party's obligation to consummate and make effective the transactions contemplated by this
Agreement; provided, however, that nothing contained herein shall represent a covenant or guaranty of
approval, completion or success with respect to any or all such procedures.

23 Expenses. Unless otherwise set forth in this Agreement, all expenses incurred by
Purchaser in conmnection with the authorization, preparation, execution, and performance of this
Agreement, including, without limitation, all fees and expenses of agents, representatives, counsel, and
accountants for Purchaser, shall be obligations of Purchaser.  All expenses incurred by Seller in
connection with the authorization, preparation, execution, and performance of this Agreement, including,
without limitation, all fees and expenses of agents, representatives, counsel, and accountants for Seller,
shall be obligations of Seller.

2.4 Brokers. Each party hereto represents and warrants to the other party that no broker or
finder has acted on its behalf in connection with this Agreement or the transaction contemplated herein,
except that Alexander B. Kasdan Company Limited has been retained by Seller, the fees of which shall be
the obligation of Seller. Seller shall indemnify Purchaser and hold Purchaser harmless from and against
any and all claims or demands for commissions or other compensation by any broker, finder or similar
agent claiming to have been employed by or on behalf of Seller, including, without limitation, Alexander
B. Kasdan Company Limited. Purchaser shall indemmify Seller and hold Seller harmless from and

against any and all claims or demands for commissions or other compensation by any broker, finder or .

similar agent ¢laiming to have been employed by or on behalf of Purchaser.

25 Emplovees. Purchaser shall not be liable for severance obligations (including without
limitation, obligations to provide health or retirement benefits), if any, to any of Seller's empioyees
resulting from or arising ouf of the transactions contemplated by this Agreement. Purchaser is hereby
authorized, subject to the provisions of Section 2.6 below, to contact any employee of Seller after the
Effective Date hereof to discuss such employee's potential employment with Purchaser following the
Closing; provided, however, that the parties acknowledge and agree that Purchaser shall have no
obligation to offer employment fo any officer or employee of Seller following the Closing, and that the
failure of any employee to accept employment with Purchaser shall not in any manner affect Purchaser’s
obligation to consummate the fransactions as contemplated herein.

2.6 Confidentiality. As a condition of entering into this Agreement and discussing the
transactiori contemplated herein, Purchaser represents, warrants and covenants to Seller that:

() Except as required by applicable law, or as mutually agreed upon by the parties
in writing, Purchaser may not disclose to any person or entity any confidential, secret, or proprietary
information of or regarding Seller (“Confidential Information™), including, without limifation, any
Confidential Information obtained by Purchaser, its directors, officers, partners, employees, agents,
accountants, lawyers, lenders, investment bankers, or other financial or professional advisors or
consultants {each a "Representative") and their respective successors, heirs and assigns, during its due
diligence investigation of Seller. Seller makes no representations or warranties as to the accuracy or
completeness of the Confidential Information. Purchaser shall hold all Confidential Information of Seller
in‘confidence and shall protect the same with reasonable care.

(b) Purchaser and its authorized Representatives shall use the Confidefitial
Information solely for the purposes relating to the transaction contemplated in this Agreement and shall
restrict disclosure of Confidential Information solely to its Representatives for purposes relating to the
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transaction contemplated hereby and consistent with the terms and conditions of the Confidentiality
Agreement. Purchaser shall at all times cause its Representatives to comply with the terms of this Section
2.6 and shall be liable for any breach of those terms by any of its Representatives. -

(c)  In the event that the Agreement is not consummated, or upon Seller’s request,
Purchaser and its Representatives shall (i) return all Confidential Information (whether in Purchaser’s
possession or in the possession of any of Purchaser’s Representatives), including all copies, exfracts or
other reproductions in whole or in part thereof, and any other tangible materials, whether in writing or
stored or maintained in or by electronic, magnetic or other means, media or devices, and (ii} destroy any
analyses, compilations, studies or other documents which may have been generated by Purchaser from or
by reference to, or which contain any portion of, the Confidential Information, such destruction to be
certified in writing by an authorized officer of Purchaser.

(d) Purchaser recognizes and agrees that in the event of a breach by it of this Section
2.6, money damages would not be an adequate remedy to Seller for such breach and, even if money
damages were adequate, it would be impossible to ascertain or measure with any degree of accuracy the
damages sustained by Seller therefrom. Accordingly, if there should be a breach or threatened breach by
Purchaser of provisions of this Section 2.6, Seller shall be entitled to an injunction restraining Purchaser
from any breach without showing or proving actual damage sustained by Seller. Nothing in the preceding
sentence shall limit or otherwise affect any remedies that Seller may otherwise have under applicable law.

3 REPRESENTATIONS, WARRANTIES, AND COVENANTS OF SELTER.

To induce Pwrchaser to enter into this Agreement and to purchase the Transferred Assets, Seller
represents, warrants, and covenants to Purchaser as follows:

31 Schedules. The section numbers referenced in the Schedules refer to the corresponding
sections of the Agreement (unless otherwise indicated). The headings contained in the Schedules are for
reference purposes only and shall not affect the construction or interpretation of any of the provisions of
the Agreement or the Schedules. Matters disclosed in the Schedules qualify the representations and
warranties made in the Agreement. The inclusion of any matter herein shall not be deemed to establish
any threshold of materiality for any purpose. Disclosure of such matters shall not affect (directly or
indirectly) the interpretation of the Agreement or the scope of the disclosure obligations of the Seller
under the Agreement. Every matter, document or item referred to, set forth or described in one section of
the Schedule shall be deemed to be disclosed under each and every part, category or heading of that
section of the Schedule, but not on any other section of the Schedule unless expressly incorporated by
reference, and shall be deemed to qualify the representations and warranties of the Seller in the
Agreement relating to the specific section of the Schedule as determined by the reference number of such
section of the Schedule.

32 Organization. Seller is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware. Subject to the applicable provisions of the Bankruptcy
Code and the entry of the Approval Order, Seller has all requisite power and authority to own and transfer
to Purchaser the Transferred Assets as contemplated by this Agreement.

3.3 Enforceability of Agreement. Subject to the entry of the Approval Order, Seller has the
full corporate power and authority to enter into and execute this Agreement and the other Transaction
Documents (as hereinafter defined) and to carry out the transactions contemplated hereby and thereby in
accordance with their respective terms. This Agreement and the other Transaction Documents, and all
transactions required hereunder and thereunder to be performed by Seller, will, as of the Closing, in
accordance with the Approval Order, have been duly and validly authorized and approved by all
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necessary corporate action of Seller. Subject to the Approval Order, each of this Agreement and the other
Transaction Documents constitutes the valid and legally binding obligations of Seller, and 1s enforceable
against Seller in accordance with its terms. "Transaction Documents" means this Agreement, the Bill of
Sale, the General Assignment, the Assumption Agreement, and all other agreements, instruments,
documents and certificates to be executed and/or delivered pursnant to this Agreement or in connection
with the transaction contemplated hereby as to which Seller is a party.

34 No Inconsistent Obligations. Neither the execution and delivery of this Agreement or
any other Transaction Document, nor the consummation of the transaction contemplated herein or therein
in accordance with the Approval Order, will result in a violation or breach of, or constitute a default
under, (a) the certificate of incorporation, as amended, the bylaws, or other organizational instruments of
Seller, (b) any writ, order, judgment, decree, law, rule, regulation, or ordmance or (c) any applicable
ruling or order of any administrative or governmental body;.

35 Consents. The execution, delivery and performance by Seller of this Agreement and the
other Transaction Documents, and the consummation of the transactions contemplated hereby and thereby
in accordance with the Approval Order, (2) will not require the consent, approval or action of, or any
filing with or notice to, any “Person” (hereinafter defined as any individual, corporation, limited liability
company, general or limited partnership, trust, association or other entity) or any public, governmental,
judicial, or regulatory authority, other than the Bankruptcy Court, and (b) will not require the consent or.
approval of members of the board of directors or shareholders of Seller pursuant to any business
combination, takeover, or other similar law, rule, regulation or ordinance, except for those that have been
or will be obtained prior to Closing.

3.6 No Violation. Seller is not in default under or in violation of (a) iis certificate of
incorporation, as amended or its bylaws, (b) any writ, order, judgment, decree or any law, rule, regulation,
ordinance, or code which would cause a material adverse affect on the Transferred Assets, or (¢} any
applicable ruling or order of any administrative or governmental body.

3.7 No Litication. There are no material actions, suits, claims, investigations, hearings, or
proceedings of any type pending (or, to the knowledge of Seller, threatened) instituted against Seller

challenging the legality of the transactions contemplated in this Agreement (collectively, “Claims™).

