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FORM BI

United States Bankruptcy Court
District of Delaware

Voluntary Petition

Name of Debtor (if individual, enter Last, First, Middle):
Tower Records, Incorporated, a Delaware corporalion

Name of Joint Debtor (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the last 6 years (inciude
married, maiden, and trade names):
N/A

All Other Names used by the Joint Diebtor in the last 6 years (include married,
maiden, and trade names):

Last four digits of Soc Sec. No/Complete EIN or other Tax I D
No (if more than one, state atl):

68-0439466

Last four digits of Soc. Sec. No./Complete EIN or other Tax LD No. (if more
than one, state afl):

Stree: Address of Debior {(No & Street, City, State & Zip Code):
2500 Del Monte 5t
Waest Sacramento, CA 95691

Strect Address of Joint Deblor {(No & Street, City, State & Zip Code):

County of Residence or of the
Principle Place of Business:
Sacramento, CA

County of Residence or of the
Principie Place of Business:

Mailing Address of Debtor (if different from strees address):

Mailing Address of Joint Debtor (il different from street address):

Location of Principal Assets of Business Deblor
(if different from streei address above):

Information Regarding the Debtor (Check the Applieable Boxes)

Venue (Check any applicable box)

53 Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other District

7] There is a bankruptey case concerning debtor's affiliate, general

pariner, or parinership pending in this district,

Type of Debtor {Check all boxes that apply}

[} Individual(s) [} Railroad

B Corporation ] Stockbroker

[ Partnership [} Conumodity Broker
"] Other [] Clearing Bank

Chapter or Section of Bankruptey Code Under Which the Petition is Fited
(Check one box)

] Chapter 7 X Chapter 11 [} Chapter 13
[ Chapter 9 £} Chapier 12
7] Sec. 304 — Case ancillary to foreign proceeding

Nature of Debts (Check one box)}
[] Consumer/Non-Business Business

Chapter 11 Small Business (Check afl boxes that apply)
] Debtor is # small business as defined in 11 U.S.C § 101
7] Debior is and elects to be considered a small business under
1 USC §1121{e) (Optional)

Filing Fee (Check one box)
Full Filing Fee attached
[} Filing Fee Lo be paid in installments (Applicable to
individuals only) Must attach signed application for the court’s
consideration certifying that the debtar is unable to pay fee except in
installments  Rule 1006(b). See Official Form No. 3.

Statistical/Administrative Information (Estimates only)

[X} Debtor estimates that funds wili be avaitable for distribution to unsecured creditors
] Debtor estimates that, after any exempt property is excluded and administrative expenses
paid, there will be no funds available for distribution to unsecured creditors

THIS SPACE 15 FOR COURT USEONLY

Estimated Number of Creditors 115 16-49 5099

X O O

100-199 200-999 1000-over

Ei O £l

Estimated Asseis

0w $£50,001 to $100.001 o $500,001 to  $1,000,00% to £10,000.001 t0  $50,600,001 to
50,000 $100,000 £500.000 51 million $10 million £50 miltion $100 miltion More than $100 millien
B3 B O O L [ " |
Estimated Debts
5010 $50,001 10 $100.601 10 $500,001 o 51,000,001 to 510000001 10 $50,000,001 to  More than $100 million
$50,000 SH0.060 £50:0,000 St miltion 510 million $50 milion 3100 mition
X L1 L W L] L] L] L]
ARSI MMM L T M
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(Official Form 1) (12/63)

FORM B1, Page 2

Voluntary Petition

(This puge must be completed and filed in every case)

Name of Delstor{s):
Tower Records Incorporated, a Belawire Corperation

Location
 Where Filed:

Prior Bankruptey C'ase Filed Within Last 6 Years (It more than one, attach additional sheet)

Case Number: Date Filed:

Pending Bankruptey Case Filed by any Spouse, Partner or Affiliate of this Debtor (If more than one, atiach additional sheet)

1 declare undor penalty of perjury that the information provided in this
petition is true and correct

[} petitioner is an individeal whose debts are primarily consumer debts
end Bias chusen to file under chapter 7] | am aware that [ may proceed
under chapler 7, 11, 12 or 13 of title 11, United States Code, understand
the relel available under each such chapter, and choosce to procecd under
chapter 7.

I request reliet in avcordance with the chapter of title 11, United States
Code, spevified in this petition.

X

Signature of Debtor
X

Signature of Joint Debtor

‘!‘clcpho'ﬁ-c Number (if ot represented by attomey)

Date

Name of Debtor: (Case Number: Date Filed:
See Attached Exhibit 1. N S —— e
Diistrice: Retationship: Judge:
SIGNATURES
Signature(s) of Debtor(s) (Individual/Jvint) Exliibit A

{To be completed i debtor is required to file periodic reports {e g, forms
10K and 10Q) with the Securities and Exchange Commission pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934 and is
requesting reliel under chapter 11)

{1 Exhibit A is attached and made a part of this petition

—
Exhibit 8

(To be completed if debtor is an individual

whose debts are primary consimer debts)
1, the attorney for the petitioner named in the foregoing petition, declere
that I have informed the petitioner that [he or she] may proceed under
chapter 7, 11, 12, or 13 of title 1|, United States Code, and have
explained the relief available under each such chapter

X

Sig;;aturc of Aﬁomcy for Delstor(s)

Date

Exhibit C

h o5
Richards, Layion & Finger, P A
One Rodney Square, P.O. Box 551
Wilmington, DE 19899
Telephone (362) 6517700 and Fax (3102} 651-770H

amd

Stepben Warren, Esq.

O'Melveny & Myers LLP

4005 Hope St.

Los Angeles, CA 90071

Telephone (213) 430-6000 and Fax {213) 430-6407

D;E_sz\‘ﬂraﬂ_

Docs the debtor own ur have possession of uny property that poses a
threat of imminent and identifiable barm to public health or safety?
[[] Yes, and Lixhibit C is attached and made a part of this petition

X No

Signature of Non-Attorney Petition Preparer
T certily that | am u bankruptey petition preparer as defined in 11 US.C
§ 110, that | prepared this document for compensation, und that [ have
provided the debtor with 4 copy of this document

Printed Name of Bankruﬁiéy Pcti:ioﬁ'Prc;mrcr

Social Sccurity-ﬂumbur

Address

Names znd Social Sccur-it')-( numbers of all other individuals who

Signature of Debior {Carporation/Partrership)
[ declure under penalty of perjury that the information provided in this
petition is twrue and corpeet, and thut | have been authorized o file this
petition on b )
The debtor 1y
Unitedd S&ites

X

B

Signatlire of Authorized Individual
__ Russell Splomon .
Printed Name of Authorized Individual
e President and Chief Executive Officer
Title of Authorized Individual

February 9, 2004

Dutc

prepured or assisted in prepuaring this document:
H more than one persun prepared this document, attach additional

siteets conforming 1o the appropriste official form for each person.

