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AFFIDAVIT OF STEPHEN DARR, CHIEF FINANCIAL OFFICER OF VALUE CITY
DEPARTMENT STORESLLC AND CERTAIN OF ITSAFFILIATES,
IN SUPPORT OF CHAPTER 11 PETITIONSAND FIRST DAY PLEADINGS

STATE OF MASSACHUSETTS )
COUNTY OF SUFFOLK g >

I, Stephen Darr, of full age, being duly sworn, state that the following is true and
correct to the best of my knowledge, information and belief:

1 | am Chief Financial Officer (“CEQ”) and Chief Accounting Officer
(“CAQ”) of Value City Department Stores LLC (“VCDS’ and together with its affiliates,
“Value City” and/or the “Company”), alimited liability company organized under the laws of
Ohio. | became an employee of Value City, effective October 26, 2008. From June 2008 to
October 25, 2008, | served as the Interim CFO and CAO of the Company pursuant to that certain

letter agreement (the “Mesirow Contract”), dated January 22, 2008, by and between VCDS and

Mesirow Financial Interim Management, LLC (“MFEIM").
2. Under the Mesirow Contract, the Debtors engaged MFIM, a subsidiary of
Mesirow Financial Holdings Inc., and retained certain professionals, specifically James Feltman

and myself, provided by MFIM. Following MFIM’s engagement, James Feltman, a Senior
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Managing Director of MFIM, served as Interim Chief Executive Officer (“CEQ”) of the Debtors
from January 22, 2008 to October 25, 2008. Mr. Feltman was formally appointed President of
each of the Debtors on October 15, 2008. Mr. Feltman also served as a member of the corporate
Debtors boards of directors following the VCDS Acquisition (defined below) beginning on
January 22, 2008. On October 25, 2008, Mr. Feltman resigned from the Company’ s boards of
directors. On October 25, 2008, MFIM’ s retention was formally terminated, and Mr. Feltman
became an employee and continues to serve as the CEO and President, of the Debtors.*

3. Upon information and belief, Mesirow Financial Holdings, Inc. isthe sole
member of VCDS Acquisition Holdings, LLC, which owns thirty percent of the outstanding

equity of VCHI Acquisition Co. (“V.C Acquisition”), one of the Debtors. Inturn, VC

Acquisition owns eighty-one percent of the outstanding equity in Vaue City Holdings, Inc.
(“*VCHI"), dso aDebtor. The remaining seven Debtors in these cases are direct or indirect
subsidiaries of VCHI.

4, In my capacity as CFO and CAO, | am familiar with the day-to-day
operations, business and financial affairs of VCDS and the other debtors and debtorsin

possession in the above-captioned cases (collectively with VCDS, the “Debtors’).>

Although Mr. Feltman and | are employees of the Debtors and will be compensated directly by the Debtors,
Mr. Feltman and | will continue to be employees of MFIM and Mesirow Financial Consulting, LLC, an
affiliate (“MEC™), and will continue to provide servicesto other clientsin such roles. Mr. Feltman and |
will also be required to turn over any compensation received from the Debtors to MFIM, pursuant to the
terms and conditions of our employment agreements with MFIM and MFC, unless otherwise agreed.

The last four digits of the taxpayer identification numbers of the Debtors follow in parentheses: (i) Value
City Holdings, Inc. (1391); (ii) Value City Department Stores LL C (7166); (iii) Vaue City Department
Stores Services, Inc. (6819); (iv) Value City of Michigan, Inc. (1407); (v) Gramex Retail Stores, Inc.
(7418); (vi) GB Retailers, Inc. (1404); (vii) J.S. Overland Délivery, Inc. (0097); (viii) Retail Ventures
Jewelry, Inc. (4549); and (ix) VCHI Acquisition Co. (7390). Each of the Debtors has a mailing address of
3241 Westerville Road, Columbus, OH 43224,
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5. On the date hereof (the “Petition Date”), VCDS and each of the other
Debtors filed voluntary petitions for relief under chapter 11 of title 11 of the United States Code

(the “Bankruptcy Code”). The Debtorsintend to continue in the possession of their respective

properties and the management of their respective businesses as debtors in possession. In order
to enable the Debtors to operate effectively and to mitigate the adverse effects of the chapter 11
filings, the Debtors have requested various types of relief in “first day” applications and motions

(the“Eirst Day Motions”) filed with the Court concurrently herewith, including a motion

seeking to have the Debtors' chapter 11 cases consolidated for procedural purposes and jointly

administered (the “Joint Administration Motion”).

6. | submit this affidavit pursuant to Rule 1007 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules’) and Rule 1007-2 of the Local Bankruptcy

Rules for the Southern District of New Y ork (the “Local Rules’): (a) in support of the relief
requested in the First Day Motions; (b) to explain to the Court and other interested parties the
circumstances that compelled the Debtors to seek relief under the Bankruptcy Code; and (c) to
provide certain information required by Local Rule 1007-2. Except as otherwise indicated, al
facts set forth in this affidavit are based upon my persona knowledge and the knowledge | have
acquired from those who report to me, my review of relevant documents, or my opinion based
upon experience, knowledge and information concerning the Debtors operations and financial
condition. If called upon to testify, | could and would testify competently to the facts set forth
herein. | am duly authorized to submit this affidavit.

7. Part | of this affidavit provides background with respect to the Debtors
businesses and capital structure. Part |1 sets forth the relevant facts in support of the Debtors

First Day Motions. Part 111 outlines the information required by Local Rule 1007-2.
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BACKGROUND

[. The Debtors Business

8. On the date hereof (the “Petition Date"), each of the Debtors filed with
this Court avoluntary petition for relief under the Bankruptcy Code. The Debtors continue to
operate their businesses and manage their properties as debtors in possession pursuant to sections
1107(a) and 1108 of the Bankruptcy Code. As of October 20, 2008, an ad hoc committee of

unsecured creditors (the “Ad Hoc Committee”’) was formed and has been active. No officia

committees have been appointed in these cases.

0. The Debtors operate afull-line, value-price retailer carrying men’s,
women’s and children’ s apparel, accessories, jewelry, shoes, home fashions, electronics and
seasonal items. The Debtors (and their predecessors) have operated stores in the Midwest, Mid-
Atlantic and Southeastern United States for over 80 years. The Debtors stores have traditionally
been filled with a wide assortment of designer, department, discount and specialty store deals at
prices substantially lower than competing department and discount stores. The Debtors operate
in an increasingly competitive discount retail market that includes stores such as TJ Maxx,
Burlington Coat Factory, Big Lots, Kmart, and Marshall’s, and which has dramatically been
affected by the recent economic downturn and its effect on consumer confidence. The Debtors
have striven to separate their businesses from their competition by offering name brand products
at value-based discount prices. These brand names include Black and Decker, Sunbeam,
Caphalon, Sanyo, RCA, Rubbermaid, Cuisinart, Kitchen Aid, Nike, New Balance, Rockport, Liz
Claiborne, Calvin Klein, Joseph Abboud, Vidal Sassoon, Hanes and many others.

10.  The Debtors’ main operations are conducted out of their headquartersin
Columbus, Ohio and their buying officesin New York, New York. As of October 15, 2008, the
Debtors employed over 4,500 employees, over 4,000 of whom were hourly employees, and a
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small percentage of whom were union members. The Debtors currently operate out of sixty-six
open stores in Delaware, Georgia, Illinois, Indiana, Kentucky, Maryland, Michigan, Missouri,
New Jersey, Ohio, Pennsylvania, Tennessee, Virginiaand West Virginia, two distribution centers
(aFlat Apparel Distribution Center and a Hanging Apparel Distribution Center), and five
warehouses. Eighteen additional stores and warehouses are currently “dark” and the related
|eases have been marketed to potential assignees prior to the commencement of these cases.
Two stores are part of the Burlington Transaction (defined below), but have yet to be taken over
by Burlington (defined below).

11. For the seven months ending August 31, 2008, the Debtors recorded net
sales of approximately $288,542,992, and incurred net losses of $70,041,247.

[I1.  Company History

12.  Vaue City department stores first opened their doors in Columbus, Ohio,
in 1917. From 1917 through theinitial public offering of Value City Department Stores, Inc. on
June 18, 1991, Value City department stores operated as a division of Schottenstein Stores
Corporation (“SSC”).

13. In 2003, as aresult of a corporate restructuring of SSC, Value City
Department Stores, Inc. became awholly-owned subsidiary of Retail Ventures, Inc. (“*RV1"),
which owns the Filenes Basement and DSW Shoes retail chains and is indirectly owned by SSC.
The restructuring was completed through a merger with RV1, in which common shares of Value
City Department Stores, Inc. were exchanged for an identical number of common shares of RVI.
In December 2004, Value City Department Stores, Inc. merged with and into VCDS, a newly
created, wholly-owned subsidiary of RVI.

14. In late 2007, RVI announced that it was pursuing strategic aternatives for

the reorganization of Value City. As part of thisreorganization effort, VCDS and certain of its
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affiliates entered into an agreement with Burlington Coat Factory Warehouse Corporation
(“Burlington™) and SSC to assign or sublease up to 24 locations, with the affected stores to close
their operations on or before the end of March 2008 (as amended, the “Burlington
Transaction”). This March 2008 date has since been extended for several stores. The original
aggregate purchase price was $25 million, of which $16 million was to be paid by Burlington.
Through an agreement with Tiger Capital Group, LLC (“Tiger”), the Company has commenced
and/or concluded store-closing, liquidation and/or other promotional type sales (“GOB Sales’) at
the vast majority of stores covered by the Burlington Transaction.

15. On January 23, 2008, VCHI Acquisition Co., a newly formed entity
owned by VCDS Acquisition Holdings, LLC, Emerald Capital Management LLC and Crystal

Value, LLC, acquired an indirect 81% interest in VCDS from RV1 (the “VCDS Acquisition”).

RV continuesto indirectly own 19% of VCDS. To facilitate the change in ownership and
operation of the Company, RV agreed to provide or arrange for the provision of certain
transition services principally related to information technology, finance and human resources to
VCDSfor aperiod of one year, subject to extension by agreement of the parties (the“ Transition

Services Agreement”). VCDS has continued to operate under the “Value City” name and all

related trademarks and trade names were transferred as part of the VCDS Acquisition.

IV. TheDebtors Capital Structure

@ The Prepetition Credit Agreement

16.  The Debtors are parties to that certain Credit and Security Agreement (as

amended, the “ Prepetition Credit Agreement”), dated as of January 23, 2008, by and among

VCDS, asthe Lead Borrower, Gramex Retail Stores, Inc., Value City of Michigan, Inc., GB
Retailers, Inc., and Retail Ventures Jewelry, Inc., as Borrowers (the “Borrowers’); Vaue City
Holdings, Inc., J.S. Overland Delivery, Inc., and Value City Department Stores Services, Inc., as
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Guarantors (the “Guar antors’); Nationa City Business Credit, Inc., as Administrative Agent
and Collateral Agent (“National City” and/or the “Agent”); Wells Fargo Retail Finance, LLC,
as Co-Agent (the“Co-Agent”); National City Bank, asL/C Issuer and Lead Arranger (“NCB”);

and certain other lenders (together with National City and NCB, the “Prepetition L enders’).

17.  The Prepetition Credit Agreement is comprised of two components: (a) a
revolving credit facility of up to $75 million with a borrowing base tied to certain credit card

receivables, eligible inventory, and GOB inventory (the “Prepetition Revolver”); and (b) certain

letters of credit not to exceed $20 million in the aggregate (the “ Prepetition L/Cs’). Asof

October 19, 2008, approximately $26 million was outstanding under the Prepetition Revolver,
and approximately $10.5 million in Prepetition L/Cs had been issued.