Schedule 3.7 sets forth all Claims against Seller.

3.8 Title. Seller has good and marketable title to all of the Transferred Assets and, pursuant
to the Approval Order, shall be authorized to sell such Transferred Assets at the Closing free and clear of
any and all Liens, except Permitted Claims.

39 No Other Representations or Warranties. Except for the representations, warranties
and covenants of Seller expressly contained in this Agreement, neither Seller nor its Representatives, nor
any other person or entity, makes any other express or implied warranty (including, without limitation,
any implied warranty of merchantability or fitness for a particular purpose) on behalf of Seller, including,
without limitation, (a) the probable success or profitability of ownership, use or operation of the
Transferred Assets by Purchaser after the Closing, (b) the probable success or results in connection with
the Bankruptcy Court and the Approval Order, (c) the value, use or condition of the Transferred Assets.

3.10 Expiration of Representations and Warranties. The representations, warranties and
covenants of Seller shall expire and be terminated and extinguished on the Closing Date (except the
covenant set forth in Section 5.6 below, which shall survive the Closing), and thereafter, neither Seller nor
any of its Representatives have any Hability whatsoever with respect to any such representation, warranty
or covenant.
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4. REPRESENTATIONS AND WARRANTIES OF PURCHASER.

As an inducement to Seller to enter into this Agreement and to sell the Transferred Assets to Purchaser,
Purchaser hereby represents, warrants, and covenants as follows:

4.1 Organization. Purchaser is a corporation duly organized and validly existing under the
laws of the State of Delaware.

42 Authorization; No Inconsistent Agreements. Purchaser has full corporate power and
authority to enter into and execute this Agreement and the other Transaction Documents to which it is a
party and the transactions contemplated hereby and thereby. This Agreement and such Tramsaction
Documents and all fransactions required hereunder and thereunder to be performed by Purchaser have
been duly and validly authorized and approved by all necessary action on the part of Purchaser: This
Agreement and such other Transaction Documents have been duly and validly executed and delivered on
behalf of Purchaser by its duly authorized officers, and constitute the valid and legally binding obligations
of Purchaser and are enforceable, subject to general equity principles, in accordance with their respective
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, or similar laws
affecting the rights of creditors generally. Neither the execution and delivery of this Agreement or such
Transaction Documents, nor the consummation of the transactions hereby or thereby contemplated, will
constitute a violation or breach of any provision of any contract or other instrument to which Purchaser is
a party or by which any of the assets of Purchaser may be affected or secured, or any order, writ,
injunction, decree, statute, rule, or regulation to which Purchaser is subject, or will result in the creation of
any Hen, charge, or encumbrance on any of the assets of Purchaser or acceleration of any debt.

4.3 No_Inconsistent Obligations. Neither the execution and delivery of this Agreement or
any other Transaction Document, nor the consummation of the transactions contemplated hereby or
thereby, will result in a violation or breach of, or constitute a default under (a) the certificate of
incorporation, as amended, the bylaws, or other organizational instruments of Purchaser, (b) any term or
provision of any indenture, note, mortgage, bond, security agreement, loan agreement, guaranty, pledge,
or other instrument, contract, agreement, or commitment of Purchaser, (c¢) any writ, order, judgment,
decree, law, rule, regulation, or ordinance, (d) any applicable ruling or order of any administrative or
governmental body, or (e) any other commitment or restriction to which Purchaser is a party; nor will
such actions result in (i) the creation of any Lien, (ii) the acceleration or creation of any obligation of
Purchaser, or (iii) the forfeiture of any material right or privilege of Purchaser.

4.4 Consents. The execution and delivery by Purchaser of this Agreement and the other
Transaction Documents, and the consummation of the transactions by Purchaser contemplated hereby and
thereby, do not require the consent, approval or action of, or any filing with or notice to, any Person or

‘any public, governmental, judicial, or regulatory authority, other than the Bankruptcy Court, and (b) do
not require the consent or approval of members of the board of directors or shareholders of Purchaser
and/or Hancock Park pursuant to any business combination, takeover, or other similar law, rule,
regulation or ordinance except for those that have been or will be obtained as of the Closing.

4.5 No_ Litigation. There are no actions, suits, claims, investigations, hearings, or

. proceedings of any type pending (or, to the knowledge of Purchaser, threatened), at law or in equity, that
might affect Purchaser's ability to close the transaction contemplated hereby.
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4.6 . Due Diligence.

(a) AS-IS SALE; DISCLAIMERS; RELEASE. IT IS UNDERSTOOD AND
AGREED THAT, UNLESS EXPRESSLY STATED HEREIN, SELLER IS NOT MAKING AND
HAS NOT AT ANY TIME MADE ANY WARRANTIES OR REPRESENTATIONS OF ANY
KIND OR CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT TO THE TRANSFERRED
ASSETS, INCLUDING BUT NOT LIMITED TO, ANY WARRANTIES OR
REPRESENTATIONS AS TO MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

® PURCHASER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS
EXPRESSLY PROVIDED HEREIN, UPON THE CLOSING, SELLER SHALL SELL AND
CONVEY TO PURCHASER, AND PURCHASER SHALL ACCEPT, THE TRANSFERRED
ASSETS “AS IS. WHERE IS, WITH ALL FAULTS.” PURCHASER HAS NOT RELIED AND
WILL NOT RELY ON, AND SELLER IS NOT LIABLE FOR OR BOUND BY, ANY EXPRESS
OR IMPLIED WARRANTIES, GUARANTEES, STATEMENTS, REPRESENTATIONS OR
INFORMATION PERTAINING TO THE TRANSFERRED ASSETS OR RELATING THERETO
MADE OR FURNISHED BY SELLER OR ITS REPRESENTATIVES, TO WHOMEVER MADE
OR GIVEN, DIRECTLY OR INDIRECTLY, ORALLY OR IN WRITING, EXCEPT AS
EXPRESSLY STATED HEREIN. PURCHASER ALSO ACKNOWLEDGES THAT THE TOTAL
PURCHASE PRICE REFLECTS AND TAKES INTO ACCOUNT THAT THE TRANSFERRED
ASSETS ARE BEING SOLD “AS IS, WHERE IS, WITH ALL FAULTS.”

© PURCHASER ACKNOWLEDGES TO SELLER THAT PURCHASER
HAS HAD THE OPPORTUNITY TO CONDUCT AND DID CONDUCT PRIOR TO THE
EFFECTIVE DATE SUCH INSPECTIONS AND INVESTIGATIONS OF THE TRANSFERRED
ASSETS AS PURCHASER DEEMS NECESSARY OR DESIRABLE TO SATISFY ITSELF AS
TO THE TRANSFERRED ASSETS AND PURCHASER’S ACQUISITION THEREOF.
PURCHASER FURTHER WARRANTS AND REPRESENTS TO SELLER THAT, IN
ADDITION TO THE REPRESENTATIONS AND WARRANTIES OF SELLER SET FORTH
HEREIN AND THE INFORMATION REQUIRED TO BE PROVIDED BY SELLER
HEREUNDER, PURCHASER WILL RELY SOLELY ON ITS OWN REVIEW AND OTHER
INSPECTIONS AND INVESTIGATIONS IN THIS TRANSACTION AND NOT UPON ANY
OTHER INFORMATION PROVIDED BY OR ON BEHALF OF SELLER, OR ITS
REPRESENTATIVES WITH RESPECT THERETO. EXCEPT AS EXPRESSLY PROVIDED
HEREIN, PURCHASER HEREBY ASSUMES THE RISK THAT ADVERSE MATTERS
INCLUDING, BUT NOT LIMITED TO, LATENT OR PATENT DEFECTS, ADVERSE
PHYSICAL OR OTHER ADVERSE MATTERS, MAY NOT HAVE BEEN REVEALED BY
PURCHASER’S REVIEW AND INSPECTIONS AND INVESTIGATIONS.

(d) WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
SUBJECT TO THE TERMS OF THIS AGREEMENT, OBTAINING THE APPROVAL ORDER
AND THE PURCHASE PRICE ADJUSTMENT, IF ANY, AS SET FORTH IN SECTION 1.10
ABOVE, AND SUBJECT TO THE APPROVAL ORDER, PURCHASER ACKNOWLEDGES
AND AGREES THAT, FOLLOWING THE EXECUTION AND DELIVERY OF THIS
AGREEMENT, PURCHASER SHALL BE OBLIGATED TO CONSUMMATE THE
TRANSACTION CONTEMPLATED HEREIN AS OF THE CLOSING DATE BY MEANS OF
PAYING TO SELLER PURSUANT TO SECTION 1.7 THE CASH PORTION OF THE
PURCHASE PRICE AND ASSUMING THE ASSUMED LIABILITIES, AND WAIVES ANY
CLAIM INCONSISTENT WITH THIS AGREEMENT ARISING OUT OF OR 1IN
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CONNECTION WITH THE CONDITION OF THE TRANSFERRED ASSETS AS OF THE
CLOSING.