X

Signature of Bankruptcy Petition Preparer

Date
A bunkruptey petition preparer’s fuilure to comply with the provisions of
titte 11 and the Federal Rules of Bankruptey Procedure may result in
fines or imprisonment or both 11 U S.C § 1i0; 18 U.SC § 156

LA3I059152 3
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Exhibit I

List of Filing Entities

Tower Records, incorporated
M T 8, incorporated

Three A’s Holdings, L.L.C.
3775 Sunset, Inc.

Columbus & Bay, Inc.
Jeremy’s Holdings, LLC

R.T. Records, Incorporated
Tower Direct LLC

33" Street Records, Incorporated
T.R. Services, Incorporated
Ireland TR, Incorporated
Pipernick Cerp.

TR Argentina, Incorporated
TR Israel, Incorperated

TR Mexico, Incorperated
‘Tower Graphics, Incorporated

[ A31059152 3
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UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
OF TOWLR RECORDS, INCORPORATED

February 6, 2004

The undersigned, constituting al! of the members of the Board of Directors of Tower
Records, Incorporated, a Delaware corporation (the “Corporation”), do hereby adopt the
following resolutions by unanimous written consent, as authorized by the Bylaws of the
Corporatior: and the General Corporation Law of the State of Delaware:

Ratification 2nd Approval of Joint Plan of Reorganization and Approval of Filing of
Petitien Under Chapter 11 of the United States Bankruptev Code

WHEREAS, MTS, Incorporated (*MTS"), a subsidiary of the Corporation, has effected
an exchange offer to the holders of MTS’ 9%% Senior Subordinated Notes due 2005 (the
“Notes”) and solicited the vote of such holders on a prepackaged Joint Plan of Reorganization
(the “Joint Plan of Reorganization”) in accordance with Chapter 11 of Title 11, United States
Cede, 11 U.S.C. §§ 101, ct seq. (the “Bankruptcy Code™);

WHEREAS, MTS has received the required approval from the holders of the Notes for
the exchange offer and the Joint Plan of Reorganization;

WIEREAS, the Corporation is a party to the Joint Plan of Reorganization and the Joint
Plan of Reorganization is in the best interests of the Corperation and its sharcholders and
creditors;

WHIERLAS, in order to consummate the Joint Plan of Reorganization, the Corporation
desires to file a petition under Chapter 11 of the Bankruptcy Code;

WHEREAS, MTS has requested that The CIT Group/Business Credit, Inc. (“CIT”), and
certain ofher financial institutions (together with CIT, the “Lenders”), and the Lenders have
agreed to, cxtend a postpetition credit facility to MTS and its subsidiaries and parent corporation,
in an aggregate principal amount not to exceed $100,000,000 by amending the existing credit
facility provided by the Lenders; and

WHEREAS, the postpetition loans, advances and other financial accommeodations 1o be
provided by the Lenders arc in the best interests of the Corporation.

NOW THEREFORE, be it:

RESOLVED, that, based on factors and information deemed relevant by the Board of
Dircctors, in the judgment of the directors of the Corporation, it is in the best interest of the
Corporation, its creditors, its sharcholders and other interested parties, that a petition be filed
pursuant to Chapter 11 of the United States Bankruptcy Code on behalf of the Corporation to
pursue confirmation of the Joint Plan of Reorganization and preserve the value available to the
creditors and shareholders of the Corporation and its subsidiaries.

RESOLVED FURTIIER, that filing of a voluntary petition on behalf of the Corporation
be, and the same hereby is, approved and adopted in all respects and that the officers of the

T3539v1
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Corporation be, and each hereby is, authorized, on behalf of the Corporation, to execute and
verify a petition and any other supporting documents, applications or pleadings, and to causc the
same to be filed with the United States Bankruptey Court for the District of Delaware, or in such
other jurisdiction or court as said officer may deem necessary or appropriate (the “Bankruptcy
Court™).

RLESOLVED FURTHER, that the Joint Plan of Reorganization be, and the same hercby
is, approved and adopted in all respects and the officers of the Corporation be, and each nereby
is, authorized, on behalf of the Corporation, to pursue confirmation of the Joint Plan of
Reorganization by the Bankruptcy Court pursuant to Section 1129 of the Bankruptey Code.

RESOLVED FURTHER, that cach of the officers of the Corporation be, and hereby is,
authorized to execute and file all petitions, schedules, statements of affuirs, lists and other papers
and to take any and ali related actions which such officer may deem necessary or proper in
connection with such Chapter 1! case or pursuit of confirmation of the Joint Plan of
Reorganization;

RESOLVED FURTIHER, that the officers of the Corporation be, and each hereby is,
authorized to retain on behaif of the Corporation such counsel, investment bankers or other
financial advisors, and such other professionals as such oflicer deems necessary or appropriate,
upon such terms and conditions as such officer shall approve, to render services to the
Corporation in connection with such Chapter 11 proceedings and with respect to other related
matters in connection therewith;

RESOLVED FURTIIER, that the Amended and Restated Loan and Sccurity Agreement
between the Corporation and the Lenders in substantially the form presented to the Bourd (the
“Loan Agreement”) be, and the same hereby is, approved and adopted in all respects and that the
officers or agenis of the Corporation, and each of them, are hereby authorized, directed and
empowered to make, exccute and deliver, cither jointly or severally, for and on behalf of and in
the name of the Corporation, the Loan Apreement with such changes thercto as the person
exccuting the same shall approve, such approval to be conclusively evidenced by the execution
and delivery thercof, and any other agreements (including without limitation, any guaranties and
any rcaffirmations) with the Lenders relating to the terms and conditions upon which the
postpetition loans, advances and other financial accommodations may be obtained from the
Lenders and to the security to be furnished by the Corporation therefor, related Uniform
Commercial Code financing statemenis, and any and all amendments, supplements,
modifications, extensions, rencwals, replacements and agreements, documents and instruments
relating to the foregoing or requested by the Lenders;

RESOLVED FURTHER, that any of the officers or agents of the Corporation, and each
of them, arc hereby authorized, directed and empowered, for and on behalf of and in the name of
the Corporation (a) to borrow from the Lenders suck amount or amounts of money or obtain
postpetition loans, advances and such other financial accommodations as may be made available
to the Corporation by the Lenders pursuant to the Loan Agreement and (b) to extend or renew
any loan or loans or any installment of principal or interest thereof, or any indebtedness owing to
the Lenders pursuant to the Loan Agreement,

73539v1 2
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RESOLVED FURTHER, that the officers and agents of the Corporation, and each of
them, for and on behalf of and in the name of the Corporation, are hereby authorized, directed
and empowered to make, execute and deliver, from time to time, the note or notes of the
Corporation, evidencing said loan or loans, extensions or renewals, and to sell, transfer, lease,
assign, hypothecate, set over, otherwise transfer, grant sceurity interesis in, or pledge any or ail
of the property of the Corparation, real, personal, or mixed, tangible or intangible, now owned or
hereafter acquired as security or otherwise, as required under the Loan Agreement;

RESOLVED FURTHER, that said officers and agents, and each of them, are hereby
authorized, directed and empowered to execute and deliver any and all instruments, papers and
documents and to do al} other acts that they may deem convenient or proper to cffectuate the
purpose and intent of the foregoing resolutions; and

RESOLVED FURTHER, that all action heretofore taker and all documnentation
heretofore delivered by any of said officers, or by any individual who currently holds or has held
any of said offices, in furtherance of the foregoing resolutions is hereby ratified, adopted,
approved and confirmed and declared to be binding and enforceable obligations of the
Corporation in accordance with the respective lerms and provisions thereof,

[SIGNATURE PAGE FOLLOWS]

735309v1 3
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This unanimous written consent of the Board of Directors shall be filed with the minutes
of the proceedings of the Board of Directors and shall have the same force as a unanimous vote
of the directors.

