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— S gt : ; T,
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{Form of Oryanizatipn} i Nature of Business ‘ . : the Petition is Filed {Cherk onebox) ]
{Cbcck ene b} : {Chedk oot boxy . . e :
i : [ Chapter 7 1] Chagter 13 Petition for -
[ lmiwzéua! (mc!udcs Joint Debrors) £77 Health Care Business £.] Chapter & Recopnitien ofa Fereign
| See Exhibit D on page 2 of this form. T} Single Asser Ren] Batnte Lhapler 11 . at Proceoding
4 Corpovation (includes LLE and LLFS s defined fny 11 U5.C, [} Chapler 12 - D Clwgrer 15 %‘cmmn for
{1 Purtnership iy - £ Chapter 13 * Recugnition of a Farcign
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i P_gge 2
Vuluntary Petition ] Name of Debtor(s): ‘
{This page musi be complered and Jiled in every cass) Mervyn's Holdiogs, LL€, 2 Delawace tioited Bability company

Prior Bankruptey Case Filsd Within Last Y exrs (I more ot oo, Sivash addional shast)

Lovgtion . Ce Number: Date Filed:
Where Fifed: - Mongn ; ‘
Location Case Humber B Date Filed:
Where Filed: : . : :
Pepding Bankraptey Case Flled by ady Spouse, Partner ur AHiliate of fhos Debtor (1T ntore fmn bre. aliad adainions] syeut)
Hame of Deblar; Ser Attached Rider 1 . Lase Number: i Filed:
Fistriey E Retationgdip: R Eﬁﬁkc- o
= i s
L Exhinit A | . Exhibit® K

oL ‘ : (Tx be coungleted if deblor is an Individual

7% be completed if debrot is requived o fife pariodic reparts fe.g., ftns 10, and 1003 with whose debls are prmarily consumer debie)
¥ the Seourities and Bxchange Commission pursuant to Section 13 or 15(d) of the Seowritles R o !
: . 1, thoaltomey for the patitioner named i the foregulag petition, deshue thal T have informed

4 Fuslangs Act of 1934 and is requesting relief under chapter 11 )
S ' i e petitioner that [he or she] may proceed under chapter 7, 11, 12 or 13 of e 11, United

[ States Cade, and have sxplained the rolief available under each sach chapter. T further cenify

8 itiet T delivered 1o the debtor the notics seqiired by 11 15.C. § 342(b).

£1 | Exhibit A s ettached and made a part of this petiion,

Stimatuce of Attorney Sor Deblor(s) Digta

Exhit €
Doss the debtor owm or have possession !'.-l‘any propery that poses or is afleped to pose 2 threat of fminent and idcn:iﬁaﬁle fyarm publ.ic fealth of salery?
E CI Yes, and Exhibit C i attached and wade a part of this petition. i
=N

- " . i T ———————————————

| ‘Exhibit B
(To be completed by every individual detior. I join pesiion :s fited, eavls sponse must complete and sttach 2 separste Exhibit D)
o ‘;«ir.z;i-bit B oomapteed and signed by fhe debtor s stached and made 2 pat of this peition,

] L.flthfs‘ is & joint peritiary

signed by rhre foint dibior i5 atiached and mads 2 part of this pefition,

Informmution Regarding ihe Debtor- Venue
{Cheek sy applicable box)

B3 Debtor has bess domicited or has hud = residence, prinsipsd place of business, ar prinslpal nssers fn this Digriet for 120 dnys fapnedistely
preceding the date of Wis petition or for 1 longer part of such tX0 days B in rhy ather Districs.

These is a bankruptoy case concering debtor's affifiate, penecal partner, of pactiership pending in this District,

Debtor s 8 debtor in 2 forelgn procesding ?md leas Tty princlpal place of business or principal assets in the Unfted States s this District,
or has no principat pluee of business or asscte in the Uniled States butis a defendant in an astion of proceeding fina fodura or state conrt)
In this Distriet, or the interests of the partivs will be served n rogard to the velief soupht in s District.

Statement by 2 Debtor Wha Rosidos a5 a Tenant of Residential Broperty
Check ali @pﬁcﬁ&e boxes.

Landford basa Judgment aga?nst the debior for possession of debtor's resideat. (I box checked, compleetxﬁ the following.)

(Mame of landlord that abtained judpmend}

{Addrexs of landlord}
Debios cluims thiet wader applicabls nonbanknpioy law, there are cireumsmaness yader which the debtor would be permitted to sure the
entine monetary defiuit that pave dse to ihe judpment for possession, after the judgment for posscasion was entered, and

Debtor has fncluded in s petition the deposit with the court of any rent that wonld became doe during the 30-dny period afterthe
filing of the petition., ) : -

ST s - e -
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"B 1 {Official Form) 1 (1/08)

?age 3
Voluntary Petition Tame of Debtor(s), Merven's Hp’(dmgs, I,LC, = Delaswsre mited lzabﬂﬁy company
= TR : : s

Si%:tamr&-. )

S'gnainre{s} of i?elxtor{s} (Imimduawamt)

E deelare under ;mnaisy of perjury that the information provided in this petition s true pad
comrect,

pfpeﬂumsw i an :ndmdtsal whose dnbss are primerily consumer debits and bas ehovan fo file
uteder chapler 7] Tam avae that 1 may proceed under dhapter 7, £, 12,07 1 of title 73,
Dhuited States Code, snderstand the rclzef avaiiable ander eath sach chapter, am! chodse 16
proceed under chupter 7.