18.  Amounts outstanding under the Prepetition Credit Agreement are secured
by afirst priority security interest in all or substantially all of each of the Borrowers' and
Guarantors' (@) accounts; (b) inventory; (c) equipment and fixtures; (d) other goods; (€) general
intangibles, payment intangibles and intellectual property; (f) investment property and security
entitlements; (g) deposit accounts, and monies credited by or due from any financial institution
or any other depository; (h) rights as a consignor, consignee, unpaid vendor, mechanic, artisan or
other lienor, including stoppage in transit, setoff, detinue, replevin, reclamation and repurchase;
(i) instruments, letter of credit rights, supporting obligations, documents, policies and certificates
of insurance, chosesin action, and chattel paper; (j) certain commercial tort claims; (k)
accessions to, substitutions for, and all replacements, products and proceeds of property,
including proceeds of insurance policies insuring such property, and proceeds of any insurance,
indemnity, warranty or guaranty; (1) books, records, and other property (including credit files,

programs, printouts, computer software (owned by such person or in which it has an interest),
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and disks, magnetic tape and other magnetic media, and other materials and records) pertaining
to any such above-referenced property; and (m) to the extent not otherwise included above, other

tangible and intangible personal property (collectively (a)-(m), the “Prepetition Collateral”).

(b)  Trade Debt

19.  Asan operator of achain of department stores, the Debtors purchased
inventory from over 1,000 vendors. The Debtors have historically purchased merchandise under
normal purchase commitments in the ordinary course of business.

(© Value City Ownership

20. As described above, RVI owns a 19% interest in Value City Holdings,
Inc., which directly owns 100% of the outstanding interestsin VCDS. Each of J.S. Overland
Delivery, Inc., Vaue City of Michigan, Inc., Gramex Retail Stores, Inc., and Retail Ventures
Jewelry, Inc. isadirectly wholly-owned subsidiary of VCDS. Value City Department Stores
Services, Inc. and GB Retailers, Inc. are directly wholly-owned subsidiaries of Vaue City of
Michigan, Inc.
V. EventsLeading to Chapter 11

21.  Vaue City has experienced declining sales and profitability over the last
severa years. Latein 2007, RVI announced that it was exploring aternatives for restructuring
Value City. Since December 2007, Value City has closed over seventy-five stores across the
country through a series of out of court GOB Sales. As part of this process, Vaue City entered
into the Burlington Transaction for the assignment and/or sublease of approximately twenty-four
store leases. Other leases have been dealt with through arrangements with lessors and other third
parties. The purpose of these store closings was to significantly cut back on operating costs and
to realize profits generated from the assignment of valuable leases and to eliminate burdensome

arrangements. In early 2008, RV sold 81% of itsinterest in the Debtors as part of the VCDS
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Acquisition. The VCDS Acquisition was intended to permit the Debtors to eliminate certain
inter-company debt and to conduct an operational restructuring under new management. During
the first half of 2008, the Company’s new management initiated an operational restructuring
through the closing of an additional thirty-six stores, the purchasing of designer name
merchandise for sale throughout the Debtors’ stores, and the repayment of outstanding
obligations that significantly threatened the Debtors operational capabilities at that time.

22. During the Summer of 2008, in an effort to continue their operational
restructuring, the Debtors sought to obtain additional financing under the Prepetition Credit

Agreement and to increase their borrowing limit to $90 million (the “Prepetition Credit

Agreement Amendment”). Aspart of these negotiations, the Debtors sought to increase their

cash liquidity, which the Debtors accomplished through the sale of a number of leases, including
certain arrangements in which the purchaser licensed back to the Debtors the rights to operate the
relevant stores.®> The gross purchase price for the sale of the Debtors’ leases was approximately
$20 million, which significantly increased the Debtors' liquidity and facilitated the execution of
the Prepetition Credit Agreement Amendment. Unfortunately, these financing transactions
coincided with avariety of external economic factors which have led to asignificant declinein
the Debtors' profitability and liquidity.

23.  Among those external factors are declines in the housing market and the
tightening of the credit markets, which have led to a decline in consumer discretionary spending

and tightening of credit terms by the Debtors' suppliers and factors. The decline in consumer

The majority of the lease sales were to Schottenstein Stores Corporation. Another sale-license back
arrangement was consummated between the Debtors and Little Ferry Acquisition, LLC. Upon information
and belief, certain insiders of the Debtors may have interestsin Little Ferry Acquisition, LLC.
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discretionary spending, coupled with increasing gasoline prices and increasing unemployment
rates, has decimated the Debtors' core market.* Without sufficient liquidity, the ability of the
Debtors to maintain an uninterrupted flow of merchandise into the stores and to service their debt
under the Prepetition Credit Agreement has been severely negatively impacted. Because
availability under the Debtors Prepetition Credit Agreement istied to, among other things, the
level of inventory maintained by the Debtors in their stores and distribution centers, and their
ability to purchase additional inventory istied to their credit terms, the Debtors were unable to
maintain sufficient levels of inventory for their operations to continue at profitable levels.

24.  After several weeks of negotiations, on September 25, 2008, the Debtors

entered into aforbearance agreement (the “ For bear ance Agreement”) with the Agent, pursuant

to which the Prepetition Lenders, the Agent, and the Co-Agent agreed to forbear from exercising
certain of thelir rightsin respect of certain defaults and events of default existing under the
Prepetition Credit Agreement. Pursuant to the terms of the Forbearance Agreement, the Debtors
agreed to conduct GOB Sales at an additional twenty-nine stores, and to comply with an agreed
budget. Since then, worldwide credit and equity markets have experienced virtually
unprecedented declines, and the resulting decline in consumer confidence has negatively
impacted sales throughout the retail industry. Partially as aresult of these factors, the Debtors
were unable to maintain the revenue level s necessary to comply with the Forbearance
Agreement, and the Prepetition Lenders notified the Debtors on October 13, 2008, that the

Debtors were in default under the Forbearance Agreement. These cases ensued.

Approximately twenty retailers have sought chapter 11 relief in the past year after struggling in the current
economic market—one quarter of those retailers filed for chapter 11 relief in the last few months.
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25. In order to maximize recoveries to partiesin interest in these cases, the
Debtors believe they must seek to continue to close stores and conduct GOB Sales. Accordingly,
on or shortly after the Petition Date, the Debtors intend to file amotion to assume their
prepetition agreements with Tiger to assist the Debtors with continuing the GOB Salesin
substantialy all of the Debtors’ remaining stores. The Debtors believe that closing the
remaining stores and conducting GOB Sales and |ease dispositions are the most effective waysto
maximize value for their estates and creditors.

SUMMARY OF FIRST DAY MOTIONS’

26. In order to enable the Debtors to operate effectively and to mitigate the
adverse effects of seeking protection under the Bankruptcy Code, the Debtors have filed, or will
file upon scheduling of afurther hearing by this Court, the motions described below.

27.  Inconnection with the preparation for these bankruptcy cases, | have
reviewed each of the First Day Motions referenced below. The First Day Motions were prepared
with my input and assistance, or the input and assistance of employees working under my
supervision. | believe the information contained in the First Day Motionsis accurate and correct.
As set forth more fully below, | believe that the entry of orders granting the relief requested in
these motions and applicationsis critical to the Debtors' ability to preserve the value of their
estates and assist in their efforts to wind down their businesses.

l. Motions Related to Case M anagement

@ Joint Administration Motion

Capitalized terms used but not defined in this section have the meanings given them in the relevant First
Day Mation.
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28.  The Debtors seek the joint administration of their chapter 11 cases, 9in
total, for procedural purposesonly. | believe that it would be far more practical and expedient
for the administration of these chapter 11 casesif the Court were to authorize their joint
administration. Many of the motions, hearings, and other matters involved in these chapter 11
cases will affect all of the Debtors. Hence, joint administration will reduce costs and facilitate
the administrative process by avoiding the need for duplicative notices, applications, and orders.
Doing so will not only be more efficient, but also will allow the process to be unencumbered by
the procedural problems normally attendant to the administration of separate, albeit related,
chapter 11 cases. Moreover, no prejudice will befall any party by the joint administration of the
Debtors' cases, astherelief sought herein is solely procedural and is not intended to affect
substantive rights.

(b) Motion to Approve the Form and Manner of Notice

29.  To easethe administrative burden of these cases on the Debtors' estates,
the Debtors request relief regarding creditor lists and the form and manner of notice in these
cases. The Debtors request entry of an order: (a) authorizing the Debtorsto (i) utilize an
electronic list of creditors (without claim amounts) in lieu of filing aformatted creditor matrix,
(ii) file a consolidated list of the creditors holding the fifty (50) largest unsecured claims instead
of separate top 20 lists, and (iii) approve the form and manner of notice of the commencement of
these chapter 11 cases, aswell asall other noticesto creditors and other partiesin interest; and
(b) establishing and limiting notice, service, and electronic service procedures.

30. | believethe utilization of the Limited Service List and the Electronic
Service Procedures will save the Debtors hundreds of thousands of dollarsin mailing and

duplicating costs over the course of these cases, while still providing due and sufficient notice of
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the particular matter before the Court. Therefore, | believe that the relief requested will reduce
the administrative costs of these cases and is in the best interest of these estates.

(c) Schedules Extension Motion

31.  The Debtorsrequest, pursuant to section 521 of the Bankruptcy Code and
Bankruptcy Rule 1007(c), an extension of time to file their: (a) schedules of assets and liabilities;
(b) schedules of current income and expenditures; (¢) schedules of executory contracts and
unexpired leases; and (d) statements of financial affairs.

32.  While the Debtors are mobilizing their employees to work diligently and
expeditiously on the preparation of their schedules and statements of financial affairs, resources
are strained. The Debtors are alarge enterprise with over ten thousand potential creditors and
nearly one hundred leases. The Debtors' focus over the past few weeks has been to prepare these
cases for filing, to secure the postpetition debtor in possession financing, and ensure a smooth
transition into chapter 11. In view of the amount of work entailed in compl eting the schedules
and statements and the competing demands on the Debtors' employeesto assist in the efforts to
stabilize business operations during the initial postpetition period, the Debtors will likely not be
able to properly and accurately complete their schedules and statements within the time period
imposed under the applicable procedural rules. Therefore, the Debtors are requesting a sixty (60)
day extension of the applicable time period.

33.  Accordingly, | respectfully submit that ample cause exists for the
requested extension for filing their statements and schedules of financial affairs.

. Applications and Motions Related to the Retention of Professionals

@ Application to Employ and Retain Willkie Farr & Gallagher LLP

34.  Concurrently herewith, the Debtors have filed a motion to retain Willkie
Farr & Gallagher LLP (“WE& G”) as bankruptcy counsel with regard to the filing and
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administration of these chapter 11 cases. On or about October 31, 2007, WF& G was retained by
the Debtors to represent them in connection with general restructuring matters. The Debtors
desire to employ WF& G to continue to provide such restructuring advice as is necessary and
requested by the Debtors, and to provide advice in other areas of the law, including but not
necessarily limited to, real estate, corporate finance, employee benefits, and litigation.

35. | understand that WF& G’ s attorneys have extensive experience and
knowledge in the fields of debtors and creditors’ rights, debt restructuring and corporate
reorganizations, tax, employee benefits and commercial litigation, among others. In addition,
WF& G has become familiar with the Debtors’ operations and business as a result of the services
it provided to the Debtors prior to the commencement of these cases. Accordingly, | believe that
WF& G iswell-qualified to represent the Debtors in these chapter 11 cases.

(b) Appointing Epiq Bankruptcy Solutions, LL C as Agent of the Court

36.  Concurrently herewith, the Debtors filed an application to retain Epiq
Bankruptcy Solutions, LLC (“EPIQ”) asthe notice, claims, and balloting agent for the Debtors’
chapter 11 cases. | believe that the retention of EPIQ is critical because of the large number of
creditors identified in these cases.