This unanimous written consent may be signed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitule one and the same

instrument.

Dated as ofthe date first written above.

/ sl e
Rusgell Solomon &7
S Iy
L &Vz/:/m

Michael T. Solomon

73539v3 4



IN THE UNITED STATES BANKRUPTCY CGURT
FOR THE DISTRICT OF DELAWARE

in re: Chapter 11
TOWER RECORDS, . Case No. 04- ()
INCORPORATED, a Delaware :  Jointly Administered
corporation, :

Debtor.

CONSOLIDATED LIST OF CREDITORS HOLDING 50 LARGEST CLAIMS

TGO THE HONORABLE UNITED STATES BANKRUPTCY JUDGR

The following list attached hereto as Exhibit A is a list of the above referenced
Debtor’s creditors holding the fifty (50) largest unsccured claims. The list is prepared in
accordance with Fed.R.Bankr. P. 1007(d) for filing in this Chapter 11 case. The list does not
include (1) persons [aliing under the definition of “insider” as defined in 11 7.5.C. § 101, or (2)
sceured creditors unless the value of collateral is such that the unsecured deficiency places the

creditor among the holders of the ifly (50) largest claims.

) AV TOUGRYY §
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MTS, Incorpoarated

Debitur Cuse No. {If known)

Form 4, LIST OF CREDITORS HOLDING 50 LARGEST UNSECURED CLATMS

UNITED STATES BANKRUPTCY COYRT
BISTRICT OF DELAWARE

Foltowing is a list of the debior’s creditors holding the 50 largest unsecured elains. The fist is prepared in accordance with FED. R. Bankr. .
1007(d) for the filing in this chapier 11 Jor chapter 9] case  The list does not inchude {1) persons who come within the definition of 'insider sct
forth i 11 ULS.C. § 10131}, or {2} secured creditors unless the vatue of the collateral is sueh that the unsceured deficiency places the creditor
amang the holders of the 50 laryest unsecured claims

The information herein shull not constitute an admission of liabitity by, nor is it binding or, the Debtors. This fiss is consulidated for alf of the
Bebtors, but does not mean that all of the Debtors have joint or several liability This kst reflects smounts as of Tanuary 23, 2004,

d Nagte of creditor snd Name, telephone number and Nature of claim g 5 g2 AMOUNY OF
complete maliing address, cumplete mailing address, {trade deby, bank 4 r B | CLAIM (if secured
incinding zip code. intltding 2p code, of emiplovee, tenn, goverament 5 'g : ulyo state value of
agent, or department of credifer contract, ete.) o = g security)
i familiar with claim wha nay be g5
i contacted =im
; ]
)
L USHBANK LS BANK INDENTURE TRUSTEE S1!10.000,000 00
CORPORATE TRUST SERVICES CORPORA TE TRUST SERVICES FOR SHOMILLION
POBOX TIE PO BOX TR BOND OBLIGATION ¥
BOSTON. MA 021029178 HOSTON. MA 02102-6778
ATTN: MARY PARKHOUSE
TEL: (61736036429
FAX: (617) 603660
2 UNIVERSAL MUSIC & VIDEO UNIVERSAL MUSIC & YIDED AP VENDOR S15.6:9.960 67
9999 £ [218T 8T, Q94 E. J2INT 5T,
FISHERS IN 46018 FISIILRS, IN 46438
ATTNJOHN KARLOW
FEL: {317} 595-5176
FAX: (317} §95-545%
TOWEA DISTRIBUTION WEA DISTRIBUTION AP VENDOR ST 3248
3430 WEST OLIVE AVE.. o TH FLOOR 3400 WEST OLIVE AVE . &TH FTO0OR
BLURBANK (A 91508 DUABANK, LA VIS05
ATTN RIRSTIN STACHOWIAR
TEL: (0S5) 5791243
FAX: (BUS5) 579, 1436
4 SONY MUSICENTERTAINMENT SONY MUSIC ENTERTAINMENT AP YENDOR ST134.391 25
T CONGRADO AVE. 3RD FILOOR 2100 CGLORADO AVE. JRD FLUOR
SANTA MONICA CA WHOS SANTA MONICA.CA GH04
ATTN: RICH CAZIN
TEL: (316} 3492440
FAX [310) 440-2443

* {he ahove infornatoi is based upon 4 review of the deblor's hooks and records  However, no eomprehensive legal and/or factual investigations with regard to possible
defenses o7 counterelaims to Wie below-listed claims have been completed  Therefore. this listing does nal and should not be deemed to constitute: (13 a waiver of any
defunse, counterclaim or offset to the below-fsted claims: {2} an acknowledgment of the allowability of any of the below-listed cinins: andfor (3) a waiver nf any other
tight or fegad position of the deblor

¥ See Annex A for a lisi of Jurgest boud halders known to the debtor

Page Lol 13
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FORM B 06951

MTS, Incorporated

fieltur

Case No. (if known)

Form 4. LIST OF CREDITORS HOLDING 50 LARGESYT UNSECURED CLAIMS
(Continuation Sheet)

