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DANIEL M. ANDERSON, ESQ.
SCHOTTENSTEIN ZOX & DUNN CO., L.P.A.
250 West Street

Columbus, OH 43215

Telephone: (614) 462-5013

Facsimile: (614) 224-3126

Attorney for HANCOCK PARK CAPITAL 1],
L.P. and TRS ACQUISITION COMPANY, INC.

IN THE UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LLOS ANGELES DIVISION

in re: Case No. 2:08-bk-13518-$BH 55
eStyle, Inc., (Chapter 11)
Debtor. PURCHASER’S MEMORANDUM IN
SUPPORT OF FINDING OF ADEQUATE
ASSURANCE OF FUTURE
PERFORMANCE
HEARING DATE: July 15, 2008
HEARING TIME: 2:00 p.m.
Placc: U.S. Bankruptcy Court
Courtroom 1575

255 E. Temple Strect
Los Angcles, CA 90012

TRS Acquisition Subsidiary. Inc. (the “Purchaser™) hereby submits this memorandum and
accompanying Declarations and exhibits in support of the finding that it has demonstrated
adequate assurancce of future performance under Section 363(b)(3) of the Bankruptcy Code, In
response to the objections filed by The Macerich Company, the Taubman Landlords (Short Hills
Associates, LLC and Taubman Cherry Creek Shopping Center LLC), The Irvine Company, and

Bellevue Square Managers, Inc. (collectively, the “Objecting Landlords™) regarding certain of the
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real cstate leases (the “Leases”) that are to be assumed and assigned under the Asset Purchase
Agreement

As adequate assurance of future performance, the Purchaser has provided the following
(see the attached declaration of Kenton S. Van Harten):

I. The Purchaser agrees that it will be subject to all of the provisions of the Leases,
including provisions such as radius, usc, location, or exclusivity. In addition, because the
Purchaser intends to continue to operate the stores under the same concept and trade namc as
bdbm,meaﬁumpﬁonamimm@nmaﬂofmeLxmmswﬂlmﬁd&nuﬂany%nmﬂnﬂxorbﬂmmch1
any of the Landlords’ facilities. (Van Harten Decl.. ¥ 6).

2. Ahmn@hﬂwPumhmmﬁsanaﬂyiandemﬂ%inspmvﬁmjmccmnmhmcm
from its corporate parent, Right Start Acquisition Company (the “Parent™), which owns 100
percent of the equity of the Purchaser. to guarantee the Purchaser’s obligations under the Assumed
Leases. (Van Harten Decl.,§ 7). Financial Statements of thc Parent are attached as Exhibits C
and D.

“mﬂemeOMeamgLmﬂbﬂmhmeaﬁawdﬂwtmeﬁnmmM]ﬁMmmmMofmermnam
nolmﬂﬁcwnnthmfzneanunmeroprnmtobeconﬂdmedinthMregnd

First, the Parent just completed a recapitalization of subordinated debt that it owed to
Hancock Park Capital [1, L.P. (the “Fund™), which is the sole owner of the Parent. As a result of
this recapitalization, all of the subordinated debt previously owed to the Fund was converted (o
equity. Thecﬁbd(ﬁkh&recqﬁmﬁzmknﬂsasubmanﬁminuwovmnmninthePamnfsbdamm
ﬂweLasmﬂededbyﬂmtmdMedbMamﬁshﬁnaUmmedaSEﬂﬁMtD,(VanHaﬁmlDed"ﬂSy

In addition, the Parent recently completed a merger transaction with another entity, Blue Lava
Group, Inc. involving consideration of $5.000,000, which was contributed by the Fund in the form

of equity.
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Section 365(b)(3)A) requires that the financial condition and operating performance of the
assignee and its guarantors be similar to the Debtor’s financial condition as of the time the Debtor
became the lessee under the leases.

Debtor entered into the Leases with the Objecting Landlords on the following dates: (2)
Kierland Residential/Retail 1, LLC on July 2, 2004, (b) Scottsdale Fashton Squarc Partnership on
October 6, 2004; (c) Bellevue Square Managers, Inc. on October 24, 2005; (d) Taubman Cherry
Creek Shopping Center, LLC on August 23, 2007; (¢} Short Hills Associates, LLC on December
14, 2004, and amended on May 1, 2000; and (1) The Irvine Company on February 27, 2003.

The Parent has performed significantly better than the Debtor performed at the time of the
execution of the Leases. While the financial statements of the Parent attached at Exhibit C
indicate that it has had net losses in 2007 and 2000, those losscs (which reflect the operations of
over 30 retail stores) of $2,618,698 (for the ycar ended July 7, 2007) and $3,564,877 (for the year
ended July 7, 2000} arc substantially less than those experienced by the Debtor, which suffered net
losses every year from 2003 through 2007 (see Exhibit A), with its best year resulting in a net loss
of $4,979,456 in 2004. Debtor's losses in 2005 through 2007 exceeded $8,000,000 each year. As
of the Petition Date, the Debtor operated 23 retail stores. In addition, the Purchascr and Parent
project that, including both the Blue L.ava merger and the acquisition of the Debtor’s assets herein.
the Parent and its subsidiarics will operate at a profit. (Van liarten Decl.. 5 10).

The simple fact of the matter is that the Debtor was never profitable from the time it signed
the Leases, and in fact suffered substantial operating losses every year, resulting in its ultimate
bankruptcy filing.

In addition, as to the objection of Macerich, the Parent recently entered into a new 10 year
jcase with Macerich to operate a Right Start store at Westside Pavilion in Los Angeles without the

requirement of a deposit or guaranty. (Van Harten Decl., 9 8).
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Another important point regarding adequate assurance 15 that the Purchaser 1s not incurring
any debt other than the liabilities it is assuming under the Asset Purchase Agreement in acquinng
the assets of Debtor. In contrast, the Debtor appears to have had significant debt obligations.

(Van Harten Decl., 9 9). In that regard, it should also be noted that the Fund has supported the
parent through the operating losses it has sustained since 2006, and between the Blue Lava merger
and the eStyle acquisition, the Fund will have invested $10,500,000 in the Parent and its
subsidiaries in the past month alone. (Van Harten Decl , 9§ 11).

Finally, the Purchaser has offered, as additional assurance of performance, to provide
letters of credit sufficient to secure payment of three months’ worth of rent for each Lease for
which a timely objection alleging lack of adequate assurance of future performance was filed.

Dated: July 10, 2008 Schoitenstein, Zox & Dunn Co.,LPA

Daniel M. Anderson  (0067041)

(pro hac vice application pending)

Email: danderson@iszd.com

SCHOTTENSTEIN ZOX & DUNN Co., LPA

250 West Street

Columbus, Ohio 43215-2538

Telephone:  (614) 462-2700

Facsimile: (614) 224-3126

Attorneys for TRS Acquisition Subsidiary, Inc.
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DECLARATION OF KENTON S. VAN HARTEN

], Kenton S. Van Harten, declare as follows:

1. | am an individual over the age of eighteen and a citizen of the United States. 1
have personal knowledge of the facts set forth herein, which are known to me to be true and
correct, and if called as a witness, 1 could and would competently testify thereto.

2. I am the President and Chief Executive Ofﬁ.cer of TRS Acquisition Subsidiary,
Inc.. the Purchaser herein. | am also the President and Chief Executive Officer of Right Start
Acquisition Company (the “Parent”™). the sole owner of the Proposed Purchaser.

3. The Purchaser is a wholly-owned acquisition subsidiary of Right Start Acquisition
Company, a Delaware corporation. The Parent is a portfolio company of Hancock Park Capital i,
L.P. (the *Fund™). an approximately $150 million institutional fund.