[1f po vtiomey reprosents me and no meruplcy penuoq prepres signs e pc;;{mni § Irarve
uhtamad and read the riofwc resaived by § 342(k) of the Banknipiey Code,

i wquess elief in accordanct with me Lhap\cr of title 1, United State Code, speuiticd by this
pezltmn

S:gnature ofn Femgn Re;ﬂ‘esen&me
- 1 degtate under penalty of perjury fhat the information provided i this pm:uoz; 1s -

correst, that 1 am the fmmgnmpréstma!wc of  debior in 5 foreign procesding; ami that Tam
: authorized 10 ffe this pedition.

{Clienk valy one box.3

1 1requestreliof in avcordange with chaprer 15 of tile Ft, United

Srales Code, Cortified vopies of fie docmnents neqmrud by 31518
of tille $1 aee arached.

. [} Pusuartte § 155 of title 11, United States Code Ercqumt yeliel

in accordance with the chapter of itk 31 spegified in this petition,

Wilwkapton, Delewsre 19808
Telephone: (302) 6517708
Facsimiles (302) 651-7701

July 29, 1008

- Sigaature of Debter {Corpey afien/Tarinesship)
¥ declare ‘under peunlty of petjuey that the information provided in tis petition i true and
eorreet, and that T have been autharized to file this petition on beheif of the debtor.

The dcbicrmqus&e reffel in seeordance with the chapler of tithe 11, United Stutos Code,
spacaf‘cd in H‘ns p:hm;m

Signature of Avthorized Individaal
Chusles R, Kurth

Frinted Name of Authorized Indtvidast
Executive Vies Prosident, CFE and CAD
Title of Authorized Individnal
July 25, 2008
Dale .

K : A centified copy of the order pronting mngmum of the Forct;;n
Signaturs pf Debtor main procoeding is attached,
ixX_ : X
Signatere of Joim Debtar (Signm of Fassign Representative)
Telephone Number (i not roprasented by aftormey) (Printed Name of Foreign Represenrative)
Date Duate
o : Signature of Atlorney oo
3 . ] ‘ Bignufuye of Nonwzkriﬂmay Bankmptc) Pemmg i‘!‘uparnr TR
= . m— ‘ I dectare under penalty of periury that: {1)Tan 3 banknwptey petition preptner o dcﬂnvd i
x : ) ¥ HEUSC 110, () L prepured this dosusment for compensafion and have provided e debter
Signaue of Atterney for Debitor(s) with a copy of this docnment and the niotiess and information reguired under 13 U.S.C,
i 8§ 110(8), 1I0Ch), and 342(b); and, (3} i rales or fpuidelines havo bren promulgated pursuant
Mark I Colling, Esq. o 11TS.C. § 110{h) setting 2 maximum fee for services shargesble by hankrupicy petxtwn
Richards, Layton & Finger, B.A. preparers, 1 bave given the debior nofies of the wadmen smaunt before grepermg sy
¥ One Rodowy Sqnare doznrent for filing for o debtor or accepnng auy fee from the debtar, mqmred in that
B0, King Street sac(mn Official Form 198 Is slached, - ; ;

Printed Name and fitle, i any, of B:mkmptcy Pctmms P;:eparc:

Socist Secnifty Manber (I 1he hankroptey peiltion pregarer is not an msimdmu statc the
Soinl Seeurity mumber of the officer, principal, tesponsilde person or panner nf the
bankpupley petitins pirporer) fﬁc‘qmwd by 11 08C § 110, .

Addsess

X

Dt ]
Signature of Barderaptey Petition Prcpamror ufﬁccr priveipat, mspensxbln p-'mon, or .
yartmer whose socidl secnrity numiber is provided sbove.

Mames and Social Seourity sunbers of alf other mdmdazls who prc;}areﬁ B assmcd in
preparing this dotmnent unless the izanicmptcy petition ;m:pare: 5 not an mdm’dual

H mors than one person prepared this dotoiment, attach additlonst s’hects confarmmg w©
the approprsm oificial form for gach person,

A hankrapicy pemnm preporet”s falfes in cmnp!y it e pravisions of i :im' i and the .
Federal Rolfes of Borkimpley Proceduee may result in fines or fmprmmmmf arboth 17 13807

AT £ 13,

RLFI-3306326-1




RIDER1 -

Pendmo Bmkmptﬂ Cases Fried bv Afﬁhates of the I)ebtor ‘ ,
“‘Each Cancwrenﬂv Iﬁ‘ﬁed in ﬁae Umtefl Staf:es Bankra‘gfw Cam*t far the sttrzct of De}aware :

()n ﬂw data of t}:us pehmon, each of the afﬁhated enﬁﬁes listed below (mcludmg |
the debwr in ihxs chapter 11 case) filed in this Court a voluntary petition for relief under chapter
11 of thé United States Bankruptey Code, 11 U.S.C. §§ 101-1532. Contemparaneonsiy with the

~ filing of their “petitions, such emmes ﬁleé a motmn requssting }omt admmistratmn of their
o chap‘i:er 11 cases. .

| I; Mcrvyn § Holdmgs LLC a Delaware hmited iiahi ity ccxmpany
2 Mewyn 3 LLC a Calzforma Imntad habﬂﬁy company

B 3 Mervyn s Brands LLC a aneae‘ta lmnted 11abi11ty aempany

! Mervyn’s Holdings, LLC was the first of these affiliates to commence its chapter 11 case.

