
United States Bankruptcy Court for the:

DISTRICT OF DELAWARE

Case number ~rrk~ow~~

Official Form 201

Chapter 11

❑ Check if this an
amended filing

Voluntary Petition for Non-Individuals Filing for Bankruptcy 4/16

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and case number (if known).
For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor's name The Walking Company Holdings, Inc.

2. All other names debtor
used in the last 8 years

Include any assumed
names, trade names and
doing business as names

3. Debtor's federal
Employer Identification 52-1868665

Number (EIN)

4. Debtor's address

5. Debtor's website (URL)

Principal place of business

25 W. Anapamu
Santa Barbara, CA 93101
Number, Street, City, State &ZIP Code

Santa Barbara
County

Mailing address, if different from principal place of
business

P.O. Box, Number, Street, City, State &ZIP Code

Location of principal assets, if different from principal
place of business

Number, Street, City, State &ZIP Code

6. Type of debfor ■Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

❑ Partnership (excluding LLP)

❑ Other. Specify:

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1
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Debtor The Walking Company Holdings, II1C. Case number (if known)
Name — _._

7. Describe debtor's business A. Check one:

❑ Health Care Business (as defined in 11 U.S.C. § 101(27A))

❑ Single Asset Real Estate (as defined in 11 U.S.C. § 101(51 B))

❑ Railroad (as defined in 11 U.S.C. § 101(44))

❑ Stockbroker (as defined in 11 U.S.C. § 101(53A))

❑ Commodity Broker (as defined in 11 U.S.C. § 101(6))

❑ Clearing Bank (as defined in 11 U.S.C. § 781(3))

■ None of the above

B. Check all that apply

❑ Tax-exempt entity (as described in 26 U.S.C. §501)

❑ Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. §80a-3)

❑ Investment advisor (as defined in 15 U.S.C. §80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor.
See http://www.uscourts.gov/four-digit-national-association-naics-codes.

4481

8. Under which chapter of the Check one:
Bankruptcy Code is the p Chapter 7
debtor filing?

❑ Chapter 9

■ Chapter 11. Check all that apply:

❑ Debtor's aggregate noncontingent liquidated debts (excluding debts owed to insiders or affiliates)
are less than $2,566,050 (amount subject to adjustment on 4/01/19 and every 3 years after that).

❑ The debtor is a small business debtor as defined in 11 U.S.C. § 101(51 D). If the debtor is a small
business debtor, attach the most recent balance sheet, statement of operations, cash-flow
statement, and federal income tax return or if all of these documents do not exist, follow the
procedure in 11 U.S.C. § 1116(1)(8).

■ A plan is being filed with this petition.

❑ Acceptances of the plan were solicited prepetition from one or more classes of creditors, in
accordance with 11 U.S.C. § 1126(b).

❑ The debtor is required to file periodic reports (for example, 10K and 10Q) with the Securities and
Exchange Commission according to § 13 or 15(d) of the Securities Exchange Act of 1934. File the
attachment to Voluntary Petition for Non-Individuals Filing for Bankruptcy under Chapter 11
(O~cial Form 201 A) with this form.

❑ The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 12b-2.

❑ Chapter 12

9. Were prior bankruptcy ~ No
cases filed by or against
the debtor within the last 8 ❑Yes.
years?

if more than 2 cases, attach a
separate list. District When Case number

District When Case number

10. Are any bankruptcy cases ❑ No
pending or being filed by a
business partner or an ■Yes.
affiliate of the debtor?

List all cases. If more than 1,
attach a separate Iist Debtor See Rider1 Relationship Affiliate

District Delaware When Case number, if known

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor The Walking Company Holdings, II1C. Case number (i~known)
Name

11. Why is the case filed in Check all that apply:
this district?

■ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days immediately
preceding the date of this petition or for a longer part of such 180 days than in any other district.

❑ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or ■ No
have possession of any
real property or personal ❑Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

property that needs
immediate attention? Why does the property need immediate attention? (Check all that apply.)

❑ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.

What is the hazard?

❑ it needs to be physically secured or protected from the weather.

❑ It includes perishable goods or assets that could quickly deteriorate or lose value without attention (for example,
livestock, seasonal goods, meat, dairy, produce, or securities-related assets or other options).

❑ Other

Where is the property?

Is the property insured?

❑ No

❑ Yes. Insurance agency

Contact name

Phone

Statistical and administrative information

Number, Street, City, State &ZIP Code

13. Debtor's estimation of Check one:
available funds

■ Funds will be available for distribution to unsecured creditors.

❑ After any administrative expenses are paid, no funds will be available to unsecured creditors.

14. Estimated number of ❑ 1-49 ❑ 1,000-5,000 ❑ 25,001-50,000
creditors p 50_gg ■ 5001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑More than100,000
❑ 200-999

15. Estimated Assets ❑ $0 - $50,000

❑ $50,001 - $100,000

❑ $100,001 - $500,000

❑ $500,001 - $1 million

❑ $1,000,001 - $10 million

❑ $10,000,001 - $50 million

❑ $50,000,001 - $100 million

■ $100,000,001 -$500 million

❑ $500,000,001 - $1 billion

❑ $1,000,000,001 - $10 billion

❑ $10,000,000,001 - $50 billion

❑ More than $50 billion

16. Estimated liabilities ❑ $0 - $50,000

❑ $50,001 - $100,000

❑ $100,001 - $500,000

❑ $500,001 - $1 million

❑ $1,000,001 - $10 million

❑ $10,000,001 - $50 million

■ $50,000,001 - $100 million

❑ $100,000,001 - $500 million

❑ $500,000,001 - $1 billion

❑ $1,000,000,001 - $10 billion

❑ $10,000,000,001 - $50 billion

❑ More than $50 billion
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pebfor ~-~~ W~~~ing.Company Hgldings, lnc._ _. Casanumbar(itknown)
iJame

Request for Relief, Declaration, and Signatures

WAF2NING -- Bankruptcy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to $500,OOD or
imprisonment for up to 20 years, or both. 78 U.S.C. §§ 152, 1341, 3519, and 3571.