37. | understand that EPIQ is a claim management firm with extensive
experience in noticing, claims processing, balloting, and other administrative tasks in chapter 11
cases. Given the need for the services described above and EPIQ’ s expertise in providing such
services, | believe that retaining EPIQ will expedite service of notices, streamline the claims
administration and balloting processes, and permit the Debtors to focus on their reorganization

efforts.
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(c) Motion to Authorize the Employment of Ordinary Course Professionals

38. In the ordinary course of their business prior to the Petition Date, the
Debtors retained certain professionals to provide, among other services, legal and accounting

advice and services (the “OCP Professionals’). The Debtors seek authority to retain and, up to

certain limits, pay the OCP Professionals without the submission of separate retention
applications and the issuance of separate orders approving the retention of each such individual
professional.

39. | believethat the retention of these OCP Professionalsisvital to the
Debtors' business, and, therefore, the relief requested isin the best interest of the Debtors
creditors and parties in interest.

[I1.  Motions Related to Financing Oper ations

@ Motion to Authorize Debtor in Possession Financing

(i) Debtor in Possession Financing and Use of Cash Collateral

40.  The Debtors seek authority to enter into a debtor in possession financing
facility, grant senior liens, superpriority administrative expense status, use cash collateral,
provide “ adequate protection” to prepetition lenders and schedule afinal hearing with respect to
therelief requested, al as more fully described in the motion. The Debtors intend to finance
ongoing operations of their business during these cases through a senior secured, superpriority

debtor-in-possession credit agreement (the “DIP Credit Agreement”) with National City

Business Credit, Inc., as Administrative Agent and Collateral Agent, Wells Fargo Retail Finance,
LLC, as Co-Agent, and the Lenders party thereto. The DIP Credit Agreement provides for
extensions of credit up to atotal committed amount of $40,000,000.00, in accordance with the

terms and conditions of the DIP Credit Agreement.
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41.  The Debtors request that they be authorized to use all proceeds of the sale
or other disposition of the Collateral, including proceeds from the GOB Sales and Cash
Collatera: (a) first, to permanently reduce and repay al Prepetition Debt outstanding under the
Prepetition Credit Agreement, and (b) second, to repay the DIP Obligations in accordance with
the terms and conditions of the DIP Credit Agreement, and in accordance with an agreed budget.

42.  Asset forth above, the Debtors' prepetition secured debt consists of
obligations under the Prepetition Credit Agreement, which are guaranteed by certain of the
Debtors and are secured by afirst priority security interest in the Prepetition Collateral.

43. Due to the constriction or elimination of existing trade credit and
restrictions on availability under their Prepetition Credit Agreement, the Debtors have been and
are unable to replenish inventory in their stores and continue to pay operating expenses. Defaults
under the Prepetition Credit Agreement have left the Debtors with no access to capital to
purchase new merchandise for their stores. These circumstances, together with the current
unprecedented and unexpected distress in the financial markets, created considerable uncertainty
and unease among the Debtors' lenders, vendors, customers and employees. Immediate and
decisive action isrequired to preserve the value of the Debtors' assets for the benefit of the
Debtors estates and their creditors.

44, In response to the Debtors' deteriorating financial performance,
management took decisive action to restructure the Debtors operations and reduce their overall
cost structure. Under the guidance of their new management, the Debtors undertook to reassess
their business strategy and significantly improve their systems and controls, specifically in the

areas of merchandising, advertising, sales, and operations. However, due to the external factors
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noted above, the Debtors were unable to generate the kind of sales that are needed to enhance
their liquidity position.

45, In order to conduct GOB Salesin an orderly manner, the Debtors need
sufficient liquidity. Interruption of the GOB Sales in progress may severely impede the Debtors
ability to maximize returns. Accordingly, the Debtors have an immediate need for accessto the
DIP Credit Agreement and the use of Prepetition Collateral, including any Cash Collaterd, in
order to, among other things, permit the orderly sale of their business by paying employees,
preserving the values of their assets to the extent possible, and funding these cases. The Debtors
believe that such financing and the use of the Prepetition Collateral and Cash Collateral will
enable them to maximize recoveries to their stakeholders.

46. Moreover, access to such financing and the use of Cash Collateral is
necessary to enable the Debtors to immediately maintain the values of the merchandise in their
stores, and otherwise to avoid immediate and irreparable harm to the Debtors.

(i)  Adegquate Protection

47. In exchange for the Debtors' use of the Prepetition Collateral, the Debtors
have agreed to provide certain adequate protection to the Prepetition Lenders, as the holders of
secured claims that will be primed to secure the obligations under the DIP Credit Agreement. To
that end, the Debtors and the Prepetition Lenders have negotiated, and the Debtors request that
the Court approve, as of the Petition Date, certain protections of the Prepetition Lenders
interests in the Collateral from any diminution in value, including from the incurrence of the DIP
Credit Agreement, the use of the Cash Collateral and the imposition of the automatic stay

pursuant to section 362 of the Bankruptcy Code.
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48. Such protections include, among other things, granting the Prepetition
Lenders (i) replacement liensin all Collateral (subject to certain interests and the Carve Out, as
set forth in the Interim Order), (ii) superpriority administrative claims under section 507(b) of the
Bankruptcy Code (subject to the Carve-Out), (iii) the Adequate Protection Payments, and (iv) the
Prepetition Indemnity Account.

49, It is my understanding that the Prepetition Lenders and the DIP Lenders
have consented to the foregoing Adequate Protection arrangements.

(@iii)  Alternativesto the DIP Credit Facility

50. It is my understanding that the postpetition financing proposal submitted
by the DIP Lendersis the best available under these circumstances and that entry into the DIP
Credit Agreement isin the best interests of the Debtors and their estates. Substantially all of the
Debtors' assets are encumbered by the liens and security interests securing the Debtors
obligations under the Prepetition Credit Agreement. Thus, absent payment in full of the
obligations owed under the Prepetition Credit Agreement, the Debtors would be required to
attempt to “prime” the liens of the Prepetition Lenders.

51.  Asabankruptcy filing became unavoidable, the Debtors determined that
obtaining post-petition financing in this credit market would be impossible and that the only
party that would be willing to finance the GOB Sales would be their Prepetition Lenders.
Moreover, even if the Debtors had been able to locate a debtor in possession lender willing to
provide a credit facility in this turbulent market, such afacility could not have primed the
Debtors Prepetition Lenders without added cost, including customary debtor in possession fees
not being charged by the DIP Lenders and, possibly, extensive litigation with the Debtors

Prepetition Lenders. Any such priming facility would have likely further depleted the Debtors
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remaining assets had they chosen to engage in such expensive, time-consuming and uncertain
litigation. Further, the DIP Credit Agreement with the Prepetition Lenders does not require the
Debtorsto pay any fees or charges generally required by debtor in possession lenders under
similar circumstances. Ultimately, the DIP Credit Agreement is the best solution to the Debtors’
liquidity needs.

52. | believe that the DIP Credit Agreement isvita to the Debtors’ business,
and, therefore, the relief requested isin the best interest of the Debtors' creditors and partiesin
interest.

(b) Motion to Authorize Continued Use of the Debtors
Cash Management System, Bank A ccounts and Business Forms

53.  The Debtors request that the Court enter an order authorizing, among other
things, the continued use of their centralized cash management system and procedures (the

“Cash M anagement System”), banks to process checks and fund transfers on account of any

prepetition obligations which have been authorized by this Court to be paid (the “Pr epetition

Payment Obligations’) and the maintenance and continued use of their existing bank accounts

(the “Bank Accounts’) and business forms.

54.  The Debtors utilize a Cash Management System, which is similar to those
utilized by other large companies that operate their business in many different states and
locations, to efficiently collect, transfer, and disburse funds generated by the Debtors’ business
operations. The Cash Management System has three main components: (a) cash collection,
including the collection of payments made to the Debtors by customers; (b) cash concentration;
and (c) cash disbursements to fund the Debtors' operations, primarily consisting of payments to
suppliers, vendors and service providers to ensure a steady supply of merchandise and products

to the Debtors customers, as well as funding payroll.
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55. It is my understanding that the U.S. Trustee Guidelines require chapter 11
debtors to, among other things, close all existing bank accounts and open new accounts which
must be designated debtor in possession bank accounts and obtain, establish and maintain
separate debtor in possession accounts, and utilize new checks for all debtor in possession
accounts, which bear the designation “ Debtor in Possession” and contain certain other
information related to the chapter 11 case. Through their motion, the Debtors request a waiver of
the requirement that the Debtors open new bank accounts.

56. | believe that the Debtors’ existing cash management and intercompany
accounting procedures are essential to the orderly operation of the Debtors business. The cost
and expense of changing bank accounts and related business forms and creating a new Cash
Management System would not only cause the Debtors to incur significant and unnecessary costs
and expenses, but could weaken the Debtors' operations at atime when the Debtors should be
focused primarily on operational stability. A new Cash Management System could also cause
confusion, diminish the prospects for successful GOB Sales, disrupt payroll, introduce
inefficiency when efficiency is most essential, and strain the Debtors' relationships with critical
third parties.

57. Moreover, to minimize administrative expense and delay, the Debtors
request authority to continue to use their correspondence and business forms, including, but not
limited to, purchase orders, multi-copy checks, letterhead, envel opes, promotional materials, and

other business forms (collectively, the “Business Forms”), substantially in the forms existing

immediately prior to the Petition Date, without reference to their status as debtors in possession.

| believe that the cost and administrative burden of preparing new Business Forms, as well as the

-21-



4533213.1

confusion that such new forms could cause for the Debtors' customers and suppliers, is
unnecessary and unduly burdensome.

58.  Additionaly, the Debtors request that the Court direct the Debtors banks
to honor any checks issued on account of prepetition claims where this Court has specifically
authorized such checksto be honored. By separate motions filed concurrently herewith, the
Debtors have sought authority to pay certain Prepetition Payment Obligations. Unless otherwise
ordered by this Court, no bank will honor or pay any check issued on account of a Prepetition
Payment Obligation.

59. Based on the foregoing, | believe that the relief requested in this motion is
vital to ensuring the Debtors seamless transition into bankruptcy. | believe that allowing the
Debtors to maintain their Cash Management System and continue use of their customary
Business Forms would be in the best interests of the Debtors' estates and creditors.

V. Motion Related to Asset Dispositions

@ Motion to Assume Agreement with Tiger Capital Group, LLC and
Authorize the Debtors to Conduct Store Closing Sales

60.  The Debtors request that the Court enter an order authorizing the Debtors
to assume their agreements with Tiger Capital Group, LLC (*Tiger Capital,”), dated September
17, 2008, October 1, 2008, and October 16, 2008 (as may be amended, the “ Consulting
Agreements’), and to continue to conduct GOB Sales at the Stores on afinal basis free and clear

of al liens, claims and encumbrances.
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61. Prior to the commencement of these chapter 11 cases, the Debtors retained
Tiger Capital,® anationally recognized liquidator and financial consultant, to perform GOB Sales
in alarge percentage of their stores. Tiger Capital was also retained prepetition to perform an
assessment of the liquidation value of the Debtors' merchandise. Tiger Capital provided the
Debtors with a preliminary assessment of the relative value of the liquidation of the Debtors
inventory and viability of their stores.

62. Prior to the filing of these cases, the Debtors consulted with and shared
this analysis with their Prepetition Lenders and have had frank discussions concerning the
prospects for the Debtors' reorganization and the inevitability of closing their stores. Upon
consultation with their Prepetition Lenders and in accordance with the terms of the Forbearance
Agreement, the Debtors entered into agreements dated September 17, 2008 and October 1, 2008,
with Tiger Capital for the performance of GOB Sales in twenty-nine of the Debtors' then-open
stores.