4.7 Accuracy of Bid Documentation. Purchaser represents and warrants that the Bid
Documentation (as defined in Section 5.3 below) is true, correct, complete in all material respects and set
forth in a manner that is not misleading as of the Effective Date hereof and as of such date received by
Seller. The information contained in the Bid Documentation shall be deemed to be part of, and
incorporated into, this Agreement. At all times prior to and including the Closing Date, Purchaser shall
promptly provide Seller with written notification of any event, occmrence or other information of any
kind whatsoever that materially and adversely affects, or may materially and adversely affect, the
continued correctness or completeness of any representation, warranty or covenant made in the Bid
Documentation. Purchaser expressly acknowledges that Seller is relying on the Bid Documentation in
entering into this Agreement and submitting the bankruptcy filings with the Bankruptcy Court as
contemplated in Section 5.4 below.

4.8 Expiration of Representations and Warranties. The representations, warranties and
covenants of Purchaser shall expire and be terminated and extinguished on the Closing Date, and
thereafter, neither Purchaser nor any of its Representatives have any liability whatsoever with respect to
any such representation, warranty or covenant. '

5. AGREEMENTS OF SELLER AND PURCHASER.

Each of Seller and Purchaser, as appropriate, covenants and agrees that, except as may otherwise be
provided herein, between the date hereof and the earlier of (i) the Closing Date or (ii) the termination of
this Agreement in accordance with its terms:

5.1 Preservation of Assets. Except as otherwise may be ordered by the Bankruptcy Court,
Seller shall use good faith commercially reasonable efforts to preserve the Transferred Assets, subject to
any orders, decrees or rulings by the Bankruptcy Court.

52 Employees.

(a) Purchaser shall have the right, subject to the provisions of Sections 2.5 and 2.6
above, to interview and to offer employment, such right being conditioned upon Purchaser being the
purchaser of the Transferred Assets; provided that Purchaser shall have no obligation to offer employment
to any employee of Seller prior to, at or after the Closing. If Purchaser elects to offer employment to any
employee of Seller prior to, at or after the Closing, it shall be upon such terms and conditions as
Purchaser, in its sole discretion, shall reasonably determine; and nothing implied by this Agreement shall
confer upon employees of Seller, or any legal representative thereof, any rights or remedies, including any
right to employment, or for any specified period, of any nature or kind whatsoever, pursuant to this
Agreement.

{b) Seller will be responsible for any obligations or liabilities to Seller’s employees
under the Worker Adjustment Retaining Notification Act, as applicable, and any similar state or local
“plant closing” law (“WARN Aet”) with respect to all of Seller’s employees that are related to their
termination as employees of Seller, Without limiting the generality of the foregoing, the parties hereto
expressly acknowledge and agree that Purchaser shall not be responsible for any such obligations or
liabilities with respect to Seller’s employees that are related to their termination as employees of Seller.

53 Submission of Bid Docnmentation. As a condition of Seller entering into this
Agreement and Seller filing documentation with the Bankruptcy Court as contemplated in Section 5.4
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below, Purchaser has provided and/or shall provide Seller as of the Execution Date, and from time to time
thereafter as required hereunder and/or as reasonably requested by Seller, with the following
documentation (the “Bid Documentation™), alt of which shall be in form and content satisfactory to Seller
in its sole discretion:

(a) a written letter containing Purchaser’s identity, relevant contact information and
full disclosure of any affiliates and/or insiders of Purchaser, and summarizing the proposed consideration
for the purchase of the Transferred Assets as set forth herein;

(b) documentation evidencing (1) Purchaser’s financial ability to consummate the
transaction contemplated in this Agreement, including, without limitation, the most recent financial
statements of Purchaser and/or any person or entity that is a financially responsible party for Purchaser,
along with such other financial disclosure requested by Seller in its reasonable discretion (provided,
however, that the provisions hereof shall not obligate Hancock Park (including, without limitation, its
partners and portfolio companies, other than the portfolio company owning a direct interest in Purchaser)
to disclose or otherwise provide any documentation evidencing any such financial statements or other
financial information as a financially responsible party for Purchaser), and (2) documentation evidencing
Purchaser’s ability to consummate the transaction contemplated herein on the date and on the terms as set
forth herein (the items described in subsection 5.3(b)(1) and (2) being hereinafter referred to as the
"Bidder Financial Information"). Seller shall (i) treat the Bidder Financial Information as confidential
and proprietary information of the Qualified Bidder that has provided such information, (ii) not disclose
the Bidder Financial Information to any person or entity, other than the Bankruptcy Court, (iii) obtain
confidential treatment of the Bidder Financial Information by the Bankruptcy Court such that the Bidder
Financial Information shall be sealed by the Banlkruptcy Court and not be publicly disclosed in any filing
or in any other manner, and (iv) not permit or cause to be entered into evidence the Bidder Financial
Information with respect to any proceedings before the Bankruptcy Court or otherwise, unless the
accuracy of the Bidder Financial Information is directly at issue; provided, however, that the foregoing
notwithstanding, Seller may disclose the Bidder Financial Information to the Creditors Committee(s) of
Seller and its authorized representatives on the condition that such recipients agree to be bound the by
confidentiality provisions of this Section 5.3(b);

(c) - a declaration from Purchaser, under penalty of perjury, as of the Effective Date
and as of such future dates as reasonably requested by Seller, attesting to Purchaser’s ability to provide
adequate assurances of future performance with respect to the Assumed Liabilities; and

{d) such other documentation as reasonably requested by Seller or otherwise required
in connection with the bankruptcy filings as contemplated in Section 5.4 below.

54 Filings in Bankruptcy Case.

(a) Seller will promptly file a motion (“Sele Procedures Motion”) with the
Bankruptcy Court, requesting the entry of an order (the “Procedures Order”). The term "Procedures
Order" as defined in this Section 5.4(a), shall include, by way of illustration and not of limitation, an
order approving certain bid protections and procedures for the sale of any material portion of the
Transferred Assets and/or the assumption by Purchaser of certain liabilities under the Assumption
Agreement, including, without limitation:

. (13 -approval of payment to Purchaser in the event of termination of this
Agreement] subject to the terms set forth in Sections 8.2 and 8.3 below, of a breakup fee in the amount of
$180,000 upon the consummation of an Alternative Transaction (as defined below) (the "Breakup
Amount");
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(2) a requirement that all competing bidders make a cash deposit of not less
than $100,000 (the "Deposit™), which Deposit (i) shall be non-refundable (subject to the provisions of
Section 8.4 below), and (i) may be waived for a competing bidder by the written agreement of Seller and
the Creditors' Committee of Seller in their good faith discretion upon receipt of satisfactory information
from such competing bidder;

3) a requirement that all competing bidders submit Bid Documentation as
described in Section 5.2 above and that each represent the accuracy of such competing bidder’s Bid
Documentation as set forth in Section 4.7;

(4) a deadline for the submission of Qualified Bids (as defined in Section
8.1(c) below) of no later than 2 days prior to the Approval Hearing;

(5) a Minimum Initial Overbid Amount (as defined in Section 8.1(c) below;
and

(6) a Minimum Incremental Bid Amount (as defined in Section 8.1(c) below.

For purposes hereof, the “Procedures Hearing” shall refer to the hearing(s) (including, without
limitation, any rescheduling and/or continuations with respect thereto) in the Bankruptcy Court pursuant
to which the Banlauptcy Court considers and approves the Sale Procedures Motion for purposes of
issuing the Procedures Order.

(b) Seller will file a motion (“Sale Motion™) with the Bankruptcy Court, requesting
the entry of an order (the “Approval Order”) pursuant primarily to Sections 363 and 365 of the
Bankruptcy Code, approving the sale of the Transferred Assets to Purchaser and the assumption by
Purchaser of the Assumed Liabilities, and assignment of the Assumed Leases, Assigned Contracts and
Equipment Leases prior to the Approval Hearing, and without any reduction in the Purchase Price, except
as expressly provided in this Agreement. The Approval Order shall, by way of illustration and not of
limitation, (1) approve the sale of the Transferred Assets to Purchaser on the terms and conditions set
forth in this Agreement and authorize Seller to proceed with the transaction contemplated in this
Agreement, (2) include a specific finding that Purchaser is a good faith purchaser of the Transferred
Assets under Section 363(m) of the Bankruptey Code, and (3) state that the sale of the Transferred Assets
to Purchaser shall be free and clear of all Liens, except Permitied Claims and any obligations and
liabilities expressly assumed by Purchaser under this Agreement. For purposes hereof, the “Approval
Hearing” shall refer to the hearing(s) (including, without limitation, any rescheduling and/or
continuations with respect thereto), in the Bankruptey Court, pursuant to which the Bankruptcy Court
considers and approves of the Sale Motion for purposes of issuing the Approval Order.