4. Attached hereto as Exhibit C are the audited financial statements of the Parent for
fiscal years 2006 and 2007 and the unaudited financial statements for the nine (9) months cnded
March 2008, which were previously provided as part of the adequate assurance package submitted
{o the Landlords on Junc 26, 2008. These financial statements were prepared by the Parent’s
accounting department in the ordinary course of its business primarily for internal, but were also
distributed to, and used by, members of the Parent’s board of directors and the Fund. I am
{familiar with the financial statements, and 1 and other members of the Parent’s management
regularly rely upon them.

5. In late Junc, the Parent (which has offered to guaraniee the Purchaser’s obligations
under the Assumed leases) has substantially improved the Parent’s balance sheet. This
transaction has resulted in all of the subordinated debt (in excess of $12.500,000) reflected on the
Parent’s April 5, 2008, balance sheet being converted to equity (see line labeled as “HP Sub Debt”

on Exhibit C). This balance shect was provided as part of the adequate assurance package. An
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updated balance sheet, reflecting this recapitalization, is attached hereto as Exhibit D. In addition,
last week the Parent closed a merger with Blue Lava Group, Inc., which will also improve the
Parent’s batance sheet. The Blue Lava transaction involved consideration of $5.000,000, which
was contributed by the Fund in the form of equity.

6. Each of the stores to be acquired by the Purchaser will be operated under the same
name and concept as they are currently. The Purchaser understands and agrees that it is subject to
all provisions in the Leases of the Objecting Landlords relating to use, radius, tenant mix, and
similar provisions.

7. Consistent with the June 26, 2008 submission regarding adequate assurance, the
Parent is prepared to guarantec the obligations of the Purchaser under the Assumed Leases. It 1s
my understanding that there were no guarantors for the Debtor’s obligations under the Assumed
Leases.

g. The Parent recently entered into a new 10 year lcasc with Macerich 10 operate a
Right Start store at Westside Pavilion in Los Angeles without the requircment of a deposit or
guaranty.

9. The Purchaser’s acquisition of eStyle, Inc.'s assets is being funded entirely by an
equity contribution from the Fund. made using funds contributed by the Fund’s investors. The
Purchaser is not taking on any debt in order to fund this transaction. At closing, it has no
liabitities other than the liabilities (including the Assumed Leases) it is assuming under the Asset
Purchase Agreement. That appears to not be the case with eStyle, Inc., the balance sheets of
which show debt funding as far back as January 2004. (See Exhibit B).

10.  While the financial statements of the Parent attached at Exhibit C indicate that it
has had net losses in 2007 and 2006, those losses {which reflect the operations of over 30 retatl

stores) of $2,018,698 (for the year ended July 7, 2007) and $3,564,877 (for the year ended July 7,
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2006) are substantially less than those experienced by the Debtor, which suffered net losses every
year from 2003 through 2007 (see Exhibit A), with its best year resulting in a net loss of
$4.979.456 in 2004 Debtor's losses in 2005 through 2007 exceeded $8.000,000 each year. 1
understand that, as of the Petition Date, the Debtor operated 23 retail stores. In addition, the
Purchaser and Parent project that, including both the Blue Lava merger and the acquisition of the
Debtor’s assets herein, the Parent and its subsidiaries will operate at a profit.

. While the Parent has experienced operating Josses over the past two years, the Fund
has remained willing, and has in fact invesicd additional capital into the Parent in order to sustain
its operations. In addition, between the Blue Lava merger and the eStyle acquisition, the Fund
will have invested $10,500,000 in the Parent and its subsidiaries in the past month alone. This
money has been contributed by the Fund’s partners and is not borrowed monecy. While the Fund is
not guaranteeing the obligations under the Assumed Leases, the Fund has a 5-year history of
supporting the Parent’s operations. Accordingly, | believe that the Purchaser is in better financial
condition than was the Dcbtor at the inception of the Leases, or at any time during the past five
years.

12. In addition to the information provided above, the Purchaser is willing to provide to
cach of the Landlords that filed a timely objcction based upon lack of adequate assurance of future
performance a jetter of credit sufficient to cover three months™ rent, with such letters of credit
remaining in force during the remainder of the current term of the relevant leases. None of the
Objecting Landlords have security dcposits under the original leases, so this offer will provide

them with security that they did not previously have.
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DECLARATION OF DEBORAH GIUST

1, DEBORAH GIUST, deciare as follows:

1. | have personal knowledge of the facts set forth herein, which are known by me to
be true and correct, and if called as a witness, | could and would competently testify thereto. [ am
the controtler of ¢Style. Inc., a Delaware corporation (the “Debtor™), and have held that position
since May, 2002, Prior to being promoted to the position of controller, [ was Manager of Finance
and Accounting (November, 1999 through May, 2000), and thereafter was promoted to the
Director of Finance and Accounting {May, 2000 through May, 2002).

2. Attached hereto as Exhibit A, collectively are the Profit and Loss Statements (the
“Profit & Loss Statements™) of eStyle for the vears 2003 through the eleven months ending
December, 2007. The Profit & Loss Statements were prepared by the Debtor’s accounting
department in the ordinary course of its business for internal use mainly, but were also distributed
1o members of the Debtor’s board of directors or to vendors or other creditors. | am familiar with
the Profit & Loss Statements. as it has been part of my duties as the Debtor’s controller to
supervise thelr preparation, and to make sure that they are accurate, and updated as appropriate.

3. The Profit & Loss Statements cntitled ~Consolidated - Condensed [ncome
Statement”, are the income statements for the combined operation of the Debtor’s retail. internet.
and wholesale business. The income (loss) listed 1n the consolidated statements ties to the
Debtor’s audited financial statements within approximately a $5.00 margin. The period of eleven
months ending December, 2007, has not been audited.

4. The Profit & Loss Statements entitled “Combined Retail Store Operations™, are the
income statements covering only the retail operations of the Debtor (not including wholesale or
intermet).

5. Attached hereto as Exhibit B, are the Debtor’s balance sheets (the “Balance
Sheets”) covering years 2003 through the eleven months ending December, 2007. The Balance
Sheets were prepared by the Debtor’s accounting department in the ordinary coursc of its business

for internal use mainly, but were also distributed to members of the Debtor’s board of directors or
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accounting department in the ordinary course of its business for internal use mainly, but
were also distributed to members of the Debtor's board of directors or to vendors or other
creditors. | am familiar with the Balance Sheets, as it has been part of my duties as the
Debtor's controller to supervise their preparation, and to make sure that they are
accurate, and updated as appropriate.

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

Executed July ¢, 2008, at Los Angeles, California.

DEBORAH G1usiE T
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INDEPENDENT AUDITORS' REPORT T,y

Tu the Board of Directors of
Right Start Acquisition Company

We have audited the accompanying balance sheets of Right Start Acquisition Company as
ot July 7, 2007 and July 1, 2006, and the related staterments of operations, changes in
stockholder's deficit, and cash lows for each of the years ended July 7, 2007 and

Julv I, 2006. These financial statements are the responsibibity of the Company's
management. Our responsibility 1s 1o express an opmion on these financial statements
based on our audis.

We conducted our audits in accordance with anditing standards generally accepied in the
Umited States of America. Those standards require that we plan and perform the audit o
ohlatny reasonable assurance about whether the financial statements are free of material
misstateiment. An audit includes consideration of internal control over financial reporting
as a basis tor designing audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an epinion on the effectiveness of the Company’s internal
control over financial reporting.  Accordingly, we express no such opinion. An audit also
incdudes examining, on a test basis. evidence supporting the amounis and disclosures in the
hinancial statements, assessing the accounting principles used and significant estinates made
hy management, as well as evaluating the overall financial statenient presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of Right Start Acquisition Company as of July 7, 2(07 and
July 1, 2006, and the results of its operations and its cash flows for each of the years ended
July 7, 2007 and July 1, 2006 in conformity with accounting principles generally accepled
in the United States of America.

