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Hearing Date and Time: May 7, 2015, 11:00 a.m.

William R. Baldiga, Esquire

R. Benjamin Chapman, Esquire
BROWN RUDNICK LLP
Seven Times Square

New York, NY 10036

(212) 209-4800

Counsel for the Debtor
and Debtor-in-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: : Chapter 11
AEREO, INC,, : Case No. 14-13200 (SHL)

Debtor.

NOTICE OF FILING OF AMENDED DISCLOSURE STATEMENT FOR AMENDED
CHAPTER 11 PLAN OF AEREQ, INC.

PLEASE TAKE NOTICE that, on February 27, 2015, Aereo, Inc., the above-captioned
debtor and debtor-in-possession (the “Debtor™)," filed the Disclosure Statement for Chapter 11

Plan of Aereo, Inc. [Docket No. 232] (the “Original Disclosure Statement”) and the Motion of

the Debtor for Order (I) Approving the Disclosure Statement,; (II) Approving Notice and
Objection Procedures for the Disclosure Statement Hearing, (III) Determining Dates,
Procedures and Forms Applicable to Solicitation Process,; (IV) Establishing Vote Tabulation
Procedures; and (V) Establishing Objection Deadline and Scheduling Hearing to Consider

Confirmation of Plan [Docket No. 234] (the “Disclosure Statement Motion™).

PLEASE TAKE FURTHER NOTICE that the Debtor, the Official Committee of

Unsecured Creditors of Aereo, Inc. (the “Official Creditors’ Committee™), and the Broadcasters

! The last four digits of the Debtor’s taxpayer identification number are: 2838. Aereo, Inc. is a New York

corporation.
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entered into a settlement agreement and, on April 20, 2015, filed the Debtor and Creditors’
Committee’s Joint Motion to Approve Settlement Agreement With the Broadcasters [Docket Nos.

288, 294] (the “Settlement Motion™).

PLEASE TAKE FURTHER NOTICE that, in accordance with the Settlement
Agreement, the Debtor files herewith an Amended Disclosure Statement for the Amended

Chapter 11 Plan of Aereo, Inc. (the “Amended Disclosure Statement”), as redlined against the

Original Disclosure Statement. Clean versions of the Amended Disclosure Statement are
available upon request to Debtor’s counsel, c/o R. Benjamin Chapman, Esq., Brown Rudnick
LLP, Seven Times Square, New York, NY 10036 (or via email at
bchapman@brownrudnick.com).

PLEASE TAKE FURTHER NOTICE that, provided that the Settlement Motion is
approved by the Bankruptcy Court, a hearing to consider approval of the Disclosure Statement
Motion will be held before the Honorable Sean H. Lane at the United States Bankruptcy Court
for the Southern District of New York, One Bowling Green, New York, New York 10004-1408

on May 7, 2015 at 11:00 a.m. (Eastern Time).

Dated: April 24, 2014
New York, New York Respectfully submitted,

By: /s/ R. Benjamin Chapman
William R. Baldiga, Esquire
R. Benjamin Chapman, Esquire
BROWN RUDNICK LLP
Seven Times Square
New York, NY 10036
(212) 209-4800

Counsel for the Debtor
and Debtor-in-Possession
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UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

- . Chapter 11

Case No. 14-13200 (SHL)

AMENDED DISCLOSURE STATEMENT FOR AMENDED CHAPTER 11 PLAN OF
AEREOQ, INC.

BROWN RUDNICK, LLP
Wiliam R. Baldiga, Esq.

R. Benjamin Chapman, Esq.
Sevefl Times Square

New York, NY 10036
(212) 209-4800

Counsel for the Debtor
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Dated: February-2April 24, 2015

! The last four digits of the Debtors federal ta>emdif|cat|on number are 2838. The Debtor’s mailing
address |se.le—Aereo Inc., A ;
poratio
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IMPORTANT INFORMATION FOR YOU TO READ

THE DEBTOR IS PROVIDING THE INFORMATION IN THIS DIS CLOSURE
STATEMENT FOR THE PURPOSE OF SOLICITING VOTES TO AC CEPT THE
CHAPTER 11 PLAN OF AEREO, INC. (THE *“PLAN "). NOTHING IN THIS
DISCLOSURE STATEMENT MAY BE RELIED UPON OR USED BY ANY PERSON
OR ENTITY FOR ANY PURPOSE OTHER THAN TO DETERMINE H OW TO VOTE
ON THE PLAN.

THIS DISCLOSURE STATEMENT CONTAINS “FORWARD LOOKING
STATEMENTS” WITHIN THE MEANING OF THE PRIVATE SECUR ITIES
REFORM ACT OF 1995. SUCH STATEMENTS CONSIST OF ANY STATEMENT
OTHER THAN A RECITATION OF HISTORICAL FACT AND CAN BE IDENTIFIED
BY THE USE OF FORWARD LOOKING TERMINOLOGY SUCH AS “ MAY,”
‘EXPECT,” “BELIEVE,” “PREDICTS,” “ANTICIPATE,” “EST IMATE” OR
‘CONTINUE” OR THE NEGATIVE THEREOF OR OTHER VARIATI ONS
THEREON OR COMPARABLE TERMINOLOGY. THE READER IS C AUTIONED
THAT ALL FORWARD LOOKING STATEMENTS ARE NECESSARILY
SPECULATIVE AND THERE ARE CERTAIN RISKS AND UNCERTA INTIES THAT
COULD CAUSE ACTUAL EVENTS OR RESULTS TO DIFFER MATE RIALLY
FROM THOSE REFERRED TO IN SUCH FORWARD LOOKING STAT EMENTS.
THE LIQUIDATION ANALYSIS, FINANCIAL PROJECTIONS AND OTHER
INFORMATION CONTAINED HEREIN AND ATTACHED HERETO AR E
ESTIMATES ONLY. THE TIMING AND AMOUNT OF ACTUAL DI STRIBUTIONS
TO AND RECOVERIES BY HOLDERS OF ALLOWED CLAIMS, AND IF ALL
ALLOWED CLAIMS ARE PAID IN FULL WITH INTEREST, ALLO WED
INTERESTS, MAY BE AFFECTED BY MANY FACTORS THAT CAN NOT BE
PREDICTED. FACTORS THAT COULD CAUSE ACTUAL RESULTS TO BE
MATERIALLY DIFFERENT FROM EXPECTATIONS INCLUDE THOS E FACTORS
DESCRIBED IN PART VI HEREIN TITLED “RISK FACTORS.” @ THEREFORE, ANY
ANALYSIS, ESTIMATES OR RECOVERY PROJECTIONS MAY OR MAY NOT
TURN OUT TO BE ACCURATE.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCO RDANCE
WITH SECTION 1125 OF THE UNITED STATES BANKRUPTCY C ODE AND RULE
3016 OF THE FEDERAL RULE OF BANKRUPTCY PROCEDURE AND NOT
NECESSARILY IN ACCORDANCE WITH THE FEDERAL OR STATE SECURITIES
LAWS OR OTHER NON-BANKRUPTCY LAW. THIS DISCLOSURE STATEMENT
HAS BEEN NEITHER APPROVED NOR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION (THE “SEC "), NOR HAS THE SEC PASSED
UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS CON TAINED
HEREIN. PERSONS OR ENTITIES TRADING IN OR OTHERWIS E PURCHASING,
SELLING OR TRANSFERRING CLAIMS OF AEREO, INC., IN T HIS CASE
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SHOULD EVALUATE THIS DISCLOSURE STATEMENT AND THE P LAN IN
LIGHT OF THE PURPOSE FOR WHICH THEY WERE PREPARED.

NO LEGAL, FINANCIAL, SECURITIES, TAX OR BUSINESS AD VICE IS
PROVIDED TO YOU BY THIS DISCLOSURE STATEMENT. THE DEBTOR URGES
EACH HOLDER OF A CLAIM OR AN INTEREST TO CONSULT WI TH ITS OWN
ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, SECU RITIES, TAX OR
BUSINESS ADVICE IN REVIEWING THIS DISCLOSURE STATEM ENT, THE PLAN
AND EACH OF THE PROPOSED DISTRIBUTIONS AND OTHER AC TIONS
CONTEMPLATED THEREBY.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY
NOT BE CONSTRUED AS, AN ADMISSION OF FACT, LIABILIT Y, STIPULATION
OR WAIVER. RATHER, THIS DISCLOSURE STATEMENT SHALL CONSTITUTE
A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS RELATED TO
CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER PENDING
OR THREATENED LITIGATION OR ACTIONS.

NO RELIANCE SHOULD BE PLACED ON THE FACT THAT A
PARTICULAR ESTATE CAUSE OF ACTION OR PROJECTED OBJE CTION TO A
PARTICULAR CLAIM OR INTEREST IS, OR IS NOT, IDENTIF IED IN THIS
DISCLOSURE STATEMENT, EXCEPT AS OTHERWISE PROVIDED IN THE PLAN
OR IN A FINAL ORDER OF THE BANKRUPTCY COURT. THE D EBTOR, PRIOR
TO THE EFFECTIVE DATE, OR THE LIQUIDATION TRUSTEE, AFTER THE
EFFECTIVE DATE, MAY SEEK TO INVESTIGATE, FILE AND P ROSECUTE ANY
ESTATE CAUSES OF ACTION OR OBJECTIONS TO CLAIMS AND INTERESTS,
AND MAY DO SO AFTER THE CONFIRMATION DATE OR EFFECT IVE DATE OF
THE PLAN IRRESPECTIVE OF WHETHER THE DISCLOSURE STA TEMENT
IDENTIFIES SUCH ESTATE CAUSES OF ACTION OR OBJECTIO NS.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THI NGS,
SUMMARIES OF THE PLAN, CERTAIN STATUTORY PROVISIONS , CERTAIN
ANTICIPATED EVENTS IN THE DEBTOR'S CHAPTER 11 CASE AND CERTAIN
DOCUMENTS RELATED TO THE PLAN THAT ARE ATTACHED HER ETO AND
INCORPORATED HEREIN BY REFERENCE. ALTHOUGH THE DEB TOR
BELIEVES THAT THESE SUMMARIES ARE FAIR AND ACCURATE , THESE
SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY TO THE EX TENT THAT
THE SUMMARIES DO NOT SET FORTH THE ENTIRE TEXT OF S UCH
DOCUMENTS OR STATUTORY PROVISIONS OR EVERY DETAIL O F SUCH
EVENTS. IN THE EVENT OF ANY CONFLICT, INCONSISTENC Y OR
DISCREPANCY BETWEEN A DESCRIPTION IN THIS DISCLOSUR E STATEMENT
AND THE TERMS AND PROVISIONS OF THE PLAN OR ANY OTH ER
DOCUMENTS INCORPORATED HEREIN BY REFERENCE, THE PLA N OR SUCH
OTHER DOCUMENTS WILL GOVERN AND CONTROL FOR ALL PUR POSES.
EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED, THE FACT UAL
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN
PROVIDED BY THE DEBTOR'S MANAGEMENT OR PROFESSIONAL S. THE
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DEBTOR DOES NOT REPRESENT OR WARRANT THAT THE INFOR MATION
CONTAINED HEREIN OR ATTACHED HERETO IS WITHOUT ANY MATERIAL
INACCURACY OR OMISSION. ALL HOLDERS OF CLAIMS ENTI TLED TO VOTE
TO ACCEPT OR REJECT THE PLAN ARE ENCOURAGED TO REVI EW THE
DISCLOSURE STATEMENT AND PLAN, INCLUDING ALL EXHIBI TS ATTACHED
HERETO AND THERETO, IN THEIR ENTIRETY BEFORE CASTIN G THEIR
VOTES TO ACCEPT OR REJECT THE PLAN.

