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lan S. Landsberg, Esq. (SBN 137431)

Craig G. Margulies, Esq. (SBN 185925)

LANDSBERG MARGULIES LLP

16030 Ventura Boulevard, Suite 470

Encino, California 91436

Telephone: (818) 705-2777

Facsimile: (818) 705-3777

Email: cmargulies@lm-lawyers.com
ilandsberg@Im-lawyers.com

[Proposed] Counsel for Official Committee of Unsecured Creditors

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION
inre Case No. LA 08-13518 SB

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

Chapter 11

)
)
)
)  OFFICIAL COMMITTEE OF UNSECURED
Debtor. }  CREDITORS' LIMITED OPPOSITION TO
)} DEBTOR’S MOTION PURSUANT TO SECTION
% 363(C) OF THE BANKRUPTCY CODE AND
| RULE 4001(C) OF THE FEDERAL RULES OF
| BANKRUPTCY PROCEDURE FOR ITS FINAL
| ORDER AUTHORIZING USE OF CASH
)
)
)
)
)
)
)
)
)
)

COLLATERAL

Date:  April 17, 2008

Time:  2:00 p.m.

Place: Ctrm “1575"
255 E. Temple Street
Los Angeles, CA 90012

TO THE HONORABLE SAMUEL L. BUFFORD, UNITED STATES BANKRUPTCY JUDGE, THE DEBTOR,
ITS COUNSEL OF RECORD AND ALL OTHER INTERESTED PARTIES:

The Official Committee of Unsecured Creditors (the “Committee”) in the above-captioned Chapter 11
case filed by eStyle, Inc., a Deléware corporation dba babystyle, Cadeau and Cadeau Designs, debtor and

debtor-in-possession (the “Debtor”), hereby responds to the Debtor's Motion Pursuant to Section 363(c) of the
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Bankruptcy Code and Rule 4001(c) of the Federal Rules of Bankruptcy Procedure for its Final Order
Authorizing Us;a of Cash Collateral (Docket No. 13} {the "Motion") as follows:
|. INTRODUCTION

On April 10, 2008, the Office of the United States Trustee (“OUST") formed the Committee and
appointed Committee counsel, subject to Court approval. The Commitiee hereby submits its initial response
to Debtor's Motion wherein the Debtor seeks an order granting final authority for use of cash collateral in
accordance with the Debtor's “Budget."t The Committee respectfully reserves its right to further respond at the
hearing on the Motion.

This chapter 11 bankruptcy case was filed less than 30 days ago. The Committee therefore supports
the use of cash collateral, but conditions its support based upon an Order req.uiring that the Debtor modify the
Budget to provide for the Committee's professionél fees and expenses. The Committee needs to make sure
that there is a level playing field.

The pfoposed Budget does not currently provide any protection to the Committee. Under the

Debtor's Budget (Exhibit “17), it has no line item expense allocated for the Committee. [t does, however,
provide for the Debtor's professionals and expenses. [n fact, the Stipulation achieved between the Debtor
and the junior lienholders (set for hearing on April 291 is specific in that it only seeks a carve-out for the
Debtor and its professionals.

It appears Debtor's counsel received a $350,000 pre-petition retainer. That is, from March 23, 2008
through May 10, 2008, the Budget provides $50,000 per week as a “Payment from prior retainer” (see Exhibit
“1", Budget, Memo 8) (i.e., $50,000 * 7 weeks). Then, beginning May 11, 2008 through June 21, 2008, the
Budget provides a line item expense for “Administrative fees” in the amount of $30,000 per week. The
$30,000 weekly expense begins after the Debtor's professional’s retainer is depleted to zero over the ﬁrst_

seven (7) weeks of the case, while allocating nothing for the Committee.

1 The proposed Budget that the Committee believes to be applicable is the budget that was attached
to the Order authorizing interim use of cash collateral entered on or about March 26, 2008. A true and correct
copy of this Budget is attached hereto as Exhibit “1" and it is incorporated herein by this reference. The
Budget is also a defined term in the Motion (see Motion, p.5:1-3%).
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_ Based upon the foregoing, and as further discussed below, the Committee respectfuily requests that
the Court approve the Debtor’s use of cash collateral conditioned on (i} a post-petition retainer being tendered
to the Committee for its professionals’ fees and expenses to be held in trust {and only drawn down upon after
Court approval), and/or (ii) the formation of a segregated account that the Debtor is required to fund with a
sum certain allocated for the Committee’s professionals’ fees and expenses.