17. Declaration and signature
of authorized The debtor requests relief in accordance with the chapter of title 11, United States Gode, specified in this petition.
representative of debtor

have been authorized to file this petition on behalf of the debtor.

I have examined the information in this petition and have a reasonable beiief that the information is trued and correct.

1 declare under penalty of perjury that the foregoing is true and correct.

Executed on ~~ ~ ~~ p ~/

x f ~
Signature o~~sthorii entative of debtor

Tine Preside a hief Executive Officer

X18. Signature of attorney ........ ~ . ~~,........ ..
5i n lure of attorney for debtor

James E. O'NeiH
Printed name

Pachuiski Stang Zieh! &_Janes L.L.P „_
Finn name

919 N. Market Street, 17th Floor
Wilmington,_DE 19899........._. _. _ .__
Number, Street, City, State &ZIP Code

Andrev~i Feshbach

Printed name

Date A ~j.~~ ~'.
MM TDD / YYYY

Contact phone 302-652-410U Email address joneiEE a{,,,7pszjlaw.com

qE 4042
Bar number and State

Qfficial Form 201 Vaiunkary i'etition for Non-Individuals FiEfng for Bankruptcy page 4
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Rider 1 to Voluntary Petition

On the date hereof, each of the affiliated entities listed below, including the debtor in this chapter
11 case (collectively, the "Debtors"), filed a petition in this Court for relief under chapter 11 of
title 11 of the United States Code.

The Walking Company Holdings, Inc.

The Walking Company

Big Dog USA, Inc.

FootSmart, Inc.

DOCS SF:95992.1 91893/001
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UNANIIVTOUS WRITTEN CONSENT OF
THE BOARll OF DIRECTORS

OF
THE WALKING COMPANY HOLDINGS, INC.

THE WALKING C0147PANY
BIG DOG USA, INC.

AND
FOOTSII~IART, INC.

The undersigned, being all of the directors of The Walking Company Holdings, Inc., a
Delaware corporation, and. its wholly owned subsidiaries, The Walking Company, a Delaware
corporation, Big Dog USA, Inc., a California corporation, and FootSmart, Inc., a Delaware
corporation (collectively, the "Company") do hereby adopt the following resolutions, which
resolutions shall have the same force and effect as if adopted by a vote of the Board of Directors
of the Company (the "Board") at a duly convened meeting held for such purposes:

WHEREAS, the Board, acting pursuant to the laws of the State of
Delaware or, with respect to Big Dog USA, Inc., the laws of the State of
California, has considered the financial and operational aspects of the business of
the Company;

WHEREAS, the Board has reviewed the historical performance of the
Company, the market for the Company's products, and the current and long-term
liabilities of the Company;

WHEREAS, the Board has, over the last several months, reviewed the
materials presented to it by management of the Company, with input from the
Company's legal and financial advisors (including the law firm of Pachulski
Stang Ziehl &Jones LLP and financial advisors Consensus Advisor's LLC),
regarding the need to undertake a financial restructuring of the Company;

WHEREAS, prior hereto there has been presented to the Board a proposed
Debtors' Joint Plan of Reorganization for the Company (the "Plan"), developed
with the assistance of such advisors, which Plan is to be supported. by, among
other things, commitments o£ (i) the three largest shareholders (Fred Kayne,
Richard Kayne and Andrew Feshbach, the "Investors") to infuse $10 million
dollars in new capital into the Company and (iii) holders of the Company's 8.375%
Convertible Notes due 2019 (the "Notes") to extend the term of the Notes and
provide other concessions to the Company, which Noteholders include Richard
Kayne and other persons associated with Richard Kayne and/or Kayne Anderson
Capital Advisors;

WHEREAS the summary terms and condition of such commitments are
set forth in a draft Equity Commitment Letter and a Note Commitment Letter
(collectively, the "Commitment Letters"), which have been circulated to the
Board prior hereto;
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WHEREAS, the Board acknowledges that Richard Kayne is the brother of
Chairman Fred Kayne and that Director David Walsh is a managing partner at
Kayne Anderson Capital Advisors, which is controlled by Richard Kayne;

WHEREAS, Board members have had the opportunity to independently
ask questions of and consult with the legal counsel Pachulski Stang Ziehl &Jones
LLP and financial advisors Consensus Advisors LLC in regard to these matters;

WHEREAS, the Board has considered the financial and strategic
alternatives available to the Company in the current circumstances, including
those available on a consensual basis with the principal stakeholders of the
Company.

NOW, THEREFORE, BE IT RESOLVED, that in the judgment of the
Board, it is desirable and in the best interests of the Company, its respective
creditors, employees, equity holders and other interested parties that the Company
commence chapter 11 cases by filing voluntary petitions for relief under chapter
11 of the United States Bankruptcy Code for the Company in the United States
Bankruptcy Court for the District of Delaware;

RESOLVED, that, acknowledging the related-party nature of the
transactions proposed in the Equity Commitment Letter and the Note
Commitment Letter, in the judgment of the Board it finds that the transactions
contemplated therein, and in the Plan that those commitments support, are fair to,
and in the best interest of, the Company, and are hereby approved;

RESOLVED, that the executive officers of the Company (each, an
"Authorized Officer") be, and each of them hereby is, authorized and
empowered to enter into, on behalf of the Company, the Commitment Letters in
substantially in the form presented to the Board; and in connection therewith, the
Authorized Officers of the Company are hereby authorized. and directed to
negotiate, execute and deliver, on behalf of the Company, definitive agreements
that substantially reflect the terms of the Commitment Letters, and any other
related agreements and ancillary documents, and to take any such actions related
thereto to fulfill the transactions contemplated thereby, that any such Authorized
Officer finds necessary or desirable;

