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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

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

LIST OF CREDITORS HOLDING
THE THIRTY LARGEST UNSECURED CLAIMS

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
Bankruptey 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 ndicate if Claim isAmount of
and Complete and Complete Mailing Address including(Trade Debt, Bank Contingent, Claim
iMaiIing Address, [zip code of employee, agent or Loan, Government [Unliquidated, (if secured,
Including Zip Code department of creditor familiar with contract) isputed, or state value of
claim whe may be contacted Subject to Setoff | ecurity)
1. iLevi Strauss & Co. {1135 Battery St. Trade Debt $12,758,951

San Fancisco, CA 94111

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

and {413) 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).
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Name of Creditor
and Complete
Mailing Address,
Including 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

L.oan,
Government
contract)

ndicate if Claim jAmount of

(Trade Debt, Bankjis Contingent,

Unliquidated,
isputed, or

Subject to Setoff

Claim

(if secured,
state value of
security)

Wicked Fashions

222 Bruce Reynolds Blvd.
[Fort Lee, NJY 07024

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

Trade Debt

$6,054,960

Nike USA Inc.

One Bowerman Drive
Beaverton, OR 97005

Attn: Mark Parker, President
Telephone: (800) 344-6453
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

Fashion Resource
(TCL)

3151 East Washington Blvd.
[os Angeles, CA 90023
Atn: Gerard Guez, CEO
Telephone: (323) 780-8250
Facsimile: (323) 780-0751

Trade Debt

$2,652,329

Hanes Brand-Hanes
UW

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
IAttn: Richard Sutton, CEQ
Telephone: (212} 502-6098
Facsimile: (212) 268-5160

[Trade Debt

$2,578,248

VF Jeanswear Inc.

P.0. Box 21488

Greensboro, NC 27420

Attr: Bankruptey Department
Telephone: (800} 353-9692
Facsimile: (336) 332-5408

Trade Debt

32,002,818

Fansport Inc./VF
Cutdoor

2011 Fallon Drive

San Leandro, CA 94577

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

Trade Debt

$1,735,339
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Name of Credifor
and Complete
Mailing Address,

Including Zip Code

familiar with claim who may be contacted

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

Nature of Claim
(Trade Debt, Bank
Loan,
Government
coniract)

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

Amount of
Claim

(if secured,
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

11

Vanity Fair Mills Inc.

136 Madison Ave.

New York, NY 10016

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

Facsimile: (212) 725-5684

Trade Debt

$1,288,882

12.

Agron Inc.

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

Trade Debt

$1,269,258

13

Miattel Inc.

333 Continental Blvd.

Fl Segundo, CA 90245

Attn: Robert Eckert, Chairman of the
Board/CEOQ 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: 213-744-59535

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

$1,011,962

16,

Rosetti Handbags &
Accessories

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 LLC

120 W. 45th Street, 38th Floor

New York, NY 10036

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

Facstmile: (212) 768-8585

Trade Debt

5981415
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Name of Creditor
and Complete
Mailing Address,
Including Zip Code

familiar with claim who may be contacted

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

Nature of Claim

Government
contract)

(Frade Debt, Bank

is Contingent,
Unliguidated,
Disputed, or

Indicate if Claim

Subject to Setoff

Amount of
Claim

(if secured,
state value of
security)

18.

Delta Galil
USA/Wundies D

150 Meadowland Parkway, 2nd Floor
Secaucus, NJ 07094

Atn: Tom Witthuhn, CEO
Telephone: (201) 902-0053
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

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

Trade Debt

3923470

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
MFG Inc.

319 Lipscomb

Fort Worth, TX 76104

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

Trade Debt

$894,181

23.

Jockey Int'l Inc,

2300 60th Street

K enosha, WI 53141

Attt 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
Attn: Legal Department
Telephone: (212) 686-3500
Facsimile: {212) 686-4336

Trade Debt

$856,407
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Name of Creditor
and Complete
Mailing Address,
Including Zip Code

Name, Felephone Number, Fax

department of creditor familiar with
claim who may be contacted

Nature of Claim

Number, and Complete Mailing Address{Trade Debt, Bank
including zip code of employee, agent or

Loan, Government
contract)

Endicate if Claim
is Contingent,
Unliquidated,
Disputed, or
Subject to Setoff

Amount of
Claim

(if secured, state
value of
security)

25,

Hanes Brand - Socks

P.O. Box 2765

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

Trade Debt

$723,062

26.