RLF13306326-1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
MERVYN’S HOLDINGS, LLC, )} Case No, 08- « )
a Delaware limited liability company )
)
Debtor. )

LIST OF CREDITORS HOLDING
THE THIRTY LARGEST UNSECURED CILAIMS

The debtor in this chapter 11 case and certain affiliated entities (collectively, the “Debtors™)' each
filed a voluntary petition in this Court on July 29, 2008 (the “Petition Date”) for relief under chapter 11 of the
United States Bankruptcy Code, 11 U.S.C. §§ 101-1532. The following is a list of the Debtors’ thirty largest
unsecured creditors on a consolidated basis (the “Top 30 List”), based on the Debtors’ books and records as
of the Petition Date. The Top 30 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors” chapter 11 cases. The Top 30 List does not include: (1)
persons who come within the definition of an “insider” set forth in 11 U.S.C. § 101(31); or (2) secured
creditors, unless the value of the collateral is such that the unsecured deficiency places the creditor among the
holders of the thirty largest unsecured claims. The information presented in the Top 30 List shall not
constitute an admission by, nor is it binding on, the Debtors. The failure of the Debtors to list a claim as
contingent, unliquidated or disputed does not constitute a waiver of the Debtors’ right to contest the validity,
priority, and/or amount of any such claim.

Name of Creditor [Name, Telephone Number, Fax Number, Nature of Claim Indicate if Claim isAmount of
and Complete and Complete Mailing Address including(Trade Debt, Bank  [Contingent, Claim
Mailing Address, zip code of employee, agent or Loan, Government Unliguidated, (if secured,
Including Zip Cede department of creditor familiar with contract) Disputed, or state value of
claim who may be contacted Subject to Setoff lecurity)
1. [Levi Strauss & Co. {1155 Battery St. Trade Debt $12,758,951

San Fancisco, CA 94111

Attn: Robert Hanson, President & Loreen
7.akem, President of Levi Wholesale
Telephone; (415) 501-4168

and (415) 501-4805
Facsimile: (415} 501-3907

| The Debtors in these cases, along with the last four digits of their federal tax identification numbers for each of the
Debtors, are Mervyn's Holdings, LLC (7931), Mervyn’s LLC (4456) and Mervyn’s Brands, LLC (8850).



ame of Creditor
and Complete

ailing Address,
Including Zip Cede

Name, Telephone Number, Fax Number, and
Complete Mailing Address including zip code
of employee, agent or department of creditor

familiar with claim who may be contacted

Nature of Claim

{.oan,
Government
contract)

(Trade Debt, Bank

is Contingent,
;gnliquidated,
isputed, or

Indicate if Claim

Subject to Setoff

Ameunt of
Claim

(if secured,
state value of
securify)

Wicked Fashions

222 Bruce Reynolds Blvd.
Fort Lee, NJ 07024

Attn: David Khyn, President
Telephone: (201) 242-5900
Facsimile: {201} 242-8466

Trade Debt

$6,054,960

Nike USA Inc.

One Bowerman Drive
Reaverton, OR 97005

Attn: Mark Parker, President
Telephone: (800) 344-6433
Facsimile: (503) 671-6374

Trade Debt

$4,723,327

Vans Inc.

110 Sycamore Ave.

Larkspur, CA 94939

Attn: Steve Murray, President
Telephone: (888) 691-8889
Facsimile: (714) 889-6776

[Frade Debt

$2,903,656

FFashion Resource
(TCL)

3151 East Washington Blvd.
Los Angeles, CA 90023
Attn: Gerard Guez, CEQ
Telephone: (323)780-8250
Facsimile: {323) 780-0751

Trade Debt

$2,652,329

Hanes Brand-Hanes
LW

1000 East Hanes Mill Road
Winston-Salem, NC 27105
Attn: Rich Noll, CEQ
Telephone: (336) 519-6707
Facsimile: {336) 519-3335

Trade Debt

$2,593,847

Lolly Togs

100 West 33" St., Suite 1012
New York, NY 10001-2900
Attn: Richard Suiton, CEC
Telephone: (212} 502-6098
Facsimile: (212) 2638-5160

Trade Debt

$2,578,248

VF Jeanswear Inc.

P.0, Box 21488

Greensboro, NC 27420

Attn: Bankropicy Department
Telephone: (800} 353-9692
Facsirnile: (336) 332-5408

[Trade Debt

$2,002,818

Jansport Inc./VF
Outdoor

2011 Fallon Drive

San Leandro, CA 94577

At Steve Munn, President
Telephone: (510) 614-4030/4000
Facsimile: (510) 614-4025

Trade Debt

$1,735,339




Name of Creditor
and Complete
iMailing Address,
Including Zip Code

Name, Telephone Number, Fax Number, and
Complete Mailing Address including zip code
of employee, agent or depariment of creditor

familiar with claim who may be contacted

Nature of Claim

Loan,
Government
contract)

(Trade Debt, Bank

Indicate if Claim
is Contingent,
Unliguidated,
Disputed, or
Subject to Setoff

Amount of
Claim

(if secared,
state value of
security)

10,

Hanes Brand-Playtex

P 0. Box 807

Rural Hall, NC 27046
Attn: Legal Department
Telephone: (336) 519-6034
Facsimile: (336) 519-2705

Trade Debt

$1,375,829

1L

Vanity Fair Mills Inc.

136 Madison Ave.

New York, NY 10016

Attn: Anne Jardine, President Dept/Chain
Telephone: (212) 696-1110

Facsimile: (212} 725-5684

Trade Debt

$1,288,882

12.

Agron Inc.