THE DEBTOR'S MANAGEMENT HAS REVIEWED THE FINANCIAL
INFORMATION PROVIDED IN THIS DISCLOSURE STATEMENT. ALTHOUGH
THE DEBTOR HAS USED ITS REASONABLE GOOD FAITH EFFORTS TO
ENSURE THE ACCURACY OF THIS FINANCIAL INFORMATION, THE
FINANCIAL INFORMATION CONTAINED IN, OR INCORPORATED BY
REFERENCE INTO, THIS DISCLOSURE STATEMENT HAS NOT B EEN AUDITED
(UNLESS EXPRESSLY PROVIDED HEREIN).

THE DEBTOR IS GENERALLY MAKING THE STATEMENTS AND
PROVIDING THE FINANCIAL INFORMATION CONTAINED IN TH IS
DISCLOSURE STATEMENT AS OF THE DATE HEREOF, UNLESS OTHERWISE
SPECIFICALLY NOTED. ALTHOUGH THE DEBTOR MAY SUBSEQ UENTLY
UPDATE THE INFORMATION IN THIS DISCLOSURE STATEMENT , THE
DEBTOR HAS NO AFFIRMATIVE DUTY TO DO SO. HOLDERS O F CLAIMS
REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT INFE R THAT, AT
THE TIME OF THEIR REVIEW, THE FACTS SET FORTH HEREI N HAVE NOT
CHANGED SINCE THE DATE OF THE DISCLOSURE STATEMENT OR SUCH
EARLIER DATE AS MAY BE SPECIFICALLY NOTED. THE DEB TOR HAS NOT
AUTHORIZED ANY PERSON OR ENTITY TO GIVE ANY INFORMA TION ABOUT
OR CONCERNING THE PLAN OTHER THAN THAT WHICH IS CON TAINED IN
THIS DISCLOSURE STATEMENT. THE DEBTOR HAS NOT AUTH ORIZED ANY
REPRESENTATIONS CONCERNING THE DEBTOR, THE PLAN OR THE VALUE
OF ITS PROPERTY OTHER THAN AS SET FORTH IN THIS DIS CLOSURE
STATEMENT.

HOLDERS OF CLAIMS ENTITLED TO VOTE TO ACCEPT OR REJ ECT
THE PLAN MUST RELY ON THEIR OWN EVALUATION OF THE D EBTOR AND
THEIR OWN ANALYSIS OF THE TERMS OF THE PLAN IN DECI DING
WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN. IMPO RTANTLY,
PRIOR TO DECIDING WHETHER AND HOW TO VOTE ON THE PL AN, EACH
HOLDER OF A CLAIM IN A VOTING CLASS SHOULD REVIEW T HE PLAN IN
ITS ENTIRETY AND CONSIDER CAREFULLY ALL OF THE INFO RMATION IN
THIS DISCLOSURE STATEMENT AND ANY EXHIBITS HERETO, INCLUDING
THE RISK FACTORS DESCRIBED IN GREATER DETAIL IN PAR T VI HEREIN
TITLED “RISK FACTORS.”
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THE VOTING DEADLINE IS 5:00 P.M. EASTERN TIME ON MAY-8JUNE 1, 2015

EXTENDS THE VOTING DEADLINE.

UNLESS THE DEBTOR, WITH CONSENT OF THE CREDITOR’S C OMMITTEE,

TO BE COUNTED AS A VOTE TO ACCEPT OR REJECT THE PLA N, THE

THE VOTING DEADLINE.

VOTING AGENT MUST ACTUALLY RECEIVE YOUR BALLOT ON OR BEFORE
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DISCLOSURE STATEMENT FOR
THE CHAPTER 11 PLAN OF AEREO, INC.

l. INTRODUCTION

A. PURPOSE OF DISCLOSURE STATEMENT

Aereo, Inc. (“Aered), a privately-held New York corporation with hepdarters in
Boston, Massachusetts (the “DeBjorprovides this Disclosure Statement (the “Discice
Statemeni) to the Debtor’s Impaired Creditors to permit BuCreditors to make an informed
decision in voting to accept or reject the ChagtérPlan of Aereo, Inc. (the “Pijn filed
herewith and attached hereto B¢hibit A, in connection with the above-captioned case (the
“Chapter 11 Casg pending in the United States Bankruptcy Court tlee Southern District of
New York (the “BankruptcyCourt) under Chapter 11 of Title 11 of the United Statéode,
11 U.S.C. 88 101 et seq. (the "Bankrupt®pde). Subject to certain restrictions and
requirements set forth in Bankruptcy Code Secti@@71and Federal Bankruptcy Rule 3019,
the Debtor expressly reserves the right to altereral, modify, revoke, or withdraw the Plan
prior to its substantial consummation.

Capitalized terms used herein but not otherwise defined have the meanings
assignedto such terms in the Plan_or the Broadcaster Settlement Agreement To the
extent of any conflict between the terms or coadsi of this Disclosure Statement and the
Plan, the terms and conditions of the Plan shalitrod and govern. Whenever the words
“‘include,” “includes” or “including” are used in ithDisclosure Statement, they are deemed to
be followed by the words “without limitation.”

THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTI ON OF
THE PLAN. ACCEPTANCES OR REJECTIONS MAY NOT BE SOL ICITED UNTIL
A DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BAN KRUPTCY
COURT. THIS DISCLOSURE STATEMENT IS BEING SUBMITTE D FOR
APPROVAL BUT HAS NOT BEEN APPROVED BY THE BANKRUPTC Y COURT.

The purpose of this Disclosure Statement is to igeogufficient information to enable
the creditors of the Debtor entitled to vote on ®lan to make an informed decision on
whether to accept or reject the Plan. This DisslesStatement includes information about:

» the Debtor’s pre-Petition operating and financiatdry;
» the events leading to the filing of the ChapterCéise;

* events during the Chapter 11 Casecluding the BroadcasterSettlement
Agreement entered into by the Debtor, the Broadeasind the Committee

* a summary of the terms and provisions of the Plan;

» the process for confirming the Plan;
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» certain risk factors relating to the Debtor andfecomation and consummation of
the Plan;

e certain tax consequences of the consummation ofP ldoe
» alternatives to confirmation and consummation ef Btan; and
» the solicitation and voting procedures for the Plan

The Disclosure Statement is based on informatidoligly available in filed pleadings,
information provided by the Debtor's managemerdjna$ information provided by Prime Clerk
LLC (“Prime ClerK), the Debtor’s Claims and Noticing Agent and \igtiAgent, a liquidation
analysis prepared by the Debtor’'s Chief Restrusgu@fficer (the “CRO), Argus Management
Corporation, and legal analysis by Brown RudnickPL{'Brown RudnicK), counsel for the
Debtor.

This Disclosure Statement and the Plan were filed Fe@bruary 27, 2015. The
Bankruptcy Court will hold a hearing on confirmatiof the Plan beginning at 10:00 a.m.
(Prevailing Eastern Time) on May 19, 2015, befdre iHonorable Sean H. Lane, United States
Bankruptcy Judge, One Bowling Green, Room 703, Néwk, New York, 10004 (the
“Confirmation Hearing). At the Confirmation Hearing, the Bankruptcy @b will consider
whether the Plan satisfies the requirements oBimekruptcy Code, including whether the Plan
is in the best interests of the Debtor’s credit@sd will review a ballot report concerning
votes cast for acceptance or rejection of the Plan.

To obtain additional copies of this Disclosure &ta¢nt or of the Plan free of charge
please contact Prime Clerk by telephone at 1.2725259, by email at
aereoinfo@primeclerk.com], or by First Class Ma&il a

Prime Clerk LLC
830 Third Avenue, 9th Floor
New York, New York 10022

The Disclosure Statement and the Plan have beectragieally filed with the
Bankruptcy Court and may also be examined and atedeby interested parties by (i)
accessing the Bankruptcy Court's website at wwwmscourts.goy/or (ii) accessing the
website maintained by the Debtor in connection wils Chapter 11 Case at
https://cases.primeclerk.com/aereoNote that a PACER password is needed to access
documents on the Bankruptcy Court’s website.

In addition, a ballot for voting to accept or rejghe Plan (the “Balld) is enclosed
with this Disclosure Statement for holders of Ckimho are entitled to vote to accept or
reject the Plan. If you are a holder of a Clairtitied to vote on the Plan and did not receive
a Ballot, received a damaged Ballot or lost yourdldBa or if you have any questions
concerning the procedures for voting on the Plémage promptly contact Prime Clerk.
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Each holder of a Claim entitled to vote on the Plarshould read this Disclosure
Statement, the Plan, the other appendices attachedhereto and the instructions
accompanying the Ballots in their entirety before wting on the Plan. These documents
contain important information concerning the classiion of Claims for voting purposes and
the tabulation of votes.

THIS INTRODUCTION IS BEING PROVIDED AS AN OVERVIEWOF THE
MATERIAL ITEMS ADDRESSED IN THIS DISCLOSURE STATEMET AND THE
PLAN, WHICH IS QUALIFIED BY REFERENCE TO THE ENTIREDISCLOSURE
STATEMENT, THE PLAN AND THE LIQUIDATION TRUST AGREMENT. THIS
INTRODUCTION SHOULD NOT BE RELIED UPON FOR A COMPRENSIVE
DISCUSSION OF THE DISCLOSURE STATEMENT AND/OR THH.AN, OR IN LIEU
OF REVIEWING THE DISCLOSURE STATEMENT AND THE PLANIN THEIR
ENTIRETY.

B. OVERVIEW OF THE PLAN

The following is a brief summary of the treatmeritGlaims and Interests under the
Plan. The description of the Plan set forth below constittes a summary only and is
gualified, in its entirety, by the Plan and the Liquidation Trust Agreement. For a more
detailed description of the terms and provisionsthef Plan, see Part IV of this Disclosure
Statement and the Plan itself, attachedEdsibit A hereto. In the event of any inconsistency
between this Disclosure Statement and the PlanPkdme controls.