RESOLVED, that the Authorized Officers be, and each of them hereby is,
authorized on behalf of the Company to execute, verify and file all petitions,
schedules, lists, and other papers or documents, and. to further take any and all
actions and steps deemed by any such Authorized. Officer to be necessary or
desirable in connection with the Company's chapter 11 case and to develop, file
and prosecute to confirmation the Plan and related Disclosure Statement in
Support Debtors' Joint Plan of Reorganization, forms of which have heretofore
been presented to the Board, and otherwise to fulfill the obligations of the
Company pursuant thereto;
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RESOLVED, that the Authorized Officers be, and each of them hereby is,
authorized and empowered to obtain post-petition financing and obtain
permission to use existing cash collateral according to terms which may be
negotiated by the Authorized Off cers (and the Company is hereby authorized to
perform all obligations thereunder), including under adebtor-in-possession credit
facility with Wells Fargo Bank, National Association on substantially the terms
set forth in in the term sheet heretofore presented to the Board.; and to enter into a
Debtor-in-Possession Loan and Security Agreement and any guaranties and to
pledge and grant liens on its assets as may be contemplated by or required under
the terms of such post-petition financing or cash collateral agreement; and in
connection therewith, the Authorized Officers of the Company are hereby
authorized and directed to execute appropriate loan agreements, cash collateral
agreements and related ancillary documents and to enter into any amendments to
such documents thereafter (subject to the approval of the United States
Bankruptcy Court for the District of Delaware, if required); and. that the terms of
such post-petition financing and use of cash collateral are fair to, and in the best
interest of, the Company;

RESOLVED, that the Authorized Officers of the Company be, and. each of
them hereby is, authorized and empowered to obtain exit financing according to
terms which may be negotiated by the Authorized. Officers, including under an
exit credit facility with Wells Fargo Bank, National Association on substantially
the terms set forth in the term sheet heretofore presented to the Board; and to
enter into any guaranties and to pledge and grant liens on its assets as may be
contemplated. by or required under the terms of such post-petition financing; and
in connecrcion therewith, the Authorized Officers of the Company are hereby
authorized. and directed to execute appropriate loan agreements and related.
ancillary documents;

RESOLVED, the Board. has previously authorized the engagement of legal
counsel in connection with the proposed reorganization, and hereby further
ratifies and approves the engagement of Pachulslci Stang Ziehl &Jones LLP
("PSZ&J") as bankruptcy counsel to represent and. assist the Company in
carrying out its duties under chapter l 1 of the Bankruptcy Code, and to take any
and all actions to advance the Company's rights in connection therewith, and the
Authorized Officers are hereby authorized and directed to execute appropriate
retention agreements, pay appropriate retainers prior to and immediately upon the
filing of the bankruptcy, and to cause to be filed an appropriate application for
authority to retain the services of PSZ&J;

RESOLVED, the Board has previously authorized the engagement of a
financial advisor in connection with the proposed reorganization, and hereby
further approves the engagement of Consensus Advisors LLC as the Company's
financial advisor, and in connection therewith, the Authorized Officers are hereby
authorized and directed to execute appropriate retention agreements, pay
appropriate retainers prior to and immediately upon the filing of the bankruptcy,
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and to cause to be filed an appropriate application for authority to retain the
services of Consensus Advisors LLC;

RESOLVED, that the Authorized Officers, on behalf of the Company, are
authorized, empowered and directed to retain the services of Kurtzman Carson
Consultants LLC as the Company's claims, noticing, solicitation agent and
administrative advisor, effective as of the date the petition is filed, and in
connection therewith, the Authorized Officers are hereby authorized and directed
to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon the filing of the bankruptcy, and to cause to be filed an
appropriate application for authority to retain the services of Kurtzman Carson
Consultants LLC;

RESOLVED, that the Authorized Officers of the Company be, and hereby
are, authorized and directed to employ any other professionals necessary to assist
the Company in carrying out its duties under the Bankruptcy Code; and in
connection therewith, the Authorized Officers are hereby authorized and directed
to execute appropriate retention agreements, pay appropriate retainers prior to or
immediately upon the filing of the chapter l l case and cause to be filed
appropriate applications with the bankruptcy court for authority to retain the
services of any other professionals, as necessary, and on such terms as are deemed
necessary, desirable and proper;

RESOLVED, that the Authorized Officers be, and each of them hereby is,
authorized on behalf of the Company to take any and all actions, to execute,
deliver, certify, file and/or record and perform any and all documents, agreements,
instruments, motions, affidavits, applications for approvals or rulings of
governmental or regulatory authorities or certificates and to take any and all
actions and steps deemed. by any such Authorized Officer to be necessary or
desirable to carry out the purpose and intent of each of the foregoing resolutions
and to effectuate a successful chapter 11 case;

RESOLVED, that the Authorized Officers be, and each of them hereby is,
authorized on behalf of the Company to take any and all actions and steps deemed
by any such Authorized Officer to be necessary or desirable to the develop, file
and prosecute to confirmation the Debtors' Joint Plan of Reorganization and.
related disclosure statement on substantially the terms set forth in the draft plan
and related documentation heretofore presented to the Board;

RESOLVED, that any and all actions heretofore taken by any Authorized
Off cer or the directors of the Board of the Company in the name and on behalf of
the Company in furtherance of the purpose and. intent of any or all of the
foregoing resolutions be, and hereby are, ratified, confirmed, and approved in all
respects.

Signature page follows)
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~. IN WITNESS WHEREOF, the undez•signed have duly ~xectrted this Consent as of March
2018.

DIRECTORS

~'z•ed Ka ne

Andrew Feshbach

David Walsh

Stephen Kayne

SIGNATUREPAGF. ~'D UNANIMDUS ~YRITT~NCONSEIVT OF THEBOARD OF
DIRECTORS OF THE WALKING CUMI'ANY HOLDINGS, INC., TI-IE WALKING

COM~'ANY, BIG DOG USA, INC., AND FOOTSMART, Ilt'C.