/4{»4«, 4»-/7“51/‘76

I.ong Beach, California
December 5, 2007



CONFIDENTIAL

RIGHT START ACQUISITION COMPANY

BALANCE SHEETS

ASSETS
Julv 7, 2007 July 1, 2006
(As Restated)
CURRENT ASSETS
Cash 3 30,261 3 31,421
Credit card receivables 339 204 317,331
Merchandise mventory 6939177 7.097,91!
Other receivables 28,240 84 842
Prepaid expenses (44,010 881,293
Other current assets ) o 59,575
7,980,892 8,472,373
FQUIPMENT AND IMPROVEMENTS 1.917 863 1,604,722
OTIER ASSETS 138,657 150,630
TOTAL ASSETS $ 10,037,472 310,227,725
LIABILITIES AND STOCKHOLDER'S DEFICIT
CURRENT LIABILITIES
Bank overdrafi $ 795,183 P 713,161
Accounts payable and accrued expenses 4,681,172 4,311,645
Line of credit 4,326,826 4,617,498
Long-term debt, current portion 11,982
815,163 ,642.304
LONG-TERM DEBT, net of current portion 11,643,019 9,587,493
COMMITMENTS (Note 8)
STOCKHOLDER'S DEFICIT
Common stock, $.001 par value: 6,000,000 shares
authorized, 3,000,000 issued and ouistanding 3,000 3.000
Additional paid-in capital 3,197,000 2,997,000
Accumnulated deficit ( 14,620,770) ( 12,002,072)

{ 11,420,770y { _9.002,072)

TOTAL LIABILITIES AND
STOCKHOLDER'S DEFICIT $ 10,037,412 $ 10,227,725

The accompanying notes are an integral part of these financial statements.
2



NET SALES

COST OF SALES

GROSS PROMIT

RIGHT START ACQUISITION COMPANY

STATEMENTS OF OPERATIONS

OPERATING EXPENSES

LOSS FROM OPERATIONS

OTHER INCOME (EXPENSE)

[nterest incone
Interest expense

Other

1L.OSS BEFORE PROVISION FOR INCOME TAXES

PROVISION FOR INCOME TAXNES

NET LOSS

For the Year
Ended
July 7, 2007

CONFIDENTIAL

For the Year
Ended
July 1, 2006

$ 36,867,067
— 21,601,464}
15,266,607

16,218,700

(As Restated)
$ 29,747.609
_17.616,865

12,130,744

14,398,505

(L 952.093)  (__ 2.267.76h)
12,057 10,273
( 1,662,763y  (  1,251.386)
(15,899 56.003)
( 1.666,605)  (__ 1.297.116)

{  2.618,698)

None

(3564877

Nane

(5 2,618,698)

{3 3.564.877)

The accompunying noles are an integral part ot these financial statements.

3
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CONFIDENTIAL

RIGHT START ACQUISITION COMPANY

STATEMENTS OF CHANGES IN STOCKHOLDER'S DEFICIT

Additional
Common Stock Paid-in Accumulated
_ Shares Amount  Capital Deficit Total

BALANCE AT JULY 2. 2008 3.000,000 % I8

ted

L97.000 (5 B.437.195) (§ 5.437,19%)

NET 1.088 (us restated) ) (3564871 ( 3.564.877)

BALANCE AT JULY 1. 2004

{as restated) 3,000,000 3,000 2,997,000 ( 12,002,072y ( 9.002.072)
CAPITAL CONTRIBUTION 200,000 200,000
NET LOSS (. 2,618.698) (_ 2.618,698)

BALANCEATJULY 7,2007 3,000,000 $ 3,000 $ 3,197.000 ($14,620,770) ($11,420,771)

The accompanywng notes are an integral part of these financial stitements.
4



RIGHT START ACQUISITION COMPANY

STATEMENTS OF CASH FLOWS

CASH FLOWS FROM QOPERATING ACTIVITIES
Net loss
Adjustments (o reconcile net loss ta net
cash from operating activities:
Depreciation and amortization
Noncash interest expense converted inte
stockhalder loan principat
Loss on asset Jdisposal
Decrease (increase) in:
Credit card receivables
Merchundise inventory
Other receivables
Prepaid expenses
Other assets
Increase
Accounts payable and accrued expensces
Ner Cash Provided By (Used In) Operating
Activiies

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of equipment and improvements
Net Cash Used [n Investing Activities

-

"ASH FLOWS FROM FINANCING ACTIVITIES
Proceeds trom capital contribution
Proceeds trom stockholder loan
Borrowings from long-term deht
Principal payments on iong-term payable
Net change in line of credit
Net change 1n bank overdraft
Net Cash Provided By Financing Activities

NET CHANGE IN CASH
CASH AT BEGINNING OF PERIOD

CASH AT END OF PERIOD

For the Year
Ended
July 7, 2007

"EDENTIAL

For the Year
Ended
July 1, 2006

(3 2.618,698)

{As Restated)

{3 356487

SUPPLEMENTAL DISCLOSURES OF CASII FLOW INFORMATION

Cash paid during the period:
Interest
Income taxes

814,839 807,374
1,121,310 999,576
1,521

( 21,873} 29,348
158,734 ( 1.788.800)
56,602 ( 84.842)
237.283 ( 226.376)
1,973 ¢ 109,499}
369,527 1,284,119

131,218 (__2,653977)

(_ 1,069926) ¢ 390,411)

(1.069.926) 390,411)
200,000
910,000 £, 300,000
39,004

{ 2,806)

{ 290,672) 1,405,736
82,022 318,035
937,548 3,023,770

( L160)  ( 20,617)
31,421 52,038

£ 30261 P 3Lan

§  516.601 $ 347,718

$ 19,057 $ 3,862

The accompanying notes are an integral part of these financial statements.

5
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CONFIDENTIAL

RIGHT START ACQUISITION COMPANY

NOTES TO THE FINANCIAL STATEMENTS
JULY 7. 2007 AND JULY 1, 2006

NOTE 1 - Summary of Significant Accounting Policies
Business Description

Right Start Acquisition Company (the Company) was incorporated in December 2003
the state of Delaware. The Company is engaged in the retaii sale of developmenial,
educational and care products for infants and children throughout the United States.

Accounting Period

The Company’s fiscal year consists of fifty-two or fifly-three weeks ending on the Saturday
closest to June 30. The Company generally uses a 4-4-5 calendar to manage its accounting
periods, which s a standard calendar structure for the retail industry. The 4-4-5 calendar
divides a year ino four quarters. Each ol these quarters has thirteen weeks which are
grouped into two four-week months and one five-week month, resulting in a fifty-two week
year. However. every seven years, the Company s fiscal yedr consists of fifty-three weeks
in order to capture complete mmonths/years as close to the month-end/year-end as possible;
in this case, the last quarnier would consist of six weeks instead of five weeks., The current
fiscal year was a fifty-three week year and caded on July 7, 2007,

Estimates and Assumptions

‘The preparation of linancial statements in conformity with accounting principles generally
aceepled tnthe United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liahilities, the disclosure of
contingent assets and liabilities at the date of the financial statements, and the reporied
amounts of revenue and expenses during the reperting period. Actual results could differ
from those estimates and assuinptions.

Fair Value of Finaucial Instruments

The carrying values of accounts receivable, accounts payable, and accrued expenses
approximate fair value due to the short-lerm nature of these instruments. The cartying
values of the Company’s line of credit and notes payable approximate fair value as the
obligations’ interest rates approximate the current market rates.

Credit Card Receivables

Credit card receivables consists of balances due from c¢redit card sales, principally
American Express, Visa, Mastercard, and Discover. These amounts are typically collected
within a few days,

26



CONFIDENTIAL

RIGHT START ACQUISITION COMPANY

NOTES TO THE FINANCIAL STATEMENTS
JULY 7, 2007 AND JULY I, 2006

NOTE 1 - Summuary of Significant Accounting Policies (Continued)
Merchandise Inventory

Mercliandise inventory consists principally of fimshed goods ready for sale and 15 stated al
the Jower of cost or market. Costis determined on o weighted-average basis,

Equipment and Improvements

Equipment and improvements are stated at cost. Depreciation is computed using the
straight-line method over the estimated useful lives of the assets, which rapge from three 1o
seven years. Leaselold improvements are amortized on the straight-line method using the
sharter of the useful lives of the assets or the werms of the leases.