The Plan provides for the liquidation of Assetslo# Estate, including investigation and
prosecution of Estate Causes of Action, by a Ligtioh Trust to be formed pursuant to the
Plan and a Liquidation Trust Agreement. The Plafinds “Assets” as (a) all Assets and
properties of every kind, nature, character ancrifg®n (whether real, personal, or mixed,
whether tangible and intangible, including contraghts, wherever situated and by whomever
possessed), including the goodwill related therefmerated, owned or leased by the Debtor as
of the Effective Date and that constitute propeadtfy the Estate within the purview of
Bankruptcy Code Section 541 including, without tation, any and all Claims, Estate Causes
of Action or rights of the Debtor under federaktst or foreign law, letters of credit issued
for the benefit of the Debtor and the monies ddpdsio secure the performance of any
contract or lease by the Debtor or any affiliaterdof, and (b) the proceeds, products, rents
and profits of any of the foregoing. For the aamide of doubt, Assets include the rights of
the Debtor under the Successful Bidder Asset PeecAgreements and the Sale Orders.

The Liquidation Trust is to be managed by a Ligtiata Trustee responsible for
liquidating the Assets and making Distributionshtmlders of Allowed Claims and, if applicable,
Allowed Interests, as well as all other administatasks necessary for ultimate resolution of
the Chapter 11 Case, pursuant to the terms of Hrednd the Liquidation Trust Agreement.

The following is an overview of certain additiomahterial terms of the Plan:

. The Debtor’s Estate will be liquidated pursuanthe Plan and all liquid Assets,
after deductions for overhead relating to the imgletation of the Plan and the

3
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administration of the Liquidation Trust, will be a@lable for Distributions in the
order of priority discussed in the Plan.

Claims and Interests are treated generally in a@ecwe with the priorities
established under the Bankruptcy Code.

Holders of Allowed Administrative Claims, Fee Clairand Priority Tax Claims
will be paid in full as required by the Bankrupt€pde, unless otherwise agreed
by the holders of such Claims.

Holders of Remaining Secured Claims, Priority NaxT Claims and
Convenience Claims (which are all Unsecured Claman amount of$1,00Q
or less, or which by agreement of the holder tHereve been reduced to
[$1,00Q or less as described in the Plan) will be paitlin

After payment in full of, or adequate reserve fGtaims entitled to payment in
full, Allowed General Unsecured Claims will receigstributions of Cash in an
amount equal to their respective Pro Rata sharéiseofvailable Cash. If there
is sufficient Available Cash to pay these Claimsfull, as-wellas-Allewed
Claims-Subjeetto-Suberdinationinfull—the Plan also provides for postpetition

interest payments to the holders of Claims in d0lasses. Holders of Allowed

General Unsecured Clainasid-Allewed-Claims-Subject-to-Suberdinativill be

entitled to vote to accept or reject the Plan.

In the event there is Cash remaining after paymmefull of all Allowed General

Unsecured ClaimsAllowed-Claims-Subjectto-Suberdinationand postpetition

interest thereon as provided in the Plan, the ptamides that holders of Aereo
Interests are entitled to share in such remainieghC Aereo Interests are
deemed to reject the Plan and are not entitledbte wn the Plan.

Aereo, Inc. stock will be cancelled.

All executory contracts and unexpired leases vellrbjected unless otherwise
disposed of before the Effective Date.

The Liquidation Trustee will be responsible for tiesolution of the Debtor on
or after the Effective Date.

C. SUMMARY OF PLAN CLASSIFICATION, TREATMENT AND VOTIN G

RIGHTS

Under the Plan, Claims against and Interests inDidetor are divided into Classes. A
Claim or Interest may be bifurcated and classifiedother Classes to the extent that any
portion of the Claim or Interest falls within theestription of such other Classes. Certain
Claims—in particular, Administrative Claims, Feeaf@s, and Priority Tax Claims—remain
unclassified in accordance with Bankruptcy CodetiBecl1123(a)(1). The Plan assigns to
Classes all other Claims and Interests as descbékeal.
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Class 1consists of all Remaining Secured Claims, whiok &ecured Claims arising
prior to the Petition Date against the Debtor, otian any Secured Claim satisfied pursuant
to the Successful Bidder Sale Order. Except to ektent that the holder of an Allowed
Remaining Secured Claim agrees to a different nreat of such Claim, on the later of the
Effective Date and the date such Remaining Sec@aon becomes an Allowed Remaining
Secured Claim, or as soon thereafter as reasomaatticable, each holder of an Allowed
Remaining Secured Claim shall receive, in compdetitlement, satisfaction and discharge of its
Class 1 Claim, at the Liquidation Trustee's elagtig) payment in full in Cash of such
holder’'s Allowed Remaining Secured Claim, (ii) tbebtor’s interest in the collateral securing
such holder’'s Allowed Remaining Secured Claim @) $uch other treatment rendering such
holder's Allowed Remaining Secured Claim; providdtbwevey that if the holder of an
Allowed Remaining Secured Claim holds Cash withightr of setoff, such holder shall be
entitled to effect the setoff and thereby satisiy Claim in lieu of receiving payment. Class 1
is Unimpaired by the Plan and the holders of RemgiSecured Claims are deemed to accept
the Plan and, therefore, are not entitled to vatehe Plan.

Class 2consists of all Priority Non-Tax Claims, which aaims or portions thereof
for which priority is asserted under Bankruptcy €dsections 507(a)(3), (4), (5), (6), or (7).
Unless the holder of an Allowed Priority Non-Taxal@t agrees to receive other less favorable
treatment, each holder of an Allowed Priority NoaxTClaim shall be paid 100% of the unpaid
amount of such Claim in Cash on the date thateslaker of (i) the Initial Distribution Date
for First Tier Claims or (i) as soon as is readwyaracticable after the date such Claim
becomes an Allowed Claim. Class 2 is Unimpairedth® Plan and the holders of Priority
Non-Tax Claims are deemed to accept the Plan &edefore, are not entitled to vote on the
Plan.

Class 3 consists of all Convenience Claims, which are lallsecured Claims in an
amount off$1,00Q or less, or which by agreement of the holder thiehave been reduced to
[$1,00Q or less. Each holder of an Allowed ConveniencairClshall be paid 100% of the
unpaid amount of such Claim in Cash on the dateishthe later of (i) the Initial Distribution
Date for First Tier Claims or (i) as soon as iag@nably practicable after the date such Claim
becomes an Allowed Claim. Class 3 is Unimpairediti®y Plan and the holders of Allowed
Convenience Claims are deemed to accept the Pthntlaerefore, are not entitled to vote on
the Plan.

Class 4 consists of all General Unsecured Claims, whiah @l Claims greater than
[$1,00@ and which are not an Administrative Claim, a AnjpoiTax Claim, a Fee Claim, a
Remaining Secured Claim, a Priority Non-Tax Claand a Convenience Clairsra-Claim
Subjeet-to-SuberdinationUnless the holder of an Allowed General UnsetE&im agrees to
receive other less favorable treatment, each halflan Allowed General Unsecured Claim, in
full satisfaction, settlement and release of andxichange for all such Allowed Claims, shall be
entitled to receive, commencing on the Initial Bisition Date for Second Tier Claims, one or
more Distributions of Available Cash in an amoumjua to its Pro Rata share of the
Unsecured Allocation. Class 4 is Impaired by thenRand the holders of General Unsecured
Claims are entitled to vote on the Plan.
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Class 65 consists of all Aereo Interests, which are anyitggsecurity, within the
meaning of Bankruptcy Code Section 101(16), issoediereo and outstanding prior to the
Effective Date including, without limitation, anygderred stock, common stock, stock options
or other right to purchase the stock of Aereo, tbgewith any warrants, conversion rights,
rights of first refusal, subscriptions, commitmengégreements, or other rights to acquire or
receive any stock or other equity ownership intisr@s Aereo prior to the Effective Date. All
Aereo Interests shall be cancelled as of the E¥feddate. If, and only if, there is Available
Cash remaining in the LT Distribution Account afismyment in full of, or adequate reserve
for, Allowed Administrative Claims, Allowed Fee @fes, Allowed Priority Tax Claims and all
Allowed Claims or Disputed Claims in Classes 1 tigio 5, then, in full satisfaction, settlement
and release of and in exchange for all such Alloveceo Interests, each holder of an Allowed
Aereo Interest shall be entitled to receive, onlthial Distribution Date forFH#thFourth Tier
Interests, one or more Distributions of Availablas@ in an amount equal to its allocated share
of such Available Cash remaining in the LT Disttibn Account as such allocated share shall
be determined by the Bankruptcy Court upon motibthe Liquidation Trustee. If, however,
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there is no Available Cash remaining in the LT Bhsttion Account after payment in full of,

or adequate reserve for, Allowed Administrativeiita Allowed Fee Claims, Allowed Priority

Tax Claims and all Allowed Claims or Disputed Claim Classes 1 througi, then no holder

of an Aereo Interest shall receive or retain angpprty under the Plan or the Liquidation
Trust Agreement on account of such holder’s Interes

The Debtor believes that the Distributions under Elan will provide Creditors of the
Debtor at least the same recovery on account afw&itl Claims as would Distributions by a
Chapter 7 trustee. However, Distributions under Bttan to Creditors of the Debtor would be
made more quickly than Distributions by a Chaptetrustee and a Chapter 7 trustee would
charge a substantial fee, reducing the amountadlaifor distribution on account of Allowed
Claims.

D. SUMMARY OF ESTIMATED ALLOWED CLAIMS

Following are detailed, Class-by-Class summariesthef estimated Allowed Claims
against the Debtor and the estimated Distributethe Creditors of the Debtor on account of
such Allowed Claims.

The Debtor calculated the total asserted Claimbefothan Administrative Clairfis
based on filed and scheduled Claims. To the exte@reditor filed a proof of claim that
superseded a scheduled Claim, the amount in # fifoof of claim was utilized. Proofs of
claim filed in unliquidated amounts were disregarde

The Debtor then reviewed all filed and scheduledin® asserting Remaining Secured
Claims, Priority Non-Tax Claims, Convenience Claimsd General Unsecured Claims and

Claims-Subject-to-Suberdination—aallbcated such Claims to such categories.

The Debtor then determined a range of estimateaw&l Claims by reducing asserted
Claim amounts for duplicate Claims, amended Claimisclassified Claims, settled Claims,
repaid Claims and Claims that lack merit. For pggs of the analysis that follows the Debtor
assumes the Effective Date will occur on or alddat-26June 9 2015.

THE TABLE BELOW SUMMARIZES THE TREATMENT OF, AND
EXPECTED RECOVERIES FOR, ALL CLASSES OF CLAIMS AND INTERESTS
(WHETHER UNCLASSIFIED OR CLASSIFIED) UNDER THE PLAN . THE
RECOVERY PERCENTAGES SET FORTH IN THE FOLLOWING TAB LE ARE
MERELY ESTIMATES. THE ACTUAL AMOUNTS DISTRIBUTED T O HOLDERS
OF ALLOWED CLAIMS UNDER THE PLAN MAY BE HIGHER OR L OWER THAN
ESTIMATED.