Nante of creditor and Natne, telephone number end Nature of claim 8 % = AMOUNT OF
complete malling uddress, complete mailing address, (trade debl, bank A 21 CLAIM (if secured
including zip code. incleding zip cude, of employee, loun, governiment 5 g 5 slso state value of
agent, or depertment of credilor contract, etc.) Sl=i 2 security)
N Yleiw
familiay with clzim who may be bl
contacted - :%
=]
S BMG DISTRIBUTION BMG DISTRIBUTION AP YENDOR $7.095.783 82
R750 WILSHERE BLVD. 5750 WILSHIRE BLVD
BEVERLY §HH LS, CA 90211 BEVERLY iHLIS, A 90251
ATTH: JACKIE ROTTMAN
TEL: {3163 1554033
FAX: {310} 3384073
& WHV/WARNER HOME VIBEO CREDIT WHVAWARNER HOME VIDEQ CREINT AP VENDOR $3 31109398
360 W OOLIVE BLYD. SUHTE 50 366 W OLIVE BLVD., SUITE 300
BURHANK. CA 91503 BURBANK. CA 91505
ATTN: BEAN DLUWD
TEL: (Bi8}977-3572
FAX: (R1RY 7391 R0Y
TEMEMUSIC DISTRIBUTION M1 MUSIC DISTRIBUTION AP VENDOR 52774 306 56
501 FLYNN RUAD 501 FLYNN RDAD
CAMARITLO CA 93012 CAMARNR LO. CA N2
ATTN: IIM THEODROLOL
TEL: (HUS) 3845663
FAX: 155) 384-5674
$  VENTURA DISTRIBLTION INC VENTURA BISTRIBUTION. INC AP VENDOR 51.773.032.68
TI0 LAWRENCE DR TH LAWRENCE DR
THOUSAND OAKS CA 91120 THOUSARD OARS. CA 9120
ATTN: CHERYL HERNANDEZ
TEL: (888} 499-3T00
FAX: (805) 498-7842
¥ NAVARRE CORPORATION NAYARRE CORPORATION AP VENDOR B1.655.594 24
TG 9TH AVENLT NORTH T400 T AVENUE NORTH
NEW HOPE MN 55428 NEW HOPE, MN 55428

ATTN: PAT YQUNG
LRL: ¢800) 72H-4000
TAX:(632) 531-2156

L R L T L

' The shove infomaation is based upon o review of the debtor's books and records  However, no comprehensive kegal andfor fuctuul investigations with regard to possible
defenses or caunterclaims to the below-listed claims have been completed Therefore. his hisung does not and should not be deemed to constitute: (1) a waiver of sny
defense. courterclyim or oTset to the befow-listed claims: (2} 2n acknowledgment of the sllowabitity of any of the below-listed claims; andfer (3) a waiver of any other

right or fegal pasition of the debiar

Puge 2of i1
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FORM B4 0 W)

M TS, Incorporated

Debtor

Case No. (If known)

Form 4. LIST OF CREDITORS HOLDING 50 LARGEST UNSECURED CLAIMS |
(Conttruation Sheet)

Name of credifor and
contplete majling sddress,
tncluding rip code.

Name, teiephene number and
complete matling uddress,
including zip code, of emplayee,
agent, or department of creditur
famitiar with claim who may be
cuntacted

Nature of clablin
{trade debt, bank
tour, governnient

contract, ele.)

JATONLIINGD
aaivambdn

Q3134810

AMOUNT OF
CLAIM (i sccured
also state value of
security)

250 BROADWAY. [-5200
SANTA MONICA. CA 90300

1430 BROADWAY. F-5260
SANTA MONICA, CA 60403061
ATTN IO ROVSSEY

TEL {310} SH6.3160

FAX: (31 SR6-HI90

10 IMAGE ENTERTAINMENT. INC IMAGT ENTERTAINMENT. [N AP VENDOR 1471129 33
933} 080 AVENLE 9333 OSU AVENUE
CHATSWORTIE CA 93T CHAISWORTH, CA 93311
ATTN: KRISTI KATIT AVAS
TEL: IBIR)I0T.41G0
FAX: (R16} 167 9310
11 SONY RED U0 MELLON BANK SONY RED GO METLON BANK AP VENDUOR 51,956,763 36
T COLORADD AVE 38D FLGOR 2100 COLORADC AVE,, 3RP FE OO
SANTA MONICA CA H404 SANTA MONICA, CA 50404
ATTN: RIUH CAZIN
TEL: (FI0}R9-2440
FAX; {310} 349.244)
11 OANTERNANONAL PERIODICAL INTERNATIONAE PERIODICAL AP YENDOR §:.039.841 35
37500 RIVERVIEW CENTLR 01 VD 7500 RIVERVIEW CENTER BI VI
SUITE 100 SUITE 4060
BONITA SPRINGS. 71 33134 BONITA SPRINGS, FL 1M
ATEN: SANDRA GEYSER
TER: (2393 949-3350
FAN: 2393 9497632
1} PARAMOUNT HOME VIDRO PARAMUOUNT HOME VIDED AP VENDOR S1027.989.2y
3535 MELROSE AVENUE 3555 MELROSE AVENUE
105 ANGELES. CA 90038 LOS ANGE] RS JA90DIR
ATTN: ANDI MARYGOLD
TEL: [313) 956~ 549
FAX ¢323) 802-1183
P4OAMCM HOME ENTERTAINMENT MGM HOME ENTERTAINMENT AP VENDOR 57U Sy

' The above information is based upon a seview of the debtor's books and records  However, no comprekensive legal andror factual investigations with regard to possible
defenses or countereleims to the below-listes] claims have been completed  Theretbre, this fisting dees not and shoutd not be deemned 1o constituie: (1) 5 waiver of uny
detense. counterelaim or offset to the helow-listed cinims: 12) an acknowledpment of the allowability of any of the below-listed cluims, and/or (3} 8 waiver of any other

right or fegal position of ihe debor

Page Jof 11
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FORM B4 (06:80;

M TS, Incorparated

Dehtor

Case No. {If knuwn)

Form 4. LEST OF CREDITORS HOE.DING 50 LARGEST UNSECURED CLAIMS '
{Continuation Sheet)

Name of creditor and
complete maillng address,
tnciuding zip code.

Nante, telephone namber and
compléte mailing address,
inciuding zip code, of employre,
apent, or department of credltor
fumifiar with claim who may be
contacted

Nature of cirim
{trade debt, benk
loan, government

coniracy, elc.)

AMOUNT OF
CLAIM {if secured
also state velue of
security)

LNTONILNOD
GILVAIDITNA
3LAdSIA

150 CORAL RIBGE DR
CORAL SPRINGS FL 33065

4250 CORAL RIDGE DR
CORAL SPRUINGS FE 1S
ATTNELAINE

TEL: 16541 2355479

FAX: (254) 2354428

15 COLUMBIA TRISTAR HOME VIDEG COLUMBIA TRISTAR HOME ViDEO AP VENDOR $663.315 40
10202 W WASHHNGTON BLVD 10702 W WASHINGTON BLVD.
SPP STEIM SPP STT. 2404
CULVER CITY . CA 90232 CULVER CITY. CA S0232
ATTN: DAN $TEVES
TEL: {3E0) 244-3672
FAX: E310) 2444808
16 EAGLES RECORDING CO U EAGLES RECORDING CO I AP VENDOR 3639 276.00
21650 OXNARD ST.. $UITE 1975 31650 GXNARE ST, SUITE 1935
WOODLAND HILLS €A 913672000 WOODLAND §1LLS, €A 9E36T-2000
ATTN: IRVENG AZOFF (MANAGER)
TEL: 4101 2093100
FAX: (310) 2095032
17 HARMONIA MUNDIUS.A ITARMONIA MUNDI LSA AP VENDOR 3606 103 94
EIIT CHESTSUT STREET 117 CHESTNCT STREET
BURBANK. £A 01506 BURBANK €A 51306
ATTN. MILUE AGUILAR
TEL: (818} 1131500
FAN: (i} 333-1503
1R RESPONDI ENTERTAINMENT (LC RESPONDZ ENTRRTAINMENT LLC AP VERDOR $570.184 40
107 NW PARK AVE 207 W PARK AVE
PORTLAND. OR 97304 PORTLAND.OR 87209
ATTN: JOHN GRANT (CONTROLLER)
TEL: 15030 1T6-4084
FAX: (8715 $4+4-3545
1% ALC DNE STOP GROLE INC AL OKE STOP GROUP INC AP VENTIOR §550 307 B