Long-Lived Assets

The Company reviews long-lived assets for impairment whenever events or changes 1
circumslances indicate that the carrying antount of an asset may not be recoverable.
Recoverability of assets to be held and used is measured by a comparison of the carrying
amount of an asset 1o future net cash flows expected to be generated by the asset. 1f such
assets are considered o be impaired., the impainment loss recognized is measured by the
amount by which the carrying amount of the assets exceeds the fair value of the assets. In
the event that facts and circumstances indicate that equipmem or other long-lived assets
may be impaired. an evaluation of recoverability would be performed. If an evaluation is
required, the estimated future discounted cash flows associated with the asset are compared
1o the assel’s carrying amount to determine if an impairinent charge is necessary, The
amount of long-lived asset impairment, if any, is charged 10 operations in the period in
which long-lived asset impairmen is determined. At July 7, 2007 and July 1, 2006,
management believes there is no impairment of its long-lived assets. There can be no
assurance, however, that market conditions will not change or demand for the Company’s
products will continue, which could reselt in impairment of long-lived assets in the future.

Revenue Recognition
The Company recognizes revenue when products are shipped and the customer takes

vwnership, assumes risk of loss, persuasive evidence of an arrangement exists, and the
sales price is fixed and delerminable.

27



CONFIDENTIAL

RIGHT START ACQUISITION COMPANY

NOTES TO THE FINANCIAL STATEMENTS
JULY 7, 2007 AND JULY 1, 2006

NOTE 1 - Summary of Significant Accounting Policies {Continued)
Advertising

Most advertising costs are expensed as incurred except certain catalog costs that are
tncluded in prepaid expenses and are amortized over their usetul lives of four months.
Advertising expense for the years ended July 7, 2007 and July 1. 2006 was $1,460,000 and
$1.032.000. respectively.

Shipping and Handiing Costs

Shipping and handling costs associated with outhound freight are included in operating
expenses and totaled approsamately $641,000 for the year ended Tuly 7, 2007 and $653.000
tur the year ended July 1, 2006,

Income Taxes

Income taxes are provided for the 1ax effects of transactions reported 1n the financial
statements and consist of taxes currently due plus deferred taxes. Deferred taxes are
recognized for differences between the basis of assets and liabilities for financial statement
and income 1ax purposes. The deferred tax assets and liabilities represent the future tax
consequences of those differcnces, witch will either be taxable or deductible when the
assels and liabilities are recovered or seitted. A valuation allowance is established 1o
reduce deferred tax assets if it is more likely than not that all, or some portion of, such
deferred tax assets will not be realized. Al components of deferred taxes are subject to a
valuation allowance as disclosed in Note 7.

Reclassifications

Certain amounts in the 2006 financial statenents have been reclassified (o conform 1o the
current year presentation,

NOTE 2 - Management's Plans

As of July 7, 2007, the Company has incurred losses from Operations resulting in an
accumylated deficit of approximately $14.6 million and working capital deficit totaling
approximately $1.8 million. The Company has been dependem on funds advanced from its
stockholder and from its line of credit with its lender. (See Notes $ and 6.) Management's

long-term plan over the next five years is to continue to expand sales to provide profitable
operations.
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RIGHT START ACQUISITION COMPANY CONHDEN”AL

NOTES TO THE FINANCIAL STATEMENTS
JULY 7, 2007 AND JULY 1, 2006

NOTE 3 - Equipment and Improvements
Equipment and improveiments consists of the following:

July 7, 2007 July 1, 2006

Computer hardware 3 416,599 3 351,043
Computer software 616,735 554,341
Furniture and fixtures B58,986 638,127
Leasehold improvements 2,107,658 1,548,733

3,899,978 3,092,244
Less accumulated depreciation { 2,232,3603) (_1.564.817

[.667,585 1,527,427
Construction in progress 250,278 77.295

$1,917,863 $.1,604,722

Depreciation and amortization expense was $755,264 and $732,216 tor the years ended
July 7, 2007 and July 1. 2006, respectively.

NOTE 4 - Deferred Loan Fees and Costs

Deferred loan fees and costs included in other assets consist of loan costs that are being
amortized over the life of the related loan, Deferred loan fees and costs are as follows:

July 7, 2007 July 1, 2006

Cost $ 225475 3 225475
Less accumulated amortization (__ 225,475) ( 165,900}

Nope 59575

Amortization expense was $59,575 and $75,158 for the years ended July 7, 2007 and
July 1, 2006, respectively.
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RIGHT START ACQUISITION COMPANY CONF'DENT! AL

NOTES TO THE FINANCIAL STATEMENTS
JULY 7, 2007 AND JULY 1, 2006

NOTE § - Line of Credit

The Company has an agreement with a lender for a line of credit of up to $7.500.000,
which expired August 31, 2007, Available borrowings are limited o a percentage of
eligible credit card receivables and inventories, as defined by the ¢redit agreement. From
time-to-time, the Company may issue standby letters of credit, which further reduces
available borrowings. The maximum borrawing under the line of credit was $5.017.927 at
July 7, 2007, The interest rate on vutstanding borrowings under the agreement is the
lender™s prime rate (8.25% at July 7, 2007), which is determined based on the pature of
horrowings under the agreement. tn August 2007, the Company entered into a five-year,
$10,000,000 credit and secunity agreement (the "new credit acility "), which replaced the
credit facility that terminated in August 2007, The Company may elect 1o reguest each
advance against the new credit facility using either the LIBOR rate or the "floating rate,”
which is the annual interest rate equal to the sum of the Prime Rate minus one-half of ene
percent (0.5%).

NOTE 6 - Long-Term Debt
Long-tern debt cunsists of the following:

July 7, 2007 July 1, 2006

Note payable 10 stockholder, with quarterly interest
due at 10%, unpaid prircipal and accrued interest due
on July 4, 2009 $11,618,803 3 9,587,493

Note payable to finance company. secured by licensed
software, with monthly payments of $1,267 including

interest at 10.45%, due on April 7, 2010 36,198
11,655,001 9,587,493
Less current portion ( 11.982) None

$10,643.019  § 9,587,493
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CONFIDENTIAL

RIGHT START ACQUISITION COMPANY
NOTES TO THE FINANCIAL STATEMENTS
JULY 7. 2007 AND JULY 1. 2006

NOTE 6 - Long-Term Debt {Continued)

The notes payable to stockholder represent borrowings from the Company's stockholder,
Hamcock Park Capital 1L L P, The notes are unsecured and subardinared 10 outstanding
borrowings under the line of credit. The notes 10 the stockholder and acerued interest of
$1.121.310 were aggregated inw a single amended and restated subordinated promissory
note at July 7, 2007,

Maturities of long-term debt are as follows:

Year Ending

June 30,
2008 5 11,982
2009 11,632,009
2010 11,920

$ 11,655,001

NOTE 7 - Provision for Income Taxes

The Company is subject to various minimum stale 1laxes which have been recorded in
operating expenses for the years ended July 7, 2007 and July i, 2006.