63. Following the Prepetition Lenders declaration of defaults under the
Forbearance Agreement on October 13, 2008, the Debtors determined, in consultation with the
Prepetition Lenders, to implement the following course of action: (i) conduct GOB Sales for
substantially all of the remaining stores to liquidate existing inventory in an effort to maximize
value; (ii) assume and assign valuable leases pursuant to streamlined procedures; and (iii) reject
those | eases that are burdensome and are not expected to produce concomitant benefit for these

estates pursuant to streamlined procedures.

Upon information and belief, Alan Cohen, a director of each of the corporate Debtors and a principal of
Emerald Capital Management LL C, an equity holder of one of the Debtors, isalso aprincipal of Tiger
Capital and/or certain of its affiliated entities.
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64.  Tothisend, the Debtors sought and received a proposal from Tiger
Capital for the performance of GOB Sales at substantially all of the Debtors remaining stores.
The Debtors then contacted four additional nationally recognized liquidators, provided diligence
information to those that signed confidentiality agreements, and solicited bids from these
liguidators to determine whether any would provide better terms than those offered by Tiger
Capital. None of these alternative liquidators submitted a competitive proposal. Accordingly,
the Debtors determined, in consultation with the Prepetition Lenders, to enter into and ultimately
implement a further agreement with Tiger Capital, dated October 16, 2008.

65.  Therelief requested in this motion isvital to ensuring the Debtors' ability
to efficiently and effectively conduct GOB Sales on an expedited basis. Tiger Capital has
extensive experience in conducting clearance and GOB Sales inside and outside the context of
chapter 11 cases. Based on the foregoing, | believe that expedited approval of thismotion is
critical and in the best interests of the Debtors' estates and their creditors.

(b) Motion Establishing Procedures for the Rejection of Unexpired L eases

66.  The Debtors request that the Court enter an order establishing procedures
by which the Debtors may reject unexpired nonresidential real property leases (the “L eases’)
and executory contracts and leases (the “Contracts’). The Debtors have nearly 100 unexpired
Leases and over one hundred unexpired Contracts. As noted above, the Debtors intend to
maximize the value of their estates through GOB Sales for substantially all of the Debtors' assets
and the sale and assignment of certain of their Leases and Contracts. However, to ensure that
the estates’ assets are maximized, the Debtors anticipate that they will seek to reject certain
unfavorable L eases and Contracts which are not expected to be part of any sale and are an

administrative burden to the estates.
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67. In connection with the regjection procedures, through the motion, the
Debtors aso request authority to abandon certain personal property relating to and, in most
instances, located in the premises governed by the Leases. To the extent that the Debtors
determine that any interest of the Debtors in such property has little or no value, or that the
preservation thereof will be burdensome to their estates, compared with the expense of removing
and storing such property, the Debtors request authority to abandon, in their sole discretion, any
personal property, furniture, fixtures and/or equipment remaining at the premises subject to a

rejected Lease (the “Related Property”) as of the effective date of the rejection of such Lease.

68. Further, the Debtors are requesting authorization to reject certain leases

covering the Debtors' stores and warehouses (the “ Closed Site L eases’) as well as subleases

associated with the Closed Site Leases under which the Debtors are sublessors (the “Closed Site
Subleases’). The Debtors have determined, in their business judgment, that the Closed Site
Leases and Closed Site Subleases are a burden to their estates and will not be marketable as part
of any going concern sale or GOB Sale.

69. | believe that the authority to establish procedures for the rejection of
unexpired Leases and Contracts will ensure that the assets in the Debtors’ estates are maximized.
Based on the foregoing, | believe that the entry of an order granting this motion isin the best
interests of the Debtors’ estates and their creditors.

V. Motions Related to Employee Matters

@ Motion for Authorization to Pay Certain Prepetition Claims of Employees

70.  Concurrently herewith, the Debtors have filed a motion seeking authority
to, among other things, satisfy their prepetition obligations to their employees (the
“Employees’), reimburse Employees for prepetition expenses that were incurred on behalf of the
Debtors and pay prepetition withholdings and payroll-related taxes associated with the Employee
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wage claims and the Employee benefit obligations, and other similar tax obligations. Thisrelief
iscritical to the Debtors' business and reorgani zation efforts.

71. In order to achieve a successful reorganization, it is essential that the
Employees work with the same or greater degree of commitment and diligence as they did prior
to the Petition Date. The requested authority to continue to pay the Debtors' Employees salaries
and wages and to maintain the current Employee benefits programsis critical to ensure that:

(a) the Debtors can retain personnel knowledgeable about the Debtors’ business; (b) the Debtors
Employees continue to provide quality services to the Debtors at a time when they are needed
most; and (c) the Debtors remain competitive with comparable employers.

72. If this motion were not granted, | believe that it would result in a
significant deterioration in morale among Employees at this critical time, which undoubtedly
would have a devastating impact on the Debtors, their customers, and the value of estate assets.
The total amount to be paid if the relief sought herein is granted is modest compared with the
size of the Debtors' estates and the importance of the Debtors' employees to the success of the
cases. | believe that authorizing the Debtors to pay these obligations in accordance with the
Debtors' prepetition business practicesisin the best interests of the Debtors, the creditors, and
al partiesininterest, and will enable the Debtors to continue to operate their business without
disruption in an economic and efficient manner.

VI. Certain Other Motions

€) Motion to Provide for Adeguate Assurance to Utilities

73. In connection with the operation of their business and management of
their properties, the Debtors obtain water, natural gas, electricity, telephone, and other similar

utility products and services (collectively, the “ Utility Services’) provided from over one

hundred different utility companies (collectively, the “ Utility Companies’). The Debtors are
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seeking an order of this Court prohibiting the Utility Companies from altering or discontinuing
services and deeming the Utility Companies adequately assured of future performance by virtue
of the Debtors’ proposed adequate assurance.

74.  To provide adequate assurance of payment for future servicesto the
Utility Companies, the Debtors propose to reserve a sum equal to two weeks of the Debtors
estimated aggregate cost of Utility Services in an interest-bearing, newly-created segregated

account (the “ Utility Reserve Account”) within twenty (20) days of the Petition Date.

75. | believe that the Debtors’ Utility Reserve Account constitutes sufficient
adequate assurance to the Utility Companies. However, in light of the severe consequences to
the Debtors of any interruption in services by the Utility Companies and the recognition that
Utility Companies have the right to evaluate the proposed adequate assurance on a case-by-case
basis, if any Utility Company believes additional assurance is needed, the Debtors have proposed
procedures for the Utility Companies to request such additional adequate assurance. | believe
these procedures, as outlined in the motion, are not only fair and reasonable, but also necessary
for the Debtors to be able to continue to operate properly. Furthermore, the Debtors fully intend
to timely comply with their postpetition obligations to Utility Companies.

76. | believe that without the relief requested in the motion, the Debtors could
be forced to address numerous requests by Utility Companies in an unorganized manner at a
critical period in their reorganization efforts, and during a time when their efforts could be more
productively focused for the benefit of all of their stakeholders.

(b) Motion to Authorize Debtor to Honor Prepetition Customer Programs

77. Prior to the Petition Date and in the ordinary course of their business, the
Debtors sought to develop and sustain a positive reputation in the marketplace through the

implementation of a number of customer programs, including but not limited to, gift cards, and
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other store credits, return policies, and the Assurant, Inc. (“Assurant”) warranty program

(collectively, the “Customer Programs’). These Customer Programs are designed to ensure

customer satisfaction, drive sales, meet competitive pressures, develop and sustain customer
loyalty, improve profitability, and generate goodwill for the Debtors and their products, thereby
retaining current customers, attracting new ones, and ultimately enhancing income.

78.  The Debtors believe they must quickly assure their customers of their
commitment to fulfill their obligations under the prepetition Customer Programsin order to
maintain their valuable customer relationships. The Debtors' ability to maximize recoveries for
these estates depends in large part on the continued support of their customer base. The Debtors
believe that the success of their GOB Sales depends largely on future purchases by their
longstanding customers, ensuring an expedient and value-maximizing disposition of the Debtors
inventory. Preserving customer relationsis essential to customer participation in the GOB Sales.

79. Because the success of the GOB Sales is dependent upon the Debtors’
ability to attract and retain customers, the termination of the Customer Programs would
undoubtedly have an adverse effect on the value of the Debtors’ assets and business. Therefore,
| believe that the relief requested is vital to the Debtors' business.

(© Motion for Authorization to Pay Certain Prepetition Insurance Obligations

80.  The Debtors request authority to continue their workers' compensation
programs and various liability, product, property, automobile, and directors and officers

insurance coverage (the “1nsurance Policies’) by the Debtors' insurance carriers (the

“Insurance Carriers’).

81l.  Thenature of the Debtors business and the extent of their operations
make it essential for the Debtors to maintain insurance programs on an ongoing and

uninterrupted basis. The United States Trustee for the Southern District of New Y ork Guidelines
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(the“U.S. Trustee Guidelines’) require that the Debtors maintain insurance coverage

throughout the duration of these chapter 11 cases and provide evidence of the same. Further,
some of the policies (e.g, the workers' compensation programs) are mandated by state statutes.
The nonpayment of any deductibles, premiums, or related fees under one of these Insurance
Policies could result in one or more of the Insurance Carriers declining to renew the Insurance
Policies or refusing to enter into new insurance agreements with the Debtors in the future. |If
these policies were allowed to lapse, the Debtors would be exposed to substantial liability for any
damages or loss resulting to employees and operations of the Debtors and, absent certain types of
coverage (e.g., workers compensation), the Debtors may not be able to continue to conduct
business and efficiently conduct the GOB Sales.

82.  Additionaly, the Debtors are required by the their Prepetition Lendersto
maintain appropriate insurance coverage. A significant portion of the insurance deductibles
owed by the Debtors are backed by letters of credit issued by National City. Inthe event that the
Debtors fail to pay the deductibles due and owing to certain Insurance Carriers, the Insurance
Carriers may be entitled to draw on the letters of credit, thereby increasing the Debtors secured
obligations under the Prepetition Credit Agreement. Therefore, the Debtors' estates could be
irreparably harmed if they are not permitted to make these payments.

83.  Accordingly, the Debtors must make all payments in respect of the
Insurance Policies, including both prepetition amounts outstanding and postpetition obligations
incurred, as continuation of these policiesis essential to the operation of the Debtors' business. |
believe that the authority to pay the insurance programs in accordance with the Debtors
prepetition business practicesisin the best interests of the Debtors and their estates and will

enable the Debtors to continue to operate their businessin chapter 11 without disruption.
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(d) Motion for Authority to Pay Certain Prepetition
Sales and Use Tax Obligations

84.  The Debtors seek entry of an order authorizing them to pay all prepetition
sales and use tax obligations to various state and local taxing authorities. In the ordinary course
of their business, the Debtors collect sales and use taxes (the “ Taxes’) from third parties and
hold them for a period of time before remitting them to the appropriate city and state taxing

authorities (the “ Taxing Authorities’). The process by which the Debtors remit the Taxes

varies, depending on the nature of the tax and the Taxing Authority to which they are to be paid.
Specifically, the Debtors collect sales taxes from the purchasers of certain of their products on a
per sale basis and remit them on a monthly basis to the appropriate Taxing Authorities. The
Debtors estimate that the total amount of prepetition Taxes owing to the Taxing Authorities will
not exceed approximately $3.2 million.

85. Payment of the prepetition Taxesis critical to the Debtors' continued,
uninterrupted operations. Nonpayment of these obligations may cause the Taxing Authorities to
take precipitous action, including, but not limited to, filing liens, preventing the Debtors from
conducting business in the applicable jurisdictions, seeking to lift the automatic stay, and
imposing personal liability on the Debtors' officers and directors, all of which would disrupt the
Debtors day-to-day operations and could potentially impose significant costs on the Debtors
estates.

