1 || David S. Kupetz (CA Bar No. 125062)
Emait.dkupetz@sulmeyerlaw.com

2 |Mark S. Horoupian (CA Bar No. 175373}
Email.mhoroupian@sulmeyerfaw.com
3 |l SulmeyerKupetz
A Professional Corporation
4 |1 333 South Hope Street, Thirty-Fifth Floor
Los Angeles, California 80071-1406
5 i| Telephone: 213.626.2311
Facsimile: 213.629.4520
<]
7 |, Bankruptcy Counsel for eStyle, Inc.,
Debtor and Debtor in Possession
8
9
. 10 UNITED STATES BANKRUPTCY COURT
e
gg e, M CENTRAL DISTRICT OF CALIFORNIA, LOS ANGELES DIVISION
5r Ty '
L AT
Triow
SE<S 13 lInre Case No. 2:08-bk-135718-SB
SEEX
EEQ “ 14 ||[ESTYLE, INC., a Delaware corporation, Chapter 11
<$3c dba babystyle, Cadeau and Cadeau
45 58 16 || Designs, STIPULATION BETWEEN DEBTOR AND
s ug SENIOR SECURED CREDITOR,
t 28e 16 WACHOVIA CAPITAL FINANCE
RIET Debtor. CORPORATION (WESTERN]J, RE
£288 47 CONTINUED USE OF CASH
a2 COLLATERAL
P 18
DATE:  June 24, 2008
Sl et T 19 o T i TEME ,,,,,,,, ZQDPJ“ »»»»»»»»»»»»»»»»»
o | Tax |d # 95-4712564 PLACE: U.S. Bankruptcy Court
20 Courtroom 1575
255 East Temple Street
21 Los Angeles, CA 90012
22
23 eStyle, Inc. (the "Debtor”), debtor and debtor in possession and Wachovia

24 | Capital Finance Corporation (Western) ("Wachovia®), senior secured creditor of the

25 | Debtor, agree and stipulate as follows:

26 1. The Debtor commenced the above-captioned chapter 11 case on
27 |1 March 18, 2008.
28
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2. Pursuant to an order (the “Cash Collateral Order”) of the Court
entered on April 25, 2008, the Court authorized the Debtor's use of cash collateral
through June 24, 2008, and set a hearing for continued use of cash collateral for that
date.

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 Il, L.P. Also on June 18,
2008, the Debtor filed motions with the Court requesting the establishment of sale and
bidding procedures and the approval of a sale.

4. Wachovia and the Debtor desire and require that the sale process for
the Debtor's business as a going concern move forward on an expeditious basis and
agree to the following benchmarks:

a. The Debtor shall request that a hearing be set on its sale procedure

motion for June 24, 2008, and if it unable to obtain a hearing on such
date, the hearing shall be no later than June 30, 2008;

b. The Debtor shall seek a hearing on the sale approval mation for
July 8, 2008, and if unable to cbtain such date, shall obtain a hearing

c. The Debtor shall obtain Court approval of a sale of its business
and/or assets by July 22, 2008;

d. The sale of the Debtor's business and/or assets (providing for full
payment of Wachovia's aliowed claim, with payment of principal and
interest {o be made directly from the sale proceeds as well as
payment of fees and costs, if such fees and costs are agreed upon
and consented to by the Debtor and the Unsecured Creditors’

Committee} shall close by no later than July 31, 2008.
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5. As long as the Debtor satisfies each of the foregoing benchmarks,
except as set forth in paragraph 9 below, the Debtor shall not be required to make
payments to Wachovia so long as the Debtor's inventory at cost does not fall below
$4,000,000.

6. in the event that the Debtor’s inventory at cost falls below
$4,000,000, the Debtor shall recommence payments to Wachovia. These payments will
be made by wire transfer on each Friday and will be in the amount of 50% of store sale
receipts for the Debtor's 4 stores currently conducting store closing sales (Atrium,
Burlington, NorthPark, and Westchester). In the event a sale or the Debtor's business
and/or assets hasn't closed, the Debtor will continue with store closing sales during the
term of this Stipuilation at the 4 stores where such sales are currently underway. inthe
event that the Debtor commences a store closing sale at its Short Hills store, payment to
Wachovia will be required under the same terms described above with regard to the 4
stores currently conducting store closing sales.