DOGS DE:214103.1 35199/001
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,~ IN ~~~ITNI;SS WI-IT;RI~OI', size undersigned have duly cxec~~ted this Consent: as of Ma~~ch
~ , 20l $.

llIR~CT0I2.S

David Walsh

Stephen Kay~ne

SI(;N~ T~'R,~ PAGE TD CINANIMOCIS WRITTEN Cl~NSGNT OF TNF_ BOARD OF
nrxr`C'TtIRS OF T~I,~' WALICI"NG C4MPANYH~LDING.S, INC.:, 7'HF_ Y~ALK1'NG

COMPANY, BIG 1)4C: i1SA, INC., AND FOOTSMART, INC.

]~OCS D}:2lalfi3.l RS199;(iDi

Fran Kavnn
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IN ~l'ITN~SS W~IERECIF, the undersigned have duly executed this Ca~~sent ~s cif March
2D1$.

DIRECTQI~S

fired Ka}7ne

A:ndr~ty ~~s~tb~~h 
~___~

t~f

~c`iVtC~ ~c3~5~1

~~e~~'18T1 ~~~Sl~

DIC~'~RS C)1* 7`~~ B~AZ,I~II~'Y(i C"t3~~f~'~41t'~'~Y~)~.I3I14I(%~. 71~~:, 7'~~ ~A.~,~II'V(r

I)t?CS I~H:2I42U3.1 g51991tJit1
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IN WI'['NI SS WIIF~.REOI~, tl~e uridersignec~ l3ave duly executed it}is C"<~nsent as of Marc11

_____.,, 2018.

DIRLC`~'ORS

Fred Kayn~

Andrew Feshbach

David Walsh

Step en Kayne

SIGNATURE PAGE TQ Z/NAN,tMOUS t•YRI'TTiL~',N COh'S~'NT 4.1~' TNL' BCIARD OF
DIR~'CTDRS OI' THE WAL1f"1`NG C()M~f'ANYNOLDINGS, INC.:, TH:C WALKING

C'OM,~'~NY, 8!G DOG USA, X1VC., AND I"40TSMAHT, (NC.

I)OCS i7[~:2kG103.185149J001
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C~ebtor name The Walking Company Holdings, Inc.

(3nited States Ban}cruptcy Court for the: BISTRICT OF QELAWARE

Cash number (if known)
(~ Check if this is an

amended filing

Official FOrm 202

DecMarafiion Under Penalty of Perju for Noon-Individual Debtors ~2~,~

An individual who is aufharixed to act on behalf of a nan-individual debtor, such as a carporation or partnership, must sign and submit this
form far the schedules of assets and liabilities, any ether document that requires a declaration that €s not included in the document, and any
amendments of those documents. This forr» must state the individual's position or relationship to the debtor, the identity of the document,
and the date. Bankruptcy Rules 1008 and 9011.

WAFtNlNG -- Bankruptcy fraud is a serious crime. Making a fa#se statement, concealing property, or obtaining money yr property by fraud in
connection with a bankruptcy case can result in fines up to $500,000 or imprisonment far up i4 20 years, or bath. 18 U.S.C, §§ 752, 7343,
9519, and 3571.

Declaration and signature

am the president, another o~cer, or an authorized agent of the corporation; a member or an aufhorized agent of the partnership; or another
individual serving as a representaiive of the debtor in this case.

have examined the information in the documents checked Delow and I have a reasonable belief that the information is true and correct:

[7 Schedule ,4/B: Assets—Real and Aersana! i'roperty (OHicial Form 206AJB}

Q Schedule D. Credrtars Who Have Claims Seoured by Property {Of#icial f=orm 206D)

[~ Schedule E/F: Creditors Who Have Unsecured Claims (~f#icial Form 206E/F)
Q Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Q Schedule H: Codebtors (Official Form 206N)
❑ Summary of Assets and Liabilities for Non-lnd+vrc~uals (Official Farm 206Sum)
p Amended Schedule
~ Chapter 47 or Chapter 9 Ceses.~t.rst of Creditors Vi/ha Nave the 20 Largest Unsecured Glaims and Are Not lnsidors (Official Form 204)

~ Other document that requires a dec~aration Certification of Creditor Matrix, Corporate Qwnership Statement, List of
Equity Holders

declare under penalty of perjury that the fioregoing is true and correct. ~.._-~
:'.

Executed on X 't
Signature of r ~ing on behalf of debtor

Andre Fest~b~h _.. _. __.
Printed aine

President and Chief Executive pfficer
Ppsition or relationship to debtor

Qfficial Form 242 Declaration Under Penalty of Perjury far Nan-Individual Debtors

Software Copyright (cr 1996 2017 Qest Case. LLC • www.beslcase.com Best Case Bankruptcy
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~ebtor„ame The Walking Company Holdings, Inc.

United States Bankruptcy Court for the: District of ~e~aWaCe
(State)

Case number (If known): ~ $'
❑ Check if this is an

amended filing

Official Form 204

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest

Unsecured Claims and Are Not Insiders (on a Consolidated Basis) 12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the debtor

disputes. Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by

secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among the holders of the 30

largest unsecured claims.

hfame of ct~clitor ar~cf crrm~Zlete Name, felzphone numi}~r, anci
rnaitiay at#cEress, ir~cl[i~Iu~g zi{~ ccxie = ~~~~ii address of creditor

COaFtxtCt.

.I & FUNG

4F COVO,XIN HONG

NDUSTRL

~REA,NIUSHAN TOWN

)ONGGUAN CITY

'RC, 523128 GUANGDONG

'ROVIDENCE

1DC POWER LINK INT'L

ORP.

IU SHAN FOREIGN IND PRK

ONG CHENG DISTRICT

ONGGUAN CITY, GDP,

HINA

~ANSKO INC.

