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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
In re:
THE GYMBOREE CORPORATION, et al.’ Case No. 17-32986-KLP
Chapter 11
Debtors.
Jointly Administered

JOINDER OF WASHINGTON PRIME GROUP INC. TO THE OBJECTION OF
VARIOUS LANDLORDS TO DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I)
APPROVING THE ADEQUACY OF THE DISCLOSURE STATEMENT, (II)
APPROVING THE SOLICITATION AND NOTICE PROCEDURES WITH RESPECT
TO CONFIRMATION OF THE DEBTORS’ PROPOSED JOINT PLAN OF
REORGANIZATION, (III) APPROVING THE FORMS OF BALLOTS AND NOTICES
IN CONNECTION THEREWITH, (IV) APPROVING THE RIGHTS OFFERING
PROCEDURES, (V) SCHEDULING CERTAIN DATES WITH RESPECT THERETO,
AND (VD) GRANTING RELATED RELIEF

Washington Prime Group Inc. (“WPG”), as managing agent for the owner of the properties

identified herein (the “WPG Landlords”), by its undersigned counsel, hereby joins (this “Joinder™)
in the objection (Docket No. 405) (the “Objection™) filed by various landlords to Debtors’ Motion

Jor Entry of an Order (I) Approving the Adequacy of the Disclosure Statement, (II) Approving the

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: The Gymboree Corporation (5258); Giraffe Intermediate B, Inc. (0659); Gym-Card, LLC (5720);
Gym-Mark, Inc. (6459); Gymboree Manufacturing, Inc. (6464); Gymboree Retail Stores, Inc. (6461); Gymboree
Operations, Inc. (6463); and S.C.C. Wholesale, Inc. (6588). The location of the Debtors’ service address is 71
Stevenson Street, Suite 2200, San Francisco, California 94105.

Augustus C. Epps, Jr., Esquire (VSB No. 13254) Ronald E. Gold, Esquire
CHRISTIAN & BARTON, LLP Frost Brown Todd LLC

909 East Main Street, Suite 1200 3300 Great American Tower
Richmond, Virginia 23219-3095 301 East Fourth Street
Telephone: (804) 697-4100 Cincinnati, Ohio 45202
Facsimile: (804) 697-6112 Telephone: (513) 651-6800

Facsimile: (513) 651-6981

Counsel for Washington Prime Group Inc. Counsel for Washington Prime Group Inc.
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Solicitation and Notice Procedures with Respect to Confirmation of the Debtors’ Proposed Joint
Plan of Reorganization, (II) Approving the Forms of Ballots and Notices in Connection Therewith,
(IV) Approving the Rights Offerings Procedures, (V) Scheduling Certain Dates with Respect

Thereto, and (V1) Granting Related Relief (Docket No. 144) (the “Motion™) and the Disclosure

Statement for the Joint Chapter 11 Plan of Reorganization of the Gymboree Corporation and its

Debtor Affiliates (Docket No. 141) (the “Disclosure Statement™). In support of this Joinder, WPG

respectfully states:

BACKGROUND

1. On June 11, 2017 (the “Petition Date™), the above-captioned debtors (the “Debtors™)

filed voluntary petitions (the “Chapter 11 Cases™) for relief under chapter 11 of title 11 of the

United States Code (the “Bankruptcy Code”).

2. Upon information and belief, the Debtors are operating their businesses and
managing their properties as debtors-in-possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code.

3. The Debtors and the WPG Landlords are parties to certain unexpired leases (the

“Leases”) of nonresidential real property (the “Leased Premises™) identified on the attached

Exhibit A *

4. Specifically, as of the Petition Date, the Debtors leased retail space at forty-eight
(48) locations.

5. All of the Leased Premises are located in “shopping centers” as that term is used in

section 365(b)(3) of the Bankruptcy Code. See, e.g., In re Joshua Slocum Ltd., 922 F.2d 1081,

1086-87 (3rd Cir. 1990).