. While the Committee supports the granting of Debtor's Motion, ihe additional time will aliow the

Committee to further investigate certain other line items in the Budget: (1) “Corporate/Homebase.” This

defined term in the Budget states it incorporates professional fees, yet there is another line item entitled |

“Administrative Fees” which is also for professional fees; (2) the Debtor has served three Notices of Insider
Compensation (likely incorporated into the "Salaries, Wages, Benefits” line item) for three officers receiving
collective annual salaries inghtIY under $1 million {the necessity of all of these officers at the requested salary
is being reviewed by the Committee as well); (3) "Marketing" line item separate and apart from “direct mail.”
Whét does this marketing consist of, is it the same as the prepetition marketing and has this marketing proven
effective?

[l. STATEMENT OF RELEVANT FACTS

1. On March 19, 2008, the Debtor commenced this bankruptcy case by the filing of a voluntary
petition under Chapter 11 (the “Petition Date”).

2. On or about March 21, 2008, pursuant the Debtor’s “emergency first day motions,” the Court
authorized, among other things, the Debtor’s interim use of cash collateral (the “Interim Cash Collateral
Order”). The final hearing on the Debtor's Motion for a final order authorizing its use of cash collateral is set
for hearing on April 17, 2008 at 2:00 p.m.

3. On April 10, 2008, the Committee was formed pursuant to a meeting held by the Office of the
United States Trustee (“OUST").

4 On April 10, 2008, Landsberg Margulies LLP was appointed by the OUST as the proposed
counsel to the Committee.

5. . The Motion seeks final authority for use of cash collaterai in accordance with the “Budget”,

which Budget is a defined term in the Motion (see Motion, p.5:1-3"). (See Budget, Exhibit “1" hereto)
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6. The Budget and request for use of cash collateral appears to cover the Petition Date through
and including June 21, 2008.

7. The Budget is unclear as to what administrative fees are to be paid, and specifically whether
the Debtor agrees to provide for the fees and costs incurred by the Committee.

8. The Budget itemizes, among other things, $50,000 per week through May 10, 2008 for
"Payment from prior retainer (not in model).”

9. The Budget further provides for $30,000 per week from May 11, 2008 through and including
June 21, 2008 for “Administrative fees (see memo #8 below)”. “Memo #8" refers fo the line item of $50,000
per week (see 'para. 8, supra) that ceases when the $30,000 per week commences. |

10. The Committee is unclear whether the above line items of $50,000 and/or $30,000 per week,
respectively, provide for the fees and costs incurred by Committee counsel and its professionals, but it
respectfully submits that the Budget should inciude payment for the fees and costs incurred by counsei and
other professionals for the Committee in this bankruptcy case, subject to Bankruptcy Court approval.

lll. DISCUSSION

A. The Committee Conditionally Supports the Use of Cash Collateral.

This chapter 11 has been pending for less than thirty (30} days. The Commitiee conditionally
supports an order authorizing use of cash collateral as provided above, and discussed further below.

Prior to a forced liquidation, the Committee believes that the Debtor should be provided an
opportunity to reorganize to maximize payments to the unsecured creditors. This opportunity should be
closely watched by all interested parties and revisited by the Court in thirty (30} to sixty (60) days. During this
time, in conjunction with the Debtor, the Committee would like to analyze the various assets of Debtor's
estates, among them, various nonresidential real property leases, the value of Debtor's operations as a whole,

Debtor’s online operations, etc. to identify the value for the benefit of this Estate.
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B. The Budget Should Include Payment for the Committee’s Professionals’ Fees and Costs.

The Budget connected to the Motion provides for payment of $50,000 per week from a pre-petition
retai.ner from the Petition Date through May 10, 2008,2 and then $30,000 per week for “Administrative fees”
through June 21, 2008. “Administrative Fees are not defined. The Committee assumes the $30,000 per
week is the replacement for the $350,000 ($50,000 per week for 7 weeks) depleted retainer to be utilized by
the Debtor’s professionals only. Even if the Debtor submits that the $30,000 is to be shared by all
professionals, there are no assurances that the Committee shall receive these funds (notwithstanding Court
approval) and this line item only-commences in May 2007 while the Debtor’s professionals continue to be
protected by the $350,000 prepetition retainer.

The Committee is the only administrative professional that is not covered by a pre-petition retainer.
Moreover, while the dispute with Wachovia continues, the Debtor and the second priority secured lenders
(see f.n.2, supra) have reached a Stipulation fo-r a carve-out merely for the Debtor and the Debtor's
professionals.?

