Jordan A. Kroop (AZ Bar No. 018825) jkroop@ssd.com
Bradley Cosman (AZ Bar No. 026223) bcosman(@ssd.com
SQUIRE, SANDERS & DEMPSEY L.L.P.

Two Renaissance Square

40 North Central Avenue, Suite 2700

Phoenix, Arizona 85004-4498

(602) 528-4000

Counsel to Debtor-In-Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF ARIZONA

Inre Chapter 11
ZOUNDS, INC,, Case No. 09-bk-06053-GBN

Debtor. NOTICE OF FILING APPENDIX “5”
TO DISCLOSURE STATEMENT IN
SUPPORT OF PLAN OF
REORGANIZATION

Hearing Date: June 30, 2009
Hearing Time: 9:00 a.m.

PLEASE NOTE THAT ZOUNDS, INC., debtor-in-possession in the above-captioned
Chapter 11 case (the “Debtor”), files Appendix “5” to Disclosure Statement In Support Of Plan
Of Reorganization (D.E. #135).

Dated June 22, 2009.

SQUIRE, SANDERS & DEMPSEY L.L.P.

By:___ /s/Jordan A. Kroop
Jordan A. Kroop
Bradley Cosman
40 North Central Avenue, Suite 2700
Phoenix, Arizona 85004
(602) 528-4000
Fax: (602) 253-8129
Counsel to the Debtor-In-Possession

PHOENIX/487399.1



Disputed Secured Noteholders

Appendix 5

Atlanta, GA 30327 USA

Noteholder Address Note Principal Date of Note | Perfection Date Days ,a.o_. Disputed?
Amount Perfection

Thilo D. Best 5426 Bay Center Dr. Suite 600 200,000.00 11/14/08 None None DISPUTED
Tampa, FL 33609

Robert C. Bridges 15620 Hidden Oak Ct. 25,000.00 11/14/08 None None DISPUTED
Carmel, IN 46033

Robert C. Bridges 444 W. Webster Ave. 125,000.00 11/14/08 None None DISPUTED
Chicago, IL 60614

Thomas S. Bridges 1345 Greenwood 125,000.00 11/14/08 None None DISPUTED
Wilmette, IL 60091

Barbara B. Bridges 1129 Romona Rd. 50,000.00 11/14/08 None None DISPUTED
Wilmette, IL 60091

DS&S Chase, LLC 300 Preston Ave., Suite 403 400,000.00 12/23/2008 1/20/2009 27
Charlottesville, VA 22902-5091 USA

DS&S Chase, LLC 300 Preston Ave., Suite 403 50,000.00 1/2/2009 1/20/2009 18
Charlottesville, VA 22902-5091

The Derwood S. Chase, Jr. Grand ]300 Preston Ave., Suite 403 800,000.00 12/23/2008 1/20/2009 27

Trust Charlottesville, VA 22902-5091 USA

The Derwood S. Chase, Jr. Grand ]300 Preston Ave., Suite 403 20,000.00 1/15/2009 1/20/2009 5

Trust Charlottesville, VA 22902-5091 USA

The Derwood S. Chase, Jr. Grand ]300 Preston Ave., Suite 403 225,000.00 1/16/2009 1/20/2009 4

Trust Charlottesville, VA 22902-5091 USA

The D. Sumner Chase, Il 2001 300 Preston Ave., Suite 403 400,000.00 12/23/2008 1/20/2009 27

Irrevocable Trust Charlottesville, VA 22902-5091 USA

The Stuart F. Chase 2001 300 Preston Ave., Suite 403 400,000.00 12/23/2008 1/20/2009 27

Irrevocable Trust Charlottesville, VA 22902-5091 USA

J. Michael Stewart 2001 Kirby Drive, #902 809,777.78 1/29/2009 1/20/2009 -9
Houston, TX 77019 USA

Lawrence L. Michaelis P.O. Box 5262 20,000.00 1/15/2009 3/13/2009 58 DISPUTED
Carefree AZ 85377 USA