A reconciliation of the provision for income taxes with tax at the effective federal statmory
rate 18 as {ollows:

For the Year Ended
July 7. 2007 July 1, 2006

Federal statutory rate (5 890,357) ($1,212,058)
State income taxes (  209,496) {285,190

Increase in taxes resulting from:
Permanent differences 6,769 4,770
Change in valuation allowance 817,942 1,200,000
Cther 275,142 292,478
None None

1
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CONFIDENTIAL

RIGHT START ACQUISITION COMPANY
NOTES TO THE FINANCIAL STATEMENTS
JULY 7, 2007 AND JULY 1, 2006
NOTE 7 - Provision for Income Taxes (Continued)

The Company’s total deferred tax assets are as follows:

July 7, 2067 July 1, 2006

Deferred tax assets relating to:

Section 263A adjustinent S 190,041 $ 200,502
Accrued vacation 54,448 58.091
State taxes 16,320 13,930
Chariwble conttibution carryforwards 6,256 1.226
Inventory reserve 22,680
Federal and state net operating loss carryforwards 5,675,964 4.835.864
Deferred rax liabilities relating to:
Accumulated depreciation and amortization { 242.982) ( 139.552)
Prepaid expenses ¢ 200,055 ( 324.805)
Other (_ 356,602) ( 300,128)
Net deterred tax asset 5,166,070 4,348,128
Valuatton allowance (5,166,070 (4,348, 128)
e —None o Nong

At July 7. 2007, the Company had federal and state net operating loss carryforwards
totaling approxumately $13.514,000 which are available to reduce future years' laxable
income. These carryforwards expire at various years through 2024 Realization of the
deferred tax assets is dependent upon sufficient future taxable income during the period that
deductible temporary differences are expected 10 be available to reduce taxahle income.
Some of these carryforward henefits may be subjected 10 limitations imposed by the
[nternal Revenue Code.

NOTE 8 - Commitments
Leases

The Company has entered into various operating leases for retail store facilities. The fease
terms range from five to ten years and expire in various years through 2011, The wrms of
the leases provide fur payment of minimum annual rentals and, on certain leases, raxes,
insurance and maintenance costs. The total amount of base rent payments is bemg charged
to expense on the straight-line method over the terms of the agreements. Lease expense
totaled $2,585,489 (base rent-$2,443 .05 1, percentage rent-3142 438) for the year ended
July 7, 2007 and $2.535,665 (base rem-$2,466.495 percentage rent-369,170) for the year
ended July 1, 2006,

12
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CONFIDENTIAL

RIGHT START ACQUISITION COMPANY
NOTES TO THE FINANCIAL STATEMENTS
JULY 7, 2007 AND JULY 1, 2006
NOTE 8 - Commitments (Continued)
Leases (Continued)

The following is a schedule by year of tuture minimum rental payments required under
non-cancelable operating leases:

Year Ending

June 30,
2008 $ 2,043,427
2009 1,848,009
200 1,045,736
2001 518,577

$ 5,455,749

NOTE 9 - Related-Party Transactions

The Company reimburses its stockholder for certain administrative and insurance expenses
which totaled approximately $452,000 and $360,000 for the years ended July 7, 2007 and
July 1, 2006, respectively.

The Company also shares certain marketing expenses with an aftiliated company that is
wholly owned by the Company's stockholder. Amounts due from the affiliated company
totaled approximately $2.500 and $52.000 at July 7. 2007 and July 1, 2006, respectively,
and are included in other recejvables.

NOTE 10 - Employee Benefit Plan

During the year ended July 1, 2006, the Company established a 401(k) profit sharing plan
covering the majority of its employees. An employee can make voluntary contributions to
the plan, up to the maximum set by the Internal Revenue Service, The Company will
match 25% of employee contributions up to 6% of compensation and may also make
discretionary contributions. The Company's contribution to the plan was approximately
$9,800 and $7,000 for the years ended July 7, 2007 and July 1, 2006, respectively.
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CONFIDENTIAL

RIGHT START ACQUISITION COMPANY

NOTES TO THE FINANCIAL STATEMENTS
JULY 7, 2007 AND JULY 1, 2006

NOTE 11 - Prior-Period Adjustment

During the year ended July 7, 2007, the Company determined that amounts received from
its sharcholder during the yeur ended July 1. 2006 totaling $800.000 had been unsclassitied
as capital contributions instead of debt. As such, the Company increased its note payable
10 stockholder and recorded additional acerued interest of $16,858 at July |, 2006,

The effect of the restatement on the year ended July |, 2006 is as tollows:

Balance Sheet
Accounts pavahle and accrued expenses
Long-term debt, nel of current portion
Additional pad-in capital
Accumulated deficat at July 1, 2000

Statement of Operations
Interest cxpense
Net loss

Statement of Cash Flows
Increase in accounts payable and accrued expenses
Proceeds from capital contribution
Proceeds from stockholder loan

As Previously

__Reported

$ 4,294.787
$ R,787,493
$  3,797.000
($ 11,985.214

$ 1,234,528
% 3,548.01Y
$ 1.267.261
$ 800,000
$ 500,000

_As Restated

$ 4.311.645
§ 9.587,493
$ 2,997,000
(3 12002072

$ 1251386
S 31564877
£ 1.284.119

S 1300000
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Right Start Acquisibon Company
Balance Sheets
April 5, 2008

ASSETS

Current Assels
Cash and Cash Equivalents
Accounts Receivable nel
Merchandise lnventones net
Prepaid Catalog Expenses
Prepaid Expenses
Other Cutrent Assets

Total Current Assets

Noncurrent Asset
Property, Planl and Equipment
Goodwill, net

Total Assets
LIABILITIES AND EQUITY

Current Liabilities
Bank Overdraft
Accounts Payable
Accrued Expenses
Accrued Payroil Related
Notes Payable

Total Current Liabitities
NonCurrent Liabilities
Revolving Line of Credut
Deferred Rent
LT portion of Notes Payable
HP Sub Debt
Commitments and Contingencies
Total Liabilities
Shareholders' Equily:
Opening Bal Equily
Additional Paid in Capital
Common Stock at par value

Begirung Retained Earnings
Current Year

Relained Earnings
Shareholders’ Equity

Total Liabilities and Equity

CONFIDENTIAL

04r22108
0130PM
BS_Summ_Budget

Aclual Budget Prior Year Variance

to Budget to Pricr Year
040508 0410707

$37.119 $35400 $35,187 $1.719 $1932
706,393 400 000 468,203 306,393 2402190
8035399 B 244 787 7.639,738 {209 388) 3835 661
321,865 234 D00 163.317 87 866 158 549
1.004,845 223000 709,478 781,845 295 389
94,6499 155 400 144 653 {64.701) (49,954)
10,200,321 9,296,587 9,158,574 903,734 1,041,747
3435942 2 370 345 1.834615 1.065.597 1501327
13,200 13 200 13,200 o 0
$13,649.463 $11,680,132 $11,006,389 $1,969,301 $2.643.074
$830.559 $700.00C $534.135 $130.55% $296.424
5157131 3399.031 3383323 1.758.100 1.773.808
1.444 198 2075974 1.750.938 (631.776) [346.740)
279160 300.000 256,090 (20.840) 23.070
273,365 7.000 189,129 266,365 84 236
7,984,413 6,482,005 6,153,615 1,502,408 1,830,798
5.637.267 5980.453 4,830,942 (343.186) 745 325
BE0.C80 §37 432 167 449 222,648 692631
16,394 22,000 0 (5.608) 16.394
12 509 672 9 686.000 9.587 493 2823672 2922178
27,007 826 22,807,830 20,795,459 4,199,936 6,208,327
2.997.000 0 29397 000 2.997.000 0
1400000 4 907 000 1,110,000 (3,507.000) 290,000
3,000 3.000 3000 0 0
(14,620,770) {14.062.215) {12.002.072) (558,555} (2.618.698)
{3.137,593) (1971.688)  (1.501,039) {1,165 895) (1,236,554)
(17.758,3683) (16033.913) (13.903.111) {1.724.450) (3.855252)
{13.358,363} (11,123,913)  (9,793,111) {2,234,450) {3,565,252)
$13.645463 §11.683,977 $11,006,388 $1,965,486 $2,643,075
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Balance Sheets Pro Forma Presentation for June 30 Sub-Debt Conversion

ASSETS

Current Assets:
Cash and Cash Equivalents
Accounts Receivable, net
Merchandise Inventories, net
Prepaid Catalog Expenses
Prepaid Expenses
Cther Current Assets