2 Asserted Administrative Claims are based on filstkrued and budgeted amounts.

7



14-13200-shl

Doc 296 Filed 04/24/15 Entered 04/24/15 17:32:47 Main Document

Pg 19 of 95

SUMMARY OF TREATMENT AND EXPECTED RECOVERIES

(All capitalized terms used but not otherwise defirbelow will have the meanings set forth in thanPl

Class

Claim/Interest

Description, Treatment and Projected Recovery for Estimated

Claim/Interest Percentage
Recovery

N/A

Administrative
Claims

An Administrative Claim is an obligation of the Deb 100%
under Bankruptcy Code Section 503(b) entitled tiorpy
in payment under Bankruptcy Code Section 507(a),
including but not limited to: (a) a 503(b)(9) Clairfb) the
actual and necessary costs and expenses incutezdiad
Petition Date for preserving the Estate and/or afjeg the
Debtor’s businesses; (c) cure costs associated thi¢h
assumption or assumption and assignment of exsgcytor
contracts and unexpired leases pursuant to Bardyrupt
Code Section 365; and (d) all Statutory Fees. Sadu
herein, the term “Administrative Claim” shall exdri Fee
Claims.

The Plan provides that Administrative Claims arest-i
Tier Claims. Subject to the terms set forth in #lan,

and unless the holder of an Allowed Administrattaim

agrees to receive other less favorable treatmeath e
holder of an Allowed Administrative Claim shall lpaid
100% of the unpaid amount of such Claim in Castthen
date that is the later of (i) the Initial Distrilbprt Date for
First Tier Claims or (ii) as soon as reasonablycpcable
after the date such Claim becomes an Allowed Clajm;
provided, however, that Allowed Administrative Qte of
the United States Trustee for Statutory Fees dfmlpaid
on the Effective Date and thereafter, as such feay
thereafter accrue and be due and payable by [the
Liquidation Trustee pursuant to Section 6.05 of Bten in
accordance with the applicable schedule for paynaén
such fees.

Administrative Claims are not classified and aeated as
required by the Bankruptcy Code. The holders ahsu
Claims are not entitled to vote on the Plan.

N/A

Fee Claims

A Fee Claim is a Claim: (a) of a Professional metdi by 100%
order of the Bankruptcy Court for compensation and
reimbursement of expenses pursuant to Bankruptde Co
Sections 327, 328, 330, or 331 (other than ordicganrse
Professionals of the Debtor); and (b) of any Psifesl or
other party in interest seeking compensation |or
reimbursement of expenses in connection with thap@r
11 Case pursuant to Bankruptcy Code Section 503(b).

The Plan provides that Fee Claims are First Tieiras.

Subject to the terms set forth in the Plan, andasthe
holder of an Allowed Fee Claim agrees to receiveeiot
less favorable treatment, each holder of an Allowes
Claim shall be paid 100% of the unpaid amount afhsu

8
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SUMMARY OF TREATMENT AND EXPECTED RECOVERIES

(All capitalized terms used but not otherwise defirbelow will have the meanings set forth in thanPl

Class | Claim/Interest Description, Treatment and Projected Recovery for Estimated
Claim/Interest Percentage
Recovery

Claim in Cash no later than five (5) Business Dalisr
the date that such Claim is Allowed by order erdeg
the Bankruptcy Court.

Fee Claims are not classified and are treated qasresl by
the Bankruptcy Code. The holders of such Clainesrat
entitled to vote on the Plan.

N/A Priority Tax A Priority Tax Claim is a Claim or a portion of dain 100%
Claims for which priority is asserted under Bankruptcy €o
Section 507(a)(8).

o

The Plan provides that Priority Tax Claims are tFirger
Claims. Subject to the terms set forth in the Pland
unless the holder of an Allowed Priority Tax Claagrees
to receive other less favorable treatment, eactienadf an
Allowed Priority Tax Claim shall be entitled to stee
100% of the unpaid amount of such Claim in Castthen
date that is the later of (i) the Initial Distrilbprt Date for
First Tier Claims or (ii) as soon as reasonablycfcable
after the date such Claim becomes an Allowed Clakor
the avoidance of doubt, Causes of Action Proceéddl S
not be used to satisfy Allowed Priority Tax Claims.

Priority Tax Claims are not classified and are tedaas
required by the Bankruptcy Code. The holders ahsu
Claims are not entitled to vote on the Plan.

1 Remaining A Remaining Secured Claim is a Secured Claim agisjn 100%
Secured Claims | prior to the Petition Date against the Debtor, pttien
any Secured Claim satisfied pursuant to the Sultdegs
Bidder Sale Order.

The Plan provides that Remaining Secured Claims |are
First Tier Claims. Except to the extent that ttoddbr of
an Allowed Remaining Secured Claim agrees to &rmifft
treatment of such Claim, on the later of the EifecDate
and the date such Remaining Secured Claim becomes a
Allowed Remaining Secured Claim, or as soon thése
as reasonably practicable, each holder of an Alowe
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SUMMARY OF TREATMENT AND EXPECTED RECOVERIES

(All capitalized terms used but not otherwise defirbelow will have the meanings set forth in thanPl

Class | Claim/Interest Description, Treatment and Projected Recovery for Estimated
Claim/Interest Percentage
Recovery

Remaining Secured Claim shall receive, in complgete
settlement, satisfaction and discharge of its Clagdaim,
at the Liquidation Trustee’s election, (i) payméntull in
Cash of such holder’s Allowed Remaining Securedngla
(i) the Debtor’'s interest in the collateral seagyisuch
holder’'s Allowed Remaining Secured Claim or (iijich
other treatment rendering such holder's Allowed
Remaining Secured Claim, provided, however, thahé
holder of an Allowed Remaining Secured Claim holds
Cash with a right of setoff, such holder shall bétked to
effect the setoff and thereby satisfy the Claimliau of
receiving payment.

Remaining Secured Claims are Unimpaired. The hslde
of such Claims are deemed to accept the Plan alhdati

vote.
2 Priority Non- A Priority Non-Tax Claim is a Claim or a portion af 100%
Tax Claims Claim for which priority is asserted under Bankmypt

Code Sections 507(a)(3), (4), (5), (6) or (7).

The Plan provides that Priority Non-Tax Claims &iest
Tier Claims. Subject to the terms set forth in Bian and
unless the holder of an Allowed Priority Non-Taxaibh
agrees to receive other less favorable treatmeath e
holder of an Allowed Priority Non-Tax Claim shak Ipaid
100% of the unpaid amount of such Claim in Castthen
date that is the later of (i) Initial Distributidbate for First
Tier Claims or (ii)) as soon as is reasonably pcatie
after the date such Claim becomes an Allowed Claim.

10
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SUMMARY OF TREATMENT AND EXPECTED RECOVERIES

(All capitalized terms used but not otherwise defirbelow will have the meanings set forth in thanPl

Class | Claim/Interest Description, Treatment and Projected Recovery for Estimated
Claim/Interest Percentage
Recovery

Priority Non-Tax Claims are Unimpaired. The hoklef
such Claims are deemed to accept the Plan andnwill

vote.
3 Convenience A Convenience Claim is an Unsecured Claim in @gn FBDB}100%
Claims amount off$1,00@ or less, or which by agreement of the

holder thereof has been reduced$,00@ or less.

The Plan provides that Convenience Claims are Hiiest
Claims. Each holder of an Allowed Convenience @lai
shall be paid 100% of the unpaid amount of suchnCia
Cash on the date that is the later of (i) InitiastDbution
Date for First Tier Claims or (ii) as soon as iagenably
practicable after the date such Claim becomes éwad
Claim.

Convenience Claims are Unimpaired. The holdersuoh
Claims are deemed to accept the Plan and will ot#. v

4 General A General Unsecured Claim is a Claim greater than [TBB}10.7%
Unsecured {$1,00Q that is not an Administrative Claim, a Priority
Claims Tax Claim, a Fee Claim, a Remaining Secured Clam,
Priority Non-Tax Claim,or a Convenience Claiver—a
e e e el

The Plan provides that General Unsecured Claims |are
Second Tier Claims. Subject to the terms set fortthe
Plan, and unless the holder of an Allowed General
Unsecured Claim agrees to receive other less faleora
treatment, each holder of an Allowed General Unsstu
Claim, in full satisfaction, settlement and releatand in
exchange for all such Allowed Claims, shall be tédi to
receive, commencing on the Initial Distribution Bdbr
Second Tier Claims, one or more Distributions |of
Available Cash in an amount equal to its Pro Ratres of
the Unsecured Allocation.

General Unsecured Claims are Impaired. The holdérs
such Claims are entitled to vote to accept or tefhe
Plan.

11
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SUMMARY OF TREATMENT AND EXPECTED RECOVERIES
(All capitalized terms used but not otherwise defirbelow will have the meanings set forth in thanP)|

Claim/Interest Description, Treatment and Projected Recovery for Estimated

Claim/Interest Percentage
Recove
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SUMMARY OF TREATMENT AND EXPECTED RECOVERIES

(All capitalized terms used but not otherwise dedirbelow will have the meanings set forth in thanPl

Class | Claim/Interest Description, Treatment and Projected Recovery for Estimated

Claim/Interest Percentage
Recove

65 Aereo Interests | An Aereo Interest is any equity security, withinet 0%
meaning of Bankruptcy Code Section 101(16), issoed
Aereo and outstanding prior to the Effective Date
including, without limitation, any preferred stoaigmmon

13
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SUMMARY OF TREATMENT AND EXPECTED RECOVERIES

(All capitalized terms used but not otherwise defirbelow will have the meanings set forth in thanPl

Class | Claim/Interest Description, Treatment and Projected Recovery for Estimated
Claim/Interest Percentage
Recovery

stock, stock options or other right to purchasedtoek of

Aereo, together with any warrants, conversion K€gh
rights of first refusal, subscriptions, commitment
agreements or other rights to acquire or receiye shock

or other equity ownership interests in Aereo piorthe

Effective Date.

w0 —~+

The Plan provides that Aereo Interests faifgtEourth Tier
Claimdnterests All Aereo Interests shall be cancelled as
of the Effective Date. If, and only if, there isvdilable
Cash remaining in the LT Distribution Account aftg
payment in full of, or adequate reserve for, Allowg
Administrative Claims, Allowed Fee Claims, Allowe
Priority Tax Claims and all Allowed Claims or Digpd
Claims in Classes 1 throught, then, in full satisfaction,
settlement and release of and in exchange for wdh s
Allowed Interests, each holder of an Allowed Aerg¢o
Interest shall be entitled to receive, on the &hit
Distribution Date forFifthEourth Tier Interests, one or
more Distributions of Available Cash in an amouqua
to its allocated share of such Available Cash ramgiin
the LT Distribution Account as such allocated shsinall
be determined by the Bankruptcy Court in accordamitie
the Debtor’'s corporate organizational documents [dad/
York law applicable thereto, upon motion of the
Liquidation Trustee and after notice to all holdefClass
65 _Interests. If, however, there is no Available Cash
remaining in the LT Distribution Account after pagnt in
full of, or adequate reserve for, Allowed Admingtive
Claims, Allowed Fee Claims, Allowed Priority Taxaihs
and all Allowed Claims or Disputed Claims in Clasge
through 54, then no holder of an Aereo Interest shall
receive or retain any property under the Plan @ fh
Liguidation Trust Agreement on account of such bokl
Interest.