86. In addition to the Taxes, the Debtors also pay franchise taxes (the

“Franchise Taxes’) in some jurisdictions in exchange for authority in such jurisdiction to

conduct business. Payment of the Franchise Taxesiscritical to the Debtors' ability to continue

operating in the states in which they currently conduct business. Therefore, the Debtors are
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seeking authority to pay any Franchise Taxes assessed on the Debtors after the Petition Date for
prepetition periods.

87. | believe that the authority to pay the Taxing Authorities in accordance
with the Debtors' prepetition business practicesisin the best interest of the Debtors and their
estates and will enable the Debtors to continue to operate their business in chapter 11 without
disruption. Additionally, | believe that the payment of the Debtors' Franchise Taxesiscritical to
the Debtors ability to continue to operate and conduct GOB Sales.

VII. INFORMATION REQUIRED BY LOCAL RULE 1007-2

88. It is my understanding that Local Rule 1007-2 requires certain information
related to the Debtors, which is set forth below.
89. As noted on Exhibit A, on October 20, 2008, an ad hoc committee of

unsecured creditors (the “Ad Hoc Committee”) was formed and has been active. No official

committees have been appointed in these cases.

90.  Concurrently herewith, the Debtors have filed a motion for authorization
tofilealist of the fifty (50) largest unsecured creditors on a consolidated basis. Exhibit B hereto
provides the following information with respect to each of the holders of the Debtors' fifty
(50) largest unsecured claims. the creditor’ s name, address (including the number, street,
apartment or suite number, and zip code, if not included in the post office address); telephone
number; the nature and approximate amount of such creditor’s claim; and an indication of
whether the claim is contingent, unliquidated, disputed, or partially secured.

91. Exhibit C hereto provides the following information with respect to the
holders of the five (5) largest secured claims against the Debtors: the creditor’ s name, address
(including the number, street, apartment or suite number, and zip code, if not included in the post

office address); the amount of the claim; a brief description of such creditor’ s claim; if known,
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an estimate of the value of the collateral securing the claim; and whether the claim or lienis
disputed.

92. Exhibit D hereto provides a summary of the Debtors' assets and liabilities.

93.  Asnoted on Exhibit E, the Debtors do not have any publicly traded
securities.

94. Exhibit F hereto providesthe list of the Debtors' property in the
possession of any custodian, public officer, mortgagee, pledgee, assignee of rents, or secured
creditor, or agent for any such entity, giving the name, address, and tel ephone number of each.

95. Exhibit G setsforth alist of the owned or leased premises from which the
Debtors operate their business.

96.  Exhibit H setsforth the location of the Debtors' substantial assets and the
location of their books and records.

97. Exhibit | setsforth the nature and present status of each action or
proceeding, pending or threatened, against the Debtors or their property where ajudgment or
seizure of their property may be imminent.

98. Exhibit J hereto provides alist of the names of the individuals who
comprise the Debtors' existing senior management, their tenure with the Debtors, and a brief
summary of their relevant responsibilities and experience.

99. Exhibit K sets forth the estimated amount to be paid to: (a) employees;
(b) officers, stockholders and directors; and (c) financial and business consultants retained by the
Debtors, for the thirty-day period following the Petition Date.

100. Exhibit L hereto setsforth alist of the Debtors’ estimated cash receipts

and disbursements, net gain or loss, and obligations and receivabl es expected to accrue that
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remain unpaid, other than professional feesfor the thirty (30) day period following the Petition

Date.
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CONCLUSION

In furtherance of their reorganization efforts, the Debtors respectfully request that orders

granting the relief requested in the First Day Motions be entered.

Dated: October | 02(0 1, 2008

VALUE CITY HOLDINGS, INC.

VALUE CITY DEPARTMENT STORES LLC
VALUE CITY DEPARTMENT STORES
SERVICES, INC.

VALUE CITY OF MICHIGAN, INC.
GRAMEX RETAIL STORES, INC.

GB RETAILERS, INC.

J.S. OVERLAND DELIVERY, INC.

RETAIL VENTURES JEWELRY, INC.

VCHI ACQUISITION CO.
Stephen Dhrr

Chief Financial Officer
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EXHIBITA
Committees Organized Prior to the Order for Relief

On October 20, 2008, an ad hoc committee of unsecured creditors (the “Ad Hoc
Committee”) was formed and has been active. No official committees have been appointed in
these cases.



EXHIBITB

50 Largest Unsecured Claims'
(on a consolidated basis)

Holder of Claim

Natur e of
Claim

Amount of Claim?

Contingent,
Unliquidated,
Disputed, or Partially
Secured

DSW Inc.
810 DSW Drive
Columbus, OH 43224

Expense AP

$4,492,883.74

Disputed

NEJWholesale Clothing
170 Pinesbridge Road
Beacon Falls, CT 06403

Merchandise AP

$1,394,428.25

Schottenstein Stores Corp.
1800 Moler Road
Columbus, OH 43207

Expense AP

$947,885.63

Lolly Togs Ltd./French Toast
321 Herrod Boulevard.
Dayton, NJ 08810

Merchandise AP

$906,885.12

Thor Macomb Mall
139 Fifth Avenue
New York, NY 10036

Rent

$887,724.89

Disputed

Tiger Capital Group, LLC
84th State Street, 4th Floor
Boston, MA 02109

Expense AP

$648,900.37

Disputed

Vanetti Inc.
12178 4th Street
Rancho Cucamonga, CA 91730

Merchandise AP

$491,319.00

Graphic Communications
16-B Journey
Aliso Vigjo, CA 92656

Expense AP

$487,784.18

San-Malone Enterprises Inc.
19865 East Harrison Avenue
City Of Industry, CA 91789

Merchandise AP

$470,205.92

Federal Jeans Inc.
2042 Pitkin Avenue
Brooklyn, NY 11207

Merchandise AP

$452,928.50

Diao Group International LLC
1 Cape May Street
Harrsion, NJ 07029

Merchandise AP

$451,544.25

Thelist does not include (1) persons who are “insiders’ as defined in 11 U.S.C. § 101, or (2) secured
creditors unless the value of the collateral is such that the unsecured deficiency places the creditor among

the holders of the fifty largest unsecured claims.

The information contained herein is based on the information available to the Debtors as of October 16,
2008. Theinformation herein shall not constitute an admission of liability by, nor isit binding upon, the

Debtors.




Holder of Claim

Natur e of
Claim

Amount of Claim?

Contingent,
Unliquidated,
Disputed, or Partially
Secured

Northway Group
8000 McKnight Road, Suite 1501
Pittsburgh, PA 15239

Rent

$432,693.28

Disputed

Saginaw Shopping Center
120 North Point Boulevard
Suite 301
Lancaster, OH 17601

Rent

$403,507.66

Disputed

Columbus Closeouts L td.
7955 Walnut Street
New Albany, OH 43054

Merchandise AP

$386,342.00

Universal Mall
28582 Dequindre Road
Warren, M| 48092

Rent

$383,761.13

Disputed

Kanful Hong Kong Limited
2406-7 Suites
Man Yee Building
68 Des Voeux Road Central
Hong Kong

Merchandise AP

$376,320.90

Valley Fair/Irvington
1800 Moler Road
Columbus, OH 43207

Rent

$362,747.55

Disputed

Bloomer Candy Company
PO. Box 3450
Zanesville, OH 43702

Merchandise AP

$352,663.86

National Janitoral Solutions
14000 Commerce Parkway
Suite C
Mt Laurel, NJ 08054

Expense AP

$352,424.06

Barkat Inc.
1201 Jersey Avenue
North Brunswick, NJ 08902

Merchandise AP

$348,289.00

Achs Management Group
18525 Warrensville Heights LLC
1412 Broadway, 3rd Floor
New York, NY 10018

Rent

$343,434.45

Disputed

Jaylyn Sales
19 West 34th Street, Room 606
New York, NY 10001

Merchandise AP

$336,836.15

Kamin Realty Corporation
490 South Highland Avenue
Pittsburgh, PA 15206

Rent

$335,882.14

Disputed

Golf Glen Mart
270 Commerce Drive
Rochester, NY 14623

Rent

$312,122.22

Disputed

Easy Street
364 Route 108
Somersworth, NH 03878

Merchandise AP

$292,233.60

LivoniaMall
29514 Seven Mile Road
Livonia, M| 48152

Rent

$285,119.81

Disputed




Holder of Claim

Natur e of
Claim

Amount of Claim?

Contingent,
Unliquidated,

Disputed, or Partially

Secured

Hart Schaffner Marx
101 North Wacker Drive
Chicago, IL 60606

Merchandise AP

$269,975.00

C.P. International Corp.
165 North Dean Street
Englewood, NJ 07631

Merchandise AP

$262,244.40

Wolverine World Wide, Inc.
9341 Courtland Drive
Rockford, M| 49351

Merchandise AP

$256,200.00

Crystal Capital Fund
Management LP
2 International Place, 17" Floor
Boston, MA 02110

Expense AP

$250,000.00

Kimco Corporation
7300 West Montrose Avenue
Norridge, IL 60706

Expense AP

$249,243.35

Kentex Corp.
750 Twin Rivers Drive
Columbus, OH 43215

Merchandise AP

$245,157.00

Branch PropertiesTC, LLC
400 Colony Square
Atlanta, GA 30350

Rent

$241,201.60

Disputed

Sterling Inc.
1535 Baltimore
Kansas City, MO 64108

Merchandise AP

$237,193.52

Young'sInc.
38 Blanchard Street
Newark, NJ 07105

Merchandise AP

$232,016.00

American Greetings Corporation
One American Road
Cleveland, OH 44144

Merchandise AP

$225,472.44

DLM Off-Price Specialist
2343 Saybrook Avenue
Commerce, CA 90040

Merchandise AP

$222,733.00

Azure Apparel, Inc.
566 7th Avenue, Room 801
New York, NY 10018

Merchandise AP

$221,800.00

Good Supplier Corp.
25 W 36th Street, 3rd Floor
New York, NY 10018

Merchandise AP

$221,742.80

American Mall Inc.
2445 Belmont Avenue
Youngstown, OH 44504-0186

Rent

$221,511.54

Disputed

South Flint PlazaLLC
260 East Brown Street, #200
Birmingham, M| 48009

Expense AP

$220,937.38

F.S.I. - Fort Lauderdale, Inc.
3309 South West 13th Avenue
Ft Lauderdale, FL 33315

Merchandise AP

$213,635.25




Holder of Claim

Natur e of
Claim

Amount of Claim?

Contingent,
Unliquidated,
Disputed, or Partially
Secured

Chicago Tribune
P.O. Box 8685
Chicago, IL 60680

Expense AP

$213,153.51

Lion of Judah LLC
135 Jericho Turnpike
Old Westbury, NY 11568

Rent

$210,555.66

Disputed

Trade Winds Importing LLC
22290 Timberlake Road
P.O. Box 10549
Lynchburg, VA 24502

Merchandise AP

$204,660.30

Endurance
530 7th Ave, 15th Floor
New York, NY 10018

Merchandise AP

$204,389.00

Skechers USA Inc.
228 Manhattan Beach Boulevard
Manhattan Beach, CA 90266

Merchandise AP

$201,807.00

Biddeford Blankets/Microlife
300 Terace Drive
Mundelein, IL 60060

Merchandise AP

$194,327.40

Paco Sports Ltd.
1385 Broadway
Suite 1903
New York, NY 10018

Merchandise AP

$191,295.00

Ten West Apparel
10 West 33rd Street
Suite 216
New York, NY 10001

Merchandise AP

$186,536.00




EXHIBIT C

Holder of Only Secured Claim against the Debtors*

Approximate Conti
. Amount of o on_tm_gent,
. Mailing Address & Phone o Description of Unliquidated,
Creditor Counsel Claim . :
Number Security Interest | Disputed
Asof October (C/UID)
17, 2008
National City Business 2300 Crown Colony Drive | Reimer & Braunstein LLP | $37 million® | Inventory,
Credit, Inc. Suite 202 Three Center Plaza receivables and
Quincy, MA 02169 Boston, MA 02108 other assets
Phone: (703) 904-4360 Phone: (617) 880-3550
Attn: Barbara Anderson Attn: David S. Berman
Attn: Donald Rothman
! The Debtors have included all information reasonably available to them to date. To the extent additional information becomes available, the Debtors
will supplement such information in the Debtors Statements of Financial Affairs and/or Schedules of Liabilities, as applicable.
2 Theinformation herein shall not constitute an admission of liability by, nor isit binding on, the Debtors. These amounts exclude accrued and unpaid

interest and applicable fees and expenses.