KWDZ MFG
LLC/Knitworks

337 8. Anderson Street

Ios Angeles, CA 90033-3742
Telephone: {323) 526- 6526
Facsimmile: (323) 526-3528

Trade Debt

$722,185

27.

Stony Apparel Corp.

1500 S. Evergreen Ave.
Los Angeles, CA 90023
Telephone: (323) 981-4241
[Facsimile: (323) 981-9093

Trade Debt

$721,618

28,

The Van Heusen Co.

200 Madison Ave.
New York, NY 10016

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

|Attn: Manny Chirico, Chairman and CEO
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

$678,082

30,

Combine
International

354 Indusco Court

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

Trade Debt

$674,538
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

MERVYN’S LLC,
a California limited liability company

Debtor.

} Chapter i1

)
} Case No. 08- ( )
)
)
)

MERVYN’S LLC’S STATEMENT
PURSUANT TO FEDERAL RULE OF BANKRUPTCY PROCEDURE 1007( a)(1)

For its Statement Pursuant to Federal Rule of Bankruptcy

Mervyn’s LLC, a California Jimited

Mervyn’s LLC, a Delaware limited liability company,

of any class of the Debtor’s equity interests.

Dated: July 29, 2008
Wilmington, Delaware

RLF1-3306325-1

Procedure 1007(2)(1),

liability company (the “Debtor”), respectfully represents that

directly or indirectly owns 10% or more

Respectfully submitted,

B e}, N7 A
Mark D. Collins (No. 2981)
Daniel J . DeFranceschi (No. 2732)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square
920 North King Street
Wilmington, Delaware 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701

and

Howard S. Beltzer

Wendy S. Walker

MORGAN, LEWIS & BOCKIUS LLP
101 Park Avenue

New York, New York 10178
Telephone: (212) 309-6000
Facsimile: (212) 309-6001

Proposed Attorneys for the Debtors and
Debtors-in-Possession
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MERVYN'S LLC

‘Written Consent
of the Managing Member
as of July 27, 2008

In conformity with the Beverly-Killea Limited Liability Company Act and the Limited Liability
Company Agreement of Mervyn's LLC, & Califomia limited liability company (the “Company™), the
undersigned, being the Managing Member of the Company (the "Managing Member"), hereby consents
in writing to and adopts the following sesolutions and takes the following actions with the same force and
offect as if such resolutions had been duly adopted and such actions duly taken at a meeting of the
Managing Meniber duly called and convened for such purpese on the date first set forth above, with a full

quoritm present and actitig throughout:

Bankrapiey Resolutions

WHEREAS, it has been proposed that each of the Company, the Managing Member, and
Mervyn's Brands, LLC, a Minnesota limijted liability- company and a whoily-owned
subsidiary of the Company ("Mervyn's Brands”), seek reltief 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 the Company and Metvyn's Brands
negotiate and entef into that certain Ratification and Amendment Agreement (the "DIP
Agreement”), to be dated on or about July 28, 2008, by and among Wachovia Capital
Finanice Corporation (Western) (the "Agent"), as successor o Congress Financial
Corporation (Westémn), 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 DIF Agreement) as lenders (the "Lenders™), the Lenders, the Company,
as borrowet, and Mervyn's Brands, as guarantor, whereby, among other things, the Agent
and the Lenders agree to make certain loans and adyances and fo provide other financial
and credit aceommedations to the Company following the filing of the voluntary petitions -
under the Bankruptcy Code by the Company and Mervyn's Brands; and

WHEREAS, the Company Management Board of the Managing Member has deemed it
desirable and in the best interest of the Company and the Managing Member
(collectively, the "Mervyn 's Companies™), and each of thern, their creditors, their pquity
holders, and other interested parties, that each of the Mervyn's Companies be 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 Conipanies, & voluntary petition for relief
under Chapter 11 of the Bankruptcy Code (the "Petition") in the United States

Bankruptoy Court for the District of Delaware (the "Bankruptey Court");