3%
=

O

Aereo Interests are Impaired. The holders of dnttrests
are deemed to have rejected the Plan and will ot v

14
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E. VOTING INSTRUCTIONS

The Bankruptcy Code entitles only holders of impaiclaims or equity interests who
receive some distribution under a proposed plavote to accept or reject that plan. Holders
of claims or equity interests that are unimpairatlar a proposed plan are conclusively
presumed to have accepted that plan and are nitie@rib vote on it. Holders of claims or
equity interests that will receive no distributiomsider a proposed plan are conclusively
presumed to reject that plan and, therefore, a® @bt entitled to vote on it. Under the Plan:

. The holders of Claims in Class 1, Class 2, andsSClare unimpaired under the
Plan. Thus, pursuant to Bankruptcy Code SectioB6(), the claimants in
Class 1, Class 2, and Class 3 are deemed to hegptad the Plan and are not
entitled to vote.

. The holders of Claims in Class ahd-Class5-(eachathe “Voting Class—and
collectively-the “Voting-Classey will or may receive property under the Plan
and may vote to accept or reject the Plan. Thetdehas enclosed Ballots
with this Disclosure Statement to solicit the votd#sthe holders of Class 4
Claimsand-Class-5-Claims

. The holders of Aereo Interests in Cla&s may not receive any Distribution
under the Plan. Thus, pursuant to Bankruptcy Caeletion 1126(g), holders of
Interests in Class5 are deemed to have rejected the Plan and suckriacde
not entitled to vote on the Plan.

A Ballot for acceptance or rejection of the Plamesng provided only to holders of the
Class 4 Claimsand-the Class 5 Claims Before voting, such holders should read this
Disclosure Statement and its Exhibits, including tAlan and the Plan documents, in their
entirety. YOUR VOTE ON THE PLAN IS IMPORTANT .

You should use the Ballot sent to you with thisdRisure Statement to cast your vote
for or against the PlanYou may not cast Ballots or votes orally, by emaibr by facsimile.
In order for your Ballot to be considered by the Bakruptcy Court, it must be received
at the address set forth on the Ballot by 5:00 p.m(Prevailing Eastern Time) onMay
8June 1, 2015 (the “Voting Deadlin€’). If you are a claimant in Classe4-Class5-and you
did not receive a Ballot with this Disclosure Staéat, received a damaged Ballot or lost your
Ballot, please contact Prime Clerk by telephone 1P12.257.5459, by email at
aereoinfo@primeclerk.com, or by First Class Mail at

Prime Clerk LLC
830 Third Avenue, 9th Floor
New York, New York 10022

Only holders of Allowed Claims in Impaired Class#Claims which are not deemed to
reject the Plan are entitled to vote on the Plamy Ballot that is executed by such holder of

15
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an Allowed Claim, but which does not indicate ataape or rejection of the Plan, will be
considered a vote to accept the Plan. Any Balit executed by the holder of an Allowed
Claim will not be counted as a vote to accept gectethe Plan, although it may impact the
approval of the Plan as immediately set forth below

An Impaired Class of Claims is deemed to accept thBlan if at least two-thirds
(2/3) in amount and more than one-half (1/2) in nufer of the Allowed Claims in the
Class that actually vote are cast in favor of the IBn. Whether or not a Creditor, Claimant
or Interest holder votes on the Plan, such Perstbievbound by the terms and treatment set
forth in the Plan if the Plan is confirmed by thanBruptcy Court. To be confirmed by the
Bankruptcy Court, the Plan must be accepted bydhaisitemajeritiegnajority of the holders
of Claims inatleastoneof-Class 4orClass5, and must satisfy Bankruptcy Code Section
1129(b) as to any Class that does not accept #re Rh addition, the Bankruptcy Court must
determine that each member of Classndl-Class5-will receive property of a value, as of the
Effective Date, that is not less than the amouwchddlass member would receive or retain if
the Debtor were liquidated under Chapter 7 of thenkBuptcy Code. Pursuant to the
provisions of Bankruptcy Code Section 1126(e), Bamkruptcy Court may disallow any vote
accepting or rejecting the Plan if such vote is caxdt in good faith.

If a Ballot is received by the Voting Agent aftdret Voting Deadline, it will not be
counted, unless the Debtor has granted, in its d@eretion, an extension of the Voting
Deadline in writing with respect to such Ballot.dd¥iionally, the following Ballots wilNOT
be counted:

. any Ballot that is illegible or contains insuffiote information to permit the
identification of the claimant;

. any Ballot cast by or on behalf of a Person ortintiat does not hold a Claim
in one of the Voting Classes;

. any Ballot cast by or on behalf of a Disputed Céninwho has not timely filed
a motion under Bankruptcy Rule 3018(a), or who tirasly filed such a motion
that was not granted by the Bankruptcy Court;

. any Ballot that is properly completed, executed &neely submitted, but (a)
does not indicate an acceptance or rejection ofPfae, (b) indicates both an
acceptance and rejection of the Plan, or (c) plgraacepts and partially rejects
the Plan; and/or

. any unsigned Ballot or Ballot that has a non-oggsignature.

The Debtor or other parties in interest may disparteofs of claim that have been filed.
Persons whose Claims are Disputed may vote onharwise participate in Distributions under
the Plan only to the extent that the Bankruptcy i€@llows their Claims. The Bankruptcy
Court may temporarily allow a Claim for voting poges only. Allowance of a Claim for
voting purposes or disallowance of a Claim for ngtpurposes does not necessarily mean that
all or a portion of that Claim will be Allowed ors@llowed for Distribution purposes. Claims

16
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listed in the Schedules as Disputed are barredssitlee holder filed a timely proof of claim.
The Debtor's Schedules listing Claims and whethehsClaims are Disputed can be inspected
online at_https://cases.primeclerk.com/aereo/

F. CONFIRMATION OF THE PLAN BY THE BANKRUPTCY COURT

Once it is determined whether Classudd/orClass5-has or has not accepted the Plan
(not including any acceptances by “insiders” asneelf in Bankruptcy Code Section 101(31)),
the Bankruptcy Court will determine whether thenPtaay be confirmed. Howevessto-the
two—{2)-Veting—Classes;the Bankruptcy Court may confirm the Plan eversffe-suetan
Impaired Class does not accept the Plan if the BankruptoyriCfinds thatalithe rejecting
ClassesareClass is treated in accordance with Bankruptcy Code Secti@@9(b) and that
certain additional conditions are met. The Deldl therefore request that the Bankruptcy
Court confirm the Plan under Bankruptcy Code Sectld29(b) with respect to any non-
accepting Class of Claims or Interests.

Bankruptcy Code Section 1129(b) is generally reférto as the “cramdown” provision.
Pursuant to the cramdown provision, the Bankrugfourt may confirm the Plan over the
objection of a non-accepting Class (or deemed tie@cClass of Unsecured Claims if the non-
accepting claimants will receive the full valuetbéir Claims, or, if the non-accepting claimants
receive less than full value, if no Class of jungiority will receive anything on account of
their pre-petition Claims or Interests. As to an+axcepting (or deemed rejecting) Class of
Interests, the Bankruptcy Court may confirm thenRiahe holder of any Interest that is junior
to the Interests of such Class will not receivaaiain under the Plan any property on account
of such junior Interest.

THESE ARE COMPLEX STATUTORY PROVISIONS, AND THE PRE CEDING
PARAGRAPHS ARE NOT INTENDED TO BE A COMPLETE SUMMAR Y OF THE
LAW. IF YOU DO NOT UNDERSTAND THESE PROVISIONS, PL EASE CONSULT
WITH AN ATTORNEY QUALIFIED TO PROVIDE ADVICE ON SUC H
PROVISIONS. BECAUSE CLASS 65 IS DEEMED TO HAVE REJECTED THE
PLAN, THE DEBTOR INTENDS TO RELY UPON THE “CRAMDOWN " PROVISION
OF BANKRUPTCY CODE SECTION 1129(b).

The Plan provides for the liquidation of substdigtiall of the property of the Debtor’s
Estate, which consists primarily of Cash, intelettproperty Assets, and Estate Causes of
Action. Pursuant to Bankruptcy Code Section 1143Bjd confirmation of the Plan will not
discharge the Debtor from any of its debts whiabsarprior to the Petition Date. However,
Confirmation will make the Plan binding upon thebe, its Creditors, holders of Claims and
Interests, the Liquidation Trust and other partiesnterest regardless of whether they have
accepted the Plan.

Il. BACKGROUND OF THE DEBTOR

A. THE DEBTOR
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The Debtor is a privately held corporation orgatizender the laws of the State of
New York with headquarters in Boston, Massachusetise Debtor’'s Chief Executive Officer
is Chaitanya “Chet” Kanojia. The Debtor was formed®010 as Bamboom-Entertainment Inc.
and subsequently changed its name to Aereo, I201i. The Debtor has one wholly-owned
subsidiary, Aereo Securities Corp. (*A3Cwhich is not a co-debtor in this case.

The Debtor is a technology company that providdassubers with the ability to watch
live or “time-shifted” local over-the-air broadcasievision on internet-connected devices, such
as personal computers, tablet devices, and “snamgsh” The Debtor provided to each
subscriber access, via the internet, to indiviceahote or micro-antennas and a cloud-based
DVR, which were maintained by the Debtor in faet within the local market. The system
was inactive unless a customer logged into the @&btwebsite and selected a television
program to record and watch live or later.

The Debtor’'s system was designed to replicate thaitional in- or on-home antenna
and digital video recorder (“DVR but to allow consumers the advantage of no llasian,
ease of use, and mobility. In contrast to trad#loover-the-air antennas and DVR boxes,
which are located in subscribers’ homes, the Débindividual antennas and hard disks were
located in the Debtor’s facilities and individuafiyade available to subscribers, who could then,
using an internet browser, access local broadaasfr@gmming with an individual antenna and
record it to disk. The Debtor’s subscribers cailen watch their recordings live or save them
for later viewing. Essentially, the Debtor’s teology provided a modern, easy-to-use option
for consumers to watch over-the-air television with having to install cumbersome home
equipment or subscribe to cable packages and mindlee Debtor’s technology also includes
a user interface, social networking features attrofeatures designed to create a compelling
consumer experience.

B. CORPORATE GOVERNANCE AND MANAGEMENT

1. Board of Directors

As of the Petition Date, the Board of Directorse(tiBoard) of the Debtor consisted
of the following three members:

. Chaitanya “Chet” Kanojia, President and Chief ExmeuOfficer of Aereo;
. Barry Diller, IAC/InterActive Corp.; and
. Amish Jani, Firstmark Capital LLP.