ENN BUSINESS PARK

3 FEDERAL ROAD

✓EST GROVE, PA 19390

.I & FUNG

~F COVO,XIN HONG

NDUSTRL

aREA,NIUSHAN TOWN

)ONGGUAN CITY

'RC, 523128

~UANGDONG

'ROVIDENCE

Nong Kwan

vongkwanpo@lifung.com

ik

~IDC POWER LINK WT'L

IU SHAN FOREIGN IND

RK

ONG CHENG DISTRICT

ONGGUAN CITY, GDP,

HINA

ary Wells

wells@mdcassociates.co

)ANSKO INC.

'ENN BUSINESS PARK

.3 FEDERAL ROAD

NEST GROVE, PA 19390

im Fox, President

ames.fox@dansko.com

fi3-store of thn ctairr~ :indicate if Ar»oiiti€ ~f unsecirrerF~1aim
(ftG~ 2X~(3I U; c', ~(~;i:2 G181 (it {5 1~ 11t2 Gi2JITt fS IUi~~. ili]bE~.iif 8.`3, ft;l _ _ .

de~:s. bang ;urns, coattiit~~r3f, ca-:~~n amount I9 cP~~m Gs putL2d;y ~~a:~r~:3. ;~;E an i~~a~
_~tC<fBSs~o:tat -unlic~otElatett, C3airii 2.nh,. nt 2i«d tf~uC#~Cn €mot is~:itte: G~ CO;Tc~3e.'Gi Cs'

~r~s, aar,_i tar cii5pute~3 ' G2toff io cai~~iaie un ~^curcrl et~.rn.
cvv~,rnmen` I

TotaF clautt 9f IJe~luc#ion frrr f Unsecured ctaasrs
~>artialiy ? v~i~~af
secured :` collateral at F

s setpff

e

de

de

$5,191,796

$1,954,963.

$1,524,019.
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Debtor The Walking Company Holdings (IBC. CaS8llUlllb2!(ifknown)~H-

Name

Name of creditor and compfete - Mam~~ telepf~one numt~r, and ;Nature of the Maim I~~dicsfe if ~+riaunf of unsecured ciairn
mailing address, in~iudin~ zip code ? Em~i ar3tl'sess of creditor ,{€or ex2rn~?e :rani ctatm is If tr ~ c-a~~~ •s fi~i~y msAcured, ftir ;n linty uns~cure~

Cottt~Ct `debts, link Irt~n~ r,:c~r~tingent~ ciairn z>.rfio.fnf It ;~i,~irn is p~€tta!{f SQCur2d; Ytli in t~~+
~~raf~ssona~t ur~iigaiAaied,`cairn at~~c~ant anc ~dc~di~r {c~~ va~bL~2oEca((2.terata
SErc~ : arcs or cltsputed s~to~f to ca}cc~late i~nsP~t~reC ^slam.
gov~n~r,~ei,t
Ctrt~~r;rfS)

"otal claFm i# DQduction 3os Unsec+ared Gia~m
partiail~ i ~ralue of
secured < ~oilaferai os a

Seto#

4 HOAN CAU HOA BINH J.S.0 HOAN CAU HOA BINH Trade ~ $1,218,002.0

DONG XUONG, THANH LAP J.S.0

LUONG SON ~DONG XUONG, THANH ~

VTN, HOA BINH VIETNAM ;LAP

.UONG SON

/TN, HOA BINH VIETfVAM

ason Shim

aehak.shim@shoelogics.c~

ED EX

. O. BOX 7221

ASADENA, CA 91109-7321

.A FOOTWEAR CO., LTD

68 GUANGHUI RD NEW

ILGE

UWU IND. INSTRICT

HI, DONGGUAN

UANGDONG CHINA

CO USA INC.

DELTA DRIVE

NDONDERRY, NH 03053

51 MADISON

ASSIDY TURLEY

ASALLE INVESTMENT

~NGMT INC.

3RD FLOOR

53 E. 53RD STREET

IEW YORK, NY 10022

ED EX

. O. BOX 7221

ASADENA, CA 91109-

321

ric Stillson

ric.stillson@fedex.com ............................................. _ . _ ..........................................................
,.A FOOTWEAR CO., LTD

68 GUANGHUI RD NEW

'ILGE

UWU IND. INSTRICT

HI, DONGGUAN

~UANGDONG CHINA

nary Wells

wells@mdcassociates.co

CCO USA INC.

6 DELTA DRIVE

ONDONDERRY, NH

3053

gave Quel, President

aqu@ecco.com ......................................................... _.........................................
51 MADISON

AS51 DY TU RLEY

ASALLE INVESTMENT

~NGMT INC.

3RD FLOOR

53 E. 53RD STREET

IEW YORK, NY 10022

~etin Negrin

inegrin@lexincapital.co

e

e

e

ndlord

$850,000

$612,635

$403,554.

$350,533.7

Official Form 204 Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 35 Largest Unsecured Claims (on a consolidated basis) page 2
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Debtor The Walking Company Holdings, IrIC. Casenumber~;rk„ow~~~$-
Name

tdame of creditor and can~g#ete I~arn~:, delep3~ane numt~er, atad Nafsrre of ftra ciairr indicate if ~+zsoun~ oaf urj~r~curec8 ~fai~n
mailant~ address, includir3g zip cue ? emas' address of crecTi2or (fnr exnr~ncte. tra,.ta da rt is if ih~ cf~im i~ ~i)i} uns~cu~ed; €itl in cniy unsecur~;1

contact d~~;s, t an', l~a;is coniirrge~~r, c~aim 2mcrJnf. tf ~!ai~r: ~: ~~#iatfip secured, tiiP in to#a[
profess€o<~i ', u~iRquidated,'c!~am arno;rnt ar~d ct2~~uctian for vaE'ue of co112t8rat or
~e vices, aid ' oe dis~u[ed setotf io ~a~~ci~late unsecured Taint. I
goy arnrnrnt
contr~:cfs)