7. The term of this Stipulation shall be from and including the day
hereof through July 26, 2008.

8. Pursuant to the terms of this Stipulation, Wachovia consents to the
Debtor's use of cash collateral through July 26, 2008, in accordance with the cash
variances set forth in section 3 of the Court's order authorizing use of cash collateral
through June 24, 2008, entered on April 25, 2008, and with the provisions therein carried
forward into the budget for the term of this Stipulation.

9. in the event that a sale of the Debtor's business and/or asselts, in
compliance with section 4.d. above does not close by July 31, 2008, or if at any time prior
thereto, it becomes clear that there is no transaction for the purchase of the Debtor's
business and/or assets that is moving forward, the Debtor will, subject to Court approval
{which will be promptly sought on an expedited basis), implement a complete liquidation,

including conducting store closing sales for the remainder of its stores where such sales

{DSKULITGZ0430 1 82042008 (5:21 AM)} 2
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are not previously commenced in order to liquidate all of the Debtor's inventory (including

inventory in warehouses),

10.  The Debtor and Wachovia agree that a continued hearing regarding

any further use of cash collateral should be set for some time during the week of July 21,

2008, if the Court will allow.

DATED: Juud 20D 2008

DATED: ¢tlzo 2008
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SuimeyerKupetz
A Professi Corporation

By: ? ) i g ) 37
avid S. Kupetz

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

Levy Small & Lallas

e Coo B (o= €

L eo Plotkin

Counsel for Wachovia Capital Finance
Corporation (Western) Secured Creditor




EXHIBIT 1



eStyle, Inc.
Cash Collateral Model (06/19/08)

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 61226128 6/29-7/05 7i06-7/12 7/13-7119 T120-7/26 July
Net Cash Recelpts from DTC Sales $201,849 $213.425 $231,497 M.Wmmmm.mmﬂ $240,478 $250,131 $1,158,048
Net Cash Receipts from Retail Sales 331,888 334,317 306,149 324,921 202,377 292,838 1,550,601
Liguidation receipts $137,628 141,628 134,547 127,819 114,124 71,328 589,448
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 Rentat & Misc Receipts 1,000 1,000 1,000 1,600 1,060 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 18,835 20,000 G 11,328 36,000 23,662 103,825
Packing/Gift Supplies & Domestic Freight In 11,000 8.600 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 55,600 55,000 280,000
Freight to Stores (Gilbert) 8,000 10,600 10,000 [ 8,000 8,000 8,000 44,000
Salaries, Wages, Benefits 17,000 260,000 30,000 -2 260,000 10,000 240,000 800,000
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 G 385,000
Direct Mail 12,000 16,500 G B 0 0 0 16,5600
Marketing 5,000 3,000 3,000 G 3,000 3,000 3,000 15,000
Technology & CAPEX & CAP Leases 15,000 15,470 14,000 1 10,000 8,750 8,780 57,000
Corporate/tomebase 60,000 20,000 20,674 18,327 27,000 30,000 114,001
Retail Store Expenses 20,060 18,000 15,000 12,600 12,000 16,843 73,943
Interest Expense 0 0 12,000 0 0 0 12,000
Sales & Use Tax 100,000 80,000 0 0 0 80,000 160,000
Adminisirative fees 0 4] 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 3,837,400
Net Cash In/(Burn) $101,365 {$238,534) $41,519 5 {$7,398) $93,347 {$123,237) ($234,304)
Roll 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 Balfance 1,621,589 1,621,689 1,521,589 4,621,589 1,621,589 1,621,589
Ending invento 4,600,000 “4,615,316 4,429,218 4,180,101 4,087,952

Cash nezmmm_.wwsw\nﬂ July 2008 8V
6/20/2008 1:34 PM
1 of 1

4,221,500
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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 1-1406.

On June 20, 2008, | served the foliowing document(s) described as
STIPULATION BETWEEN DEBTOR AND SENIOR SECURED CREDITOR,
WACHOVIA CAPITAL FINANCE CORPORATION (WESTERN), RE 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.

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

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.

I 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.
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EMAIL 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, E£sq.