2440 8. Sepulveda Bivd.
Los Angeles, CA 90064
Attn: Legal Dept
Telephone: (310)473-7223
Facsimile: (310) 312-1753

Trade Debt

$1,269,258

13.

Mattel Inc.

333 Continental Blvd.

] Segundo, CA 90245

Attn: Robert Eckert, Chairman of the
Board/CEQ and Carol Levine, VP
Telephone: (310) 252-5000
Facsimile: (310) 252-3671

Trade Debt

$1,194,324

14,

B & Y Global
Sourcing

237 W 30th St

Los Angeles, CA 90007-3319

Attn: Norbert Baroukh

Telephone: 213-744-9955

Email: norbert@byglobalsource.com

Trade Debt

$1,050,563

15

Hanes Brand-
Bali/Barely There

2612 168th Ave. SE
Bellevue, WA 98008-5512
Attn: Brian Hottinger
Telephone: (425) 653-2334
Facsimile: (425) 653-2335

Trade Debt

31,011,962

16.

Rosetti Handbags &
lAccessories

10 West 33rd Street, Suite 312
New York, NY 10001

Attn: Lena Jones, President
Telephone: {646) 839-7912
Facsimile: (212) 279-3224

Trade Debt

$1,002,738

17.

Humphreys
‘Accessories LI.C

120 W. 45th Street, 38th Floor

New York, NY 10036

Attn: Jeffrey Spiegel, CEO and President
[Telephone: (212) 768-8800

Facsimile: (212) 768-8585

Frade Debt

$981,415




Name of Creditor
and Complete
Mailing Address,
Ineluding Zip Code

Name, Telephone Number, Fax Number, and
Complete Mailing Address including zip code
of employee, agent or department of creditor
familiar with claim who may be contacted

Nature of Claim

Foan,
iGovernmeit
contract)

Unliquidated,
Disputed, or
Subject to Setoff

Indicate if Claim Amount of
{Trade Debt, Bankis Contingent,

Claim

(if secured,
tate value of

security)

18.

Delta Galil
USA/Wundies D

130 Meadowland Parkway, 2nd Floor
Secaucus, NJ 07094

Attn: Tom Witthuhn, CEO
Telephone; (201) 902-0055
Facsimile: (201) 902- 0070

Trade Debt

$977,890

19.

Byer California

66 Potero Ave.

San Francisco, CA 94103

Attn: Alan Byer, Owner, President
Telephone: (415) 626-7844
Facsimile: (415) 626-7865

Trade Debt

$971,812

20,

Volumecocomo
Apparel Inc.

4160 Bandini Blvd.
Vernon, CA 90023

Attn: Chris Chang, CEO
Telephone: (213) 763-6111
Facsimile: (323) 881-1859

Trade Debt

$923.470

21.

Vida Shoes
International Inc.

29 West 56th St.

New York, NY 10019
Telephone: (212) 246-1900
Facsimile: (212} 581-9609

Trade Debt

§904,407

22.

'Williamson-Dickie
MFEG Inc.

319 Lipscomb

Fort Worth, TX 76104

Attn: Phillip Williamson, President
Telephone: (817) 336-7201
Facsimile: (§817) 810-4454

Trade Debt

$894,181

23,

Jockey Int’l Inc,

2300 60th Street

Kenosha, WI 53141

Attn: Bob Nolan, President
Telephone: (262) 658-8111
Facsimile: (262) 653-3079

Trade Debt

$870,437

24,

Roytex Inc.

16 East 34th Street

New York, NY 10016
IAttn: Legal Department
Telephone: (212) 686-3500
Facsimile: (212) 686-4336

Trade Debt

$856,407




Name of Creditor
and Complete
%Mailing Address,

Including Zip Code

Nature of Claim

umber, and Complete Mailing Address|(Trade Debt, Bank

$ame, Telephone Number, Fax

ncluding zip code of employee, agent or
department of creditor familiar with
claim whe may be contacted

L.oan, Government
contract)

ndicate i Claim
is Contingent,
aliguidated,
Disputed, or
Subject to Setoff

Amount of
Claim

(if secured, state
value of
security)

25.

Hanes Brand - Socks

P.O. Box 2765

Witston Salem, NC 27102
Telephone: {336) 519-4930
Facsimile: (336) 519-8313

Trade Debt

$723,062

26.

KWDZ MFG
LLC/Knitworks

337 S. Anderson Street

Los Angeles, CA 90033-3742
Telephone: (323) 526- 6526
Facsimile: {(323) 526-3528

Trade Debt

$722,185

27.

Stony Apparel Corp.

1500 8. Evergreen Ave.
Los Angeles, CA 90023
Telephone: (323) 981-4241
Facsimile: (323) 981-9095

[Trade Debt

$721,618

28.

The Van Heusen Co.

200 Madison Ave.
New York, NY 10016
Attn: Manny Chirico, Chairman and CEO

Telephone: (212) 381-3500
Facsimile: (212) 381-3970

and Allen Sirkin, President and COO)

Trade Debt

$680,654

29.

Bijoux International

1280 Jersey Ave.

North Brunswick, NJ 08902
Telelphone: (732) 828-3886
Facsimile: (732) 828-3953

Trade Debt

$678,682

30.