? The Leases and related documentation are voluminous, and therefore, have not been attached to this Joinder. WPG



Case 17-32986-KLP Doc 410 Filed 07/17/17 Entered 07/17/17 16:56:34 Desc Main
Document  Page 3 of 14

6. On June 16, 2017, the Debtors filed the Motion, the Disclosure Statement, and the
Joint Chapter 11 Plan of Reorganization of the Gymboree Corporation and its Debtor Affiliates
(Docket No. 140) (the “Plan”)

7. Through the Motion, the Debtors are secking, inter alia, approval of (i) the
Disclosure Statement; (ii) certain dates related to confirmation of the Plan; and (iii) solicitation
procedures for the Plan.

8. On July 17, 2017, certain landlords filed the Objection to the Motion and the

Disclosure Statement.

JOINDER AND RESERVATION OF RIGHTS

9. WPG hereby joins in, and incorporates by reference, the Objection, solely with
respect to the arguments regarding the Debtors’ proposed cure claim procedures, and adopts the
arguments as its own. WPG submits that the Disclosure Statement should be amended to address
the concerns raised in the Objection.

10. WPG reserves any and all rights to supplement and/or amend this Joinder and
expressly reserve the right to raise any additional objections with respect to Disclosure Statement
and the Plan.

JOINDER IN OTHER LANDLORD OBJECTIONS

11.  WPG hereby joins in the objections filed by Debtors’ other landlords to the Motion
and Disclosure Statement to the extent that such objections are not inconsistent with the provisions
hereof.

WHEREFORE, for the reasons set forth in the Objection, as adopted in this Joinder, WPG

respectfully requests that this Court enter an order: (a) sustaining this Joinder; (b) denying the

will provide a copy of the Leases and related documentation to this Court and parties in interest upon request.
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Motion; and (c) granting WPG such other and further relief as this Court deems just and
appropriate under the circumstances.

Dated: July 17,2017 Respectfully submitted,
Richmond, Virginia
By: /s/ Augustus C. Epps, Jr.
Augustus C. Epps, Jr., Esquire (VSB 13254)
Christian & Barton, LLP
909 East Main Street, Suite 1200
Richmond, Virginia 23219
Telephone: (804) 697-4100
Facsimile: (804) 697-6112
Email: aepps@cblaw.com

-and-

Ronald E. Gold, Esquire (admitted pro hac vice)
FROST BROWN TODD LLC

3300 Great American Tower

301 East Fourth Street

Cincinnati, Ohio 45202

Telephone: (513) 651-6800

Facsimile: (513) 651-6981

Email: rgold@fbtlaw.com

COUNSEL FOR WASHINGTON PRIME
GROUP INC.
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CERTIFICATE OF SERVICE

I hereby certify that on the 17th day of July, 2017, I caused a copy of the foregoing
pleading to be served by regular U.S. mail or email on the Core Parties and 2002 List Parties as

shown on Exhibit B, and all parties receiving notices in this case through the ECF system.

/s/ Augustus C. Epps, Jr.
Augustus C. Epps, Jr.
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Exhibit A

(Leased Premises)
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Desc Main

Leased Premises

Boynton Beach Mall

Charlottesville Fashion Square

Clay Terrace

Dayton Mall

Great Lakes Mall

Mall at Johnson City

Mesa Mall

Northwoods Mall

Qutlet Collection - Seattle

Pearlridge Center 1 Uptown

Polaris Fashion Place

Rushmore Mall

Seminole Towne Center

Southern Park Mall

Sunland Park Mall

The Arboretum

Town Center Plaza

West Ridge Mall

Westminster Mall

Westshore Plaza

Polaris FaSh1on Place

The Arboretum

Town Center Plaza

Craz
Ashland Town Center

Bowie Town Center

Brunswick Square Mall

Charlottesville Fashion Square

Clay Terrace

Cottonwood Mall

Dayton Mall

Grand Central Mall

Lima Mall

Lincolnwood Town Center

Longview Mall
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Desc Main

Mall at Fairfield Commons

Mall at Johnson City

Maplewood Mall

Melbourne Square

Mesa Mall

Northwoods Mall

Qak Court Mall

Polaris Fashion Place

Rushmore Mall

Southern Park Mall

Town Center at Aurora

Town Center Plaza

Waterford Lakes Town Center

Westminster Mall
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Exhibit B
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