5.5 Cooperation. Each party hereto shall diligently and in good faith cooperate with the
other party hereto, and take all commercially reasonable actions necessary, to transfer the Transferred
Assets to Purchaser in accordance with the terms and condmons of this Agreement and the other
Transaction Documents.
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5.6 Assionment of Assumed ELeases and Equipment Ieases.

. (a) Seller shall use commercially reasonable efforts to obtain from the Bankruptcy
Court an order authorizing Seller, effective on the Closing Date, to assume, cure all monetary defaults
with respect to, and assign the Assumed Leases and Equipment Leases to Purchaser.

(b) Subject to the receipt of the order referred to in Section 5.6(a) above and upon
the occurrence of the Closing, Seller shall, solely with respect to the Assumed Leases and the Equipment
Leases, (1) at its expense cure any and all monetary defaults or segregate cash in an amount equal to
disputed cure payments or as may be ordered by the Bankruptey Court and (2) cure any other defaults,
cach with respect to an such' Assumed Leases and/or Equipment Leases as required by Section 365 of the
Bankruptcy Code, so that such document may be assigned to Purchaser in accordance with the provisions
of Section 365 of the Bankruptcy Code; provided, however, that Seller’s obligation to make a cure
payment as required pursuant to this subsection 5.6(b) shall not be deemed a condition to Purchaser’s
obligations to consummate the transaction contemplated in this Agreement, unless Seller’s failure to make
such cure payment would prevent the assignment of one or more of the Assumed Leases or Equipment
Leases to Purchaser. Seller covenants that, within a reasonable period of time following the Closing
Date, Seller shall satisfy the proper cure amounts associated with the Assumed Leases, Equipment Leases
and Assigned Contracts in the good faith discretion of Seller, and promptly submit any dispute
concerning the proper cure amounts associated therewith to the Bankruptcy Court for adjudication of such
dispute.

6. CONDITIONS TO OBLIGATIONS OF PURCHASER.

All obligations of Purchaser under this Agreement are subject to the fulfillment and satisfaction of each
and every of the following conditions on or prior to the Closing, any or all of which may be waived in
whole or in part by Purchaser:

6.1. Compliance with Covenants. Seller shall have reasonably performed and complied
with all material covenants and conditions required by this Agreement to be performed by Seller prior to
or on the Closing Date.

6.2 Representations, Warranties and Covenants. The representations, warranties and
covenanis of Seller contained in this Agreement and in any certificate, instrument, agreement, or other
writing delivered by or on behalf of Seller pursuant to this Agreement shall be, in all material respects,
true, correct, and complete as of the date when made, and shall (a) be deemed to be made again at and as
of the Closing Date and (b) be, in all material respects, trie, correct, and complete at and as of such time.
As of the Closing Date, Seller shall have, in all material respects, performed, and not be in material
breach of, its covenants contained in this Agreement and in any certificate, instrument, agreement, or
other writing delivered by or on behalf of Seller pursuant to this Agreement.

6.3 Certificates of Seller. Seller shall have delivered to Purchaser a certificate, executed by
an authorized officer of Seller, which shall be dated as of the Closing Date, certifying in such detail as
Purchaser may reasonably request as to the fulfillment and satisfaction of the conditions by Seller
specified in Sections 6.1 and 6.2 above.

6.4 Resolutions. Seller shall have delivered to Purchaser duly adopted resolutions of the
Board of Directors of Seller as of the Closing Date, authorizing and approving the execution, delivery,
and performance by Seller, subject to Bankruptcy Court approval, of this Agreement and the other
Transaction Documents to which Seller is a party, and all other actions necessary to enable Seller to
comply with the terms of this Agreement and other Transaction Documents. '
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6.5 Transfer of Assets. Seller shall, subject to the Approval Order, have all rights, powers,
and authority necessary to transfer all of its rights, title, and interest in and to, the Transferred Assets.

6.6 Cure Payments. The Bankruptcy Court shall have issued an order authorizing Seller,
effective on the Closing Date, to assume, cure all monetary defaults with respect to, and assign the
Assumed Leases and Equipment Leases to Purchaser.

6.7 Proceedings and Documents Satisfactory. All proceedings taken in connection with
the consummation of the transaction contemplated herein and all documents and papers reasonably
required in connection therewith shall be timely performed and delivered in form and substance
reasonably satisfactory to Purchaser and its counsel.

6.8 No Litigation. No litigation, legal action, or other governmental action shall have been
commenced and remain in effect and no judicial or administrative order shall have been issued or adopted
and remain in effect prohibiting the transaction contemplated by this Agreement.

6.9 Approval Order. The Approval Order, including a finding under Section 363(m) of the
Bankruptcy Code that Purchaser is a good faith purchaser, shall have been entered by the Bankruptcy
Court.

7, CONDITIONS TO OBLIGATIONS OF SELLER.

All of the obligations of Seller under this Agreement are subject to the fulfillment and satisfaction of each
and every of the following conditions on or prior to the Closing, any or all of which may be waived in
whole or in part by Seller.

7.1 Proceedings and Documents Satisfactory. All proceedings taken in connection with
the consummation of the transaction contemplated herein and all documents and papers reasonably
required in connection therewith shall be timely performed and delivered in form and substance
reasonably satisfactory to Seller and its counsel.

7.2 Representations, Warranties and Covenants. The representations, warranties and
covenants of Purchaser contained in this Agreement, the Bid Documentation, and in any certificate,
instrument, agreement, or other writing delivered by or on behalf of Purchaser pursuant to this Agreement
shall be, in all material respects, true, correct, and complete as of the date when made, and shall (a) be
deemed to be made again at and as of the Closing Date and (b) be, in all material respects, true, correct,
and complete at and as of such time. As of the Closing Date, Purchaser shall have, in all material
respects, performed, and not be in material breach of, its covenants contained in this Agreement, the Bid
Documentation, and in any certificate, instrument, agreement, or other writing delivered by or on behalf
of Purchaser pursuant to this Agreement.

7.3 Compliance with Agreements and Conditions. Purchaser shall have performed and
complied with all agreements and conditions required by this Agreement to be performed or comphed
with by Purchaser prior to or on the Closmg Date.

7.4 Certificates of Purchaser. Purchaser shall have delivered to Seller a certificate,
executed by an authorized officer of Purchaser, which shall be dated as of the Closing Date, certifying in
such detail as Seller may reasonably request as to the fulfillment and satisfaction of the conditions by
Purchaser specified in Section 7.2 and Section 7.3 above.
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7.5 Resolutions. Purchaser shall have delivered to Seller a certificate, executed by an
authorized officer of Purchaser, which shall be dated as of the Closing Date, certifying in such detail as

Seller may reasonably request, that Purchaser duly adopted resolutions of the Board of Directors of

Purchaser as of the Closing Date, authorizing and approving the execution, delivery, and performance by
Purchaser, subject to Bankruptcy Court approval, of this Agreement and the other Transaction Documents
to which Purchaser is a party, and all other actions necessary to enable Purchaser to comply with the
terms of this Agreement and other Transaction Documents.

7.6 Consents. Purchaser shall cooperate with Seller to receive from any and all Persons, or
any public or governmental authorities, bodies or agencies or judicial authority having jurisdiction over
the transactions contemplated by this Agreement and the other Transaction Documents, or any part
hereof, such consents, authorizations, and approvals as are necessary for the consummation thereof, and
all notices required to be given to government authorities shall have been given and all applicable waiting
periods shall have expired.

7.7 No Litigation. No litigation, legal action, or other governmental action shall have been
commenced and remain in effect and no judicial or administrative order shall have been issued or adopted
and remain in effect prohibiting the transaction contemplated by this Agreement.

7.8 Payment of Cash Purchase Price. Purchaser shall have paid the Cash Purchase Price in
accordance with Section 1.7 in full.

8. . TERMINATION.
8.1 Termination for Certain Causes.