' The above infimation is Sused upos 2 teview of the debtor's boeks und records Jlowever, no comprelensive legal and/er factual investigations with regard o possible
deleases ur counterelaims 10 the below -tisted claims hove beer vompleted  Therefore. this listing does not and should not be deemed to constitute: (1} waiver of anty
delense. counterchaim or offset to the bulow Yisted chims: (2) un ackrowledgment of the ellowability of ary of the below-Jisted chaims: andfor {3} o waiver of any other

sipht or iegal position of e debtor
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AM B4 1AW

MTS, Incorporated

frebior

Form 4.

{Continuation Sheet)

Cose No. [if known)

LIST OF CREDITORS HOLDING 50 LARGEST UNSECURED CLAIMS '

2208 ROLTE 3068
FAIRLAWN NI OTHD

22-08 ROUTE 204
FAIRLAWN, N} 07410
ATTN: JOE DEFEOQ

TEL: (RO0) 533-2836 N5%59
FAX: {201) T96-8797

Nasme of creditor 2nd Name, telephotie number and Nature of clafm FIETEA AMOUNT OF
cothplete mailing address, complete mailing address, {trade debt, bank g %[ CLAIM Gfsecared
Including #ip code. incliding zip code, of employee, foan, government =3 P &} alsostate value of
agent, or depariment of creditor coniract, ete.) % = g security)
familior with claim who sy be g 3
comtacted e
&
26 VIDEQ PRODUCTS DISTR VIDED PRODUCTS DISTR. AP VENDOR 5533 54030
130 PARKSHORE DRIVE 150 PARKSIIORE DRIVE
FOLSUM (A 93630 FOLSOM, CA 95530
ATTH: SHER] JAMESON
H TEL: (916) 6051565
FAX: ($i6) 605-1632
2 KOCHENTRRTAINMENT KOUH ENTERTAINMENT AP YENDOR $434.995 R4
12 HARBOR PARK [JR 22 HARBOR PARK DR
PORT WASHINGTON, NY 1050 PORT WASHINGTON. NY 11050
ATTN: JIM HARDY
TELT (516) 4541000
FAX: LR 164843775
22 MUKIC VIDED DISTRIBUTORS MUSIC VIDEO DISTRIBLUTORS AP VENDOR SIV8.642 98
P 0. BOX 180 PO BOX 280
DAKS PA 19456 OAKS PA 19456
ATTN: DAVE BRUND
TEL: (300) 388-0:486
FAX: (£50) 6504102
23 INNOVATIVE DISTRIBUTION NETWORK ENNOVATIVE DISTRIBUTION NFYWORK AP VENDOR SIUR.6Y 36
4250 CORAL RIDAGE DR, 4250 CORAL RIDGE DR,
CORAL SPRINGS, FL J3065 CORAL SPRINGS, FL 33065
ATTN: KARE A STEELE ROMANG X4638
TEL: (#548) 2554658
FAX: {212y 2554648
11 MAXELE CORP OF AMERICA MAXELL CORP. OF AMERICA AP VENDOR SIW7.525 76

* The above information is based upon a review of the dehtor's books and records. However, po cusnprehensive fegnl undfor fichusl investigations with regard w possible
defenses or counterclaims 1o the betow-listed claims have been completed. Therefore, this listing does not and should not be Jeemed to constitute: (1) 3 waiver of any
defense. countercinim or offsel to the below-listed claims: (2) o acknowledgment of the allowability of any of the below-fisted cluims: andfor {3} o waiver of any other

[

right or kegad position of the debtor

Puage 5 of 11
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FORM B4 1009

MTS, Incorporated

Deblor

Form 4.

{Continuatton Sheet)

Case No, {if known)

LIST OF CREDITORS HOLDING 50 LARGEST UNSECURED CLAIMS '

i TWOSOME DR
F O BOX 600
MOGRESTOWN. NI (8057

16 TWOSOME DR

L. BOX 606
MOORESTOWN. NI 0BDSY
ATTN:TONY GANGEM]
FEL: (BOO) 2578481

FAX: {350) 1276914

i Name of creditor and Name, telephone number and Natore of claim 81512 AMOUNT CF
complete miailing address, complete mailing eddress, {trade delbt, hank Z 519 | CLARM (ifsecured
including zip code. including zip code, of employee, loan, government AP 5| aiso state valie of
agent, or department of creditor cuntrac?, ete ) é g fg security)
famikizr with claim who may be g
contacted = ;
-
23 CAROLINE RECORDS CAROLINE RECORDS AP VENDOR $372.58528
501 FLYNN ROAD SGE FLYWNN ROAD
CAMARILLG Ca9anl2 CAMARILLO, CA ¥3012
ATTN: JIM THEQODOLOU
TCL: (ROS; 384-5663
FAX: (305} 3845074
26 SELECT-O-HITS, INC. SELECT-O.HINS. INC, AP VENDOR $355.260.42
1641 FLETCHER CREEK DR i1 FLETCHER CREER DR
MEMPHIS. TN IR133 MEMPHIS, TN 33123
ATTN: DENISE JOHNSON
TEL: (901) J5R-1190
FAX: (901) 1RR-1243
27 CITY BALL RECORDS CiTY HALL RECORDS AP VENDOR S1as.849 48
10! GLACIER POINT RO SUITEC YH GLAUIER POINT RD. SUITRE C
SAN RAFAEL. CA 94301 SAN RAFAEL. CA 7501
ATTN: DAVID EVANS
TEL: (41534579080
FAX. (415) 4570780
18 TELARC INTERNATIONAL CORP TELARC INTERNAFIONAL CORP AP VENDOR S34L 248 3¢
23357 COMMERCE PARK RD. 23307 COMMERCE PARK RD.
CLEVELAND OH 3112 CLEVELAND, OH 44122
ATIN: KAREN BURNS
TEL: (216} 464-2311
FAX: 1210 4643108
% KOEN BOUK DISTRIBUTORS ROEN BOOK BISTRIBUTORS AR VENDOR 533793718

' The sbeve information i based upon 3 zeview of the debtor's books und records  However, no comprehensive legal and/or factual investigations with regard to possible
defenses or counterclaims 1o the below-listed claims have been completed. Therefore, this listing does not end shonkd not be deemed w constitute: {1} a1 waiver of any
defense. coumterclaim or offser to the below-lisied ¢lains: §2) an acknowledgment of the allowability of any of the helfow-listed claims: andfor (3} a watver of any ather

right ar legal pesition of the debtar
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FURM O3 116/%)

MIES, incorporated

Gehtor

Case No. ({{ known)

Form 4. LIST OF CREDITORS HOLDING 50 LARGEST UNSECURED CLAIMS '
(Continuatiom Sheet)

Name of creditor and
compicte mailing address,
Incinding zip code,

Nmine, telephone number and
complete mailing addresy,
including zip code, of emplayee,
agent, or department of creditor
famitar with claim whe may be
contected

WNature of ciaim
(trade debt, bank
loan, government

contreet, etc.)