Combine
International

354 Indusco Court

Troy, MI 48083
[Telephone: (248) 585-9900
Facsimile: (248) 585-8641

Trade Debt

$674,538




IN THE UNITED STATES BANKRUPTCY COURT
~ FOR THE DISTRICT OF DELAWARE

Km rer ) Cha?gxtefil
MERVYN'S HOLDINGS, LLC, ) CaseNo. {m- oy

o E)eiaware !imxted habnhty c@mpany }
Debﬁﬁr )

E}ECLARA’?ION C(}NGERNEN G TH%} BEBT{}R’ 3 LIST OF C REDIT(}RS
: HOLBENG THE TE{{RTY LAR{}EST “UNSECUREB CL&EMS E

. I Chaﬂ&s R Kusth, Exe::ut&% ,VE.CG Freszdﬁm, Chief Fmanczal Gfﬁcer and Cblaf L
' Admmzstratwe Officer of Mervyn’s Holdings, LLC, a Delaware limited lability company and
the entity named as debtor in this case, declare under penalty of perjury. under the laws of the
United States of America that 1 have reviewed the List of Creditors Holding the ’I’hlrty Largest

~ Unsecured Claims submitted herewith and that the information contained therem is true and .
con"ect to the bﬁSf of my information and be:hef B : S |

Dated: July 29, 2008

WV

Narne; Charles R. Kurth -

T’ltle Executive Vice Pr&sxdent CFQ and CAO i

' Mervyn s Hoidmvs LLC

" RLFI-3306326-1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

. En re: ) Chapter 11 o
, 'MERVYN’S HO‘L}}INGS LLC }  Case No, 88- Yy
o ai}eiaware hmrie& habxhty coripany ‘_ | 3 SRR
B . . y

I}e%»tor )
CONS@LE@ATEB LIST OF CREE}IT@RS

. The debtar in tius chapter 11 case and certain affihazed anmles (coilectwely, ihe -
" “Debtors™) each filed a pefition in this Court on July 29, 2008 for relief under chapter 11 of the
United States Bank:ruiztcy Code, 11 U.S.C. §§ 101-1532., Comemporaneausly with the filing of
the penuon, the Debtors filed a single consolidated list of creditors (the “Consolidated Creditor

List™, in lieu of separate lists. Due to its voluminous nature, the Comohdaied Credimr Llst is
‘bamg sub;mﬁed to the Cowrt electromaaﬂy as an attachmem here‘w | '

[information provided in electronic format] -

RLFI-3306326-1




iN THE UNITED STATES BANKRUPTCY COURT
FOR W E}ISTRICT OF DELAWARE

| Irnre | - | ) Chaptefil

. MERVYN’S H@LDENGE LLC ) Case Na, 38-_ ' { )
o a B}eiaware inmted Ina’bn%r&y wmpany ) S
fﬁebtw.‘ - '_)

EECLAR&TI@N EEGARDENG CQNS{}LQATEE} CRE@K‘I‘OR LEST |

Lo I Charles R Kurth Execu"twe Vice ?resadent Chzef ”Fmanc;ai Ofﬁcer and Chxef -
Admmzstzafmfe Officer of Mervyn s Holdings, LLC, a Delaware {imited Hability company and
the entity named as debtor in this case, declare under penalty of perjury under the laws of the
United States of America that ! have reviewed the Consolidated Creditor List submitted herewith

and that the information cemamed therem is true and correct to f;he best of my wformaiifm and_ : L

behef .

Daic: Tuly 29,2008 53%7 Q/
U B ' Name: Charles R. Kurth - ;
 Title: Executive Vice Pre:sadent C‘f«'(}and CAO

Mervyn 8 H{)idmgs, LLC |

" RLF1-3306326-




* IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

ane* ; I - ) Chapterﬂ

MERVYN 5 H@LDWGS LLC ) Case Ne. GS«- S O
a E}elaware Iumted lgabﬂnty company ' ' .

- e S ™

De’ﬂ}ta}r.
LIST OB‘ E(}%J’ITY SECURETY H@LB}ERS

A hst of equxty secunty hoiders of Mervyn s Holdings, LLL and ‘L‘h&ﬂ' percentage mterest ‘

13 attached herete as Scheduie A |

© RLPL3306326-1




SCHEDULE A

_ L Sehedulc ef Camt:ﬂ Confr;bumms ﬂfMembers
Rmmmmms - S
RETAIL.
IﬂVESTGR ‘ RETAIL

I AU - CAPYTAL - PERCENTAGE‘
MEMBER'SNAME . CONTRIBUTION  INTEREST
SCSF Mﬁwyns{US}a 1Lc o s0@ 15 94345%7 |
 sCsP Mervys's {Offshord), me. 30 39.59598%_ |
_Lubm-Adfer Real Estate Fund - $0 (a) 40, 54353%
V,LP T ;
. Lubert-Adler Reaz Bszatg R $0 (2} - "13@93%; :
‘Parallel Fund IV, LB, R R I KR
0 Lubert-Adler  Capital | Real .. $0(a) 266204%
S _BstathundN LP. R

commx PERCE. 'AG

Lot INTERESY ST

i B
1406249

L 23.B843A% 7
T 54.18394% -

T B.5000%
TR0
T AT

SCSF Mervyn's {US), Inc o
. BCSF Mervyn’s (Offsbﬂm), LE..C
. Corberus Mmyn slnwstm's, LLC ‘
| KLAMervyn’s, LLC,
: ‘ Vanessa Castagna
' Richard Lato

RESTRXCT}JB LEASES PREFERR“ED MEMBERS

MEMB’ER’S NAM o i‘RhFERRED CAPITAL . PREFERRED .
CONTRIBUTION - PERCENTAGE INTEREST . .