(a) This Agreement may be terminated at any time prior to or on the Closing Date as
follows:

(@) By mutual written consent of the parties;

(i) By either party, if the Closing fails to occur within five (5) business days
following the date on which an Approval Order is entered for reasons other than the terminating
party’s failure to comply with this Agreement;

(iii) By either party, if the transaction contemplated by this Agreement is
enjoined, restrained, or prohibited by a court or governmental agency;

(iv)  Automatically and without any action by either Purchaser or Seller, if the
Bankruptcy Court approves a Qualified Bid (as defined hereafter) by a Qualified Bidder (as
defined hereafter) other than Purchaser; '

(v) By Purchaser or Seller, if the Bankruptcy Court fails to enter an
Approval Order by July 20, 2008;

(vi) By Seller, if Purchaser materially breaches in iis representations or
warranties or fails to perform its covenants or agreements set forth in this Agreement, subject to
prior written notice and a three (3) business day cure period, if and only if such breach is subject
to cure; provided, however, that Purchaser’s failure to pay the balance of the Cash Purchase Price
pursuant to Section 1.7(b) hereof and consummate the Closing within three (3) business days
following the date on which the Approval Order is entered shall be deemed an immediate breach
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of Purchaser’s obligations and such breach shall not be subject to any cure period as otherwise
provided in this Section 8.1(a)(vi); '

(vii) By Purchaser, if Seller materially breaches any of ifs representations or
warranties or fails to perform its covenants or agreements set forth in this Agreement, subject to
prior written notice and a three (3) business day cure period, if and only if such breach is subject
to cure;

(viii) By Purchaser if the Bankruptcy Court refuses to approve the Breakup
Amount in the amount set forth in this Agreement;

(ix) By Purchaser if the Bankruptcy Court has not issued an order authorizing
Seller, effective on the Closing Date, to assume, cure all monetary defaults with respect to, and
assign the Assumed Leases and Equipment Leases to Purchaser; or

x) By Purchaser if Seller’s failure to cure the Assumed Leases and
Equipment Leases would prevent the assignment of one or more of the Assumed Leases or
Equipment Leases to Purchaser.

) Upon any termination of this Agreement as set forth in this Section 8.1, Seller
shall, if applicable, pay to Purchaser the Deposit and/or the Breakup Amount, as applicable, as set forth in
Sections 8.3 and 8.4 below and/or retain the Deposit and seek to recover damages, if any, or otherwise
seek any other remedy to which Seller may be entitled under this Agreement, under contract, at law or in
equity, as Seller deems appropriate.

(c) For purposes of this Agreement:

"Qualified Bid" means a competing proposal, regardless of structure, (a) whose
value, as determined in the sole and absolute discretion of the Bankruptcy Court, is superior (with respect
to the interests of the unsecured creditors of Seller) from a financial point of view to the initial offer made
by Purchaser as reflected in this Agreement and (b) that is accompanied by evidence satisfactory to Seller
of committed financing or other ability to perform.

“Minimum Initial Overbid Amount” means, for the initial overbid by a Qualified
Bidder other than Purchaser (an “Initial Overbid™), an amount equal to or greater than $210,000 in value
in excess of the Purchase Price.

"Minimum Incremental Bid Amount' means, for any incremental bid after the
Initial Overbid by any Qualified Bidder (other than Purchaser), an amount equal to or greater than
$50,000 in value in excess of the Initial Overbid or any subsequent overbid.

“Qualified Bidder” means a person or entity that meets the requirements of a
qualified bidder under the Procedures Order or other order of the Bankruptcy Court. For the avoidance of
doubt, Purchaser shall be deemed to be a Qualified Bidder.

82 Administrative Expenses. Purchaser's right to receive the Breakup Amount shall’

constitute an allowed claim for administrative expenses under Section 503(b) of the Bankruptcy Code.

8.3 Sale to Third Party; Breakup Amount. Seller and Purchaser agree that (1)
Purchaser has expended substantial funds and other resources in connection with the transaction
contemplated hereby, including costs in connection with legal and business due diligence, (2) Purchaser
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has devoted significant internal resources and efforts in connection with the planning, due diligence and
negotiation of this Agreement, the costs of which are not recoverable as a Reimbursement Amount
hereunder, and (3) Purchaser will be harmed if such transaction is not consummated, and that it would be
unfair for Purchaser to bear such harm in view of the fact that both Purchaser, on the one hand, and Seller,
on the other hand, hope to benefit from such transaction. Accordingly, in the event that, as contemplated
in Section 8.1(2)(iv) above, Seller consummates a sale (an “Alternative Transaction™) of the Transferred
Assets to a Qualified Bidder other than Purchaser, Seller shall pay Purchaser the Breakup Amount
approved by the Bankruptcy Court in the Procedures Order. The Breakup Amount shall be payable within
ten (10) days following the consummation of the Alternative Transaction. The amount of the Breakup
Amount payable by Seller to Purchaser hereunder shall be an allowed administrative expense of the
bankruptcy estate pursuant to Section 503(b) of the Bankruptcy Code.

8.4 Refund of Deposit.,

(a) Except as expressly set forth in this Section 8.4, Purchaser shall have no right or
claim with respect to a refund of the Deposit. Anything to the contrary contained in this Section 8.4
notwithstanding, any refund of the Deposit as provided in this section shail be subject to the approval of
the Bankruptcy Court. ‘

(b) In the event that this Agreement is terminated solely under Sections 8.1(a)(iv)
above, Seller shall refund the Deposit to Purchaser within ten (10) days following the consummation of
such Alternative Transaction pursuant to Section 8.1(2)(iv) above.

8.5 Seller’s Fiduciary Obligations. By way of illustration and not of limitation, prior to the
consummation of the transactions contemplated by this Agreement, nothing contained herein shall
prevent or deemed to prevent Seller from finnishing information to, or engaging in negotiations or
discussions with, any Person in connection with an Alternative Transaction or any other transaction or
agreement, if and to the extent that Seller’s Board of Directors determines in good faith that, in the
exercise of its fiduciary duties, that to do otherwise would be inconsistent with such fiduciary duties.

9. MISCELLANEOUS.

9.1 Notices.

(a) All notices, demands or other communications required or permitted to be given
or made hereunder shall be in writing and delivered personally, via facsimile, via email, via
priority/overnight mail, or sent by pre-paid, first class, certified or registered air mail (or the functional
equivalent in any country), return receipt requested, to the intended recipient thereof at its address, email,
and/or facsimile number set out below. Any such notice, demand or communication shall be deemed to
have been duly given immediately (if given or made by confirmed facsimile or via email to the address as
set forth below), or one day after mailing (if sent via a respected overnight/priority mail service), or three
days after mailing (if given or made by letter addressed to a location within the country in which it is
posted) or seven days after mailing (if made or given by letter addressed to a location outside the country
in which it is posted), and in proving same it shall be sufficient to show that the envelope containing the
same was duly addressed, stamped and posted, or that receipt of a facsimile and/or email was confirmed
by the recipient, The addresses and facsimile numbers and email addresses of the parties for purposes of
this Apreement are:
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9.11 Definition of Knowledge. The words "known," "to the knowledge of," "to thé best
knowledge of," or words of similar import employed in the Transaction Documents with reference to
Seller shall be mean the actual knowledge of Emelia Fabricant, President of Seller, as well as the

knowledge that would be expected of an individual holding the office - of President of Seller following the

execution with due care of the duties and responsibilities of such office.

9.12 Reserved.

9.13  Counsel. Each party hereto warrants and represents that such party has been afforded the
opportunity to be represented by counsel of its choice in connection with the execution of this Agreement
and has had ample opportunity to read, review and understand the provisions of this Agreement.

9.14 No Construction Against Preparer. No provision of the Transaction Documents shall
be construed against or interpreted to the disadvantage of any party by any court or other governmental or
judicial authority by reason of such party's having or being deemed to have prepared or imposed such
provision.

9.15 Entire Agreement. This Agreement supersedes all prior discussions and agreements
between the parties with respect to the subject matter hereof; provided, however, that the Confidentiality
Agreement shall remain in full force and. effect, and this Agreement contains the sole and entire
agreement among the parties with respect to the matters covered hereby. This Agreement shall not be
altered or amended except by an instrument in writing signed by or on behalf of the party entitled to the
benefit of the provision against whom enforcement is sought.

9.16 Expenses. Except as otherwise expressly provided herein, each party hereto shall pay its
respective expenses (such as legal, investment banking and accounting fees) incurred in connection with
the origination, negotiation, execution and performance of the Transaction Documents; provided,
however, that by way of illustration and not of limitation, in the event that there is a dispute between the
parties concerning the interpretation and/or enforcement of the Transaction Documents, the prevailing
party shall be entitled to recover any and all costs and expenses, including without limitation, attorneys’
fees, incurred in connection therewith.