Hudson Family Trust 955 Green Street, #2 125,000.00 1/15/2009 3/13/2009 58 DISPUTED
San Francisco, CA 94133 USA

John H. Costello 4716 Northside Drive NW 100,000.00 1/16/2009 3/13/2009 57 DISPUTED




Disputed Secured Noteholders

Appendix 5

Noteholder Address Note Principal Date of Note | Perfection Date Days ,a.o_. Disputed?
Amount Perfection

Pocono Lake Properties, LP 5 Radnor Corporate Center $ 25,000.00 1/27/2009 3/13/2009 46 DISPUTED
Suite 520
Radnor PA 19087 USA

Barry R. Linsky Interpublic Group $ 10,000.00 1/27/2009 3/13/2009 46 DISPUTED
1114 Ave. of Americas
New York NY 10036 USA

Wheale Management LLC 5 Hemlock Terrace $ 10,000.00 1/27/2009 3/13/2009 46 DISPUTED
Kinnelon, NJ 07405-2475 USA

Ralph S. O'Connor 10000 Memorial Drive, 510 $ 35,000.00 1/27/2009 3/13/2009 46 DISPUTED
Houston, TX 77024 USA

Kyle D. Barnes and Maureen A. 211 Marginal Way, #714 $ 25,000.00 1/27/2009 3/13/2009 46 DISPUTED

McGarey Portland, ME 04101 USA

Terrence J. Conklin 3 Cotton Farm Lane $ 10,000.00 1/27/2009 3/13/2009 46 DISPUTED
North Hampton NH 03862 USA

Richard D. Allen 718 Ambleside Drive $ 25,000.00 1/27/2009 3/13/2009 46 DISPUTED
Wilmington, DE 19808 USA

Walter Niemaski, Jr. 6 Fennwood Drive $ 30,000.00 1/27/2009 3/13/2009 46 DISPUTED
Atherton, CA 94027 USA

Frank Tropea 11 N. Bridge Lane $ 10,000.00 1/27/2009 3/13/2009 46 DISPUTED
Key Largo, FL 33037 USA

Henry A. Stout c/o Atlantic Properties $ 10,000.00 1/27/2009 3/13/2009 46 DISPUTED
100 Armstrong Road
Plymouth, MA 02360 USA

Pompizzi Family Limited 401 N. Michigan Avenue $ 15,000.00 1/27/2009 3/13/2009 46 DISPUTED

Partnership Suite 1300
Chicago, IL 60611 USA

Philip H. Geier, Jr. c/o The Geier Group $ 50,000.00 1/27/2009 3/13/2009 46 DISPUTED
70 East 55th St., 15th Floor
New York, NY 10022 USA

B. E. Hickson 2119 Lake Shore Blvd. West $ 15,000.00 1/27/2009 3/13/2009 46 DISPUTED
Ste. 1206
Etobicoke, Ontario M8V 4E8Canada




Disputed Secured Noteholders

Appendix 5

Norfolk, VA 23510 USA

Noteholder Address Note Principal Date of Note | Perfection Date Days ,a.o_. Disputed?
Amount Perfection

James R. Lancaster, TTEE James |3 Goose Lake Drive $ 20,000.00 1/27/2009 3/13/2009 46 DISPUTED

R. Lancaster Revocable Trust Barington, IL 60010-5140 USA

Craig G. Coleman 463 Lafayeette Street $ 10,000.00 1/27/2009 3/13/2009 46 DISPUTED
Yarmouth, ME 04096 USA

Betty & Robert Shobert 5931 Clubside Drive $ 5,000.00 1/27/2009 3/13/2009 46 DISPUTED
Sarasota, FL 34243 USA

Thomas W. Regan 666 Greenwich St., #441 $ 14,000.00 1/27/2009 3/13/2009 46 DISPUTED
New York, NY 10014 USA