'ofai cia~m if ~ Deduction gar ~ Unsecured claim
gartialiy satus s~f i
secured + collateral or t

setoff

O BOX 405178

TLANTA, GA 30384

0 AUBMAN -CHERRY CREEK

200 EAST LONG LAKE ROAD

SUITE 300

BLOOMFIELD HILLS, MI 4831

1FASHION VALLEY MALL

SIMON PROPERTY GROUP,

JI.S. MANAGEMENT

ASSOCIATES

!25 W. WASHINGTON STRE

NDIANAPOLIS, IN 46204

AUBMAN -SHORT HILLS

00 EAST LONG LAKE ROAD

UITE 300

LOOMFIELD HILLS, MI 483

3 PUTIAN XINXIESHENG

FOOTWEAR CO. LTD

PUTIAN CITY

CHI, CHINA FUJIAN PROVINCE

OCKPORT

O BOX 405178

TLANTA, GA 30384

ob Infantino

ob.infantino@rockport.c

AUBMAN -CHERRY

:REEK

00 EAST LONG LAKE

>UITE 300

3LOOMFIELD HILLS, MI

18304

>teve Terzolo

;terzolo@taubman.com ............................................................................................................ 
=ASHION VALLEY MALL

~IMON PROPERTY

.iROUP, L.P.

VI.S. MANAGEMENT

ASSOCIATES

?25 W. WASHINGTON

>TREET

NDIANAPOLIS, IN 46204

ustin Stein

stein@simon.com

"AUBMAN'-SHORT HILLS

!00 EAST LONG LAKE

LOAD

QUITE 300

3LOOMFIELD HILLS, MI

teve Terzolo

terzolo@taubman.com

UTIAN XINXIESHENG

OOTWEAR CO. LTD

UTIAN CITY

HI, CHINA FUJIAN

ROVINCE

itty Ca i

ittvC~fi-xinxieshen~.cn

rade

~..

ndlord

dlord

$186,831.

$180,492.

$167,976.

$149,420.4

$130,906.

Official Form 204 Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 35 Largest Unsecured Claims (on a consolidated basis) page 3
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Debtor The Walking Company Holdings, It1C. casenumber c;~k~ow~~18-
Name

Name of cred'Rar aid comp€ete ~~~e, tele~t~one number,. anc~ ~dature of the claim ;Intt'rcate if Amount ai cinsecured claim
tnaiPirrg xtldress, inctutiing zip code eFnai! aBdress of Cr~ditDr tr_.r exam~is. trati8 claim is if tl~ claim is fuA~ unsecured, fui in txity uns.~cureci

contacf a -bts, tsank i~~ns, contingent, claim amount. tf Haim is pariialiy secure, cilE in to3a1
r~raf~s~'cnal 'u11#it;uidated„cia"sn~ amounC antk aaciuctian fc~<sralue of coli~tera?' or
ser: icas, and ~:,x dispuf~i ~ s~toFf Io caiculat~e ur~ecured r~ai~tt:
'goc2rnrnerit

4 GGP ALA MOANA L.L.C.

350 N. ORLEANS STREET

SUITE 300

CHICAGO, IL 60654-1607

5 WEST FARMS MALL, LLC

AUBMAN

200 EAST LONG LAKE ROAD

SUITE 300

BLOOMFIELD HILLS, MI 4831

6 GGP -- BOISE MALL LLC

350 N. ORLEANS STREET

SUITE 300

CHICAGO, IL 60654-1607

7 RG IMP LLC

AUBMAN

200 EAST LONG LAKE ROAD

SUITE 300

BLOOMFIELD HILLS, MI 4831

8 GGP -- FASHION SHOW

350 N. ORLEANS STREET

SUITE 300

CHICAGO, IL 60654-1607

iGGP ALA MOANA L.C.

350 N. ORLEANS STREET

SUITE 300

[CHICAGO, IL 60654-1607

~'roy Benson

~troy.benson@generalgro

[wth.com

;WEST FARMS MALL, LLC

~[TAUBMAN

1200 EAST LONG LAKE

ROAD

;SUITE 300

jBLOOMFIELD HILLS, MI

teve Terzolo

terzolo@taubman.com

iGP -- BOISE MALL LLC

50 N. ORLEANS STREET

UITE 300

;HICAGO, IL 60654-1607

roy Benson

roy.benson@generalgro

~th.com

RG IMP LLC

AUBMAN

00 EAST LONG LAKE

QUITE 300

4LOOMFIELD HILLS, MI

X8304

~teve Terzolo

terzolo@taubman.com

~GP -- FASHION SHOW

.50 N. ORLEANS STREET

UITE 300

:HICAGO, IL 60654-1607

'roy Benson

roy.benson@generalgro

vth.com

Total claim, if =Deduction for l~nsecured claim
partiafiy value of I

I sEcured collateral ar i
setrrff

;Landlord ~ ~ ~ $128,570.04

ndlord

ndlord

ndlord

• • •

$120,428.3

$113, 655

$110,071.5

$108,577.

Official Form 204 Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 35 Largest Unsecured Claims (on a consolidated basis) page 4
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Debtor The Walking Company Holdings ICIC. CaSB IIUIIIbBI (if known) H-

Name

rams of creditor and camptate ~Yame, tele~phorie numi~8r, atxc4 `: Nature of the ct~im :3i~cli{gate ~f #+n~Qurtt of unsecured ct~im
maifi~~g address, including zip code email adc3re~s of ~reditar (€or exampte, trade ctairrc ss if the claim is fully unc~r~~r~ri. fill in only uttsscured

carttact idebts, l~aan~: loans: rcantingent, "claim zmcxint: 1E e?~im is partiaity sEcur~, fi1t in [Dial
` pro#ess"soe~z ciniiquiclated, cSaiin amr.~rnt.~nc~ E:eduction fac ~atue o~ cu~t~lera' ~r

'serr~ces, ai~c~ or disputed ~tofE t~:> ~atculate unsecxared claim.
g~v~mmsnt
contacts)

T t i f "f Aeti ti f ` U ~

19 GGP --GRAND CANAL SHOPS,
E

ATTHE VENETIAN

350 N. ORLEANS STREET

SUITE 300 `

CHICAGO, IL 60654-1607

"HE FORUM SHOPS

~IMON PROPERTY GROUP,

..P.