2. Executive Management

As of the Petition Date, the Debtor’'s senior manag@ team included:

. Chaitanya “Chet” Kanojia (President and Chief ExeeuOfficer): Chet Kanojia
is the president and chief executive officer of &erinc., as well as a member
of Aereo’s Board. As chief executive officer, MKanojia focuses on the
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company’'s strategic plans and priorities with themalgof maximizing Aereo’s
opportunities and long-term value of its stakehade Mr. Kanojia founded
Aereo in 2010. Prior to founding Aereo, from 2006t 2008, Mr. Kanojia
served as founder and CEO of Navic Networks, aochf2008 until 2010 was
the CEO of Navic Networks at Microsoft. Mr. Karmjnolds a Master’'s degree
in Computer Systems Engineering from Northeasternivaysity, and a
Bachelor's degree from the National Institute otHilogy in Bhopal, India.

Ramon A. Rivera (Secretary, Treasurer, and Chieargial Officer): Ramon
Rivera is the secretary, treasurer, and chief digrofficer of Aereo, Inc. Mr.
Rivera oversees the preparation of all financigloreng materials, and is
responsible for all financial planning and analyskr. Rivera has been at Aereo
since 2011. Prior to his role at Aereo, Mr. Rivesarved as Director of
International Finance at LoJack Corporation. MiveRa holds an LLM from
the Boston University School of Law, as well asxa ahd a Bachelor's of
Business Administration from the Universidad de rRudico.

Alex Moulle-Berteaux (Chief Commercial Officer): leékx Moulle-Berteaux is the
chief commercial officer for Aereo, Inc. Mr. MoulRerteaux manages the
company’'s business marketing and consumer-facingctitun, including the
company Bl databases, and provides analysis ofugtgoerformance and market
potential in various applications and settings.iofPto joining Aereo in 2012,
Mr. Moulle-Berteaux was the Global Head of Markgtend Public Relations at
Rockstar Games. Mr. Moulle-Berteaux holds a Bacteldegree from Boston
College.

C. PRE-PETITION EQUITY FINANCING

In early 2012, the Debtor made its technology atsel to consumers in New York
City. Over the next two years, the Debtor rolleat @s services in thirteen other markets
across the United States including, among otheostd®, Miami, Houston, and Atlanta. As
the Debtor built its business, it raised approxetyat$95.6 million in venture equity. That
funding came in two Seed Rounds and three Serimsn€ings. The first Seed Round, on
December 31, 2010, raised approximately $2 milliofhe second Seed Round, on June 30,
2011, raised approximately $2.5 milion. The Sereequity tranche, on July 8, 2011, raised
approximately $20.3 milion. The Series B equitgnche, on November 14, 2012, raised
approximately $37.2 million. Finally, the SerieseGuity tranche, on October 25, 2013, raised
approximately $33.5 million.

The Debtor has no funded debt.

The Debtor was able to generate over $3 milliogrioss revenue from its customers
before ceasing its operations in accordance with greliminary injunction issued by the
United States District Court for the Southern Distof New York (the “DistrictCourt’), as
further detailed below.
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D. SUMMARY OF CERTAIN LIABILITIES

As of the Petition Date, the Debtor’s total undigul liabilities (primarily trade debt)
were approximately $4.2 milion. The Debtor hassexured debt. The Debtor’'s unsecured
debts consist primarily of operational costs owedvendors, suppliers, landlords, utilities,

employees and serwce prOV|derAsre|seussedeelew—me49eb%epalseiaee-sasseﬁed+ab#my

E. EVENTS LEADING TO CHAPTER 11

Beginning in March 2012, shortly after the Debtagan operating in New York,
several major television broadcasting networks,luding ABC, CBS, NBC and other
broadcasters (collectively, the “Broadcastgerscommenced actions in the District Court
seeking to enjoin the Debtor from allowing consusrier stream over-the-air broadcast content
to themselves while the show was still airing solen the asserted grounds that such
transmissions were public performances under they@ht Act. After an evidentiary hearing,
the District Court denied the preliminary injunctjofinding that the Debtor’'s technology,
which enabled consumer transmission via individamtennas and DVR recordings did not
constitute a public performance under the Copyrigtit SeeAm. Broad.Co., Inc. v. Aereo,
Inc., 874 F. Supp. 2d 373 (S.D.N.Y. 2012). The Seddmduit affrmed the District Court’s
holding. SeeWNET v. Aereo,Inc., 712 F.3d 676 (2d Cir. 2013), reh&n bancdenied 722
F.3d 500 (2d Cir. 2013).

On June 25, 2014, the United States Supreme Ceuerged the Second Circuit and
held that the Debtor, with respect to live or comperaneous transmissions, was essentially
performing as a traditional cable system under Gogyright Act. The Court held that the
contemporaneous performances made using the Dgbsystem were, therefore public
performances under the Copyright Act. 2em. Broad. Co., Inc. v. Aereo, Inc573 U.S. __,
134 S. Ct. 2498 (2014).

The Supreme Court remanded the case to the DisGaart, which entered a
preliminary injunction on October 23, 2014 prevegtithe use of the Debtor’'s system for
playback while the underlying program was stiliregr SeeAm. Broad. Co., Inc. v. Aereo,
Inc., No. 12-cv-1540, slip op. at 15 (S.D.N.Y. Oct. 2814). The Debtor has complied with
the injunction and has stopped permitting any trassion while the underlying program is
airing. In fact, as a result of the Supreme Calatision, the Debtor decided, in its business
judgment, to suspend offering its technology tostmners on or about July 2014.

Without customers or a significant current sourde revenue, the Debtor took
significant steps to materially reduce its operslooverhead. On November 12, 2014, the
Debtor laid off 74 employees, a majority of its Wwimrce, and closed down its operations
centers in Boston. The only remaining employees B individuals whose institutional
knowledge and experience is necessary to achiethieg Debtor's goal of conducting a
successful sale of substantially all of its aséetshe benefit of its creditors and shareholders.
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After ceasing its services to customers, the Dé&btatimary business operations have
been devoted towards defending against lawsuitghby Broadcasters seeking further and
permanent injunctive relief, damages, and penaftesalleged copyright infringement. Faced
with mounting litigation costs and operational cems, on November 14, 2014, the Debtor’s
board of directors determined that it would be he tbest interests of the Debtor and its
creditors and shareholders to commence this Chdde€ase in order to obtain necessary
breathing room while it seeks to effectuate a sélall or substantially all of its assets.

Il THE CHAPTER 11 CASE

A. COMMENCEMENT OF THE CHAPTER 11 CASE

On November 20, 2014 (the “PetitidDate’), the Debtor filed a voluntary petition
under Chapter 11 of the Bankruptcy Code. The Dreintdahe Chapter 11 Case is continuing
in possession of its respective properties andnbases, as a debtor-in-possession, pursuant to
Bankruptcy Code Sections 1107 and 1108.

The Chapter 11 Case is pending in the BankruptaytCaefore the Honorable Sean H.
Lane located at the United States Bankruptcy CoDrie¢ Bowling Green, New York, NY
10004-1408.

B. RETAINED PROFESSIONALS

The Bankruptcy Court authorized the Debtor to retartain Professionals to represent
it and assist it in connection with the ChapterQdse. Specifically, the Debtor has retained,
and the Bankruptcy Court has approved the retentifhnthe following professionals: (a)
Brown Rudnick LLP as counsel, (b) Lawton W. BloofmArgus Management Corporation as
CRO, and Peter Sullivan and Scott Dicus as AssidRastructuring Officers; and (c) Prime
Clerk, as Claims and Noticing Agent (collectivetize “Debtor’'sProfessionaly. In addition,
the Bankruptcy Court authorized the Debtor to retamploy, compensate and reimburse the
expenses of certain Professionals who have rendsradces to the Debtor unrelated to the
Chapter 11 Case to assist with the operation oDilstor’s businesses in the ordinary course.

C. FIRST DAY ORDERS

On the Petition Date, the Debtor filed a numbemotions seeking approval of certain
so-called “first day orders.” The first day orddasilitated the transition between the Debtor’s
pre-Petition and post-Petition business operatlmnsuthorizing the Debtor to continue with
certain regular business practices that may natpleeifically authorized under the Bankruptcy
Code, or for which the Bankruptcy Code requiresmpciourt approval. The first day orders in
this Chapter 11 Case authorized, among other thitigs following: (i) the waiver of the
requirement to file a list of Creditors on the Reti Date and the adoption of certain
procedures and the form of notice for notifying diters of the commencement of the Chapter
11 Case and the meeting of the Creditors undend®e8?d1l of the Bankruptcy Code; (ii) the
payment and honoring of pre-Petition wages, saladad benefits; (i) the direction by the
Bankruptcy Court to all financial institutions athieh the Debtor maintained payroll and
benefit accounts to honor pre-Petition checks fayngent of all such pre-Petition obligations;
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(iv) payment of pre-Petition property, sales andisxtaxes; and (v) the continued use of the
Debtor’s existing cash management system, bankuate@nd business forms for a period of
30 days from the final order on such motion.

D. APPOINTMENT OF CREDITORS’ COMMITTEE

On January 16, 2015, the Office of the United Statmustee for the Southern District
of New York (the “U.S.Trusteé) appointed the Official Committee of Unsecurededitors
(the “Creditors’Committe€). The Creditors’ Committee consists of the fallng members:

(i) Level 3 Communications, LLC; (ii) Quality Invesent Properties Metro, LLC; and (iii) C7
Data Centers, Inc. The Creditors’ Committee hagiested approval from the Bankruptcy
Court to retain Stinson Leonard Street LLP (“3)1 &s its counsel, and FTI Consulting, Inc. as
its financial advisors (collectively, the “CredigdrCommittee Professiond)s

Since the formation of the Creditors’ Committeee thebtor has consulted with the
Creditors’ Committee and its Professionals conogrrthe administration of the Chapter 11
Case. The Debtor has kept the Creditors’ Committd@rmed about its operations and
various activities in this Chapter 11 Case.

E. SALE OF ASSETS

1. Sale Efforts and Retention of Chief Restructuring Gficer

Directly following the Supreme Court’s June 2014idien the Debtor ceased providing
its services to customers and devoted its busiogesations primarily towards defending
against lawsuits seeking injunctive relief and dagesa(the “CopyrightLitigation’) commenced
pre-Petition by the moving Broadcasters in the r2istCourt. Without customers or a
significant source of revenue, the Debtor undertaohkcerted efforts in the several months
following the Supreme Court’s decision to find aagtgic investment partner or effectuate a
sale of its business. These efforts were unsulttesssignificant part due to the over-hang of
the Copyright Litigation.