[SIGNATURE PAGE IMMEDIATELY FOLLOWING]
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Jun 17 08 08:35p Kenton S. Van Harten : 310 545 1246 pd

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above

written.

PMPAGMTS20309.6)

PURCHASER:

TRS ACQUISITION SUBSIDIARY, INC,,
a Delawiﬁ‘Y corporation

SELLER:

ESTYLE, INC., a Delaware corporation

By:
Its:

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
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IN WITNESS WHEREOF, the parties; have executed this Agreernent as of the day and year first above

written.

-

[BMPAGMTS20309.6]

PURCHASER:

TRS ACQUISITION. SUBSIDIARY, INC.,,
a Delaware corporation

By:
Its:

SELLER:

ESTYLE, INC,, 2 Delaware corporation

By: % il
Iis: LT W

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT
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Jun 17 08 0B:36p Kenton S. Van Harten

This Joinder is being executed as of the Effective Date.

MANCOCK PARK CAPITAL I, E.P.,
a Delawaje limited partnership

By: (2 ;_ % -
Print Nmuned Tveasren >, Ua I Haeree)

Title: kI8 cda  Pafe.
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The Assumed Leases shall include those leases in which Seller is the lessee at the following locations (the

“Approved Locations™):

1.

SCHEDULE 1.1(a)

Assumed Leases

Manhattan Village Shopping Center

3200 Sepulveda Blvd., C-5
Manhattan Beach, CA 90266
Los Angeles County

Fashion Island
1103A Newport Center Dr.
Newport Beach, CA 92660
Orange County

1324 Montana Ave.
Santa Monica, CA 90403
Los Angeles County

1319 Burlingame Avenue
Burlingame, CA 94010
San Mateo County

Westfield Fashion Square
14006 Riverside Dr. Space 112
Sherman Qaks, CA 81423

Los Angeles County

Kierland Commons

15215 N. Kierland Blvd. #175
Scoitsdale, AZ 85254
Maricopa County

Scottsdale Fashion Square
7014 East Camelback Rd
Scottsdale, AZ 85251
Maricopa County

Westfield Shoppingtown
Valley Fair

2855 Stevens Creek Blvd.
Suite 2178

Santa Clara, CA 95050-6709
Santa Clara County

The Mall at Short Hills

1200 Morris Turnpike, #A-123
Short Hitls, NJ 07078

Essex County

[IMPAAGMT\520309.6]
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10. Bellevue Square
475 100th Ave NE
Bellevue, WA 98004
King County

11. Cadeau Maternity store
254 Elizabeth St.
New York, NY 10012
New York County

12. Cherry Creek Shopping Center
3000 East First Avenue, Suite 159
Denver, CO 80206
Denver County

13. [eStyle, Inc. :
865 South Figueroa St., Ste 2700
Los Angeles, CA 90017
Los Angeles County]—TO BE DETERMINED
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eStyle, Inc.
Cash Collateral Model (06/19/08)

Cash collateral Fest July 2008
6/19/2008 2:40 PM
10of1

July
Forecast Budget Budget Budget Budget Budget Budget
Week 4 Week 1 Week 2 Week 3 Week 4 Week 5 total
6/15-6/21 6/22-6/28 6/29-7/105 7/06-7112 7/113-7119 7120-7/26 July
Net Cash Receipts from DTC Sales $201,849 $213,425 $231,497 $222,517 $240,478 $250,131 $1,158,048
Net Cash Receipts from Retail Sales 331,888 334,317 306,149 324,921 292 377 292,838 1,550,601
_.E:mnmm.o: receipts $137,628 141,628 134,547 127,819 114,124 71,328 589,446
~ Net Cash Receipts Total DTC & Stores $671,365 $689,370 $672,193 $675,257 $646,979 $614,207 $3,298,096
Other Cash Receipts
List Rental & Misc Receipts 1,000 1,000 1,000 1,000 1,000 5,000
Cash Payments:
Inventory 200,000 360,000 150,000 130,000 282,000 215,000 1,137,000
UPS Freight Services (Imports) 30,000 18,935 20,000 11,328 30,000 23,662 103,925
Packing/Gift Supplies & Domestic Freight In 11,000 8,000 8,000 9,000 11,881 11,150 48,031
DTC Shipping (UPS & USPS) 30,000 35,000 35,000 35,000 30,000 30,000 165,000
New Breed 55,000 60,000 55,000 55,000 55,000 55,000 280,000
Freight to Stores (Gilbert) 8,000 10,000 10,000 8,000 8,000 8,000 44,000
Salaries, Wages, Benefits 17,000 260,000 30,000 260,000 10,000 244,000 800,000
Credit Card Processing 2,000 2,000 2,000 2,000 2,000 2,000 10,000
Rent 0 17,000 227,000 102,000 50,000 0] 396,000
Direct Mail 12,000 16,500 0 0 0 0 16,500
Marketing 5,000 3,000 3,000 3,000 3,000 3,000 15,000
Technology & CAPEX & CAP Leases 15,000 15,470 14,000 10,000 8,750 8,780 57,000
Corporate/Homebase 60,000 20,000 20,674 16,327 27,000 30,000 114,001
Retail Store Expenses 20,000 18,000 15,000 12,000 12,000 16,943 73,943
Interest Expense 1] 0 12,000 0 0 0 12,000
Sales & Use Tax 100,000 80,000 0 0 0 80,000 160,000
Administrative fees 0 0 25,000 25,000 20,000 10,000 80,000
Creditors administrative fee 5,000 5,000 5,000 5,000 5,000 5,000 25,000
Total Cash Payments $570,000 928,905 631,674 683,655 554,631 738,535 3,637,400
Net Cash Inf(Burn) $101,365 ($238,534) $41,51% {$7,398) $93,347 A.ﬂ 23,237) ($234,304)
Rofl forward B/S cash (beg of wk) 205,284 306,649 68,115 109,634 102,235 195,583 306,649
+/- Cash Flow 101,365 {238,534) 41,519 {7,398) 93,347 (123,237) (234,304)
End of wk B/S cash fcst 306,649 68,115 109,634 102,235 195,583 72,346 72,346
Memo:
Loan Balance 1,521,589 1,621,589 1,621,589 1,621,589 1,621,589 1,621,589
Ending inventory 4,600,000 4,615,315 4,428,218 4,221,590 4,180,101 4,087,952
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+ FAX 213.629.4520

LOS ANGELES, CALIFORNIA 90071-1406
TEL. 213.626.2311

SulmeyerKupetz, A Profess ional Corporalion
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
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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

FILED & ENTERED

APR 25 2008

CLERK U.S. BANKRUPTCY COURT
Central District of California
BY fortier DEPUTY CLERK

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 |d # 95-4712564

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

ORDER GRANTING DEBTOR’S
EMERGENCY MOTION FOR ORDER
APPROVING USE OF CASH
COLLATERAL AND GRANTING OF
REPLACEMENT LIENS ON A FINAL
BASIS, AND SETTING HEARING FOR
CONTINUED USE OF CASH
COLLATERAL (modified by Court)

DATE: April 17, 2008
TIME: 2:00 pm. .
PLACE: U.S. Bankruptcy Court

Courtroom 1575
255 East Temple Street
Los Angeles, CA 90012

On April 17, 2008, the Emergency Motion for Interim and Finai Orders

Authorizing Use of Cash Collateral Pursuant to Section 363(c) of the Bankruptcy Code

and Rule 4001(b) of the Federal Rules of Bankruptcy Procedure (the “Motion™), filed by

the debtor and debtor in possession, eStyle, Inc., a Delaware corporation, dba babystyle,

Cadeau, and Cadeau Designs (the “Debtor”), came on for final hearing before the

[DSK\LIT\S18487.1 4/25/2008 {4:26 PM)]
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+ FAX 213.629.4520

.OS ANGELES, CALIFORNIA 90071-1408

SulmeyerKupetz, A Profess ional Corporation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
TEL. 213.626.2311
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Honorable Samuel L. Bufford, United States Bankruptcy Judge, presiding. Appearances
are reflected in the record. The Court previously granted the Motion on an interim basis
pursuant to an order (the “Interim Order*) entered in this case on March 26, 2008. The
Interim Order authorized the Debtor's use of cash collateral, as set forth therein, through
and including April 17, 2008.