The Committee submits that the Order on the pending Motion should include a requirement to
provide a post-petition retainer to the Committee for its professionals fees and costs (subject to Court
approval), andfor the formation of a segregated account that the Debtor is required to fund with a sum certain
allocated for the Committee’s professionals’ fees and expenses. The only way the Committee can be assured
a voice in this case, on a level playing field with the Debtor’s professionals, is a requirement fo be included in
the Budget along with the Debtar's professionals.

C. The Secured Creditors Are Adequately Protected.

As provided in detail in the Motion and the Debtor’s reply to the opposition filed by Wachovia Capital
Finance Corporation ("Wachovia"), Wachovia and the second priority secured lenders (collectively, the

“Secured Parties"}* are adequately protected by a sizeable equity cushion, and, if necessary, a replacement

2 The Budget and Motion are unclear what these funds are to be utilized for, but the Committee
presumes it is the Debtor's professionals only.

3 The hearing on the Debtor's motion for an order approving the Stipulation is April 29, 2008. The
Debtor hereby opposes approval of the Stipulation without including a carveout in an amount to be determined
for the Committee's professional's fees and costs.

4 The Committee reserves any and all rights to object to the alleged secured claims in this case, and
merely makes such references for ease of this Response.
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lien on the Debtor's assets to the extent of any diminution in value of their coltateral. Thus, payment of the

administrative expenses, including those of the Committee, should be authorized through the use of cash
collateral. |
IV. CONCLUSION
WHEREFORE, the Committee hereby respectfully requests that this Court approve the Motion for use
of cash collateral on a final basis conditioned as provided above to assure protections to the Committee, and
for such other and further relief as this Court deems just and proper.
Dated: April 17, 2008 LANDSBERG MARGULIES LLP
By: /s/ Craig G. Margulies

CRAIG G. MARGULIES

[Proposed] Counsel for Official Committee of

Unsecured Creditors
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DECLARATION OF RONALD M. TUCKER

1. | am a Senior Commercial Law Attorney with Simon Property Group, In¢., the Chair of the
Official Committee of Unsecured Creditors {the “Commitiee”) in the Chapter 11 case of ESTYLE, INC., a |
Delaware corporation, dba babystyle, Cadeau, and Cadeau Designs. As such, | have personal knowledge of
the facts attested hereto or have gained such knowledge by review of the files and bankruptcy docket in this
bankruptcy case. | |

2. The Committee has reviewed the Official Committee of Unsecured Creditors Limited
Opposition to Debfor's Motion Pursuant to Section 363(c}) of the Bankruptby Code and Rule 4001(c) of the
Federal Rules of Bankruptcy Procedure for its Final Order Authorizing Use of Cash Collateral and support the
relief requested therein.

| declare under penalty of perjury under the laws of the United States of America that the foregoing is
true and correct.

Executed this 17 day of April, 2008 in Indianapolis, Indiana.

/s/ Ronald M. Tucker
Ronald M. Tucker, Chair
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eStyle, Inc.
Cash Collateral Model