Faced with substantial administrative and legatszosnd with no significant source of
revenue, in November 2014, the Board determinedith@ould be in the best interests of the
Debtor to pursue a sale under Section 363 of thkB@atcy Code of all or substantially all of
its assets free and clear of all claims or oth&rasts, including the Broadcasters’ Claims, to
one or more high bidders. On November 12, 2014, Dibtor engaged Lawton Bloom of
Argus Management Corporation as its CRO to proypdafessional services to the Debtor
during this Chapter 11 Case. After exploring thategic alternatives available to it and based
on an assessment of its remaining assets, the Ddbtermined, in consultation with Brown
Rudnick and the CRO, that the best course of adtomaximize the value of its Estate for
the benefit of its creditors is to seek a promphabasion to the Chapter 11 Case through an
immediate sale of the Debtor’'s assets and prompd wWown of its affairs.

Upon being retained, the CRO, as directed by ther®dbegan an extensive marketing
and sale process, canvassing the marketplace #&elantities interested in acquiring all or
substantially all of the Debtor’s assets. The C&@tacted over 100 potential buyers primarily
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in the media, telecommunications, and technologiustries, and made available materials
concerning the Debtor’'s technology and assets éonth Twenty-nine (29) of those parties
executed mutual non-disclosure agreements and gvarged access to a data room populated
with information to continue conducting due diligenregarding the Debtor’'s assets. The post-
petition marketing process did not result in theigieation of a Stalking Horse Bidder.

2. Bidding Procedures Order

On November 21, 2014, the Debtor filed a motiore (tBidding ProceduresMotion”) 3

to establish bidding procedures in connection il Sale of substantially all of the Debtor’s
assets. The Broadcasters submitted various atmscand other motions attempting to block
the Court from granting the relief sought in thelding Procedures Motion, including, without
limitation, objections based on the Broadcastelisivg that (a) the Debtor's assets were
inherently infringing and so could not be sold with approval from the District Court, (b)
prior to any sale, the District Court would be reegd to rule on whether a permanent
injunction should be issued against the Debtor wét$pect to its pre-Petition use of its assets
to provide services to its customers, and (iii) passibility that taking actions to prepare the
Debtor's assets for sale could potentially result destruction or loss of data that the
Broadcasters claimed may be relevant evidencegdCtpyright Litigation.

On December 24, 2015, the Bankruptcy Court entenedorder approving, among
other things, the Bidding Procedures Motion (suctleg the “OriginalBidding Procedures
Order)“. At the December 19, 2015 hearing at which thakBsptcy Court considered the
Bidding Procedures Motion and the Broadcastersedalgns thereto, the Bankruptcy Court
found that there are numerous possible uses ofDdetor's assets that do not violate
copyright law. SeeTr. of Hr'g dated Dec. 19, 2014 (the “Decemldd Transcript) at
121:10-122:7.

In response to the Broadcasters’ objections basegossible loss or destruction of
evidence, the Original Bidding Procedures Ordervidexr that the Debtor was required to
“maintain the status quo” with respect to its equept, and not move, destroy or take other
steps that could potentially result in any lossdata, until such time as (a) the Broadcasters
confirmed that the Debtor had delivered its enfwduction Database (as defined in the
Original Bidding Procedures Order), or (b) upontier order of the Court. The Original
Bidding Procedures Order also provided a timelme the Debtor to provide its Production
Database to the Broadcasters, and for the Broadsaahd the Debtor to file status reports of
such efforts. To the extent any disagreement redaias whether the entire Production
Database had been produced, the Original Biddingcdelures Order provided that the
Bankruptcy Court would resolve such disagreementa hearing on January 7, 2015, which

8 SeeDebtor's Motion for Entry of an Order (1) Approvirngidding Procedures in Connection with the
Proposed Sale(s) of Certain or Substantially Altleé Debtor’'s Assets and Other Potential Transajdll)
Establishing Certain Related Deadlines; and (Ill)a@ting Related ReliefDocket No. 15].

4 SeeOrder (I) Approving Bidding Procedures; (ll) Estadiling Certain Related Guidelines; and ()
Granting Related ReligDocket No. 110].
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hearing was subsequently rescheduled to Januarg0ily. At the January 13, 2015 hearing,
the Court reserved ruling on remaining purportedies relating to the Debtor’s providing its
Production Database to the Broadcasters until darRia 2015, to give the parties further
time to mutually resolve any issues.

On January 23, 2015, after the Debtor made numedeligeries of its Production
Database to the Broadcasters in numerous formatsfolowing extensive and costly efforts
to provide further data requested by the Broadcasthe Broadcasters filed a Status Report
stating that, although they did not agree that Dlebtor had produced its entire Production
Database, they would withdraw and agree not tocblje the sale of the Debtor’'s Assets on
grounds relating to potential destruction or lof®wdence. The Debtor, on the other hand,
believes that it has produced the entirety of itsdRction Databases.

After extensive discussions, the Debtor and theaBcasters agreed to a form of
Superseding Bidding Procedures Order permittingDkbtor to proceed with a sale of all of
its assets, including taking any steps to wipeseei@ destroy data contained therein, which the
Court entered on January 28, 2015. Seaperseding Order (i) Approving Bidding
Procedures; (ii) Establishing Certain Related Deads; and (iii) Granting Related Relief
[Docket No. 176] (the “SupersedinBidding ProceduresOrdef and, together with the
Original Bidding Procedures Order, the "BiddirgyoceduresOrdef). By entry of the
Superseding Bidding Procedures Order, the Bankyuptiurt resolved or otherwise overruled
the Broadcasters’ objections to the Sale of thet@&bAssets based on potential destruction
or loss of evidence. The Superseding Bidding Rioes Order expressly provides that the
Debtor is authorized to take all steps necessaprépare its Assets for sale and to conduct an
auction for all or substantially all of its Assgbtsirsuant to Section 363 of the Bankruptcy
Code.

3. The Auction and Sale

The Debtor received eleven (11) Qualified Bids dw Bid Deadline. The Bids
generally fell into two categories: Bids for centadf the Debtor’s tangible equipment (the
“Equipment) and Bids for certain of the Debtor’s intangitdsesets (the “Enterprisissets).

The Debtor, in consultation with the Official Crexis’ Committee, reviewed and evaluated
these Qualified Bids, as well as the bidders’ igbtio move expeditiously to consummate the
proposed sale transactions (the “Transactjondlone of the bidders for Equipment expressed
interest in bidding on, or in fact bid on, any bétEnterprise Assets, and none of the bidders
for Enterprise Assets expressed interest in biddimgor in fact bid on, any of the Equipment.

Given the lack of overlap in interest for the Eaqognt and the Enterprise Assets, and
based on its assessment of the various Qualifidddss, the Debtor determined that it would
be more efficient to conduct the Auction in two @&gte tracks: (i) conducting a live Auction
for the Enterprise Assets; and (i) conducting kepieonic Auction for the Equipment. The
Debtor determined, in its business judgment ancdam its view of the value of the two
types of assets, that such process would prowbility and efficiency in the bidding process
and permit the Debtor to focus on each Auction isply to ensure the best and highest price
was obtained in connection with each Auction.
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(a) Enterprise Assets Auction

Pursuant to the Bidding Procedures Order, the Detmoducted the live Auction for
the sale of its Enterprise Assets at the New Ydfikes of Brown Rudnick LLP on February
24, 2015, at which four (4) Bidders participatedogrson. Prior to the commencement of the
Auction, and in consultation with the Creditors’ r@mittee and the moving Broadcasters
(together, the “ConsultatioRarties), the Debtor identified the Bid of TiVo, Inc. (iVo”) in
the amount of $1,000,000 for the Debtor’s tradesiadomain names and customer lists as the
best and highest Bid received.

At the commencement of the live Auction, the Debtmnounced TiVo as the
Designated High Bidder, and also announced ce#/attion rules designed to spur bidding
and to move the Auction process along quickly. dBig at the Auction lasted for
approximately three (3) rounds, during which thebide received additional Bids for other of
its Enterprise Assets (including its patents). Tbebtor did not receive any subsequent
Overbids for the Enterprise Assets covered by tiv® Bid. The Debtor engaged in extensive
parallel, but individual, arm’s-length, good famnlkgotiations with the Bidders and their counsel
and advisors regarding the terms and conditiorsach offer.

The Debtor, with the assistance of the CRO anaatsmsel, and in consultation with
the Consultation Parties, conducted a side-by-sidalysis of the proposals received.
Following the third round of Bidding, the Debton, consultation with the Consultation Parties,
provisionally announced the following Bids as thestband highest with respect to certain of
the Debtor's Enterprise Assets:

e TiVo Inc. - $1,000,000 in consideration for the Dmts trademarks,
domain names, and customer lists; and

« RPX Corp. (“RPX) - $225,000 in consideration for the Debtor’s
patents.

After announcing these Bids as the best and higtiest Debtor, in consultation with
the Consultation Parties, provisionally adjournled Auction until February 25, 2015, so that it
could continue to consider with the Consultatiomnties the Equipment Bids.

(b) Equipment Auction

The Debtor received six (6) Qualified Bids covermgrious pieces of the Debtor’s
Equipment, with some overlap between such Bidsoathé Equipment sought. On February
23, 2015, prior to the scheduled live Auction dakes, Debtor informed the Equipment Bidders
of the current high Bids received for each linanitef equipment on a per-piece basis. The
Debtor also notified the Equipment Bidders thatvguld be conducting a telephonic Auction
for the Equipment and also provided a term shdet (EquipmentTerm Sheet) setting forth
terms that the Debtor expected to be part of amghase agreement for the Equipment, which
were in addition to the terms set forth in the BiddProcedures and Bidding Procedures
Order.
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On February 24, 2015 at 12:00 noon, the Debtor wcted a teleconference with all
six (6) of the Equipment Bidders to provide introthry remarks and to answer questions. As
provided in the Equipment Term Sheet, the Debtottad the Equipment Bidders to submit
revised Bids by 3:00 p.m. on February 24, 2015¢e Diebtor reviewed the revised Equipment
Bids and, because all such revised Bids were wihi of the highest and best revised Bid,
invited the Equipment Bidders to submit their bast final offers by February 25, 2015 at
2:00 p.m.

On February 25, 2015, the Debtor reviewed all lzast final Bids received from the
Equipment Bidders, in consultation with the Coretudin Parties, selected the Bid submitted by
Alliance Technology Solutions, Inc. (“Allianfeas the Successful Bid for the Equipment. The
Bid submitted by Alliance provides that Alliance lwpay to the Debtor approximately
$320,000 in cash for certain of the Debtor's eq@pm In addition, under Alliance’s Bid,
Alliance agreed to take the equipment for whichidt “as is, where is” and ensure its removal
within 10 days from the approval of the EquipmeateSOrder. Further, Aliance committed,
at its sole cost, to remove certain additional gepeint from the Debtor’s premises — which has
limited, if any, value and for which no party subeid a Bid — from the Debtor’'s premises, at
the Debtor’s direction and discretion, and to eadine secure destruction of such equipment.