Total Current Assets

Noncurrent Asset:
Property, Plant and Equipment
Goodwill, net

Total Assets
LIABILITIES AND EQUITY

Current Liabilities:
Bank Overdraft
Accounts Payable
Accrued Expenses
Accrued Payroll Related
Notes Payable

Total Current Liabilities
NonCurrent Liabilities:
Revolving Line of Credit
Deferred Rent
LT portion of Notes Payable
Commitments arnd Contingencies

Total Liabilities

Shareholders' Equity:
Common Stock

Right Start Acquisition Company

May 31, 2008

Convertible Preferred Stock Series A

Retained Earnings
Shareholders® Equity

Total Liabilities and Equity

ProForma Actual

05/31/08

335,356
610,265
7,596,286
55,483
880,580
102,286

9,280,256

3,280,573
13,200

$12,584,029

$775,894
4,443,027
1,394,003
282,927
224571

7,130,822

4,040,934
844,585
14,328

12,830,669

3,000,000
15,236,570
(18,583,211)

(346,641)

$12,584,028
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PROOF OF SERVICE

STATE OF OHIO, COUNTY OF FRANKLIN

At the time of service, I was over 18 years of age and not a party to this action. Tam
employed in the County of Franklin, State of Ohio. My business address is 250 West Street,
Columbus, Ohio 43215

On July 10, 2008, I served the following document(s) described as “PURCHASER’S
MEMORANDUM IN SUPPORT OF FINDING OF ADEQUATE ASSURANCE OF
IFUTURE PERFORMANCE? on the interested parties in this action as follows:

SEE ATTACHED SERVICE LIST

Y MAIL: Ienclosed the document(s) in a sealed envelope or package addressed to the persons

t the addresses listed in the Service List and placed the envelope for collection and mailing,
ollowing our ordinary business practices. I am readily familiar with Schottenstein, Zox & Dunn’s
ractice for collecting and processing correspondence for mailing. On the same day that the
orrespondence is placed for collection and mailing, it is deposited in the ordinary course of
usiness with the United States Postal Service, in a sealed envelope with postage fully prepaid.

Y E-MAIL OR ELECTRONIC TRANSMISSION: Based on a court order or an agreement
pf the parties to accept service by e-mail or electronic transmission, I caused the document(s) to be
sent from e-mail address sheaberlin@szd.com to the persons at the e¢-mail addresses listed in the
Service List. Idid 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 I am employed in the office of a member of the bar of this
Court at whose direction the service was made.

Executed on July 10, 2008, at Columbus, Ohio.
\.j (ll\.‘_ #fj\f /:‘..l-ﬁ‘{(’ =
Sandra Heaberlin

{H1277261.2 ) 1
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SERVICE LIST

OFFICE OF THE UNITED STATES
TRUSTEE

Office of the United States Trustee
Attm: Bruce Schildkraut, Esq.

Emnst & Young Plaza

725 South Figueroa St., 26th Floor

Los Angeles, CA 90017

Bruce Schildkrawiecusdoj.cov

PARTIES REQUESTING SPECIAL NOTICE

1800D1apers, Inc.

¢/o Jeffery N. Pomerantz, Esq.

PACHULSKI STANG ZIEHL & JONES LLP
10100 Santa Monica Blvd., 11th Floor

Los Angeles, CA 90067-4100

Ipomerantzie pszjlaw.com

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

1201 Third Avenue, 40th Floor
Scattle, WA 98101-3099

JKaplanceperkinscoie.com

Dream International USA, Inc.
c/o Samuel S. Oh, Esq.

Lim, Ruger & Kim, LL.P

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

sam.oh@éirklawyers.com

GRP 1 Investors, L.P.; GRP 1l Partners, L..P:
GRP I, L.P.; Oak Investment Partners IX;
Oak IX Affiliates Fund, L.P.; & Oak IX
Affiliates Fund — A, L.P.

¢/o Michael Foreman, Esq./c/o Michelle
Kreidler Dove, Esq.

DORSEY & WIITNEY LLP

250 Park Avenue

New York, NY 10177
foreman.michael@dorsey.com

dove.michellegedorsey.com

RITREEA I i1

ATTORNEY FOR COMMITTEE OF
UNSECURED CREDITORS

Craig G. Margulies, Esq.

lan 8. Landsberg, Esq.

LANDSBERG MARGULIES LLP
16030 Ventura Blvd., Ste. 470

Encino, CA 91436-2731
cmargulies@lm-lawyers.com
andsberg@@im-lawyers.com

American Express Travel Related Sves Co
Inc Corp Card

c¢/o Becket and Lee LLP

POB 3001

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

Comptroller of Public Accounts of

the State of Texas

c/o Jay W. Hurst, Asst. Attorney General
Bankruptey & Collections Division

P.O. Box 12548

Austin, TX 78711-2548
Jay.hurstoag state. 1x.us

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

Chicago, IL 60606

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 SEROR &
SESTANOQVICH LLP

2029 Century Park East, 21st Floor

Los Angeles, CA 90067

dserrorwmdfslaw.com

afriedman@mdfslaw.com
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Iron Mountain Information Management
¢/o Frank F. McGinn

155 Federal Street, 9th Floor

Boston, MA 02110

fimwebostonbusinesslaw .com

Maricopa County Treasurer

c/o Madeleine C. Wanslee, Esq.
GUST ROSENFELD P.L.C.
201 E. Washington, Ste. 800
Phoenix, AZ 85004-2327

mwanslecurgustlaw.com

Maxtana Avenue, LLC

c/o Jettfrey A. Krieger, Esq./Lina O. Balciunas,

Esq.

Greenberg Glusker Fields Claman &
Machtinger LLP

1900 Avenue of the Stars, 21st Floor
Los Angeles, CA 90067-4590
Jkrieger@oggfirm.com

NorthPark Partners, LP

c/o James H. Billingsley, Esq./Michael
Heyman, Esq.

Kirkpatrick & Lockhart Preston Gates Ellis
LLP

1717 Main Street, Suite 2800

Dallas, TX 75201
James.btllingsiey(@klgates.com

michacl. heymangeklgates.com

Simon Property Group, Inc.
Attn: Ronald M. Tucker, Esqg.
225 W._ Washington St.
Indianapolis, IN 46204
ruekerfwsimon.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
trosselandibrawwlaw.com

277200 7

tt

Kashwere LI.C

19749 Bahama Street
Northridge, CA 91324
pattyvicckashwere . com

Maricopa County Treasurer

c/o Soukup & Schiff, LLP

Attn: Scott A. Schiff

1801 Century Park East, Ste 470
Los Angeles, CA 90067
sasgesoukup-schifteom

New Breed, Inc.

c/o Franklin C. Adams, Esq./William J, Wall. Esq.
Best Best & Krieger LLP

3750 University Avenue, Suite 400

PO Box 1028

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

william walliwbbklaw.com

Shaw Valenza [LLP

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

Stokke LLC

Attn: Tor Christian Sorlie

1100 Cobb Place Bivd., Ste. 100
Kennesaw, GA 30144
torr.chistian.sorlicie stokke.com

Taubman Landlords

(West Farms Mall LLC; Willow Bend Shopping
Center LP, et al.)

¢/0 Taubman Realty Group Limited

The Taubman Company

Attn: Andrew S. Conway

200 E. Long Lake Road, Ste. 300

Bloomfiled Hills, MI 48303-0200

aconwayiedtaubman.com




The Donovan Of fices
Attn: James M. Donovan/Michael J.
Glenn/John Monge

915 Wilshire Blvd., Ste. 95¢

Los Angeles, CA 90017
jmdonovan@lhedonovanofﬁces.com
mg]enn@thedonovanofﬁces.com
montelaw(iearthlink net

TRS Acquisition Subsidiary, Inc.