Aprll
Pre-petition Pre-petition liab
Week 1 Week 2 Week 3 Week 4 Week 5 Iterns fested wkd pmts moved to wk5
3/23-3129 3/30-405 4108412 H3-4119 4720-4/26 MTD {not made) {for discussion)
Nel Cash Receipts from BTG Sales $335,349 $326,790 $372,140 $410,272 $391.,384 51,836,935
Liguidation recelpts from warehouse/jobber %0 50 $0 541,500 $41,500 $83,000
Net Cash Receipts from Retil Sales $388,5086 $439479 $453,863 $425,405 $453,887 $2,161,140
Liguidation receipts from @ stores*™ $110,648 $176,111 $171.510 $153,922 3154 445 $765,6236
Net Cash Receipts Total DTC & Stores 3835,501 §941,380 $H97 513 $1,031,100 $1,041,217 54,846,710
Cther Cash Receipts
List Rental & Misc Recaipts, chase resesve” (215,500} Q - - (19,500} {239,000)
Cash Paymants:
Inventory - 236,431 223,529 180,430 178,903 879,292
UP3 Freight Services (Imponts) 54,000 40,566 87,780 47,780 126,150 336,396 54,000 80,000
Packing/Gikt Supplies & Domestic Freight In 9,505 11,554 12,089 1,776 12,080 57,015
DTC Shipping (UPS & USPS) 32,000 20017 33,044 40,115 78,304 212,480 30,866
New Breed/Bergen (Distribution center) 42,609 42,669 45,805 40,2468 89,105 269,534 40,000
Erelght 15 Staras 5,622 6,798 6,619 6,409 6,730 32,378
Salaries, Wages, Benefils 36,332 400,000 43,000 400,000 27,333 909,667 25,000
Credit Card Procassing™ 19,718 22,011 23,426 24,482 24,620 114,267
Rent 453,443 - 52,000 - - 505,443 13,000
Direct Mail - - 51,000 26,800 26,800 104,600
Markating - - 10,000 30,385 30,385 70,769
Technology & CAPEX & CAP Leases 8,644 8,166 20,657 25,005 23,881 86,452
CorporateHomebase** 45,235 34,013 117,558 127,735 B5,321 388,862 8,000 -
Retail $tore Expenses™ 30,853 37,595 28,289 49,908 166,845 313,580 17.000 -
Sales & Use Tax 47,000 67,000 - - 158,000 272,060 80,000 £8,000
Adminlstrative fees (see memo# 8 below) -
Total Cash Payments $787,865 $985,921 $435,205 $1.030.080 $1,014,865 $4,853,734 197,000 217,868
Net Gash Flow ($171,882) _ME.M»W $162,308 $1,020 $7,052 {545,023)
Rl forward B/S cash (beg of wi) [azizas] 1,040,631 908,001 1,158,308 1159418  [Blaried with cash in bank v 3475k sweep retarn i
+- Cash flow (171,862} {44,541) 162,308 1,020 7,052
End of wk B/S cash fest 1,040,631 986,081 1,158,398 1,159.418 1,166,470
Memo;
1. Ending inventory 6,728,968 5,802,979 6,708,733 6,490,791 6,188,756
2. Inventory @ retail (60.3% mark-up) 17,091,014 17,278,985 17,038,618 16,486,064 15,721,461
3. Ordery liquidation @35% of relall 5,007,283 6,073,356 5,089,218 5,794,650 5,625,601
4. Wachovia collaleral inventory equity 3,653,414 3,719,487 3,635,348 3,440,781 3,972,032
§, AR Equity value 381,960 440,954 505,630 504,430 665,967
6. Other estimated collateral (F&E, equip, elc.} 300.000 300 000 300,008 300,000 300,000
7. Wachovia tofal collateral equity (4+5+8) 4,336,373 4,460,480 4,420,979 4,245,270 4,138,600
8. Payment from prior retainer (not in model) 50,600 50,000 50,000 80,000 &0,000
9, Beginning of morth inventory at cost 8,792,227
Abbreviations:
DTC i short for Direct to consumer; CAPEX Is short for capital expendituras; CAP [eases Is short for Capital leases 1. Assume we regaln access 1o 350K (Thurs) & $112k (Fri) and $304k {Wed)

*Placeholder reserve estimated incase processor withholds additional funds (not anticipated as necessary)

** Corporate/nomabase includes non-payroll averhead expenses such as insurance, employee expense reparts, temp halp,
professional fees, samples, office supplles

***Credit cand processing fees are deducted from cash payments recelved

= { lquidation sales for Cadeau (Los Angelas) my happen in either the warehouse or i Cadeau (New Yark)

***** Relall store expenses Include $25k/slare for 6 closing stores spread week 3 thru week 5
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eStyle, Inc.
Cash Coliateral Modei

May
Week 1 Week 2 Week 3 Week 4
4/27-5103 5/04-5/10 5M1-5M7 5/18-5/24 MTD

Net Cash Receipts from DTC Sales $346,485 $392 447 §356,749 $425,362 $1,521,033

Net Cash Receipts from Retall Sales §529,513 §542.816 $503,761 $457,506 $2,033,687

Net Cash Receipts Total DTG & Stores $875,008 $935,264 $860,511 $6882,948 $3,554,720

Other Cash Recelpts
List Rental & Misc Receipts, chase reserve® - - - 99,145 99,145

Cash Payments:
Inventory 408,643 251,264 208,669 349.426 1,219,002
UPS Freight Services {Imports) 79,245 17.724 4,206 68,733 169,807
Packing/Gift Supplles & Domestic Freight In 9,439 10,413 9,060 9,144 3B,058
DTC Shipping {UPS & USPS) 322 37,556 33,025 41,732 144,035
New Breed/Bergen (Distribution center) 44713 48,078 44,429 47,073 184,294
Freight to Stores 5,858 6,005 5573 §.062 22,489
Salaries, Wages, Benefits 329,730 11,638 332,730 20,971 695,068
Credit Card Processing*** 20,713 22 208 20,415 21,194 84,529
Rent 386,599 52,000 - - 451,599
Direct Mail 2,250 2,250 2,250 2,250 9,000
Marketing 10,258 10,258 10,258 10,258 41,034
Technology & CAPEX & CAP Leases 10,872 13,398 11,424 15,168 50,862
Corparate/Homebase* 53,479 56,851 24,232 29,266 163,828
Retall Store Expenses 24,092 24,472 3,354 2,033 53,951
Sales & Use Tax 90,000 - - 210,455 300,455
Administrative fees {see memo# & below) 30,000 30,000 50,000