JI.S. MANAGEMENT

ASSOCIATES

!25 W. WASHINGTON STRE

NDIANAPOLIS, IN 46204

ALEV SYSTEMS, LLC

33 SOUTH MIAMI AVE

UITE 101

MIAMI, FL 33130

~GP -- CHRISTIANA MALL

50 N. ORLEANS STREET

UITE 300

HICAGO, IL 60654-1607

.iGP --GRAND CANAL

iHOPS, ATTHE VENETIAN

350 N. ORLEANS STREET

iUITE 300

~HICAGO, IL 60654-1607

troy Benson

:roy.benson@generalgro

rvth.com ..._ ................__....~._...................~....._.,,......,..~..m.~.,.........._....._._
fHE FORUM SHOPS

iIMON PROPERTY

CROUP, L.P.

VI.S. MANAGEMENT

ASSOCIATES

>_25 W. WASHINGTON

iTREET

NDIANAPOLIS, IN 46204 ',

ustin Stein

stein@simon.com .................................................................................................................:
~ALEV SYSTEMS, LLC ',

333 SOUTH MIAMI AVE ',

;UITE 101

MIAMI, FL 33130 ',

_oyd Walker ',

walker@calevsystems.co

iGP -- CHRISTIANA MALL

.50 N. ORLEANS STREET

U ITE 300

:HICAGO, IL 60654-1607

~roy Benson

roy.benson@generalgro

vth.com

;Landlord

ndlord

log

ndlord

e a ~ aim, i uc on or ~ nsecuren c aim
partial►y value e~f
securet~ ~of4aFeral or

setoff____.,_ _____,---;_ .___ ..._.. ,~_.._.s.._.___._______._..,--

j E ~ $99,940.2

$97,915.

$96,234

$92,267.

Official Form 204 Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 35 Largest Unsecured Claims (on a consolidated basis) page 5
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Debtor The Walking Company Holdings, InC. case number ~;~k~ow„~~ $-
Name'

Name o#creditor and complete same, telep#~o~re number end , {dature of fhe clairrs indicate if €~r~sofrnt o(uns~urecl ctaint
's n~att[i~g address;. inctudirzg aip code email address a(credifor ; 4tor exampEe.:'r~aa ~ciaim 7s E4 ;h~ ~. aim is fult~ unse~.ured. #tlt in onry unsRcured

con.[ac~ d~~s, L~ankt~ans. ;!can#ingent, ~?airr~;~~?iaunt. !P ~=~r~ is partially secx,r~;~, fri+:n io~ai
j `professiana~ ;iuni"tqu d$lecF,: claim ~mazint and d2ducticrn fog value crE cc~''iateral o~

•er: i~zs, and~ ar d"rsputed setoff io calculate unsecured claim.
g~~~~rnrn€nt

,

'. -0071f8C~'5t S '..

Taiai ctaim. if 'Deduction for ? Unsecured claim
~rtiai~p veiue of
secured +collateral or

23 STONERIDGE PROPERTIES LLC

SIMON PROPERTY GROUP,

L.P.

M.S. MANAGEMENT

ASSOCIATES

225 W. WASH!(VGTOfV STREET

INDIANAPOLIS, IN 46204

4 GGP -- RIDGEDALE SHOPPING

CTR. LLC

350 N. ORLEANS STREET

SUITE 300

CHICAGO, IL 60654-1607

5 GGP -- OAKBROOK SHOPPING

CENTER, LLC

350 N. ORLEANS STREET

SUITE 300

CHICAGO, IL 60654-1607

.GP -- ROUSE PARK

MEADOWS LLC

50 N. ORLEANS STREET

UITE 300

HICAGO, IL 60654-1607

_ __ sefAf~ E

FRIDGE PROPERTIES ELandlord

.LC

~IMON PROPERTY

CROUP, L.P.

✓I.S. MANAGEMENT
ASSOCIATES

!25 W. WASHINGTON

STREET

NDIANAPOLIS, IN 46204

ustin Stein

stein@simon.com

~GP -- RIDGEDALE

.HOPPING CTR. LLC

.50 N. ORLEANS STREET

QUITE 300

:HICAGO, IL 60654-1607

'roy Benson

roy.benson@generalgro

vth.com

iGP -- OAKBROOK~~---- ~ -

~HOPPING CENTER, LLC

.50 N. ORLEANS STREET

QUITE 300

:HICAGO, IL 60654-1607

~roy Benson

roy.benson@generalgro

vth.com

iGP -- ROUSE PARK

✓IEADOWS LLC
.50 N. ORLEANS STREET

UITE 300

:HICAGO, IL 60654-1607

~roy Benson

roy.benson@generaigro

vth.com

dlord

...

ndlord

$87,692.

$83,867.

$83,215.9

$82,412.9

Official Form 204 Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 35 Largest Unsecured Claims (on a consolidated basis) page 6
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Debtor The Walking Company Holdings, Inc.
Name

tame of creditoc and complefe Name, tEf&(7}iOC!@ JiUt31~}Ef, and future of the ctait~
n~ailinc~ ad<iress, ~~ctudii~g zip ~ocle ~ e~aii address ol~ ~reditar tfr~r ex2m~'.e; trace i

contac# debts, dank Yoans,
Aro€~ss9ana3
;.cL~C~S, aFif~

`ga~~mm~i~k
carrtracts}

7~WESTTOWN MALL JOINT ;WEST TOWN MALL JOINT Landlord j

VENTURE NENTURE
f

SIMON PROPERTY GROUP, iSIMON PROPERTY

L.P. ;GROUP, L.P.