Massad & Massad Investments, Ltd.|5330 Lobello Drive $ 25,000.00 1/27/2009 3/13/2009 46 DISPUTED
Dallas, TX 75229 USA

David B. Scott 4102 Luxor Terrace Drive $ 12,500.00 1/27/2009 3/13/2009 46 DISPUTED
Charlottesville, VA 22901-6377 USA

C. Bradford Jeffries Living Trust 101 California St., 5th Floor $ 50,000.00 1/27/2009 3/13/2009 46 DISPUTED

(1994) San Francisco, CA 94111 USA

Richard Stuckey 1931 N. Fremont Street $ 50,000.00 1/27/2009 3/13/2009 46 DISPUTED
Chicago, IL 60614 USA

Robert S. Julian, Trustee, Insurance|P.O. Box 1279 $ 15,000.00 1/27/2009 3/13/2009 46 DISPUTED

Trust of 12/29/72 Silverthorne, CO 80498 USA

Varney J. Hintlian 37 Park Circle $ 10,000.00 1/27/2009 3/13/2009 46 DISPUTED
Cape Elizabeth, ME 04106 USA

Farley Bolwell Box 272 $ 200,000.00 1/27/2009 3/13/2009 46 DISPUTED
Eagle, CO 81631 USA

Michael H. Sollott 130 E. 94th Street, #9E $ 50,000.00 1/27/2009 3/13/2009 46 DISPUTED
New York, NY 10128 USA

Folland Family Investment 304 Melrose Ave. $ 25,000.00 1/27/2009 3/13/2009 46 DISPUTED

Company Kenilworth, IL 60043 USA

Beall Family Trust 5 San Joaquin Plaza, Suite 320 $ 100,000.00 1/27/2009 3/13/2009 46 DISPUTED
Newport Beach, CA 92660 USA

Steven W. Stock 3834 Hidden Trails $ 20,000.00 1/27/2009 3/13/2009 46 DISPUTED
Oneida, WI 54155 USA

Elizabeth T. Patterson 999 Waterside Dr., Ste. 2430 $ 50,000.00 1/27/2009 3/13/2009 46 DISPUTED




Disputed Secured Noteholders

Appendix 5

Key Largo, FL 33037 USA

Noteholder Address Note Principal Date of Note | Perfection Date Days ,a.o_. Disputed?
Amount Perfection

Richard Borts 3 Masefield Terrace $ 25,000.00 1/27/2009 3/13/2009 46 DISPUTED
Cape Elizabeth, ME 04107 USA

Jeffrey M. Stone 3501 Princeton Avenue $ 136,000.00 2/23/2009 3/13/2009 20
Dallas, TX 75205 USA

Robert Landin 5429 LBJ Frwy, Suite 800 $ 25,000.00 2/23/2009 3/13/2009 20
Dallas, TX 75240 USA

Jeffrey L. Goldberg 10 Troy Lane $ 25,000.00 2/23/2009 3/13/2009 20
Short Hills, NJ 07078 USA

Steve Lamberti 5429 LBJ Frwy, Suite 800 $ 12,000.00 2/23/2009 3/13/2009 20
Dallas, TX 75240 USA

Robert P. Hauptfuhrer Family 602 Old Eagle School Road $ 40,000.00 2/23/2009 3/13/2009 20

Partnership Wayne, PA 19087 USA

Peter Schellenbach 634 Drexel Ave $ 2,000.00 1/27/2009 3/13/2009 46 DISPUTED
Glencoe, IL 60022 USA

R. Patrick and Victoria E. Miele 24 Dockside Lane $ 25,000.00 1/27/2009 3/13/2009 46 DISPUTED

Total

$ 5,091,277.78

amm_o:nma Holders Total

[|$ 1,748,500.00

Note: Disputed noteholders are those whose security interest is subject to avoidance under Bankruptcy Code sec. 544 or 547 either because the security interest
was not properly perfected or because it was perfected on a date more than 30 days after the security interest was granted and the note was purchased.