| SCSFM:W}%S(US},E& ; o ‘: K . T e L _ 5{)&} T T T S B ‘7 S
SCSE Mervyw’s (Offshore), e R D L so{e)] .. 1406595
Cerberes Mervyn® si’nveswrs !,.LC ' T @ o 247975%

Memrns R BT 1> R CEEIFLy: PR

(a)' As of‘ the date hereaf’ each Member has rccewed ﬁ:}i repaymcnt of suoh Member s mmai o
Capltai Cmmabutsonh T . _ ‘ S




IN ’E’HE UNITED STATES BANE{RWTCY C{}URT
' FGR TEE ﬂISTRICT OF E}ELA‘WARE S

_In re*' | h Chapterﬁ |

| MERVYN’S E:K(}M)INGS L’LC f ‘ ) CaseNo {}8- 2 Oy
: aI}eiaware hmlted kabzluty c0mpany Y : : , T e
' s Y

| ﬁebter a 7)‘

: E}ECLARATION CONCERNING 'E‘HE I)EBT{}R’S LEST
L Gﬁ‘ E(}E}’ITY SECURITY EIGLBERS

: I Chaﬂes R. Kurth, Exmtwe Vice }'?res;dent Chmf Fmanmai Ofﬁce;r and Chxef E
,Admxmstra:uva Oﬁioer of Mervyn s Holdings, LLC, a Delaware Hmited liability nempany and
_the entity named as debtor in this case, declare under penalty of perjury under the laws of the' -
" United States of America that T have reviewed the List of Equity Seeunty Holders subnntted‘;
Vo ;heremth apd’ that the mfonnahon wrﬁa;n&d therem is true and correct ‘to the "bss’t Of my'
IR mi’ormatzon and behef SR - Cene e

O Dae naymo008 ﬂ"%”? ‘C"‘”’“

Tzﬁe Executzvza Vice ?rasadent CFO and CA{)
' Mervyn 8 Holdlngs, LLC 2

RLF1-3306326-1,



| Ceri)erus Marvyn s Investors, LLC and (v) KLNMervyn s L L C eaﬂh dzrecﬂy or in

[N THE UNITED STATES BANKRUPTCY m«m
~ FORTRE DISTRICT OF DELAWARE

T Ixare

| }o Chaptern
' MERVYN’S HGLDWGS LLC ) Case No, @3~ R
a}}eiéa_wgrg hmitati habzhﬁy campany S } ' SRR
Debfmr j; }

- ' MERVYN'S HOLDINGS, LLO'S STATEMENT 7
. ?FJRSUANT TO FEDERAL RULE OF BANKRUPTCY ?Recmumz 1997(&){;1

Far 1ts Statement Pursuant 1o Federal Rule of Bankmptcy ?mce{ime IGO?(a}(:{), f -

- Mervyn s Holdmos LLC (the “‘Debtor”) respectfuliy rcpresen%s ihat (1) SC‘SF Mervyn g (US) .

o LLC (11) SCSF I\fia;wyn s (Offshore), Inc (m) Luberemd}er Rea Estate I«“‘und W L P\, (w

owr:s 1£}% or mcre of any class of the Debtor s eqmty mterests

' RLF1:3306326-1




| Dgxed :fuay 59,2008 - Respectfully submitied,

Wﬂmmgton, Deiaware L

v Mark D. Collins (No. 298&)
o Damall DeFranceschi (No. 2732) R
. RICHARDS, LAYTON&FINGER,P A, SRR
OnedeneySquare R
7 920 North King ¢ Street
. Wilmington, Delaviare 19801.
2 Telephone: (302) 6517700 ¢
.. Pacsimile; (302) 6517701 -

o and

©° - Howard S. Beltzet
r;‘WendyS Walke.r EERE NN
- MORGAN, LEWIS &BOCKIUS LLP
e 100 ParkAvcnue
. New York, New Y’ork 10378
S Telephone: (212) 309-6000 .
LTI Facs;mde (212) 3{}9«6001

for f?ze Debtars aﬂd "
zrz-Passesswﬂ L ;'.;,

:Proposed Aﬁomey
- Debiors-in

© RUFI-3306326-1 -




MERVYN'S HOLDINGS, LLC
Written Consent

of the Voting Members

as of July 27,2008
In conformity with the Delaware Limited Liability Company Act and the Limited Liability
Company Agreement of Mervyn's Holdings, LLC, a Delaware limited liability company (the
"Company"), the undersigned, being the Voting Members of the Company (the "Voting Members"),
hereby consent in writing to and adopt the following resolutions and take the following actions with the
same force and effect as if such resolutions had been duly adopted and such actions duly taken at a

meeting of the Voting Members duly called and convened for such purpose on the date first set forth

above, with a full quorum present and acting throughout:

Bankruptcy

WHEREAS, it has been proposed that each of the Company, Mervyn's LLC, a California
limited liability company and a wholly-owned subsidiary of the Company ("Mervyn's"
and together with the Company, the "Meryyn's Companies™), and Mervyn's Brands, LLC,
a Minnesota limited liability company and a wholly-owned subsidiary of Mervyn's, seek
relief under the provisions of Chapter 11 of title 11 of the United States Code (the
"Bankruptcy Code"); and

WHEREAS, under Section 1.10(c) of the Limited Liability Company Agreement of the
Company (the "LLC Agreement"), the Voting' Members (as defined in the LLC
Agreement) are required to authorize the Company to take a Voluntary Bankruptey (as
defined in the LLC Agreement); and