Includes various letters of credit issued by the creditor.




EXHIBIT D

Summary of Debtors Assetsand Liabilities
(In thousands except share and per share data)

(unaudited)
Asof Asof
ASSETS August 30, 2008 February 2, 2008
CURRENT ASSETS:
Cash & Cash Equivalents $ 6,655,372 $ 19,715,038
Accounts Receivable 3,942,330 3,041,112
Accts. Rec. Related Parties 1,401,037 962,409
Inventory, at cost 60,774,279 103,157,132
Prepaid Expenses and other assets 4,898,957 8,265,258
Total Current Assets 77,671,975 135,140,949
PROPERTY AND EQUIPMENT:
Furniture, Fixtures and Equipment 111,985,747 177,260,794
L easehold Improvements 93,140,335 154,277,178
Land and Building 789,131 789,131
Capital Leases 32,299,366 32,299,366
238,214,579 364,626,469
Accumulated Depreciation (186,102,394) (289,666,843)
Property and Equipment, net 52,112,185 74,959,626
OTHER ASSETS:
Tradenames and other intangibles, net 3,873,256 7,526,011
Deferred income taxes 739,993 739,993
Other assets 4,589,195 3,743,544
Total Other Assets 9,202,444 12,009,548
TOTAL ASSETS $ 138,986,604 $ 222,110,123
LIABILITIESAND EQUITY
CURRENT LIABILITIES:
Accounts Payable Trade $ 56,741,509 $ 54,480,839
Accounts Payable Related Parties 1,292,427 6,477,625
Accrued Expenses 22,669,768 22,791,995
Accrued Compensation 4,835,788 9,225,527
Accrued Interest Exp 181,612 86,975
Accrued Taxes 10,181,269 11,746,573
Current Maturities LT Debt 955,973 905,858
Total Current Liabilities 96,858,346 105,715,392
LONG-TERM OBLIG., NET CURRENT 58,257,335 61,323,733
OTHER LONG-TERM LIABILITIES 4,710,112 5,868,940
SHAREHOLDERS EQUITY
Common Shares, no par value 136,379,616 136,379,616
Accumulated Deficit (156,066,232) (86,024,985)
Accumulated Other Comprehensive Loss (1,152,573) (1,152,573)
Total Shareholders’ Equity (20,839,189) 49,202,058
TOTAL LIABILITIESAND EQUITY $ 138,986,604 $ 222,110,123




EXHIBIT E
Publicly Held Securities

Pursuant to Local Bankruptcy Rule 1007-2(a)(7), the following lists the number and
classes of shares of stock, debentures, and other securities of the Debtors that are publicly held
and the number of holders thereof. The Securities held by the Debtors' directors and officers are
listed separately.

The Debtors do not have any publicly traded securities.



EXHIBIT F

Debtors Property Not in the Debtors Possession

Pursuant to Loca Bankruptcy Rule 1007-2(a)(8), the following lists the Debtors
property in the possession or custody of any custodian, public officer, mortgagee, pledge,
assignee of rents, or secured creditor, or agent for any such entity.

Certain of the Debtors' landlords hold security deposits during the term of their
|eases.

Certain of the Debtors' utilities providers and other service providers also hold
security deposits.

In addition to the properties listed above, in the ordinary course of business,
property of the Debtorsis likely to bein possession of various other persons, including without
limitation, shippers, common carriers and materialmen. Through these arrangements, the
Debtors ownership rights are not affected.



EXHIBIT G
Debtors Property

Pursuant to Local Bankruptcy Rule 1007-2(a)(9), the following lists the premises owned, leased, or held under other

arrangement from which the Debtors operate their businesses:

L ocation oo Typeof | Description
Number Debtor/L essee Address Expiration Inter est of Use
Date
Open Stores
102 Value City Department Stores LLC oy Xqvti,erc\)/w oY 9/2/2017 Lease Retail Store
104 Value City Department StoresLLC é?frgbgﬂnﬁgig 09/2/2017 Lease Retail Store
109 Value City Department StoresLLC g%ria;ﬁg ?Noﬂ%grg 7/31/2011 Lease Retail Store
111 Value City Department StoresLLC 1§§ri\’r\]’%§e‘gﬁe£;ﬁd 7/31/2011 Lease Retail Store
112 Value City Department Stores LLC i“:&;ﬁ?wi%‘é"g 1/31/09 L ease Retail Store
113 Value City Department Stores LLC |(r31gi0a2n §oa§fi gsm itéggte 9/02/2017 L ease Retail Store
114 Value City Department Stores LLC 1536 V\/Ch;rﬁg r?, Rglj\d A’rg%gh West 9/30/2010 Lease Retail Store
115 Value City Department Stores LLC 1886 E I?r %T:?%T_ler ﬁg%evard 1/31/2010 Lease Retail Store
116 Value City Department Stores LLC 1:ﬁ|5£2§ (S)tﬁ ﬁrgft 9/02/2017 Lease Retail Store
119 Value City Department Stores LLC 1130 ggﬁ%":ﬂgﬂmw 1/31/2014 Lease Retail Store
1198 Value City Department Stores LLC 1140 ggﬁ%":ﬂgﬂmw 6/30/2013 Lease Retail Store
120 Value City Department Stores LLC Iiﬁilgn;ﬁzﬁaz%a 1/31/2014 Lease Retail Store
124 Value City Department StoresLLC 8713 aiot‘g‘lvﬁ' Tﬁr%&‘g“e 1/31/2014 Lease Retail Store




Lease

L ocation o Typeof | Description
Debtor/L essee Address Expiration yp b
Number I nterest of Use
Date

) 8716 South Cicero Avenue :

124B Value City Department StoresLLC Oak Lawn, 1L 60453 1/31/2014 Lease Retail Store
. 2652 East 79th Avenue .

125 Value City Department StoresLLC Merrillville, IN 46410 1/31/2010 Lease Retail Store
. 10701 Brookpark Road :

126 Value City Department StoresLLC Parma, OH 44130 9/02/2017 Lease Retail Store
. 260 Bergin Turnpike .

128 Value City Department Stores LLC Little Ferry, NJ 07643 2/28/2009 Lease Retail Store
. 2900 Columbus Street .

130 Value City Department Stores LLC Ottawa, IL 61350 10/31/2012 Lease Retail Store
. 3220 Pleasant Valley Boulevard .

133 GB Retailers, Inc. Altoona, PA 16602 1/31/2009 Lease Retail Store
. 890 Scalp Avenue, Suite 200 :

135 GB Retailers, Inc. Johnstown, PA 15904 1/31/2009 Lease Retail Store
. 3400 North Boulevard .

137 Value City Department StoresLLC Columbus, OH 43204 1/31/2009 Lease Retail Store
. 1130 North Coliseum Boulevard .

141 Value City Department StoresLLC Fort Wayne, IN 46805 10/02/2017 Lease Retail Store
. 5851 Grape Road :

142 Value City Department StoresLLC Mishawaka, IN 46545 7/31/2012 Lease Retail Store
. 1101 West North Avenue :

143 Value City Department StoresLLC Melrose Park, IL 60160 9/2/2017 Lease Retail Store

Hickory Ridge Pavillion
146 Value City Department Stores LLC 6415 Winchester Road 7/31/2015 Lease Retail Store
Memphis, TN 38115

. . 36901 Warren Road -

148 Value City of Michigan, Inc. Westland, M| 48185-4528 1/31/2016 Lease Retail Store
. _— 23869 Eureka Road .

149 Vaue City of Michigan, Inc. Taylor, MI 48180-5253 1/31/2016 Lease Retail Store
. 18977 Park Avenue Plaza .

151 GB Retailers, Inc. Meadville, PA 16335 1/31/2012 Lease Retail Store
) 721 Memorial Drive -

154 Value City Department Stores LLC Lancaster, OH 43130 1/31/2010 Lease Retail Store

155 GB Retailers, Inc. 50 Queen City Drive 10/31/2008 Lease Retail Store

Cumberland, MD 21502




Lease

I&%Cgtgg] Debtor/L essee Address Expiration I-rn)ﬁe’reec;]; Deie)?rLinStEi}on
Date
156 Value City Department Stores LLC 1&8;;?:: 3?8: ngge 12/31/2011 Lease Retail Store
160 Value City Department Stores LLC Séﬂ%] 53}028?8‘7” 7/31/2011 Lease Retail Store
161 Value City of Michigan, Inc. 81?_2nogt:g\’N$ %‘égoad 12/31/2011 Lease Retail Store
162 Value City Department Stores LLC B;?HS]OEZSMPB |\2/|1a2”2 y 11/30/2019 Lease Retail Store
165 Value City Department Stores LLC Bﬁ(\)lvl\él;\éévsl\l/ Sztg%%tl 8/31/2009 Lease Retail Store
166 Value City Department Stores LLC Mogthf\?ﬁgr‘l’ék\'/\e/\fo;;g;’;’ et 7/31/2010 Lease Retail Store
168 Value City Department Stores LLC zgggvﬁi‘f\f‘f‘z%%e 11/30/2011 L ease Retail Store
169 GB Retailers, Inc. at?]%\?earr"geggﬁ 8/31/2009 Lease Retail Store
17 GB Retalers, Inc. ;ﬁ;ﬁm i'l'l'g' 'SX" 55%2 2/28/2009 Lease Retail Store
174 Value City Department StoresLLC 1;22&?'@“’8\/3%3’2%‘33? 7/31/2011 Lease Retail Store
175 Value City Department Stores LLC 1 Mall Road 10/02/2017 Lease Retail Store
Barboursville, WV 25504
176 Value City Department StoresLLC Aﬁ?;g’iel\l( E‘;ﬁgl 1/31/2010 Lease Retail Store
178 GB Retailers, Inc. 1070 Nsd??nr;gsr‘éf‘/q;eg:”{‘?s%fjééiite 20 7/31/2010 L ease Retail Store
179 GB Retailers, Inc. Hlaoz?g .'F'gmgf:;)‘fr;i?gg%tz 12/31/2012 L ease Retail Store
180 Value City Department Stores LLC 1§;¥S?Sﬂa252£ge 1/31/2010 Lease Retail Store
183 GB Retailers, Inc. 711|SotFtasivril|?2?|g,/oi\l I1a7g§OIXIaII 12/31/2008 Lease Retail Store
186 Value City Department Stores LLC W?Izrgilngti;ﬁf”[‘;gdl';é%gﬁagos 10/31/2013 Lease Retail Store
187 Value City Department Stores LLC 650 South Bay Road 4/30/2011 Lease Retail Store