AMOUNT OF
CLAIM {if secured
zlso state value of
securily)

ANIDNLINGD
aRLYAIAa0ran
213451

00 TENTH STRELT
ATRKELEY.CA W71

2600 TENTH STREET
BERKELLY, CA 94710
ATTN: RALPH KAFFEL
TEL.: (ROD) 227-0466
FAX {510} WIS

1 ELECTRUO SOURCE. LLC E{ ECTRO SOURLE.{I.C AP VENDOR S29,115 50
18406 £, 23TH 8T, 1840 E. 29TH 8T,
VERNON. CA 058 VERNON, CA 90058
ATTN: MIKE PLACIDO
TEL: {323) 234993
FAX: [323) 2349522
31 NAXOS OF AMERICA INC NAXOS UF AMERICA, INC AP VENDOR 5266425 18
416 MARY LINDSAY POLK DR 416 MARY [ INDSAY POI K DR.
SUITE 509 SUITE 509
FRANKLIN TN 178? FRANKLIN. TN 17067
ATTH: RICHARD BIGGS
TR 1615 7714302
FAX: (615} 1156747
11 HAL FEONARD PUBL, CORP Hal LEONARD PUBL. CORP AP VENDUR $265.67t 91
960 EAST MARK STREET 960 EAST MARK STREET
WINGNA MN $5087 WINONA. MN 55987
ATTN: JEAN PAPRNFUSS
TFL. (S07)454-2920
FAX: (507) 45042
31 TEE VEE TOONG NG FEE VEE TOONS INC. AP VENDOR §254.69% 16
23 EAST 471 STREET 21V EAST 4TH STREET
NEW YORK. NY 10003 NEW YORX, NY 1003
ATTN: DAVIEF GLICK
TEE: (212} 9706350
FAX: (212} 979-6489
HOFANTASY, INC FANTASY,INC AP VENDOR hERERELE)

' The above information is based upon a review of the debior's books and records  However, an comprehensive fegal andfor factasal investigations with regand to passible
Jefenses or conterehaims 1o the below-listed claims huve been cnmpleted Vherefore, this listing does not and should not be deemed to constitute: {1} a wuiver of any
defense. counterelaim or affset 1o thi below-listed claims: (1) un acknowledgment of the alfowability of any of the below-fisied clains: and/or (3) a waiver of any other

sight or iegal position of the debtor
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FORM B (136,90}

MIS, Incorporaied

Deblor

+

Form 4. LIST OF CREMTORS HOLDING 50 LARGEST UNSECURED CLAIMS
(Continnation Sheet)

Case No. (I known)

Name of creditor und
enmplete malling nddress,
inciudlog 2ip code.

Name, telephone pumber and
complete wiailing address,
including zip code, of employee,

Nature of claim
{trade debt, bank
loan, governmeal

INEONLINGD
QILVGINOUING

$ILN4sia

AMOUNT OF
CLATM (if secured
also state value of

agent, or department of crediter contrict, ete.) security)
familiar with claim who mey be
contacled
3§ DELTA ENTERTAINMENT CORP DELTA ENTERTAINMENT CORP AP VENDOR $22% 599 57
1663 SAWTEL! E BLVY) 1663 SAWTELLE BI VD
LOS ANGELES. CA X248 LUS ANGELES CA 50025
ATTN, ROB SIMS X115
TEL: {310) I68- 1505
FAX (3 M68-1276
36 MODEL DISTRIBLTORS MODEL DISTRIBLTORS AP VENDOR SRV
JiR WEST JTH ST 118 WESBT I6TH ST
4TH FLOOR 9T FLOOR
NEW YORK. NY 16018 NEW YORK. NY 0018
ATTN: HOWARD SCHHS ER
TR {B00) 221-3420
FAX: (212) 1110540
AT 1085 ANGELES TIMEY LOS ANGELES TIMES AP VENDOR - OPERATIONA] S2E1948 27

PO BOX 40030
148 ANGELES. CA S0489-002)

POROX slindo

LOS ANGELES. CA 400990021
ATTN: CLIVIA SULLIVAN
TELAZIS) VLTI

FAX:£213) 2376184

IR DIAMOND COMICS INC.
1966 HREENSPRING DRIVE SUITE 300
TIMUNILM MD 21093

DIAMUIND COMICS iNC.

1966 GREENSPRING DRIVE. SULTE 300
TIMONIUM, ME 23093

ATTN: BETH TRALEY

TEL. (K1) 452-6642

FAX: {310) $60.T14S

AP VENDOR

204125198

=

=

PRU LINE PRINFING . INC
PO BOX 469527
ATLANTA, A J0335-4577

PROINE PRINTING. INC
PO BOX HmS2T
ATLANTA, (A 303849527
ATIN: KAREN SCOFIELD
TEL BRI A0 NDS
FANX (B} A0I-8T15

AP VENDOR - OPERATIONAL

5200295 31

! Jhe above information is based upon a review of the debioy's books and recards However, no comprehensive legal andior factual investigations with regard to posyibie
defenses or counterciaims to the beiow-listed cinims have been completed  Therefore. this Hsting does not and should not be deemed to constitute: {(1}a waiver of any
defense. counterchiing or offset to the betow-listed claims: (2} an seknowledpmem of the aliowability of eny of the below-fisted claims: and/or (3) a waiver of any other

right or fegal position of the debior

Page Sof 11
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FORM 1 (0640

M IS, lacorporated

Debloy

Crse No, (if known)

Form 4. LIST OF CREDITORS HOLDING 50 LARGEST UNSECURED CLAIMS
(Cortinuation Sheet)