Total Cash Payments 1,521,612 564,115 739,627 862,765 3,688,118

Net Cash Flow ($645,613) $371,149 $£120,884 - $119,328 A-mwh.m..mmvn

Roll forward B/S cash (beg of wk) 1,166,470 520,856 892,005 1,012,889

+f- Cash flow {645,613) 371,148 120,884 119,328

End of wk B/S cash fest 520,856 892,005 1,012,839 1,132,247

Memo:

1. Ending Inventory 6,142,418 6,067,103 6,025,358 5,968,555

2. Inventory @ retaif {60.3% mark-up) 15,601,229 15,409,932 15,303,904 75,158,629

3. Orderly liquidation @ 35% of retail 5,483,641 5,416,403 5,378,135 5,328,424

4. Wachovia collateral inventory equity 3,728,772 3,062,534 3,025,266 2,974,555

5. A/R Equilty value 418,371 445,340 408,381 425,510

6. Other estimated collateral (F&E, equip, ofc.) 300,000 300,000 300,000 300,000

7. Wachovla tolal collateral equity (4+5+6) 3,845,143 3,807,874 3.734,647 3,700,065

8. Payment from prior retainer (nof in modal) 50,000 80,000 - -

Abbreviations:

DTC is short for Direct to consumer; CAPEX Is short for capita! expenditures; CAP leases is short for Capital leases

Note: There was uncertainity as to whether seme checks
*Placeholder reserve estimated incase procassor withholds additional funds {not anticipated as necessary) had cleared at the time of preparing this cash collateral model.
“* Corporate/homebase includes non-payrall ovarhead expenses such as insurance, employes expense reports, temp help, This is therefore an estimate of cash
professional fees, samples, office mcuu__mm
***Credi 5 sh payments received
b Z_mmm @._mmwmr_mmﬂ in sam # Inclu mw_wm% 'store for receipts from saje of fixture etc for 6 closing stores
» 1081 Cash collateral model (03-25-2008)_HC sent to david k May




eStyle, Inc.

Cash Collaterai Model

June
Waok 1 Week 2 Week 3 Week 4
5/25-531 601-6/07 6/08-6/14 6/15-6/21 MTD

Net Cash Receipts from DTC Sales $319.567 $324,895 $306,892 $367.225 $1,328,6579

Net Cash Recsipts from Retail Sales $438,864 $451,037 $428,205 $424,184 $1,742,088

Net Cash Receipts Total DTC & Stores 758,231 $785,931 $735,097 §791,409 $3,070,668

Other Cash Recelpts
List Rental & Misc Receipts, chase reserve* - - . 9,269 9,269

Cash Payments:
Inventory 289,850 260,647 224,561 278,865 1,053,922
UPS Freight Services (Imports) 39,383 39,383 39,383 52,776 170,926
Packing/Gift Supplies & Domestic Freight In 8,180 8,669 7,770 8,603 33,222
BTC Shipping (UPS & USPS) 33,21 35,167 31612 39,270 139,270
New Breed/Bergen {Distribution center) 42,840 44,248 41,667 45,311 174,066
Freight to Stores 6,472 6,609 6,356 6,312 25,748
Salaries, Wages, Benefits 305,143 10,770 305,143 10,770 631,824
Credit Card Processing™** 17,996 18,677 17,428 18,949 73,051
Rent 340,124 52,000 - - 392,124
Direct Mail 2,250 2,250 2,250 2,250 9,000
Marketing 7.842 7,842 7.842 7,842 3,370
Technology & CAPEX & CAP Leases 11,937 12,783 11,238 14,545 50,503
Corporate/Homebase™* 66,725 67,850 35,795 40,222 210,693
Retail Store Expenses 21863 22217 1,564 1,448 47,002
Sales & Use Tax 145,000 - - 29,373 174,373
Administrative fees 30,000 30,000 30,000 30,000 120,000

Total Cash Payments 1,368,827 619,112 762,610 586,536 3,337,085

Net Cash Flow {$610,596) $166,819 {$27,513) $214,142 {$257,147)