A portfolio tompany of Hancock Park Capital
II, L.P,

¢/0 Robert R. OQucllette Esg.
Schottenstein Zox & Dunn Co., 1.paA
250 West Street, Suite 700
Columbus, OH 43215
rouellette@szd.com
déi.f?d&'_t-‘iil&@&i{-(iﬁQU]

Wachovia Capital Finance Corporation
(Western)

c/o Leo D. Plotkin, Esq./My, Tom Lallag
815 Moraga Drive

Los Angeles, cA 90049
Iplotkin@isl-la.com

Hallas@1sl-la com

West Farms Mal] LLC
¢/o Nicholas B Warnoff, Esq./Ivan M. Gold,
Esq.

¢/o Marlene & Natsis LLP

ALLEN MATKINS LECK GAMBLE
MALILORY & NATSIS LLP

Three Embarcadero Center, 12th Floor
San Francisco, CA 94111-4074
12.&1'&1(ft;a,llcn_mg_tkj_r_1s,.gs.1n_1

Yvonne Besvold

¢/0 Michael Leight, Esq.

Law Offices of Michae] Leight

6700 E. Pacific Coast Highway, Ste. 237
Long Beach, ca 90803
admin@leightlaw.ne!

LEASES/LANDLORDS

Bellevue Square Managers, Inc.
Post Office Box 908
Bellevue, WA 98009

2772061 20
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The Irvine Company, LLC

c¢/o Ernje Zachary Park, Esq.

BEWLEY, LASSLEBEN & MILLER, LLP
13215 E. Penn 1., Ste. 510

Whittier, CA 90602-1797

Wachovia Capital Finance Corporation ( Western)

Attn: Robin Vap Meter, Vice President
251 South Lake Avenue, Suite 900
Pasadena, A 91101

robin.vanmetergy wichovia,com

Westfield. IL1.C and
The Macerich C‘ompany

¢/0 Thomas J, Leanse, Esq./Dustin p. Branch, Esq.

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

dustin.branchg katy enlaw.com

Rob Opera, Esq.

Winthrop Couchot

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

roperaiwi nthropeouchot.com

Robert A, Klyman, Esq.
Latham & Watkins, L1 p
355 South Grand Avenue
Los Angeles CA 90071-1560
robertKlymanglw, com

Believue Square Managers, Inc.
c/o John §, Kaplan, Fsq,
Perkins Coie [ Lp

1201 Third Avenue, 40™ Floor
Seattle, WA 98101-3099

IKaplonigperki nscoie.com
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Bellevue Square Merchanis
Dept 2072

PO Box 34936

Seaitle, WA 98124-1936

Bellwether Properties of Massachusetts
Limited Partnership

c/0 M.S. Management Associates Inc.
National City Center

115 West Washington

Indranapolis, Indiana 46204

Burlingame Drug Inc.
2501 Poppy Drive
Burlingame, CA 94101

Fashion Mall Partners, L.P.

¢/o Simon Property Group, Inc.

Attn: Ronald M. Tucker, Esq.

225 W. Washington St.

Indianapolis, IN 46204
rtuckeriesimon.com

Glendale Galleria

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

Chicago, IL 60606

Tel: (312) 960-2940

Fax: (312) 442-6374

gepbkiipep.com

JC/SC, LLC

Attn: Ezra Cohen

8101 Melrose Ave., Suite 201
Los Angeles, CA 90046-7026
Tel: (323) 782-1055

ecohen8640iiaol.com

JC/SC, LLC

¢/o Henry N. Jannol, Esq.

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

Los Angeles, CA 90025
bnjsmbgroup.com

HITEEE ST

Bellwether Properties of Mass LP
PO Box 354600
Newark, NJ 07193-5460

Bellwether Properties of Massachusetts Limited
Partnership

¢/0 Simon Property Group, Inc.

Attn; Ronald M. Tucker, Esq.

225 W. Washington St.

Indianapolis, IN 46204

Tel: (317) 263-2346

rtuckertesimon com

Fashion Mall Partners LP

MS Mgmt Assoc National City Cir
115 W Washington

Indianapolis, IN 46204

Glendale I Mall Associates LLC
Glendale Galleria

2828 Paysphere Cir

Chigago, 11 60674

Iron Mountain Information Management
¢/o Frank F. McGinn

Bartlett Hackett Feinberg P.C.

155 Federal Strect, 9" Floor

Boston, MA 02110

Tel: (617) 422-0200

fhnuzbostonbusingsslaw.com

JC/SC, LLC

¢/0 Property Management Associates
5120 West Goldleaf Circle, Ste. 300
Los Angeles, CA 90056

Tel: (323) 295-2000

John Hancock Life Insurance Company (U.S.A.)
(Successor-in-interest from The Manufacturers
Life Insurance Company)

865 S. Figueroa Street, Suite 3320

Los Angeles, CA 90017
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John Hancock Life Insurance Company
(US.A)

{Successor-in-interest from The Manufacturers
Life Insurance Company)

c/o Anthony A. Friedman, Esq.

MOLDO DAVIDSON FRAIOLI SEROR &
SESTANGVICI LLP

2029 Century Park East, 21st Floor

Los Angeles, CA 96067

afriedmantemd{slaw com

KGS Elizabeth LLC

¢/o Giselle Vazquez, [sq.
Buchbinder & Warren L1.C

1 Union Square West

New York, New York 10003
gmandryebuchbinderwarren.com
Kicrland Residential/Retail | LL.C
Acct #00000134, Dept 5008

P.O. Box 29303

Phoenix, AZ 85038

The Manufacturers Life Ins Co
Dept A PO Box 5147
Buffalo Grove, NY 14240-5147

Maxtana Ave LLC
921 Montana Ave
Santa Monica, CA 90403

MayHower Atrium LLC
Atrium Mall

14176 Collections Cir Dr
Chicago, IL 60693

Mayflower Arium, LLC

¢/o Simon Property Group, Inc.
Attn: Ronald M. Tucker, Lsq.
225 W. Washington St.
Indianapolis, IN 46204

Tel: (317) 263-2346

Misston Viejo Associates 1P
1371 Momentum Place
Chicago, IL 60689-5311

HE Rl B
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KGS Elizabeth LLC

Unit 256-002-CU

One Union Square West, Ste. 402
New York, NY 10003-3386

Kierland Residential/Retail [, LLC
15205 N. Kierland Blvd., Ste. 200
Scottsdale, AZ 85254

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

Attn Vp Management Services
Cincinnati, OH 45202

The Manufacturers Life Insurance Company (1J.S.A)
8635 S. Figueroa Street, Suite 2300
Los Angeles, CA 90017

Maxtana Avenue, LLC
c/o 1.8, Rosenfield & Co.
919 Montana Ave.

Santa Monica, CA 90403

Maytlower Atrium, LLC

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

115 West Washington

Indianapolis, Indiana 46204

Mission Viejo Associates, L.P.
P.O. Box 2004
Indianapolis, Indiana 46204

Mission Viejo Associates, [..P,

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

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




Mission Vigjo Associates, L.P,

¢/0 M.S. Management Associates Inc.
National City Center

115 West Washington

Indianapolis, Indiana 46204

New Breed. Inc.

Attn: Richard Valitutto
4043 Piedmont Parkway
P.O. Box 18367
Greensboro, NC 27419-8367
Tel: (336) 232-4100

rvalilwtio@enewbreed.com

Northpark Partners [P
R#050700127-03

PO Box 671012
Dallas, TX 75267

NorthPark Partners, LP

¢/o James H. Billingsley, Esq./Michael Heyman,

Esqg.