DEB1/619984083
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NOW, THEREFORE, BE IT RESOLVED, that the DIP Agreement, in substantially
the form attached hereto as Exhibit A, be, and it hereby is, approved, and the President,
Chief Opetating Officer, Chief Financial Officer, Executive Vice President, Senior Vice
President, Vice President, General Counsel, Secretary, Assistant Secretary, Treasurer, or
Assistant Treasurer of the Company (pach, an "Authorized Offices”, and collectively, the
" Avithorized Officers™ be, and each of them, with full anthority to act without the others,
hereby is, authorized, empowered, and directed to execute, deliver, and perform the DIP
Agreement, in the naie and on behalf of the Company, with such changes therein and
additions and arhendments thereto and to any other documents related to or described in
the DIP Agreement as such Authorized Officer or Authorized Officers shall approve,
such Authotized Officer's or Authorized Officers' delivery thereof to be conclosive
evidence of such appraval and approval of the Managing Member; and

FURTHER RESOLVED, that the Company be, and it hereby is, authorized,
empoweted, and directed to perform its obligations under the DIP Agreemient; and

FURTHER RESOLVED, that the Authorized Officers be, and gach of them, with fufl
authority to act without the others, hereby is, authorized, empowered and directed to
prepare, execute and deliver, in the name and on behalf of the Company, such decuments,
letters, certificates, and other written instruments zs may be necessary or appropriatc in
connection with the Company's execution, delivety, and performance of the DIP
Agreemenit and any other documents related thereto or described therein; and

FURTHER RESOLVED, that in the judgment of the Managing Member, it is desirable
and in the best interest of the Company, its creditors, its equity holders and other
interested parties, that the Company be, and it hercby is, authorized, empowered, and
directed to file, at such time as it is deemed necessary by the appropriate officets of the
Company, the Petition and any other ancillary documents in the Bankruptcy Court; and

FURTHER RESCLVED, that the Authorized Officers be, and cach of them, with full
authority to act without the others, heteby is; authotized, 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 t0 be filed with the Bankruptcy Court and (if)
to perform any and all such acts as afe reasonable, advisable, expedient, convenient,
proper, of necessary, in the discietion of the Authorized Officers, to effect any of the
foregoing; and

FURTHER RESOLVED, that the Authorized Officers, und 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 the Company, to excoute,
verify and file or cause to be filed all petitions, schedyles, 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 hepeby 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 servicés to, and to represent, the Company in connection with such
proceedings and ait other related matters in connection therewith, on sach terms as the

DB1/61598408.3 2
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Authorized Officers, and such other officers as they. shall from time to time desipnate
shalt approve; and

FURTHER RESOLVED, that the Autliorized 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 fo retain Miller Buckfire & Co., LLC ("Miller Buckfire" and together with
Morgan Lewis and Richards, Layton, the "Professionals”y to render financial apd
restructuring advice and services to, and fo represent, the Company in connection with
such proteedings and all other related matters in cohnection therewith, on siich 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 tiine to time designate, be, and each of them acting alone hereby s, authorized
and directed 1o retain on behalf of the Company 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, atid each of them acting alone heieby is, authofized
and empowered on behalf of, end in the name of, the Company 1o execute a plan of
reorganization under Chapter 11 of the Bankruptey Code, including amy and ali
modifications, supplements, and amendments thereto, and to cause the saie 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 hercby 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 catry out the intent and accomplish the purposes of the
reselutions adopted herein; and )

FURTHER RESOLVED, that all acts lawfully done or actions Jawfully taken by any
‘member, manager, director, or officer of the Company or any of the Professionals in
connection with the reorganization or liquidation of the Company or any matter related
thereto, or by virtue of these resolations be, arid they hereby are, in all respects ratified,
confirmed and approved; and

FORTHER RESOLVED, the Authorized Officers, and such other officers as they shail
from time 1o tine 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 Company, to amend,
supplement, or othefwise modify from time to time the terms of any documerits,
certificates, instruments, agreements, or ofher writings referred to in the foregoing
resclutions; and

FURTHER RESOLVED, that any and all actions of any membeér, manager, officer, of
director of the Company 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
respeets.

DBI61998408 3 3
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Genersl liesoluﬁons

FURTHER RESOLVED, that the officers of the Compaity be, and gach of them hereby
is, authorized and empowered, in the name and on behalf of the Company, to make ali
such arrangements, to do and perform all such acts and things, and to execute and deliver
atl such officers’ certificates and such other instruments and docuinents as they may deem
apprepriate in order to effectuate fully the purpose and intent of cach 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.

[REMAINDER OF PAGE INTENT’IONALLY.LEPT BLANK]

DB1/61998408.3 4
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WITNESS the due execution hereof.

I

Name Ifl't?
Tltle x 5&'(9

(Signature Page to Written Conscut of the Managing Member of Mervyn's LLC]