Dover, DE 19901

3




Lease

L ocation o Typeof | Description
Debtor/L essee Address Expiration yp b
Number I nterest of Use
Date
: 721 West Sproul Road -
188 GB Retailers, Inc. Springfield, PA 19064-1215 4/30/09 Lease Retail Store
836 J. Clyde Morris Boulevard
192 Value City Department Stores LLC Newport News Shopping Center 10/31/2018 Lease Retail Store
Newport News, VA 23601
. 5112 Virginia Beach Boulevard .
193 Value City Department Stores LLC VirginiaBeach, VA 23462 1/31/2012 Lease Retail Store
. 2361 Solomons Island Road .
194 Value City Department Stores LLC Annapolis, MD 21401 4/30/2009 Lease Retail Store
) 5766 Buford Highway :
195 Value City Department StoresLLC Doraville, GA 30340 1/31/2012 Lease Retail Store
. 6525 Tara Boulevard .
197 Value City Department StoresLLC Jonesboro, GA 30236 1/31/2012 Lease Retail Store
Manal apan Mall
400 Value City Department StoresLLC 51 Route #9 South 2/28/2012 Lease Retail Store
Englishtown, NJ 07726
. 6725 Black Horse Pike :
402 Value City Department StoresLLC Egg Harbor Township, NJ 08234 4/30/2009 Lease Retail Store
. 2201 Cheltenham Avenue :
405 Value City Department StoresLLC Philadelphia, PA 19150 8/11/2009 Lease Retail Store
. 101 East Street Road .
406 GB Retailers, Inc. Feasterville, PA 19053 12/31/2011 Lease Retail Store
. 6252 Greenbelt Road :
409 Value City Department StoresLLC Greenbdlt, MD 20770 10/31/2018 Lease Retail Store
) 4011 West 211th Street .
410 Value City Department Stores LLC Matteson, IL 60443 12/8/2013 Lease Retail Store
. 550 River Oaks West .
412 Value City Department Stores LLC Calumet City, 1L 60409 1/31/2015 Lease Retail Store
. 15701 South Harlem Avenue .
414 Value City Department Stores LLC Orland Park, IL 60462 1/31/2015 Lease Retail Store
. 4500 South Damen Avenue .
418 Value City Department StoresLLC Chicago, IL 60609 2/29/2012 Lease Retail Store
. 11900 St. Charles Rock Road .
420 Value City Department StoresLLC Bridgeton, MO 63044 1/2/2020 Lease Retail Store
424 Gramex Retail Stores, Inc. 2801 North lllinois Street 11/18/2019 Lease Retail Store

Swansea, IL 62226

4




Lease

L ocation o Typeof | Description
Debtor/L essee Address Expiration yp P
Number I nterest of Use
Date
. 2393 North U.S. Highway 67 .
426 Value City Department StoresLLC Florissant, MO 63033 1/2/2020 Lease Retail Store
. 2511 Lemay Ferry Road .
428 Value City Department StoresLLC St Louis, MO 63125 1/2/2020 Lease Retail Store
. 942 Valley Creek Drive .
432 Gramex Retail Stores, Inc. Farmington, MO 63640 4/30/2015 Lease Retail Store
433 Gramex Retail Stores, Inc. 2600 East Homer Adams Parkway 10/31/2008 Lease Retail Store
Alton, IL 62002
. 2700 South Arlington Road Retail Store
469 Vaue City Department Stores, LLC Akron, OH 44312 Owned Shoes Only
Distribution Centers and War ehouses
Warehouse
. 3140 Westerville Road Sublease to
31160 Value City Department StoresLLC Columbus, OH 43224 9/02/2017 Lease Habitat for
Humanity
Flat Apparel
. 2560 Vaue Way N
31161 Value City Department StoresLLC Columbus, OH 43224 9/2/2017 Lease Dlsctr;'tq)tlg on
Value Way Parking Lot
31161a Value City Department StoresLLC 3681 Westerville Road 4/30/2009 Lease Parking Lot
Columbus, OH 43224
Hanging
. 3241 Westerville Road Apparel
31162 Value City Department Stores LLC Columbus, Ohio 43224 9/2/2017 Lease Distribution
Center
New York Office
469 Seventh Avenue
31364 Value City Department StoresLLC 4th Floor 3/31/2010 Lease Office
New York, NY 10018
Closed/Unexpired L eases
. 18525 Miles Road .
108 Value City Department StoresLLC Warrensville Heights, OH 44128 9/02/2017 Lease Retail Store
121 Value City Department Stores LLC 8800 Watson Road 12/31/2008 Lease Retail Store

Webster Groves, MO 63119




Lease

L ocation o Typeof | Description
Debtor/L essee Address Expiration yp b
Number I nterest of Use
Date
. 2694 Detroit Avenue .
122 Value City Department StoresLLC Maumee, OH 43537 9/30/2009 Lease Retail Store
. 1175 North Gary Avenue .
127 Value City Department StoresLLC Carol Stream, IL 60188 9/02/2017 Lease Retail Store
. 468-480 Chancellor Avenue .
129 Value City Department StoresLLC Irvington, NJ 07111 10/2/2018 Lease Retail Store
. _— 3828 Bay Road ;
138 Value City of Michigan, Inc. Saginaw, M1 48603 9/02/2017 Lease Retail Store
. 9000 West Golf Road .
139 Value City Department Stores LLC Niles, IL 60714 1/31/2011 Lease Retail Store
. 1550 Northway Mall .
170 GB Retailers, Inc. Pittsburgh, PA 15237 2/28/2009 Lease Retail Store
1800 L oucks Road
191 GB Retailers, Inc. Suite 500 9/30/2011 Lease Retail Store
York, PA 17408
. I 32385 Gratiot Avenue .
416 Value City of Michigan, Inc. Roseville, M| 48066-1135 10/31/2013 Lease Retail Store
. _— 28300 Dequindre .
417 Value City of Michigan, Inc. Warren, M1 48092 8/31/2010 Lease Retail Store
. I 29560 Seven Mile Road .
419 Value City of Michigan, Inc. Livonia, M| 48152 3/31/2014 Lease Retail Store
. 9525 Caollinsville Road .
421 Value City Department StoresLLC Collinsville, IL 62234 1/20/2020 Lease Retail Store
. 8020 Olive Boulevard .
425 Value City Department StoresLLC University City, MO 63130 1/2/2020 Lease Retail Store
. 610 Holcomb Bridge Road .
434 Value City Department StoresLLC Roswell, GA 30076 8/31/2015 Lease Retail Store
) 3987 East Main Street
31294 Vaue City Department StoresLLC Colurmbus OH 43213 9/2/2017 Lease Warehouse




EXHIBITH

Pursuant to Local Bankruptcy Rule 1007-2(a)(10), the following lists the location of the
Debtors' substantial assets, books and records, and nature, location, and value of any assets held
by the Debtors outside the United States:

L ocation of Debtors Substantial Assets

The Debtors substantial assets consist of real property, leaseholds and inventory, and the
location of these assets are provided in Exhibit G.

L ocation of the Debtors Books and Records:

3241 Westerville Road
Columbus, OH 43224

Debtors Assets Qutside of the United States

Prior to the commencement of these cases, the Debtors purchased free on board merchandise
outside the United States. Any such merchandise for which title has already transferred, but for
which has not arrived in the United States as of the date hereof, isin the possession of either of
the Debtors two ocean carriers, Hanjin Shipping Co. Ltd. and/or “K” Line America, Inc. The
approximate “at cost” value of the assetsin transit to the United States is approximately
$745,000.



EXHIBIT |

Summary of Actionsor Proceedings Against the Debtors'

Caption Date of Court State Status® Natur e of
Service Proceeding
Logan v. Value City Department Stores LLC St. Louis County Missouri Defendant sought removal of the case to Employment
Circuit Court U.S. District Court. The federal court discrimination.
remanded the case back to state court.
The matter is pending in state court.
Local 23 v. Vaue City Department StoresLLC Holiday pay discrepancy.
Schumacher v. Value City Department StoresLLC U.S. EEOC Ilinois Supplemental response submitted on June Employment
Chicago District Officel 15, 2007. The matter is pending. discrimination.
Glassv. Value City Department Stores LLC U.S. EEOC Virginia Employment
Richmond Local discrimination.
Office
Yandurav. Vaue City Department Stores LLC PennsylvaniaHuman |Pennsylvania Employment
Relations Commission discrimination.
Batovsky v. Vaue City Department Stores LLC PennsylvaniaHuman |Pennsylvania |A fact finding conference was held on Employment
Relations Commission April 29, 2008. The parties are awaiting a discrimination.
decision.
Johnson v. Retail Ventures, Inc. d/b/aValue City Ohio Civil Rights Ohio Employment
Department StoresLLC Commission discrimination.
Lambrose v. Value City Department Stores LLC U.S. EEOC Maryland Employment
Baltimore Field Office discrimination.
Warren v. Value City Department Stores LLC Illinois Department of |lllinois Default wage payment
L abor demand.
! The Debtors have included all information reasonably available to them to date. To the extent additional information becomes available, the Debtors
will provide such information in the Debtors' Statement of Financial Affairs and/or Schedules of Liabilities, as applicable.
2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Affidavit of Stephen Darr, Chief Financial Officer of

Vaue City Department Stores LLC and Certain of its Affiliates, in Support of Chapter 11 Petitions and First Day Pleadings.




Caption Date of Court State Status’ Natur e of
Service Proceeding
Alexander v. Gramex Retail Stores, Inc. Missouri Employment
discrimination.
Combest v. Value City Department Stores LLC Missouri Department  |Missouri Employment
of Labor and Industria discrimination.
Relations, Commission
on Human Rights
Subleski v. Value City Department Stores LLC U.S. EEOC Indiana Employment
Indianapolis District discrimination.
Office
Katz v. Vaue City Department Stores LLC U.S. EEOC Pittsburgh |Pennsylvania Employment
Area Office discrimination.
Stilwell v. Vaue City Department Stores LLC Michigan Department |Michigan Position statement and interrogatories Employment
of Civil Rights submitted. The matter is pending. discrimination.
Gordon v. Vaue City Department Stores LLC Americans with
Disabilities Act
accessibility lawsuit.
Smith v. Vaue City Department Stores LLC U.S. EEOC Michigan Employment
Detroit Field Office discrimination.
LaFleur v. Vaue City Department Stores LLC No action pending N/A Demand letter received. Settlement Employment
discussions pending. discrimination,
harassment and retaliation.
Castillo v. Vaue City Department Stores LLC U.S. EEOC Georgia Position statement submitted on July 9,  [Employment
Atlanta District Office 2003. Repeated inquiries about the status |discrimination.
of the case have been made to the EEOC.
The parties are awaiting adecision.
Ramirez v. Vaue City Department Stores LLC Prince George's Maryland Position statement submitted on July 5,  (Customer dispute.
County Human 2005. The parties are awaiting adecision.
Relations Commission
Smith v. Vaue City Department Stores LLC U.S. EEOC Tennessee VCDS has sought an extension of time to[Employment
Memphis District file their answer and awaits a responsediscrimination.
Office from the EEOC.
Shelby v. Vaue City Department Stores LLC Illinois Department of |lllinois Position statement submitted on February [Employment
Human Rights 6, 2008. The parties are awaiting a discrimination.

decision.




Caption Date of Court State Status’ Natur e of
Service Proceeding
Ibrahim v. Vaue City Department Stores LLC VirginiaHuman RightsVirginia Submitted position statement on April 28, [Employment
Council 2008. The parties are awaiting aresponse (discrimination.
from the EEOC.
Zoellner v. Vaue City Department StoresLLC Missouri Department  |Missouri Submitted a position statement on May 16, Employment
of Labor and Industrial 2008 and supplemental informationon  [discrimination.
Relations, Commission July 25, 2008. The parties are awaiting a
on Human Rights response from the state agency.
Politzer v. Vaue City Department Stores LLC American Arbitration VCDS hasfiled a counterclaim asserting  [Employment dispute.
Association that claimant violated terms of
employment contract, and seeks
declaration in its favor.
Elmorev. Value City Department Stores LLC U.S. EEOC Memphis |Tennessee Appearance letter filed on July 18, 2008. |[Employment
District Office The matter is pending. discrimination.
The Lammert Furniture Company v. Gramex St. Louis County Missouri Deposition completed in July 2008. Trial |Real estate dispute.