Kirkpatrick & Lockhart Preston Gates Ellis
LLP

1717 Main Street, Suite 2800

Dallas, TX 75201

Tel: (214) 939-5500

Fax: (214) 939-5849

James billmgsleyeklpates.com
michaclheymanteklgates.com

RREEF America REIT 1] Corp., BBB
DBA Manhattan Village Shopping Center
Attn: Ruth O, Tewalt, Vice President
1200 Rosecrans Avenue, Suite 201
Manhattan Village, CA 90266

RREEF Management Company

¢/o Charlotte Sweetland

3340 Peachtree Road NE, Suite 250
Atlanta, GA 30326

Scottsdale Fashion Square LLC
Cust # 51031babyst 1dept Sfsret
PO Box 52623

Phoenix, AZ 85072-2623

HIZIT 60 2

Vil

Mission Viejo Associates, 1..P.
c/o Simon Property Group, Inc.
Attn: Ronald M. Tucker, Esq.
225 W. Washington St.
Indianapolis, IN 46204

Tel: (317) 263-2346
rtucher@smmon.com

New Breed, Inc.

¢/0 Franklin C. Adams, Esq./William J. Wall, Esq.
Best Best & Krieger [LP

3750 University Avenue, Suite 400

PO Box 1028

Riverside, CA 92502
franklin.adams(bbklaw.com

william, wallgebbklaw com

NorthPark Partners, Lp
8080 N. Ceniral Expressway, Ste. 1100
Dailas, TX 75206-1807

RREEF America REIT 11 Corp., BBB
DBA Manhattan Village Shopping Center
Attn: Sally Blatt, Portfolio Manager

101 California Street, 261h Floor

San Francisco, CA 94111

RREEF Management Company

¢/0 Thomas J. Leanse, Esq./Dustin P. Branch, Esq.
KATTEN MUCHIN ROSENMAN LLP

2029 Century Park East. Suite 2600

Los Angeles, CA 90067-3012
dustin.branchiakatienlaw.com

Scottsdale Fashion Square Partnership
Attention: Center M anager

7014-590 E. Camelback Road
Scottsdale, AZ 85251




Scottsdale Fashion Square Partnership
Attention: Legal Department

c/o The Macerich Company

P.O. Box 2172

401 Wilshire Blvd., Ste. 700

Santa Monica, CA 90407

Sherman Oaks Fashion Associates, | P
Attention: Legal Department

11601 Wilshire Blvd.. 12th Floor

Los Angeles, CA 90025

Short Hills Associates, L.L.C.

¢/o Andrew S. Conway

200 E. Long Lake Road., Ste. 300
Bloomfiled Hills, MI 48303-0200
Tel: (248) 258-7427

aconwayfetaubman,.com

Simon Property Group (Texas), L.P.
¢/0 M.S. Management Associates Inc.
National City Center

115 West Washington

Indianapolis, Indiana 46204

Taubman Cherry Creek Shopping
Dept # 89801

PO Box 670600

Detroit, M1 48267

Taubman Landiords

{West Farms Mal LLC:

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

The Taubman Company

Atin: Andrew &, Conway

200 E. Long Lake Road, Ste. 300
Bloomfiled Hills, MI 48303-0200

Tel: (248) 258-7427
deonwayiziaubman.com

The Irvine Company

¢/0 Madison Marquette Retail Services, Inc.
401 Newport Center Drive, Suite Al150
Newport Beach, CA 92660

SHE277000 20
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Sherman Oaks Fashion Associates
¢/o Bank of America

File #56991

Los Angeles, CA 90074-6991

Short Hills Associates LLC
Department 53501

PO Box 67000

Detroit, MI 48267

SIMON PROPERTY GROUP (TEXAS}), L.P.
7620 Reliable Parkway
Chicago. lillinois  60686-0076

Simon Property Group (Texas), 1..P.
¢/o Stmon Property Group, Inc.
Attn: Ronald M. Tucker. Esq.

225 W. Washington St.
Indianapolis, IN 46204

Tel: (317)263-2346

rucker@esimon,com

Taubman Cherry Creek Shopping Center, L.L.C.
¢/o Andrew §. Conway

200 E. Long Lake Road, Ste. 300

Bloomfield Hills, M{ 48303-0200

Tel: (248) 258-7427

aconway{stanbman L£0m

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

Fashion Island 03631

The Irvine Company

Attention: Genera] C ounsel, Retail Properties
550 Newport Center Drive

P.O. Box 6370

Newport Beach, CA 92658-6370




The Irvine Company, LLC

¢/o Erie Zachary Park, Esq.

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

Whittier, CA 90602-1797

The Macerich Company

c/o Thomas J. Leanse, Esq./Dustin P. Branch,
Esq.

KATTEN MUCHIN ROSENMAN LLP
2029 Century Park East, Suite 2600

Los Angeles, CA 90067-3012

The Retail Property Trust
525 7th Ave, 10th Floor
New York, NY 10018

The Retail Property Trust

¢/0 Simon Property Group, Inc.
Attn: Ronald M. Tucker, Esq.
225 W. Washington St.
Indianapolis, IN 46204

Tel: (317) 263-2346
ruckersimon.cym

VF Mall LLC

Bank of America Valley Fair
File #55702

Los Angeles, CA 90074-5702

West Farms Mall LLC
Department 55501

PO Box 67000

Detroit, M1 48267-0555

West Farms Mall 1,L.C

¢/o Taubman Realty Group Limited
The Taubman Company

Attn: Andrew S. Conway

200 E. Long Lake Road, Ste. 300
Bloomfiled Hills, MI 48303-0200
Tel: (248) 258-7427
aconwayltaubman.com

Westchester Mall LLC

PO Box 643095
Pittsburgh, PA 15264-3095

200 0

1X

The Macerich Company

¢/o Steve Spector, Esq.

401 Wilshire Blvd., Suite 700
Santa Monica. CA 9040]

THE RETAIL PROPERTY TRUST
Newark Post Office

P.O. Box 35467

Newmark, New Jersey 07193-5467

The Retail Property Trust

¢/0 M.S. Management Associates, Inc,
National City Center

115 W. Washington

Indianapolis, Indiana 46204

VF Mall LLC

Attention: lcgai Department
11601 Wilshire Blvd., 12th Floor
Los Angeles, CA 90025

WEST FARMS MALL, LL.C

200 East Long Lake Road

P.O. Box 200

Bloomtfield Hills, Michigan 48303-0200

West Farms Mall LLC

¢/0 OPEN REALTY ADVISORS
2525 McKinnon, Suite 750
Dallas, Texas 75201

West Farms Mall LL.C

¢/o Nicholas B. Wamnoff, Esq./Ivan M. Gold,
Esq./Marlene & Natsjs LLP

ALLEN MATKINS LECK GAMBLE MALLORY &
NATSIS LLP

Three Embarcadero Center, 12" Fioor

San Francisco, CA 94111-4074

Lgo]_d@;;llcm_nalkins.col_n

Westfield, LLC

c/o Scott Grossman

11601 Wilshire Blvd., 11th FI.
Los Angeles, CA 90025-1748
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Westficld, [LLC

¢/o Thomas J. 1.eanse, Esq./Dustin P. Branch,

Esq.

KATTEN MUCHIN ROSENMAN 1P
2029 Century Park East, Suite 2600

Los Angeles, CA 90067-3012

dustin branchiekattenlaw.com

Willow Bend Shopping Center LP, et al.
¢/o Taubman Reaity Group Limited

The Taubman Company

Attn: Andrew S. Conway

200 E. Long Lake Road, Ste. 300
Bloomfiled Hills. MI 48303-0200

Tel: (248) 258-7427

aconwayigitaubman.com

BTN N

Willow Bend Shopping Center LP
Dept 178001

PO Box 67000

Detroit, M1 48267

Willow Bend Shopping Center Limited Partnership
¢/o Nicholas B. Wamoff, Esq./Ivan M. Gold.
Esq./Marlene & Natsis LLP

ALLEN MATKINS LECK GAMBLE MALI.ORY &
NATSIS LLP

Three Embarcadero Center, 12th Floor

San Francisco, CA 94111-4074
1ipoldggallenmatkins.com

Tel: (415)837-1515