F301 32 5T 6THFLOOR
LONGISLAND CYFY KY 11101

4341 22 5T oTH FLOOR

LONG iSLAND CITY, NY 1116
ATTN: ANETA SNIAROWSK
TEL: (T58) 3697818

EAX: (718) 15152

Nawme uf creditor and Name, telephone number and Neture of claim g GlE AMIOUNT OF
complete maliling address, complete mailing address, {trade debt, bank z|l& %1 cLam (iF secared
including zip code. including zip code, of eonployee. logn. governmeat ; =] ﬁ wiso state valee of
agent, or department of creditor contract, ele.) g{, g g security)

famifiar with claim who may be % >
coiacted - |-
=

40 MUSICRAMA, INC MUSICRAMA, INC AP VERDOR S13744G 83

$F FEDEX
POHOX 114D
MEMPHIS. TN 38101-1130

FEDEN

PO ROX i b0
MEMPHIS, TN 38101+ 140
ATTN:[INDA

TEL: {H00) 623-1147

FAX: (559} 20410013

AP VINDOR - QPERATIONAL

5193045 18

inlQ] SOUTH HIRTH AVENLE
CRIAND PARK 1L, 60462

FSINT SOUTH 18TH AVENUE
ORLARDPARK. IL ein?
ATTN: GINA DAMON

TE] : {708; 4600585
FAX((O9) 41177

42 GUTHAM DISTRIBLTING CORP GUOTHAM IS TRIBUTING CORP AP VENDOR 5191 747 58
a0 POETLAND HEY 50 PORTLAND RD
CONSHOHOUKTN Pa 19474 CUNSHOHOUKEN . PA 19438
ATTN TERRY ZADRAGA,
TEL. 1610} £49.7650
FAX (610) 649-0318
43 BIG DADDY MUSIC DISTRIBUTION INC 831G DARDY MUSIC DISTRIBUTION. INC AR VENDOR SiRBU4T b
162 NORTH 8Tit ST B0 NORTH 8TH 5T
KENILWORTH. N§ 170633 KENI WORTH NJ 4703)
ATEN: DOUVGLAS § BAlL
TEL: (90R 6514110
FAX: {908) 633-91 84
4= APEHOME VIDEO MELHOME VIDEO AP VENDOR 518354315

' I'he above mtormmnion is based upon o roview of the debior's buoks and secords  However, no comprehensive fegal and/or factusl investigations with regard to possible
defenses or counterchims w the below -listed laims have beon completed. Therefore. thiy listing dnes not and should not be deemned o constitute: {1} a woiver of any
defense. conmerciaim or offses 10 the below-fisted claims: (2) an acksowledgment of the allowability of any of the below-listed cluims: and/or (3) & waiver of uny ather

rizht or lexal position of the deblor
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FORM B4 406903

MTS, Incorporated

Debtor

Case No. (B known)

Form 4. LIST OF CREDITORS HOLDING 50 LARGEST UNSECURED CLAIMS |
(Centinuation Sheet)

Name of creditor and Name, telephone number and Neture of claim g ZIE AMOUNT OF
complete malllng address, complete maiilng address, {trade debt, bunk 4 E1S| CLAIM (if seeured
including zip code. including dp code, of employee, insn, governnent g = i alsa stuate valie of
agent, or department of creditor contract, elc.} E; & g security)
famitiar with claim who may be g E
contacted =] ;i,
=]
45 FUNKY ENTERPRISES. INC FIINKY ENTERPRISES. INC AP VENDOR S1BI.0R5 31
132-05 ATLANTIC AVENUT 13205 ATLANTIC AVENUE
RICHMOND HILL NY {1418 RICHMOND HILL. MY 15418
ATTN: TONY GLUZMAN
TEL: {800) 221-6730
FAX: (718) 8472760
46 JOCELYN ENRIQUEZ JOCELYN ENRIQUTRZ AP VENDOR 5170.24) 6%
1S EWING DRIVE 1415 EWING DRIVE
CHULA VISTA. CA 9191 CHULA VISTA CA 9191
ATTN: JOUELYN ENIQURZ
TEL: {619) 216-7287
FAX: NZA
47 NEW YORK TIMES CO NEW YOORK TIMES ('O AP VINDOR - OPERATIONAL $168.667 50
P.O.BOX 19218 .0 BOX 19218
NEWARK. N O7195-0001 NEWARK, NJ 071950003
ATTN: ROB CASCARINO
TEL: (415) 4386537
FAX: {315) 438654
48 NEW WORED MUSIL. INC NEW WORL-D MUSIC INC AP VENDOR S19.223 9y
PO BOX 2633 PO BOX 2633
PAL M SPRINGS. CA 92261261} PALM SPRINGS, CA 92203-2631
ATTND MICHAEL BAMILTO
TEL: (7607 3R-T023
FAX:(760) 318 7024
% LIONS GATEVIDMARK ENTERTAINMENT | LIONS GATEVIDMARK ENTERTAINMENT AP VENDOR SHISRIS D9
4557 G FNCOE AVENTE SUITE 200 4553 GLENCOE AVENULE, SLATE 200
MARINA DEL REY CA 992 MARINA DEL REY. (A 90202
ATTN: CARDL CYR
TEL: {3101 1142000
FAX; (31014509614

' the abose infonmation is based upon & review of the debtor's books and records  However, no comprehensive legal andfor factual investigations with reward to possible
defenses or counterclains to the below-listed claims have been compieted  Therefore, this listing docs not and should not be deemed to constitute: {1} a waiver of any
defense. connterclaim or offsct to the below-fisted claims; () sn scknowledument of the allowability of any of the below-fisted claims: and/or {3) a waiver of any nther

right or legal positian of 1he debior

Page 10 af il




FORM B {6

M8, Incorporated

Dehtor

Case No. (If known)

Form 4. LIST OF CREDITORS HOLDING 50 LARGEST UNSECURED CLAIMS '
{Cantinuation Sheet)

Mame of creditor and
complete maillng nddress,
including zip code.

Name, telephone number and
coniplete malling address,
including 2ip cude, of employee,

Natore of elajm
{trade debst, hank
loan, government

AMOUNT OF
CLAIM (if secured
also state vaiue of

INIDNLINGD
AELVAINDIING
GALN4SKI

ngent, or departmen of creditor conlreet, efc.) seeurity)
famiitar with claim who may he
contected
58 17 EMPIRE RECORDS 1T EMPIRE RECORDS AP VENDOR $141.041 83

P.O. BOX 16039
ENCING. CA 81416

P.O. BON 16039
ENCING, CA $1416
ATTN: JEROME WOODS
TEL: {#i8) 2647139
FAX: NiA

* The zbove intornztion is based upon a review of the debinrs books and recerds. However, no camprehensive legal und/or foctuel investigations with regard 10 possible
defenses or counterclaims to the helow -Hsted cleims have been completed  Therelore, this listing does not and should not be deemed to constitute: (1) a waiver of any
defense. counters hiim o offsel to the below-Jisted clsims: (2) an acknowledgment of the allowability of any of the below-listed claims; andfor {3) a waiver ot any other

right or ivgal posit:on of the debtor

Page ' of 11
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ANNEX A

MTS, Incorporated - Largest Bond Holders

Institution

ADPACS

AlG Investment Group

Banc One High Yield Partnhers

Barclays Capital Inc,

Barclays Bank PLC

Barclay London

Bear, Stearns Securities Corp.