Roll forward B/S cash {beg of wk) 1,132,217 521,621 688,440 660,928

+/- Cash Flow {610,596) 166,819 {27,513) 214,142

End of wk BIS cash fcst 521,621 688,440 660,528 875,070

Memo:

1. Ending inverdory 5,950,193 5,927,420 5,820,334 5,897,241

2. Inveriory @ retail (60.3% mark-up) 15,112,980 15,055,149 15,037,152 14,978,497

3. Orderly liquidation @35% of retail 5,312,031 5,291,701 5,285,375 5,264,758

4. Wachovia colfateral Inventory equity 2,958,162 2,937,832 2,931,506 2,910,889

5. AR Equity value 366,741 371,402 354,825 371,741

6. Other estimated coliateral (FAE, equip, etc.) 300,000 300,000 300,000 300,000

7. Wachovia total coliateral equity {4+5+6) 3,624,903 3,609,234 3,586,331 3,582,630

breviations:

DTC is short for Direct Yo consumer; CAPEX is short for capital expenditures; CAP leases is short for Capital leases

*Placeholder reserve estimated incase processor withholds additional funds {not anticipated as necessary)
** Corporatefhomebase includes non-payroll overhead expenses such as insurance, employee expense reports, temp help,

N 1aof 1

professional fees, samplasg, plies )
***Credit Wm@%ﬂ@ﬂu ?%LMW@MMM%%QQM% HoRTEbn payments racaived

Note: There was uncertainity as to whether some checks
had cleared at the time of preparing this cash collateral model.
This is therefore an estimate of cash

Cash collateral mode! {03-25-2008) HC sent to david k June




eStyle, inc.

DEPARTMENT SUMMARY

Baby

Kids
Matemity
Bocks

Gear

Homa Decor
Personal Care
Teys

Grand Tolal

FOOTNOTES:

(a) (b) (c) (d)

Total
On Hand Total Estimated  Estimated
{nventory ©On Hand Recavery Recovary

Landed Gost Inventory @  Percentage Dollars
Dallar Value Retail Value

$ 1377424 § 3859445 35% § 1,350,808
777,067 1.837,124 25% 484,281
2,523,639 6,809,658 20% 1,379,932
96,505 193,889 50% 96,844
1,013,642 1.768,026 65% 1,162,217
286,872 703,857 45% 316,736
58,783 149,031 40% 47,972
858,305 1,749,855 T0% 1224 969

$ 6792217 § 17,251,685 35% $ 6,063,755

All values are estimales based on system quantity and costs provided by the Company’s financial systems. Estimates of liquidation values are based
on current market conditions which are subject to change due 1o conditions beyond the Company's corrol such as economic conditions and store

traffic at malls,

(3] Value of ail units on hand, expressed in dollars at landed cost

{b) Company's estimate of retail price based on marked up cost before discounts and promotions

(¢} Estimated recovery percentage from sale of inventory through a progressive mark-down sale on an orderly basis (80 days); recovery percentage before sale costs

{d) Estimated recavery dollars from sale of inventory through a progressive mark-down sale on an orderly basis {60 days); recovery percentage before sale costs

(2} Inventory number forecasted at cost as of end of March

Eash collateral model (03-25-2008)_HC sent to david k

UZ5R006 11:24 AM
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PROOF OF SERVICE

| am employed in the County of Los Angeles, State of California. 1 am over the age of 18 and nota
party to the within action. My business address is 16030 Ventura Boulevard, Suite 470, Encino, CA 91436.
On April 17, 2008 | served the within document(s) described as: |

OFFICIAL COMMITTEE OF UNSECURED CREDITORS’ LIMITED OPPOSITION TO DEBTOR’S MOTION
PURSUANT TO SECTION 363{(C) OF THE BANKRUPTCY CODE AND RULE 4001(C) OF THE FEDERAL
RULES OF BANKRUPTCY PROCEDURE FOR ITS FINAL ORDER AUTHORIZING USE OF CASH '
COLLATERAL

on the interested parties in this action on the attached service list:

(BY MAIL) By placing a true copy of the foregoing document(s) in a sealed envelope addressed as
set forth on the attached mailing list. | am readily familiar with this firm's practice for collection and
processing of correspondence for mailing. Under that practice it would be deposited with the U.S.
Postal Service on that same day with postage thereon fully prepaid in the ordinary course of
business. | am aware that on motion of the party served, service is presumed invalid if postal
cancellation date or postage meter date is more than one day after date of deposit for mailing
contained in affidavit. | declare under penalty of perjury under the laws of the State of California that
the foregoing is true and correct.