M.S. MANAGEMENT IM.S. MANAGEMENT

ASSOCIATES ASSQCIATES

225 W. WASHINGTON STREET~225 W. WASHINGTON

INDIANAPOLIS, IN 46204 jSTREET

INDIANAPOLIS, IN 46204

Dustin Stein
f E

jstein@simon.com '

8 FORBES TAUBMAN ORLANDO~FORBES TAUBMAN [Landlord

FORBES CORLANDO

100 GALLERIA OFFICENTRE ;FORGES

SUITE 427 ;100 GALLERIA

SOUTHFIELD, MI 48034 OFFICENTRE

[SUITE 427

SOUTHFIELD, MI 48034

€David Forbes

dforbes@theforbescompa

~ny.com

9 GGP -- MAYFAIR PROPERTY, ~GGP -- MAYFAIR Landlord

INC. .PROPERTY, INC.

350 N. ORLEANS STREET ;350 N. ORLEANS STREET ~

SUITE 300 SUITE 300 ~

CHICAGO, IL 60654-1607 CHICAGO, IL 60654-1607

Troy Benson

troy.benson@generalgro

........................................................................................................ ~wth.com _ .............................................__ ................................. _ .....................9.......................................................................
0 AUBMAN -- INTERNATIONALTAUBMAN --

.
;Landlord

PLAZAINTERNATIONALPLAZA

200 EAST LONG LAKE ROAD ;200 EAST LONG LAKE

SUITE 300 ;ROAD ;

BLOOMFIELD HILLS, MI 48304SUITE 300

BLOOMFIELD HILLS, MI

ve Terzolo

rzolo@taubman.com

Case number p~know~~~ $-

[ntiicate i~ , AmounE nfi unsecured ctairr+

Claim is `if the ~a~irr i~ ftrli~ un ~e?~red, fi{I irz cr~ly uribect>>2~
contir~geni, ~Gaimsm~r~tlE~c~~a~m~s'partiaU;~c~~!r~i,fiiian4a#aI
unEfquidated, claim amaunf and dediicucn for ~salu~ ct cotlat~ral or
or dispt~#ed `set4if to calcu~ale unsec~~red eiain~,

Total claim, if IIeduction for Unsecured clairc;
partialty value of
secured caltateraE or

setoff

~ ( $82,055.07;

$80,188.

$79,817

$76,216.

Official Form 204 Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 35 Largest Unsecured Claims ion a consolidated basis) page 7
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

THE WALKING COMPANY HOLDINGS, Case No. 18- ( )
INC.,

Debtor.

CORPORATE OWNERSHIP STATEMENT (RULE 7007.1)

Pursuant to Federal Rule of Bankruptcy Procedure 7007.1 and to enable the Judges
to evaluate possible disqualification or recusal, the undersigned authorized officer of the above-
captioned Debtor, certifies that the following is a corporation other than the Debtor, or a
governmental unit, that directly or indirectly owns 10% or more of any class of the corporation's
equity interests, or states that there are no entities to report under FRBP 7007.1.

❑None [check if applicable]

Name: The Costen Foundation for the Art of Teaching
Address: 12100 Wilshire Blvd. #905

Los Angeles, CA 90025

Naive: The Kayne Foundation
Address: c/o Kayne Anderson Capital Advisors

1800 Avenue of the Stars, 3rd Floor
Los Angeles, CA 90067

Name: KA Sabes Investment LLC
Address: 1800 Avenue of the Stars, 3ra Floor

Los Angeles, CA 90067

ROCS SF:95858.]
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

THE WALKING COMPANY HOLDINGS, Case No. 18- O
INC.,

Debtor.

LIST OF EQUITY SECURITY I-IOLDERS

Following is the list of the Debtor's equity security holders ~~~hich is prepared in accordance with rule
1007(a)(3) for filing in this Chapter 11 Case:

Name and Last Known Address or Security Number of Kind of Interest
Place of Business of Holder Class Securities

Fred Kayne
c/o Kayne Anderson Capital Advisors

Common 4,833,015
1800 Avenue of the Stars, 3rd Floor
Los An eles, CA 90067
Richard Kayne
c/o Kayne Anderson Capital Advisors

Common 1,463,819
1800 Avenue of the Stars, 3 à Floor
Los An eles, CA 90067
Andrew Feshbach
The Walking Company Holdings, Inc.

Common 1,272,406
25 W. Anapamu
Santa Barbara, CA 93101

NOBO list —see attached

ROCS SF:95858.1
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

THE WALKING COMPANY HOLDINGS, Case No. 18- ()
INC.,

Debtor.

CERTIFICATION OF CREDITOR l~ZATRIX

Pursuant to Rule 1007-2 of the Local Rules of Bankruptcy Practice and Procedure
for the United States Bankruptcy Court for the District of Delaware, the above captioned debtor
and its affiliated debtors in possession (collectively, the "Debtors")1 hereby certify that the
CreditoN Matrix submitted herewith contains the names and addresses of the Debtors' creditors.
To the best of the Debtors' knowledge, the Creditor MatNix is complete, correct, and consistent
with the Debtors' books and records.

The information contained herein is based upon a review of the Debtors' books
and records as of the petition date. However, no comprehensive legal and/or factual
investigations with regard to possible defenses to any claims set forth in the Cre~'itoN Matrix
have been completed. Therefore, the listing does not, and should not, be deemed to constitute:
(1) a waiver of any defense to any listed claims; (2) an acknowledgement of the allowability of
any listed claims; and/or (3) a waiver of any other right or legal position of the Debtors.

1 The Debtors and the last four digits of their respective taxpayer identification numbers include: The Walking
Company Holdings, Inc. (8665); The Walking Company (2061); Big Dog USA, Inc. (5316); and FootSmart, Inc.
(9736). The headquarters and service address for the above-captioned Debtors is 25 W. Anapamu, Santa Barbara,
CA 93101.
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