Boulder Investment Advisors

Citicorp

Cotumbia Management Group

Credit Suisse Asset Management

DB Distressed Opportunities Fund Ltd c/o Deutsche FD Admin Svces (Ireland Ltd)

Euroclear

Goldman Sachs & Co.

Greyhen Pariners, LP

Gryphon Master Fund Ltd c/o Gryphon Mgmt Parthers Ltd

Highland Capital Management

JP Morgan Chase

Levine Inv Limited Partnership

LoneStar Capital Management, LLC

LoneStar Partners LP

Mellon Bank

Mellon Trust of New England, N.A.

Morgan Stanley & Co, Inc.

Muzinich & Company

MW Post Portfolio Fund Ltd

Walkers Spv Lid

MW Post Opportunity Offshore Fund Ltd

The Opportunity Fund LLC

Pacholder

Post Opportunity Fund LP

Post Advisory Group

Quattro Fund Ltd

Sphinx Distressed Fund Spc

Sphinx Distressed Fund MW Post Opportunity

State of South Dakota Retirement System Fund

State Street Bank & Trust Co.

UBS Firancial Services, Inc.




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
TOWER RECORDS, . Case No. 04- ()
INCORPORATED, a Delaware ¢ Jointly Admiristered
corporation, :

Debtor.

DECLARATION UNDER PENALTY OF PERJURY
REGARDING DEBTOR’S 1IST OF FIFTY LARGEST UNSECURED CLAIMS

THE UNDERSIGNED, A DULY AUTHORIZED OFFICER OF THE ABOVE-
NAMED Debtor, a Delaware corporation, hereby certifies under penalty of perjury that the
foregoing list of fifty (50) largest uasceured claims reflects the Debtor’s creditors that could be
ascertained after diligent inquiry, and is correct and consistent with the Debtor’s books and
records. To the extent practicable, the Creditor T.ist complies with Del. Bankr. LR 1007-1(a).

[ declare under penalty of perjury and pursuant to Del. Bankr. LR 1007-1(a) the

A\

DeVaughn Searson
Treasurer and Sceretary

foregoing is true and cormrect. Executed this

I AGLUOURDY §

[ [T, . U —————— - r—r




IN THE UNITED STATES BANKRUPTCY COURT

in re:

TOWER RECORDS,

INCORPORATED, a Delaware

corporation,

FOR THE DISTRICT OF DELAWARE

Chapter 11

Case No, 04- ( )

Debtor,

Jointly Administered

LIST OF EQUITY SECURITY HOLDERS

The Equity Sceurity Holders for the Debtor in the above captioned casc are:

Name

Sacramento, CA 95864

[ Address ! Equity Holdings
MRussell Selomon T rust 4324 Penshurst Court, 62% Holder of Issued and~

_i.Outstandinzg Shares

| Michacl T. Solomon 1994
Trust

43724 Penshurst C ourt,
Sacramento, CA 95864

18% Holder of Issued and
Qutstanding Shares

{David Solomon 1994 Trust

4324 Penshurst Cour,
Sacramento, CA 95864

18% Holder of Tssued and ~—
Outstanding Shares

Andrew Solomon Trust

4324 Penshurst Court,
Sacramento. CA 95864

2% Holder of Issued and
Qutstanding Shares

" Aaron O, Solomon Trust

4324 Penshurst (‘ourt
Sacramento, CA 95864_

02% Holder of Issued and
Outstanding Shares

LAZI060784 )




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
TOWER RECORDS, . Case No. 04- ()
INCORPORATED, a Delaware Jointly Admiristered
corporation, :

Debtor.

LIST OF FQUITY SECURITY HOLDERS

The Equity Security Holders for the Debtor in the above captioned casc are:

[ Name Address Eguity Holdings
"Russell Solomon Trust 4324 Penshurst Court, 62% Holder of Issued and
Sacramento, CA 95864 Outstanding Shares
Michael T. Solomon 1994 Trust | 4324 Penshurst Court, 18% Holder of Issued and

Sacramento, CA 95864

Qutstanding Shares

:' David Solomon 1994 Trust

i 4324 Pensharst Court,

18% Holder of Issued and

Sacramento, CA 95864 Quistanding Shares

 David H. Solomon 3641 E. Curtis Drive .08% Holder of Issued and
Sacramento, CA 95818 Outstanding Shares

: Michael T. Sofomon 4324 Penshurst Court, .08% Holder of Tssucd and
Sacramento, CA 95864 Outstanding Shares

Andrew Solomon Trust 4324 Penshurst Court, .02% Holder of Issued and
Sacramento, CA 95864 Outstanding Shares

i Aaron ). Solomon Trust 4324 Penshurst Court, .02% Iolder of Tssued and
{ Sacramenio, CA 95864 Outstanding Shares

LAJ 10607841




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: . Chapter 11
TOWER RECORDS, ¢ Case No. 0d ( )
INCORPORATED, a Delaware :  Jointly Administered
corporation, :

Debtor.

DECLARATION UNDER PENALTY OF PERJURY
REGARDING DEBTOR’S LIST CF EQUITY SECURITY I1O1.DERS

THE UNDERSIGNED, A DULY AUTHORIZED OFFICER OF THE ABOVE-
NAMED Debtor, a Delawarc corporation, hereby certifies under penalty of perjury that the
attached list of equity security holders (the “List of Equity Security Holders”) reflects the
Debtor’s equity security holders that could be ascertained after diligent inquiry, and is correct
and consistent with the Debtor’s books and records. To the extent practicable, the List of Equity
Security Holders complies with Del. Bankr, LR 1007-1(a).

I declare under penalty of perjury and pursuant to Del. Bankr. LR 1007-1(a) the

foregoing is true and correcl. Executed ".fj""A . i TTEN ,mv_, 2004,

DeVaughn Searson ———
Treasurcr and Secrctary

LAX 1000784 1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELLAWARE

inre: Chapter 11
TOWER RECORDS, . Case No. 04- ()
INCORPORATED, a Delaware ¢ Jointly Administered
corporation, :

Debtor.

CONSOLIDATED LIST OF CREDITORS

The debtor in this chapter 11 case and certain affiliated entities (collectively, the
“Debtors”) each filed a petition in this Court on February 9, 2004 for relict under chapter 11 of
the United States Bankruptcy Code, 11 U.S.C. §§ 101-1330. Duc to its voluminous nature, a
single consolidated list of creditors (the “Consolidated Creditor List™) was filed separately, along
with a related certification, only with the petition for Debtor M T S, Incorporated. The

Consolidated Creditor List and the related certification are incorporated herein by reference.

LA3:1061209]
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