(BY EMAIL) By transmitting a true copy of the foregoing document(s) via email from this firm’s email
address, to each interested party set forth below or on the attached mailing list. Said transmission(s)
were completed on the aforesaid date.

[ ] (BYFAX)By transmitting a true copy of the foregoing document(s) via facsimile transmission from
this firm's facsimile machine, to each interested party set forth on the attached mailing list. Said
transmission(s) were completed on the aforesaid date at the time stated on the transmission record
issued by this firm's sending facsimile machine. Each such transmission was reported as complete
and without error and a transmission report was properly issued by this firm's sending facsimile
machine for each interested party served. A true copy of each transmission report is attached to the
office copy of this proof of service and will be provided upon request.

[ ] (BY OVERNIGHT DELIVERY) | deposited in a box or other facility regularly maintained by Federal
Express, an express service carrier, or delivered to a courier or driver authorized by said express
service carrier to receive documents, a true copy of the foregoing document(s) in a sealed envelope
or package designated by the express service carrier, addressed as set forth on the attached mailing
list, with fees for overnight delivery paid or provided for.

Executed on April 17, 2008, at Los Angeles, California.

Rebecca Roldan /s/ Rebecca Roldan
Type or print name) (Signature)
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SERVICE LIST
ATTORNEY FOR DEBTOR eSTYLE, INC.

David S. Kupetz, Esqg.

Mark S. Horoupian, Esq.
SulmeyerKupetz _

333 South Hope Street, Thirty-Fifth Floor
Los Angeles, CA 90071-1406
dkupetz@suimeyerlaw.com
mhoroupian@sulmeyerlaw.com

{served via e-mail)

OFFICE OF THE UNITED STATES TRUSTEE

Office of the United States Trustee
Attn: Ron Maroko, Esq.

Emst & Young Plaza

725 South Figaeroa St., 26 Floor
Los Angeles, CA 90017
ustp.region16@usdoj.gov
ustp.region16@usdoj.gov

(served via e-mail)

REQUEST FOR SPECIAL NCTICE

Dream [nternational USA, Inc.
Samuel S. Oh, Esq.

Lim, Ruger & Kim, LLP

1055 West Seventh Street, Suite 2800
Los Angeles, CA 90017

(served via e-mail}

Simon Property Group, Inc.
Attention: Ronald M. Tucker, Esq.
225 West Washington Street
Indianapolis, IN 46204
rtucker@simon.com

(served via e-mail)

GRP I Investors, L.P., GRPII

Partners, L.P., and GRP II, L.P.,

Michael Foreman, Esq. and Michelle Kreidler Dove, Esq.
Dorsey & Whitney LLP

250 Park Avenue

New York, NY 10177

foreman.michael@dorsey.com
dove.michelle@dorsey.com

(served via e-mail)
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Oak IX Affiliates Fund - A, L.P.,

Oak IX Affiliates Fund, L.P., Oak Investment
Partners IX, L.P., and Oak Investment
Partners IX, L.P.

Michael Foreman, Esq.

Michelle Kreidler Dove, Esq.

Dorsey & Whitney LLP

250 Park Avenue

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

(served via e-mail)

Bellevue Square Managers, Inc.
John 8. Kaplan, Esq.

Perkins Coie LLP

1201 Third Avenue, 40th Floor
Seattle, WA 98101
jkaplan@perkinscoie.com
(served via e-mail)

The Irvine Company, LLC

Ernie Zachary Park, Esg.
Bewley, Lassleben & Miller, LLP
13215 E. Penn Street, Suite 510
Whittier, CA 90602-1797
ernie.park@bewleylaw.com
(served via e-maif)

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

251 South Lake Avenue, Suite 900

Pasadena, CA 91101
robin.vanmeter@wahovia.com

(served via e-mail)

Wachovia Capital Finance Corporation (Western)
¢clo William H. Kiekhofer 1, Esq.

¢cfo Anthony J. Napolaitino, Esq.

MAYER BROWN LLP _

350 South Grand Ave., 25! Floor

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

(served via e-mail)
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American Express Travel Related
Sves. Co., Inc. Corp. Card
Gilbert B. Weisman, Esq.

Becket and Lee LLP

16 General Warren Boulevard
Malvern, PA 19355
notices@beckei-lee.com

(served via e-mail)

Taubman Landlords

(West Farms Mall LL.C;

Williow Bend Shopping Center LP, et al.)
cfo Taubman realty Group limited

The Taubman Company

Attn: Andrew S. Conway

200 E. Long Lake Road, Ste. 300
Bioomfield Hills, M| 48303-0200
aconway@taubman.com

(served via e-mail)

SECURED CREDITORS

GRP Partners, L.P; Oak Investment Partners, et al.
cfo Sara Stenberg, Esq.