Corporation, et a.

Circuit Court

Case No. 2106CC-
04757

is scheduled to begin on November 3,
2008. The matter is pending.

Little Ferry v. Vaue City Department StoresLLC

Real estate dispute.

City Elevator v. Vaue City Department Stores 'V endor dispute.
LLC
Don Mechanic Enterprises Ltd. v. Vaue City The matter is pending. Vendor dispute.

Department StoresLLC

UPSv. Value City Department Stores LLC

Federal Aviation Administration v. Vaue City
Department StoresLLC




Caption Date of Court State Status’ Natur e of
Service Proceeding
The Board of Education v. Value Way Distribution Franklin County Board |Ohio Awaiting decision of Board of Revision  |Property tax dispute.
LLC of Revision regarding increase in property tax.
Board of Commissioners of the County of Lake and Superior Court of Lake|lndiana Awaiting confirmation that the parties Property tax dispute.
Lake County Treasurer v. Vaue City Department County have reached afinal resolution.
Stores
Caston v. Vaue City Department Stores LLC St. Louis County, Missouri Customer dispute.
Circuit Court
Motivation Innovations, LLC. v. DSW Inc., Value [June5, 2008 |U.S. District Court for |Delaware Answer filed on behalf of VCDS. The Intellectual property
City Department Stores LLC, Bed Bath & Beyond, the District of matter is pending. dispute.
Inc., and Hallmark Cards, Inc. Delaware
Case No. 1:08cv334
LA Printex Industries, Inc. v. Vaue City No action pending N/A VCDS received a cease and desist letter | Intellectual property
Department StoresLLC alleging copyright infringement. dispute.
Kappa AlphaPsi Fraternity, Inc. v. Value City No action pending N/A A verba complaint was madeto aVCDS |Intellectual property
Department StoresLLC store manager. dispute.
ATP Management Solutions, Inc. v. Vaue City of U.S. Patent And Agreement between both partiesfor aco- |Intellectual property
Michigan, LLC Trademark Office, existing agreement drafted. Awaiting dispute.
Trial and Appeal execution of agreement by parties.
Board
Nevillev. Value City Department Stores LLC December 21, |U.S. District for the  |lllinois Trial scheduled for November 2008 Personal injury dispute.
2006 Southern District of continued indefinitely by order entered

Illinois

Case No. 3:07-cv-
00053-DRH-CJP

September 11, 2008. The matter is
pending.




Caption Date of Court State Status’ Natur e of
Service Proceeding
Shevlinv. Vaue City Department Stores LLC August 11, U.S. District Court for [lllinois The matter is pending. Personal injury dispute.
2008 the Southern District
of Illinois
Case No. 3:08-cv-
00624-MJR-DGW
Taylor v. Vaue City Department StoresLLC August 13, U.S. District Court for |lllinois Defendant filed a Notice of Removal with [Personal injury dispute.
2008 the Southern District the District Court on September 3, 2008.
of Illinois A scheduling and discovery conferenceis
set for November 12, 2008. The matter is
Case No. 3:08-cv- pending.
00625-JPG-PMF
Dailey v. Value City Department StoresLLC U.S. District Court for |lllinois Notice of Removal filed with U.S. District [Personal injury dispute.
the Northern District Court on October 1, 2007. A status
of Illinois hearing was held October 1, 2008, and is
being continued to December 2, 2008.
Case No. 1:.07-cv- Depositions are expected to be completed
05503 by January 31, 2009.
Saginaw Property, LLC v. Value City Department |September 8, |U.S. District Court for Michigan Complaint filed September 3, 2008; L ease dispute.
Stores LLC and Retail Ventures, Inc. 2008 the Eastern District of answer filed October 3, 2008. Case
Michigan management order is pending.
Case No. 1:08-cv-
13782-TLL-CEB
Garrison v. Vaue City Department Stores LLC November 9, |U.S. District Court for [lllinois Plaintiff’s motion to remand case to state |Personal injury dispute.
2007 the Southern District court was denied on December 17, 2007.

of lllinois

Case No. 3:07-cv-
00845-JPG-CJP

Discovery is scheduled to be completed by
February 5, 2009. Settlement Conference
set for May 5, 2009.




Caption Date of Court State Status’ Natur e of
Service Proceeding

Sizemore v. Vaue City Department StoresLLC ~ |July 13, 2007 |U.S. District Court for [lllinois Status hearings were held on July 1, 2008 |Personal injury dispute.
and Retail Ventures, Inc. the Northern District and October 1, 2008. The matter is

of lllinois pending.

Case No. 1:07-cv-

04482
Tenth Street Building Corporation of Eriev. VC  |September 22, (U.S. District Court Pennsylvania |Complaint filed September 12, 2008. The |Lease dispute.
Retailers, Inc., GB Retailers, Inc., and Vaue City {2008 Western District of matter is pending.
Department StoresLLC Pennsylvania

Case No. 1:08-cv-

00259-SIM
MRSLV Carol Stream LLC n/k/aDaniel G. Kamin |[August 25, Court of Common Pennsylvania |Complaint filed. The matter ispending. |Lease dispute.
Carol Stream EnterprisesL.L.C v. Value City 2008 Pleas of Allegheny
Department Stores, LLC County, PA

Case No. GD-08-

017507
Golf Glen Plaza, Niles, IL Limited Partnershipv. |September 17, |Circuit Court for Cook [lllinois Status call with court scheduled for L ease dispute.
Value City Department Stores LLC 2008 County January 15, 2009. The matter is pending.
Branch Roswell TC LLC v. Value City Department |September 15, |Circuit Court of Fulton|Georgia The matter is pending. L ease dispute.
StoresLLC 2008 County
Universal Mall Properties LLC v. Value City of Circuit Court for Michigan VCDSfiled an answer. Caseevaluation |Lease dispute.

Michigan, Inc., Value City Department Stores
LLC, Vaue City Acquisition Corp., and Retail
Ventures, Inc.

Macomb County

Case No. 2008-
002479-CK

hearing set for November 24, 2008.
Discovery to be completed by January 15,
2009. Status/settlement conference set for
January 21, 2009.




Caption Date of Court State Status’ Natur e of
Service Proceeding

18525 Warrensville Heights LLC v. Vaue City Court of Common Ohio The matter is pending. L ease dispute.
Department StoresLLC Pleas of Cuyahoga

County
American Mall Inc. v. Value City Department October 8, Court of Common Ohio The matter is pending. L ease dispute.
StoresLLC 2008 Pleas of Mahoning

Case No. 2008 CV

03757
South Flint Plaza, LLC v. Value City Department 68th District Court, Michigan Default judgment entered on October 20, |Lease dispute.
Stores, LLC City of Hint 2008.
UniFirst Corporation v. Vaue City Department American Arbitration |Pennsylvania |The matter is pending. L ease dispute.
StoresLLC Association
Baldwin Enterprises, Inc. v. Gramex Retail Stores, Greenville, IL L ease dispute.
Inc.
HK New Plan Alexis Park, LPv. Vaue City October 17, Court of Common Ohio The matter is pending. L ease dispute.
Department StoresLLC 2008 Pleas of Lucas County

Case No. G-4801-Cl-

200807376
Harundale Plaza No action pending N/A Demand Notice sent.
Store Number 400 - Manalapan, NJ No action pending N/A Demand Notice sent to Store 400.




EXHIBITJ

Senior M anagement of the Debtors

Name

Tenuret Position

Experience/Responsibilities’

James Feltman January 2008- Present President, Secretary

James Feltman has served as CEO of the Debtors from January
22, 2008 to the present. Mr. Feltman also was formally appointed
President of each of the Debtors on October 15, 2008. From
January 22, 2008 to October 25, 2008, Mr. Feltman fulfilled the
roles of CEO and President pursuant to an engagement letter
between VCDS and MFIM. On October 25, 2008, this
engagement letter was terminated, and Mr. Feltman was directly
employed by VCDS effective as of October 26, 2008. Mr.
Feltman also served as a member of the corporate Debtors' boards
of directors following the VCDS Acquisition beginning on
January 22, 2008. On October 25, 2008, Mr. Feltman resigned
from the Company’s boards of directors. Mr. Feltman has
extensive corporate recovery experience across numerous
industries including retail, manufacturing, aviation, real estate,
healthcare and financial services. In his capacity as Senior
Managing Director of MFIM and Mesirow Financial Consulting,
LLC, his past engagements include Hoop Holdings (the Disney
Stores), Friedman’s Inc., Delta Air Lines, United Airlines, Atlas
Airlines, Kmart, Integrated Health Services, American Way
Service, Banco Central de Ecuador, Cascade Internationa and
Service Merchandise. Mr. Feltman received hisB.A. from
University of Wisconsin and M.P.S. from Cornell University.

Prior to October 25, 2008, James Feltman and Stephen Darr were acting as interim management for the Debtors pursuant to the Mesirow Contract. On

October 25, 2008 the Mesirow Contract was officially terminated.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Affidavit of Stephen Darr, Chief Financial Officer of
Vaue City Department Stores LLC and Certain of its Affiliates, in Support of Chapter 11 Petitions and First Day Pleadings.




Name Tenure' Position Experience/Responsibilities’
Stephen Darr June 2008- Present Chief Financial Stephen Darr joined the Debtors in June 2008 and has serviced as
Officer the Chief Financial Officer and Chief Accounting Officer from

June 2008 to the present. From June 2008 to October 25, 2008,
Mr. Darr fulfilled the roles of Chief Financial Officer and Chief
Accounting Officer pursuant to an engagement letter between
VCDSand MFIM. On October 25, 2008, this engagement letter
was terminated, and Mr. Darr was directly employed by VCDS
effective as of October 26, 2008. In his capacity as Senior
Managing Director of MFIM and Mesirow Financial Consulting,
LLC, Mr. Darr has vast experience in providing financial advisory
services related to complex restructuring matters His past
engagements include Calpine, Refco, WorldCom, Congoleum,
Jerome-Duncan Ford, Androscoggin Energy, Access
CardioSystems, Genesis Health Ventures, Integrated Health
Services, Armstrong World Industries, Formica, SK Global
America, Caribbean Petroleum and Maden Mills. Mr. Darr
received his B.BA. from Boston College and M.B.A. from
University of Chicago.




EXHIBIT K
Payroll

Pursuant to Loca Bankruptcy Rule 1007-2(b)(1)-(2)(A), the following provides
the estimated amount of payroll to the Debtors’ employees (not including officers, directors, and
stockholders) and the estimated amount to be paid to officers, stockholders, directors, and
financia and business consultants for the thirty (30) day period following the filing of the
chapter 11 petitions.

Paymentsto Employees

(Not Including Officers, Directors, and $6,200,000
Stockholder s)1

Paymentsto Officers, Directors, and
Stockholders $104,200

Paymentsto Financial and Business
Consultants $0

Amount is approximate, and includes estimated employee wages and salaries, payroll taxes, and other
various benefits.




EXHIBIT L

Debtors Estimated Cash Receipts and Disbursementsfor the
Thirty (30) Day Period Following the Filing of the Chapter 11 Petition

Pursuant to Loca Bankruptcy Rule 1007-2(b)(3), the following provides, for the
30-day period following the filing of the Debtors’ chapter 11 petitions, the estimated cash
receipts and disbursements, net cash gain or loss and obligations and receivables expected to
accrue that remain unpaid, other than professional fees.

Cash Receipts $48,866,000
Cash Disbursements $15,778,500
Net Cash Gain/L oss $0.00
Unpaid Obligations’ $10,000,000
Unpaid Receivables® $3,000,000

The Debtors anticipate paying al liabilities when incurred except for rent and tax which are paid monthly.

Receivables are not a major component of the Debtors’ cash flow projection and the Debtors are not
expected to receive more than $3,000,000 in receivables.