WHEREAS, the Company Management Board (including all of the Independent
Directors) of the Company has deemed it desirable and in the best interest of the
Mervyn's Companies and each of them, their creditors, their equity holders and other
interested parties, that each of the Mervyn's Companies be authorized and empowered to
file, at such time as it is deemed necessary by the appropriate officers of each the
companies, a voluntary petition for relief under Chapter 11 of the Bankruptcy Code (the
“Petition™) in the United States Bankruptcy Court for the District of Delaware (the
"Bankruptcy Court™);

NOW, THEREFORE, BE IT RESOLVED, that the Company be, and it hereby is,
authorized, empowered and directed to take a Voluntary Bankruptcy; and

FURTHER RESOLVED, that the Company Management Board of the Company be,
and hereby is, authorized and empowered, in the name and on behalf of the Company, to
make all such arrangements, to authorize, do and perform all such acts and things, and to

DB1/61997205.2



cause the officers of the Company to execute and deliver all such certificates and such
other instruments and documents as it may deem appropriate in order to take a Voluntary
Bankruptey and to effectuate fully the purpose and intent of the foregoing resolutions,
and that any and all actions taken heretofore and hereafter to accomplish such purposes
and intents, all or singular, be, and they hereby are, approved, ratified, and confirmed.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WITNESS the due execution hereof.

SCSF ME%\ 'S (OFFSHORE), INC.

Name Tom "ﬂ{v}ur
Title: Vice Presxdmt

SCSF w's (US), LLC
. By: N /

Name: TomPaylor ¥
Title: Vice President

{Signature Page to Written Consent of the Voting Members of Mervyn's Holdings, LLC)




-Continued-

CERBERUS MERVYN'S INVESTORS, LLC

By: Cerberus Partners, L.P.
Its: Managing Member

By: Cerberus Associates, L.L.C,
Its: General Partner

By:
Name:
Title:

[Signature Page to Written Consent of the Voting Members of Mervyn's Holdings, LLC}



-Confinued-

KLA/MERVYN'S L.L.C.

By:
Name:
Title:

LUBERT-ADLER REAL ESTATE FUNI):IV, L.P.

By: Lubert-Adler Group IV, L.P.
Its: General Partner '

By: Lubert-Adler Group IV, LLC
Its: General Partner

By:
Name:
Title:

LUBERT-ADLER REAL ESTATE PARALLEL
FUND 1V, L.P.

By: Lubert-Adler Group IV, L.P.
Its: General Partner

By: Lubert-Adler Group IV, LLC
Its: General Partner

By:
Name;
Title:

LUBERT-ADLER CAPITAL REAL ESTATE
FUND IV, L.P.

By: Lubert-Adler Group IV, L.P.
Its: General Partner

By: Lubert-Adler Group IV, LLC
Its: General Partner

By:
Name:
Title:

[Signature Page to Written Consent of the Voting Members of Mervyn's Holdings, LLC]



~-Continued-

AMERICAN EQUITY PARTNERS, INC.

By:
Name:
Title:

{Signature Page to Written Consent of the Voting Members of Mervyn's Holdings, LLC
g
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RESOLUTIONS ADOPTED
BY THE
COMPANY MANAGEMENT BOARD OF
OF

MERVYN'S HOLDINGS, LLC

At the Meeting of the Company Management Board
held on
July 27, 2008



Bankruptcy Resolutions

WHERFEAS, it has been proposed that each of Mervyn's Holdings, LLC, a Delaware
limited liability company (the "Company"), Mervyn's LLC, a California limited liability
company and a wholly-owned subsidiary of the Company ("Mervyn's” and together with
the Company, the "Mervyn's Companies"), and Mervyn's Brands, LLC, a Minnesota
limited liability company and a wholly-owned subsidiary of Mervyn's ("Mervyn's
Brands™), seek relief under the provisions of Chapter 11 of title 11 of the United States
Code (the "Bankruptey Code"); and

WHEREAS, it has also been proposed that each of Mervyn's and Mervyn's Brands
negotiate and enter into that certain Ratification and Amendment Agreement (the "DIP
Agreement"), to be dated on or about July 28, 2008, by and among Wachovia Capital
Finance Corporation (Western) (the "Agent"), as successor to Congress Financial
Corporation (Western), in its capacity as administrative and collateral agent acting for
and on behalf of the financial institutions from time to time party to the Loan Agreement
(as defined in the DIP Agreement) as lenders (the "Lenders"), the Lenders, Mervyn's, as
borrower, and Mervyn's Brands, as guarantor, whereby, among other things, the Agent
and the Lenders agree to make certain loans and advances and to provide other financial
and credit accommodations to Mervyn's following the filing of voluntary petitions under
the Bankruptcy Code by Mervyn's and Mervyn's Brands; and

WHEREAS, the DIP Agreement has been presented to and reviewed by the Company
Management Board; and

WHEREAS, under Section 1.10(c) of the Limited Liability Company Agreement of the
Company (the "LLC Agreement"), the Company Management Board (including all of the
Independent Directors) (as defined in the LLC Agreement) is required to authorize the
Company to file a voluntary petition seeking relief under Chapter 11 of the Bankruptcy
Code; and

WHEREAS, under Section 5.1(a) of the LLC Agreement, the Company Management
Board has the power to cause Mervyn's to file a voluntary petition seeking relief under
Chapter 11 of the Bankruptcy Code;