DORSEY & WHITNEY LLP

Suite 1500, 50 South Sixth Street

Minneapolis, MN 55402-1498
Stenberg.Sara@dorsey.com

(served via e-mail)

Wachovia Capital Finance Corporation (Western)

c/o William H. Kiekhofer I, Esq. and Anthony J. Napolaitino, Esg.
MAYER BROWN LLP

350 South Grand Ave., 25" Floor

Los Angeles, CA 90071

wkiekhofer@mayerbrown.com

anapolitano@mayerbrown.com

(served via e-mail)

20 LARGEST UNSECURED CREDITORS

Atlas Paper Company

Attn Michael Finn Sales Rep
P.O. Box 2186

Woburn, MA 01888-9850
ajmazur@atlaspaper.com
(served via e-mail)
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Bugaboo North America [nc.
Attn: Dan Pennachio

12 W, 23 Gt 3rd FI

New York, NY 10010
dan@bugaboo.com
paul@bugaboo.com
(served via e-iail)

Charlie rocket

Attn: Bill Kahn or David
2861 W. 7t St,

Los Angeles, CA 90005
david@charlierocket.com
{served via e-mail)

Citizens of Humanity LLC
Attn Katie Mintz

5715 Bickett St.

Huntington Park, CA 90255
katie@seashowroom.com
(served via e-mail)

Crocs Inc

Atin Sarah Chase
Dept 1887

Denver, CO 1888-9850
legal@crocs.com
(served via e-mail)

Crocs, Inc.

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

Niwot, CO 80503

schase@crocs.com

(served via e-mail)

Direct Marketing Selutions
Attn: Steve Benke

8534 NE Alderwood Rd.
Portland, OR 97220
sbenke@teamdms.com
(served via e-mail)

Dream [nt1 USA Inc

7001 Village Dr. Ste 280
Buena Park, CA 90621
account@dreamiusa.com
(served e-mail)
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Epsilon Data Management LLC

Aftn: Andrew Kaufman or Pierre Charchaflain
2550 Crescent Dr.

Lafayette, CO 80026

andrew kaufman@epsilon.com

(served via e-mail)

The Gilbert Company

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

Chino, CA 91710

Tel: (909) 548-2930

bill_williamson@gilbertusa.com

namlaw@maersk.com

(served via e-mail)

J Hage Construction LLC

Attn Jordan Hage

21034 Heron Way Suite # 104
Lakeville, MN 55044

E-mail: jhage@jhage.com
{served via e-mail}

J Hage Construction LLC
Attn: Jordan Hage

4655 Nichols Road, Ste. 106
Eagan, MN 55122

E-mail; jhage@jhage.com
(served via e-mail)

Manulife Financial Attn: Karen Gaines, Legal Dept.
865 3. Figueroa St., Ste 3320

Los Angeles, CA 90017
karen_gaines@manulife.com
(served via e-mail)

New Breed Logistics Inc.

Attn: Richard Valitutto

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

(served via e-mail)
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New Breed, Inc.

Attn: Dennis Hunt, Vice President
7900-400 Triad Center Drive
Greensboro, NC 27409
dhunt@newbreed.com
franklin.adams@bbklaw.com
(served via e-mail)

New Breed, Inc.

c¢lo William J. Wall, Esq.

c/o Franklin C. Adams, Esq.

Best Best & Krieger LLP 3750 Unlver3|ty Ave., Ste 400
P.O. Box 1028

Riverside, CA 92502

William.Wall @bbklaw.com
franklin.adams@bbklaw.com

(served via e-mail)

Newco International Inc.
Aftn Mark Johnson CEQ
13600 Vaughn St.

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

Oracle USA, Inc.

P.O. Box 44471

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

Petunia Pickle Bottom

Attn: Braden Jones

305 S. Kalorama St., Suite F
Ventura, CA 93001
braden@petunia.com
(served via e-mail)

Pickle

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

Roheez

¢fo Mark Letton
Mark_letton@striderite.com
(served via e-mail)
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UPS :

Attn: Hugo Tello, Acct Mgr.

2930 Inland Empire Blvd., Suite 110
Ontario, CA 91764-4802
htello@ups.com

{served via e-mail}

Deborah L. Fletcher, Esq.
Kilpatrick Stockton LLP

214 North Tryon Street, Suite 2500
Charlotte, NC 28202-2381
dfletcher@kilpatrickstockton.com
{served via e-mail}