Based on the Motion, the memorandum of points and authorities, Omnibus
Declaration of Robert S. Kelleher In Support of Debtor's "First-Day” Motions, the
Declaration of Richard Alston in Support of the Motion, and the Supplemental Declaration
of Robert S. Kelleher in support of the Motion, all papers filed by Wachovia Capital
Fihance Corporation (Western) ("WWachovia”} in connection with the Motion, the Reply
and supporting declarations filed by the Debtor in response to objections raised by
Wachovia, the documents and pieadings on file herein, all judicially noticeable facts, the
arguments and representations of counsel, and such other evidence as was presented at
the scheduled hearing, and after finding that this Court has jurisdiction to approve the
Motion, and after further finding t4here is sufficient “cause” to approve the Motion, and for
good cause appearing therefor, and in order to prevent harm to the bankruptcy estate,

IT1S HEREBY ORDERED ADJUDGED AND DECREED as follows:

1. | The Motion is granted on a final basis as set forth below.

2. Thé Debtor is authorized to continue to use cash collateral (“Cash
Coltateral”) in which Wachovia and Oak Investment Partners, [X, L.P., Oak IX Affiliates
Fund, L.P., Oak IX Affiliates Fund — A, L.P., GRP I, L.P., GRP !l Partners, L.P., and GRP
il Investors, L.P. (collectively, the "Bridge Lenders") assert an interest.

3. Subject to the terms and conditions of this Order, for the purpose of
funding the necessary expenses of the Debtor’'s business in the ordinary course of its
operations, the Debtor is authorized to use Cash Collateral during the period from
April 17, 2008, through and including June 24, 2008 (the "Term"), on a final basis, in
accordance with the budget which is attached as Exhibit “1” hereto (the "Budget’). The

Debtor shall be permitted {0 exceed the disbursements forecasted in the Budget,
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provided that either (1) the Budget is not exceeded with respect to disbursements
(without Wachovia’s consent) by more than 15% on a‘ cumulative line-by-line basis or (2)
the Debtor does not exceed aggregate disbursements forecasted in the Budget by a total
of more than 10% during the Term.

4. Wachovia and the Bridge Lenders are hereby granted and will
continue to have, on a final baéis, valid and perfected replacement liens in the Debtor’s
post-petition cash, inventory, fixtures, furniture, equipment, accounts receivable and the
proceeds thereof, both to the fullest extent necessary to recover all cash collateral
actually expended by the Debtor, with such replacement liens to have the same validity,
priority, and scope of the liens of the Wachovia and the Bridge Lenders, as they existed
pre-petition. The replacement liens of Wachovia and the Bridge Lenders shall be
immediately perfected by operation of law and this Order, subject to the requirement that
Wachovia and the Bridge Lenders shall file financing statements or appropriate other
documents in order to continue the perfection of such replacement liens within thirty (30)
days following entry of this Order. Effective immediately, the automatic stay is lifted for
the sole purpose of authorizing Wachovia and the Bridge Lenders to file financing
statementis or other appropriate documents necessary to perfect such replacement liens
granted in this Order.

5. To enable Wachovia to monitor the Debtor's compliance with the
Budget and this Order, the Debtor shall provide the following reports to Wachovia:

a. a weekly report delivered on each Wednesday at 2:00 p.m.
(Pacific Time) for the immediately prior week (ending on Saturday) reflecting actual
receipts and expenditures by line item against those set forth in the Budget for such
weekly period;

b. on each Wednesday at 2:00 p.m. (Pacific Time), an update to
the Budget extending the term of the Budget for an additional week to reflect a rolling 13-

week budget;

[DSKWIT\5$9497.1 4/25/2008 (4:26 PM)] 3
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C. on each Wednesday at 2:00 p.m. (Pacific Time), a borrowing
base certificate in the form used by the Debtor prepetition (baéed on the current flash
reporting available), showing Wachovia’s collateral and loan amount, including
postpetition accruals of interest, costs and fees (Wachovia must provide the Debtor with
this information at least 48 hours in advance of time report is due), measured as of the
close of business on the preceding Saturday; |

d. on each Wednesday at 2:00 p.m. {Pacific Time), flash
inventory report in the current format provided by the Debtor to .Wachovia prior to the
commencement of the Debtor's chapter 11 case broken down by channel (DTC and
Retail);

e. the credit card in-fransit reporting (in the current format), on
each Wednesday by 2:00 p.m. (Pacific Time),'the credit card in-transit reporting (in the
current format) current through the immediately prior week (ending on Saturday);

f. a current accounts payable aging covering postpetiﬁon
payables (with respect to payables where invoices have been received by the Debtor and
entered into fhe Debtor's financial reporting system) in the format provided by the Debtor
to Wachovia prior to the chapter 11 case, on each Wednesday by 2:00 p.m. (Pacific
Time), an updated accounts payable aging report current through the immediately prior
week (ending on Saturday); |

g. by 4:00 p.m. (Pacific Time) of each Tuesday following a we.ek
where the Debtor is conducting store closing or inventory liguidation sales, weekly flash
reports of sales by store or other sale location as of close of business on the preceding
week, the inventory at-cost on hand at the stores, and of the landed cost value of any
additional inventory transferred to such stores;

| h. within 24 hours after the Debtor is notified, report by email to
Wachovia's representativés and its counsel of any increase of the amount of reserves
maintained by any credit card processor or any offsets or recoupment taken against

reserves or otherwise by any credit card processor,
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i. on each Thursday at 2:00 p.m. (Pacific Time), & written
update regarding the operations of the Debtor, including, without limitation, information

regarding:

(1)  relationships with credit card processors, warehouses,

carriers, suppliers and vendors since the Petition Date;

(2)  status and projection for the completion of inventory

liquidation and store closings since the Petition Date; and

(3)  awritten update of the Debtor’s sales and refinancing
efforts including, withoﬁt limitation, potential lenders, buyers, investors, the status of any
negotiations and the and terms contemplated, and the likely time frame.

- 6. Wachovia Bank, N.A., the Bank of America, N.A., and Wells Fargo
Bank, N.A. (hereinafter collectively the "Depdsitories"), with which the Débtor has
depository accounts, are hereby ordered to comp.[y with this Order, and abide by
requests for use of funds by the Debfor, notwithstanding any contrary direction from

Wachovia or any other third party.
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7. A hearing regarding the Debtor’s continued use of cash collateral
after June 24, 2008, shall be held on June 24, 2008, at 2:00 p.m., in Courtroom 1575 of
the above-entitled Court (thé “Continued Hearing”). Supplemental papers (the
“Supplemental Papers”) regarding the Debtor's continued use of cash collateral are to be
filed and served no less than 5 days prior to the Continued Hearing. Any replies to

the Supplemental Papers must be filed no later than 2 days prior to the Continued

Hearing.

PRESENTED BY:

SulmeyerKupetz
A Professiconal Corporation

By: /s/ Mark S. Horoupian

David S. Kupetz

Mark S. Horoupian
Attorneys for eStyle, Inc.,
a Delaware Corporation,
Debtor and Debtor in Possession

DATED: April 25, 2008

[DSKALIT\518487,1 4/25/2008 (4:26 PM)]
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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 90071-14086.

On April 25, 2008, | served the following document(s) described as ORDER
GRANTING DEBTOR’S EMERGENCY MOTION FOR ORDER APPROVING USE OF
CASH COLLATERAL AND GRANTING OF REPLACEMENT LIENS ON A FINAL
BASIS, AND SETTING HEARING FOR CONTINUED USE OF CASH COLLATERAL on
the interested parties in this action as follows:

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.

Westfield, LLC and

The Macerich Company

c/o Thomas J. Leanse, Esq.

c/o Brian D. Huben, Esq.

c/o Dustin P. Branch, Esaq.

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

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 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 April 25, 2008, at Los Angeles, California.

ls/ Debbie A. Perez
Debbie A. Perez

[DSKILITAS519497.1 4/25/2008 (4:26 PiM)] 8
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EMAIL SERVICE LIST

DEBTOR

eStyle, Inc.

865 South Figueroa Street, Suite 2700
Los Angeles, CA 80017
BKelleher@babystyle.com
YBesvold@babystyle.com
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 80017
Bruce.Schildkraut@usdoj.gov

ATTORNEY FOR COMMITTEE OF UNSECURED CREDITORS

Craig Margulies, Esq.
Landsberg Margulies LLP
16030 Ventura Blvd., Ste. 470
Encino, CA 91436-2731
cmargulies@lm-tawyers.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, 40" 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.oh@|rklawyers.com

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

Chicago, IL 60606

ggpbk@ggp.com

[DSKMLIT\519497.1 4/25/2008 (4:26 PM)] o]

50



+ FAX 213.629.4520

LOS ANGELES, CALIFORNIA 90071-1408

SulmeyerKupetz, A Profess jonal Corporation
333 SOUTH HOPE STREET, THIRTY-FIFTH FLOOR
TEL. 213.626.2311

O 00 N o G R W N =

NN NN N NN NN el e e T S
[+~ B [=2 S | BN a2 O v o N B LD N = S

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

{GRP Il, L.P.; Oak Investment Partners [X:

Qak IX Affiliates Fund, L.P.: & Oak IX Affiliates Fund — A, L.P.
cfo Michael Foreman, Esq.