Emst & 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.

tan S. Landsberg, Esq.
LANDSBERG MARGULIES LLP
16030 Ventura Blvd., Ste. 470
Encino, CA 81436-2731
cmargulies@im-lawyers.com
ilandsberg@im-lawyers.com

PARTIES REQUESTING SPECIAL NOTICE
American Express Travel Related Svcs Co

' inc Corp Card

- c/o Becket and Lee LLP
FPOB 3001

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

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.

¢/o Samuel S. Oh, Esq.

Lim, Ruger & Kim, LLP

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

Diapers.com

Attn: Jeffery Pomerantz, Esq.
Pachulski Stang Ziehl & Jones
10100 Santa Monica Boulevard
11th Floor

Los Angeles, CA 80067-4100
[pomerantz@pszilaw,com

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

Chicago, IL 60606

gapbk@ggp.com

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

GRP I, L.P.; Oak Investment Partners 1X;

Oak I1X Affiliates Fund, L.P.; & Oak IX Affiliates Fund - A, L.P.
¢/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

Iron Mountain Information Management
c/o Frank F. McGinn

155 Federal Street, 9" Floor

Boston, MA 02110
ffm@bostonbusinesslaw.com

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

| Successor-In-Interest from the Manufacturers Life Insurance Company -
,»Cra»ﬁavid’<séryo-r-»5§qy »»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»» .:z—:» N A

Anthony A. Friedman, Esq.

Moldo Davidson Fraioli Serror & Sestanovich, LLP
2029 Century Park East, 21° Floor

{.os Angeles, CA 90067

dserror@mdfslaw.com

afriedman@mdfslaw.com

Kashwere L1.C

16749 Bahama Street
Northridge, CA 91324
patty@kashwere.com

Maricopa County Treasurer
Gust Rosenfeld P.L.C.

Atin: Madeleine C. Wanslee
201 E. Washington, Ste. 800
Phoenix, AZ 85004-2327
mwanslee@gustlaw.com
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Maricopa County Treasurer

c/o Soukup & Schiff, LLP

Attn: Scott A. Schiff

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

Maxtana Avenue, LL.C

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

jkrieger@gafirm.com

balciunas@aafirm.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@bbkilaw,.com

NorthPark Partners, LP

c/o James H. Billingsley, Esq.

c/o Michael Heyman, Esq.

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

Dallas, TX 75201

james. billingsley@klgates.com

michael. heyman@klgates.com

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

 Stokke LLC
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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

3480 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

1200 E. Long Lake Road, Ste. 300

Bloomfiled Hills, Mi 48303-0200
aconway@taubman.com

The Donovan Offices

Attn: James M. Donovan

Atin: Michael J. Glenn

Attn: John Monte

915 Wilshire Blvd., Ste. 8950

Los Angeles, CA 80017
imdonovan@thedonovanoffices.com
malenn@thedonovanoffices.com

 montelaw@earthlink net

The Irvine Company, LLC

c/o Ernie Zachary Park, Esq.
BEWLEY LASSLEB&N & MILLER, LLP

Whittier, CA 90602 1797
ernie.park@bewleviaw.com

TRS Acquisition Subsidiary, Inc.

A portfolio company of Hancock Park Capital H, L.P.

c/o Robert R, Quellette Esq.
Schottenstein Zox & Dunn Co., LPA
250 Waest 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)
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Los Angeles, CA 90049
Iplotkin@isi-la.com

Levy Small & Lallas
c/o Leo D. Plotkin, Esg.
815 Moraga Drive

Westfield, LLC and

The Macerich Company

c/o Thomas J. Leanse, Esq.

¢/o Dustin P. Branch, Esq.

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

dustin. branch@kattenlaw.com

West Farms Mall LLC

¢/o Nicholas B. Warnoff, Esq.

c/o lvan M. Gold, Esq.

c/o Marlene & Natsis LLP

ALLEN MATKINS LECK GAMBLE MALLORY & NATSIS LLP
Three Embarcadero Center, 12" Floor

San Francisco, CA 94111-4074

igold@allenmatkins.com

Yvonne Besvold

c/o Michael Leight, Esq.

Law Offices of Michael Leight

6700 E. Pacific Coast Highway, Ste. 237
Long Beach, CA 90803
admin@/leightlaw.net
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