NOW, THEREFORE, BE IT RESOLVED, that in the judgment of the Company
Management Board (including all of the Independent Directors), it is desirable and in the
best interest of the Mervyn's Companies and each of them, their creditors, their equity
holders and other interested parties, that each of the Mervyn's Companies be, and they
hereby are, authorized, empowered, and directed to file, at such time as it is deemed
necessary by the appropriate officers of each of the respective Mervyn's Companies, a
voluntary petition for relief under Chapter 11 of the Bankruptcy Code (the "Petition") and
any other ancillary documents in the United States Bankruptcy Court for the District of
Delaware (the "Bankruptcy Court"); and

FURTHER RESOLVED, that, subject to obtaining any necessary approvals of
Mervyn's and Mervyn's Brands, the Chief Executive Officer, Chief Financial Officer,
President, Executive Vice President, Senior Vice President, Vice President, General
Counsel, Secretary, Assistant Secretary, Treasurer, or Assistant Treasurer of each of the
Mervyn's Companies (each, an "Authorized Officer", and collectively, the "Authorized
Officers") be, and each of them, with full authority to act without the others, hereby is,

2
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authorized, empowered and directed (i) to execute and verify the Petition and any other
ancillary documents and to cause the Petition and any other ancillary documents to be
filed with the Bankruptcy Court and (ii) to perform any and all such acts as are
reasonable, advisable, expedient, convenient, proper, or necessary, in the discretion of the
Authorized Officers, to effect any of the foregoing; and

FURTHER RESOLVED, that the Authorized Officers, and such other officers as they
shall from time to time designate, be, and each of them acting alone hereby is, authorized,
empowered, and directed, on behalf of and in the name of each of the Meryvn's
Companies, and each of them, to execute, verify and file or cause to be filed all petitions,
schedules, lists, motions, objections, responses, applications, and other papers and
documents necessary or desirable in connection with the Chapter 11 cases; and

FURTHER RESOLVED, that the Authorized Officers, and such other officers as they
shall from time to time designate, be, and each of them acting alone hereby is, authorized
and directed to retain the law firms of Morgan, Lewis & Bockius LLP ("Morgan Lewis")
and Richards, Layton & Finger, P.A. ("Richards Layton") as bankruptcy counsel, to
render legal services to, and to represent, each of the Mervyn's Companies in connection
with such proceedings and all other related matters in connection therewith, on such
terms as the Authorized Officers, and such other officers as they shall from time to time
designate shall approve; and

FURTHER RESOLVED, that the Authorized Officers, and such other officers as they
shall from time to time designate, be, and each of them acting alone hereby is, authorized
and directed to retain Miller Buckfire & Co., LLC ("Miller Buckfire" and together with
Morgan Lewis and Richards Layton, the "Professionals”) to render financial and
restructuring advice and services to, and to represent, each of the Mervyn's Companies in
connection with such proceedings and all other related matters in connection therewith,
on such terms as the Authorized Officers, and such other officers as they shall from time
to time designate shall approve; and

FURTHER RESOLVED, that the Authorized Officers, and such other officers as they
shall from time to time designate, be, and each of them acting alone hereby is, authorized
and directed to retain on behalf of each of the Mervyn's Companies any additional
counsel, accountants and other advisors as the Authorized Officers, or any of them, may
deem appropriate; and

FURTHER RESOLVED, that the Authorized Officers, and such other officers as they
shall from time to time designate, be, and each of them acting alone hereby is, authorized
and empowered on behalf of, and in the name of, each of the Mervyn's Companies to
execute a plan of reorganization under Chapter 11 of the Bankruptcy Code, including any
and all modifications, supplements, and amendments thereto, and to cause the same to be
filed in the Bankruptcy Court; and

FURTHER RESOLVED, that the Authorized Officers, and such other officers as they
shall from time to time designate, be, and each of them acting alone hereby is, authorized
and directed to take or cause to be taken any and all such further actions and to execute
and deliver any and all such further instruments and documents and to pay all such
expenses, costs, fees, or taxes in each case as in his or their judgment shall be necessary
or desirable in order fully to carry out the intent and accomplish the purposes of the
resolutions adopted herein; and

DB1/61997214.4



FURTHER RESOLVED, that all acts lawfully done or actions lawfully taken by any
manager, member, director, or officer of any of the Mervyn's Companies or any of the
Professionals in connection with the reorganization or liquidation of each of the Mervyn's
Companies or any matter or proceeding related thereto, or by virtue of these resolutions,
be, and they hereby are, in all respects ratified, confirmed, and approved; and

FURTHER RESOLVED, the Authorized Officers, and such other officers as they shall
from time to time designate, be, and each of them acting alone hereby is, authorized with
full power of delegations, for and in the name and on behalf of the respective Mervyn's
Companies, to amend, supplement, or otherwise modify from time to time the terms of
any documents, certificates, instruments, agreements, or other writings referred to in the
foregoing resolutions; and

FURTHER RESOLVED, that any and all actions of any member, manager, officer, or
director of each of the Mervyn's Companies taken prior to the date hereof to carry out the
purposes of the foregoing resolutions be, and they hereby are, ratified, approved, and
confirmed in all respects.

General Resolution

RESOLVED, that the officers of the Company be, and each of them hereby is,
authorized and empowered, in the name and on behalf of the Company, to make all such
arrangements, to do and perform all such acts and things, and to execute and deliver all
such officers' certificates and such other instruments and documents as they may deem
appropriate in order to effectuate fully the purpose and intent of each and all of the
foregoing resolutions, and that any and all actions taken heretofore and hereafter to
accomplish such purposes and intents, all or singular, be, and they hereby are, approved,
ratified, and confirmed.

TR
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