¢/o Michelle Kreidler Dove, Esq.

DORSEY & WHITNEY LLP

250 Park Avenue

New York, NY 10177

foreman.michael@dorsey.com

dove.michelle@dorsey.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

‘Simon Property Group, Inc.

Attn: Ronald M. Tucker, Esq.

225 W. Washington St.

Indianapolis, IN 46204
rtucker@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

200 E. Long Lake Road, Ste. 300
Bloomfiled Hills, M1 48303-0200
aconway@taubman.com -

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)
c/o William H. Kiekhofer 1ll, Esq.

c/o Anthony J. Napolitano, Esq.

MAYER BROWN LLP

[DSKILIT\618497.1 4/25/2008 (4:26 PM)] 10
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350 South Grand Ave., 25th Floor
Los Angeles, CA 90071
wkiekhofer@mayerbrown.com
anapolitano@mayerbrown.com

[DSKILITA519497 .1 4/25/2008 (4:26 PM)]
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NOTICE OF ENTRY SERVICE LIST

Attorneys for Debtor
David S. Kupetz, Esq.

SulmeyerKupetz
333 S0. Hope Street, 35" Floor
Los Angeles, CA 90071 -

Office of the United States Trustee
Office of the United States Trustee
Ernst & Young Plaza

725 South Figueroa Street, 26™ Floor
Los Angeles, CA 90017

Secured Creditor

Woachovia Capital Finance

c/o William Kiekhofer, Esq.

Mayer, Brown, Rowe & Maw LLP
350 South Grand Avenue, 25™ Floor
Los Angeles, CA 90071
wkiekhofer@mayerbrown.com

Attorney for Committee of Unsecured Creditors
Craig Margulies, Esq.

Landsberg Margulies LLP

16030 Ventura Blvd., Ste. 470

Encino, CA 91436-2731
cmargulies@lIm-lawyers.com

[DSKILITVS19497.1 4/25/2008 {4:26 PM)] 12
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Perez, Debbie A.

From: Kupetz, David S.

Sent: Sunday, April 27, 2008 6:23 PM

To: -Perez, Debbie A.

Subject: FW: eStyle - entered court order authorizing continued use of cash collateral through 6/24

Attachments: show_case_doc[1].pdf

please print message and attachment for me

From: Kupetz, David S.

Sent: Saturday, April 26, 2008 8:33 PM

To: ‘Bob Kelleher'; efabricant@babystyle.com; Yvonne Besvold; Dick Alston; Dick Alstan (E-mail); jim@btllp.com
Cc: Horoupian, Mark S.

Subject: eStyle - entered court order authorizing continued use of cash collateral through 6/24

Attached is the order entered yesterday by the court authorizing continued use of cash collateral through 6/24.
The budget is not attached to the order entered by the court. The operative budget is the one attached to the
order we lodged with the court earlier this week. Please let me know if you have any quéstions.

David

4/28/2008
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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 June 19, 2008, | served the following document(s) described as DEBTOR’S
SUPPLEMENT RE CONTINUED USE OF CASH COLLATERAL FILED IN
ACCORDANCE WITH COURT ORDER ENTERED ON APRIL. 25. 2008;
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 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 documeni(s) to be sent
from the e-mail address dperez@suimeyerlaw.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 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 June 19, 2008, at Los Angele lifornia.

[/
Debbie A. Perez O

[DSKILIT\520420.1 6/19/2008) 8
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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

COMMITTEE OF UNSECURED CREDITORS
Direct Marketing Solutions

Attn: Michael Sherman, CEOQ

8534 NE Alderwood Road

Portland, OR 97220

McClaren USA

Attn: Edward Ruzzo, Credit Manager
4 Testa Place

South Norwalk, CT 06854

Simon Property Group, Inc.

Attn: Ronald M. Tucker, V.P./BK Counsel (Chairperson)
225 W, Washington St.

Indianapolis, IN 46204

rtucker@simon.com

Splendid Littles

Attn: Jepelte Zayco, Controller
dba of Mo Industries Inc

3751 S. Hill Street

Los Angeles, CA 90007

United Parcel Service

c/o Steven Sass '
The Receivable Management Services Corp. (Agent)
307 International Circle, Suite 270

Hunt Valley, MD 21030

PARTIES REQUESTING SPECIAL NOTICE
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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, 40" Floor
Seattle, WA 98101-3099
JKaplan@perkinscoie.com

Comptroller of Public Accounts of
the State of Texas

c/o Jay W. Hurst, Asst. Attorney Gen.
Bankruptcy & Collections Division
P.O. Box 12548

Austin, TX 78711-2548
jay.hurst@oag.state.tx.us

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

Diapers.com

Attn: Jeffery Pomerantz, Esq.

Pachulski Stang Ziehl & Jones

10100 Santa Monica Boulevard, 11th Floor
Los Angeles, CA 90067-4100
ipomerantz@pszjlaw.com

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

Chicago, IL 60606

gapbk@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 [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

[ron Mountain Information Management
c/o Frank F. McGinn
155 Federal Street, 9" Floor
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Boston, MA 02110
ffim@bostonbusinesslaw.com

John Hancock Life Insurance Company (U.S.A.)

Successor-In-Interest from the Manufacturers Life Insurance Company
c/o David Seror, Esq.

Anthony A. Friedman, Esq.

Moldo Davidson Fraioli Serror & Sestanovich, LLP

2029 Century Park East, 215 Floor

Los Angeles, CA 90067

dserror@mdfslaw.com

afriedman@mdfslaw.com

Kashwere LLC

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

Maricopa County Treasurer
Gust Rosenield P.L.C.

Attn: Madeleine C. Wanslee
201 E. Washington, Ste. 800
Phoenix, AZ 85004-2327
mwanslee@gqustlaw.com

Maricopa County Treasurer

c/o Soukup & Schiff, LLP

Attn: Scott A. Schiff

1801 Century Park East, Ste 470
Los Angeles, CA 90067
sas@soukup-schiff.com

Maxtana Avenue, LLC

c/o Jeffrey A. Krieger, Esq.

Lina O. Balciunas, Esq.

Greenberg Glusker Fields Claman & Machtinger LLP
1900 Avenue of the Stars, 21% Floor

Los Angeles, CA 90067- 4590

[krieger@ggfirm.com

[balciunas@ggfirm.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. Billingsley, Esq.

c/o Michael Heyman, Esq.

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

Rob Opera, Esq.

Winthrop Couchot

660 Newport Center Drive, 4th Floor
Newport Beach, CA 92660
mwinthrop@winthropcouchot.com
ropera@winthropcouchot.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
rtucker@simon.com

State of Washington

Department of Revenue & Employment Security
Attn: Zachary Mosner, Asst. Atty. Gen.
Bankruptcy & Collections Unit

800 Fifth Ave, Ste 2000

Seattle, WA 98104-3188

Stokke LLC

Attn: Tor Christian Sorlie

1100 Cobb Place Blvd., Ste. 100
Kennesaw, GA 30144
torr.christian.sorlie@stokke.com

Stokke LLC

c/o Thomas Rosseland, Esq. ‘
Bodker, Ramsey, Andrews, Winograd & Wildstein
One Securities Center

3490 Piedmont Road, Ste. 1400

Atlanta, GA 30305-4808
trosseland@brawwlaw.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

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

The Donovan Offices
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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

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

TRS Acquisition Subsidiary, Inc.

A portfolio company of Hancock Park Capital Il, L.P.
c/o Robert R. Ouellette Esq.

Schottenstein Zox & Dunn Co., LPA

250 West Street |, Suite 700

Columbus, OH 43215

rouellette@szd.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)
Levy Small & Lallas

c/o Leo D. Plotkin, Esq.

815 Moraga Drive

Los Angeles, CA 90049

Iplotkin@lsi-la.com

Wesffield, LLC and

The Macerich Company

c/o Thomas J. Leanse, Esq.

c/o Brian D. Huben, Esaq.

c/o Dustin P. Branch, Esq.

KATTEN MUCHIN ROSENMAN LLP
2029 Century Park East, Suite 2600
Los Angeles, CA 90067-3012
brian.huben@kattenlaw.com

Yvonne Besvold

c/o Michael Leight, Esq.

Law Offices of Michael Leight

6700 E. Pacific Coast Highway, Ste. 237
Long Beach, CA 90803
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