(c) Conclusion of the Auction

At 4:00 p.m. on February 25, 2015, the Debtor rgeord the Auction to confirm the
best and highest Bids for the Enterprise Assetsanmmounce the best and highest Equipment
Bids, and to close the Auction. The Debtor annednihe Successful Bidders as TiVo, RPX
and Alliance (collectively, the “Purchas8rs The Bids of the Purchasers, together with an
earlier sale confirmed by the Ordépproving Debtor's Expedited Motion for an Order
Authorizing the Saleof CertainDe Minimis Assets[Docket No. 224] provide for (a) payment
of approximately $1.87 milion in casHthe “Sale Proceedy, and (b) the assumption of
certain assumed liabilities.

On February 26, 2015, the Debtor filed a motiore (t8ale Motion”) seeking an order
from the Bankruptcy Court approving and authorizthg Debtor to (i) enter into Purchase
Agreements between each Purchaser and Debtor #afediary 26, 2015 (collectively, the
“APAs”), (i) perform all obligations under the APAs,ciading selling the Included Assets to
the Purchasers free and clear of all liens, claensumbrances and interests (including, without
limitation, any injunctive relief obtained or soughy the Broadcasters with respect to the
Debtor or any of its Assets), and (i) grantingyaother relief as may be appropriate.

5 Alliance Technology Solutions, Inc. (“AllianBepurchased certaide minimisassets of the Company
pursuant to th@rder Approving Debtor’'s Expedited Motion For Ander Authorizing the Sale of Certain De
Minimis AssetgDocket No.224] and certain equipment of the Conypas more fully set forth in thiotion Of
The Debtor For Entry of Orders Approving And Auikiorg (A) The Sale Of Certain Assets Of The Debtor
Free And Clear Of All Claims, Liens, Liability, Rig, Interests, and Encumbrances; (B) The DebtoEmter
Into And Perform Its Obligations Under The Asserchase Agreements; And (C) Granting Related Relief
[Docket No.—23(. These sales to Alliance included line item geoker specific assets. The final amounts
paid by Alliance to the Debtor will depend on th@e volume of items that the Debtor is capabl@roiducing

to Alliance.
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Following a hearingto approve eachsale held on March 11, 2015, the Bankruptcy Court
entered orders approving the sales to each of uhehBsers [Docket Nos. 253 and 254].

F. THE CLAIMS PROCESS

The Bankruptcy Code provides a procedure for eathtyewith a claim against a
debtor to assert such claim, so that such claimantreceive Distributions from the debtor’s
bankruptcy estate. The bankruptcy court estalglish&oar date” -- a date by which creditors
must file their claims, or else such claims willt qmarticipate in the bankruptcy case or any
distribution. After the filing of all claims, thdebtor evaluates such claims and can, along with
other parties in interest, raise objections to theéhmese claims objections allow the debtor to
minimize claims against it, and thereby maximize tecovery to creditors with Allowed
Claims.

By Order [Docket No. 109] dated December 24, 201Bai Date Ordef), the
Bankruptcy Court established 5:00 p.m. (Prevailtgstern Time) on February 18, 2015 (the
“GeneralBar Dat€’) as the deadline for filing proofs of claim agstithe Debtor that arose on
or prior to the Petition Date, including Sectior388)(9) Claims (but excluding Administrative
Claims and claims of Governmental Units.) The Bapkcy Court established 5:00 p.m.
(Prevailing Eastern Time) on May 19, 2015 as thadliee for fiing proofs of claim by
Governmental Units (the “GovernmeBar Dat€). The Plan proposes the following deadline
for filing Administrative Claims: for Administrater Claims arising after the Petition Date on the
first Business Day that is at least thirty (30) slajter the Effective Date or such other date
ordered by the Bankruptcy Court.

The Debtor has been reviewing, analyzing and regpliZlaims on an ongoing basis as
part of the Claims reconciliation process. To dgtproximately 74 proofs of claim (including
503(b)(9) Claims) have been filed in the Debtorisafter 11 Case aggregating approximately
$107,654,976. The Broadcastéusvecollectively filed 19 claims against the Debtor’'st&e
seeking approximately $99.96 million in statutormdapunitive damages for purported
infringement of their copyrights in violation ofeéhCopyright Act, plus additional unliquidated
amounts for attorneys’ fees.

The Debtor, in consultation with the Creditors’ Guittee, has initiated a process by
which, prior to the Effective Date, it will eval@atthe filed Claims to determine whether
objections to certain asserted Claims should bd.filAfter the Effective Date, the Liquidation
Trustee will have the exclusive responsibility feviewing and objecting to the Allowance of
any Claim or Interest filed in the Chapter 11 Casés an alternative, the Debtor, in
consultation with the Creditors’ Committee, as ttese may be, may seek to negotiate and
settle disputes as to asserted Claims as an diternia filing objections to the asserted Claims.
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The Broadcasters’Claims have been deemedallowed and satisfied pursuantto the

BroadcasterSettlementAgreement. With that exception,filed Claims in a significant dollar
amount have not been resolved to date and theladtimate aggregate amount of Allowed

Claims may differ significantly from the amountsedsfor the purposes of the Debtor’s
estimates. Additionally, the Debtor continues ¢wiew its Schedules and, upon the completion
of such review, may amend such Schedules to acdourertain additional Claims that have
been satisfied or settled. Accordingly, the amaoafmthe Pro Rata share that will ultimately be
received by any particular holder of an Allowed i@leor Interest in Classes—4% and/or&5
may be adversely affected by the outcome of themSlaesolution process. The Debtor
intends to object before the Effective Date to mlviously filed Disputed Claims. With
respect to Disputed Claims other than General WmsdcClaims, the Liquidation Trustee will
be authorized to object, or pursue an objectionDigputed Claims after the Effective Date;
and with respect to Disputed General UnsecuredrS|arcluding the BroadecasteClaims;the
Liquidation Trustee will be authorized to objectdoch Claims. The Liquidation Trustee will
have discretion to Allow any Disputed Claims.

G. SETTLEMENT WITH THE BROADCASTERS

The Broadcasterdiled proofs of claim againstthe Debtor totaling in_aggregateover
$99 million, baseduponthe SDNY Copyright Case,in which a preliminaryinjunction hasbeen
entered,and the Utah Copyright Case,which is on appeal. If allowed as GeneralUnsecured
Claims at the filed amounts,the other holders of GeneralUnsecuredClaims would have
receiveda negligible recovery. Against that backdrop,the Debtor commencedan adversary

proceedingagainstthe Broadcasterdy complaint dated March 9, 2015. Adv. Pro. No. 15-
01068 (SHL) [Docket No. 1] (the “Adversary Proceeding”). On April 7, 2015, the Debtor

fled an amendedcomplaint (the “Amended Complaint™ Adv. Pro. No. 15-01068 (SHL
[Docket No. 3]. In the Amended Complaint, the Debtor brought claims against the

Broadcasterdor (i) violation of the antitrust laws of the state of New York, (i) tortious
interferencewith economicadvantage and (iii) equitable subordinationof the Broadcasters’
claims under Sections510(c)(1) and 105(a) of the BankruptcyCode. The Debtor requested
relief in the form of a permanentinjunction, damagesand subordinationof the Broadcasters’
claims. Despitethe Broadcastersview that the AmendedComplaintwas without merit, both

the Broadcastersand the Creditors Committee understoodthat given the Debtor’s limited

resourcesa settlementamongthe Debtor, the Broadcastersnd the CreditorsCommitteeover

treatment of the BroadcasterClaims was crucial to _maximize recoveriesfor _all unsecured
creditor_constituencies. The Broadcastersand Creditors Committee therefore sought to

negotiatea split of the Debtor’s remainingavailableassetsn orderto preventerosionof the

remaining funds that would occur if there was extendedlitigation, whether related to the

Adversary Proceeding or through general claimsreiGation activities.

On April 20, 2015 the Debtor and the Creditors’ Committeefiled the Debtor and
Creditors’ Committee’s Joint Motion to Approve &stient Agreement With Broadcast

“‘Rule 9019 Motion”) Docket No. 288, seekingapprovalof a settlementagreementwith the

Broadcasters (the “Settlement”), attached as BxAilib the Rule 9019 Motion. Among other

things, the Settlementresolvesthe SDNY Copyright Case,the Utah Copyright Case,and the
Adversary Proceeding. Under the terms of the Settlement,althoughthe BroadcasterClaims
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are allowedin full in their filed amountsthe Debtoris requiredto payto the Broadcastershe
aggregatesum of $950,000 (the “Broadcasters’ Settlement Amount™ in full and final
satisfactionof the Broadcasters'Claims, leaving all Estate funds remaining after satisfying
securedand priority claims for the benefit of the other holdersof GeneralUnsecuredClaims.
Additionally, underthe Settlementthe Debtor and the Broadcastergi) will take all necessary
stepsto obtain the entry of consentjudgmentsand permanentinjunctionswith respectto (a)
the SDNY Copyright Litigation and (b) the Utah Copyright Case,and (i) will seekto dismiss
with prejudice all other pending actions or _requestsfor_relief betweenthe Debtor and the
Broadcastersefore the United StatesCourt of Appealsfor_the Tenth Circuit, United States
District Court for the SouthernDistrict of New York andthe United StatesBankruptcyCourt
for_the SouthernDistrict of New York, including the AdversaryProceeding. Other thanthe

BroadcastersSettlementAmount, the Broadcasterswill waive any right to paymentby the
Debtor (including any further distribution under the Plan), or by any other personor_entity

whatsoeveron accountof the BroadcastersClaims and the causesof action assertedn the
pending litigation between the Debtor and the Boaatkrs.

The Debtor and the Committeebelieve that the Settlementwhich was the product of
arms’-lengthnegotiationshetweensophisticatedparties,reflects a fair_distribution of Available
Cash. In the absenceof the Settlementthereis a likelihood of expensive protracteditigation
that will likely consumethe Debtor’s limited remaining funds and prevent confirmation of a
plan for an unknownperiod. The Broadcastersigorously disputethe allegationsmadein the
Adversary Proceedingand have stated that they intend to_move to _dismiss the Adversary
Proceeding for, among other reasons, that theealletaims stated therein are barred under the
Noerr-Penningtondoctrine establishedin E. R.R. Presidents Conferencev. Noerr Motor
Freight, Inc., 365 U.S. 127 (1961), and Mine Workersv. Pennington 381 U.S. 657 (1965).

The Broadcasterslso contendthat litigation privilege protectsthe conductcomplainedof in

the AdversaryProceeding. The Debtor and the Committeebelievethat neither defensewould
prevail, but agreethat litigation as to those issueswould be expensive,protractedand of
uncertainresult. Moreover,accordingto the Broadcastersany objectionsto the amountof the
Broadcasters’ Proofs of Claim would be difficultda@xpensive to litigate, given the nature and
complexity of those Claims. Finally, the Broadeastassert that it is unlikely that a plan could
be confirmed over their objection, as their claims exceed2/3 in dollar amountof the total
generalunsecuredclaims. The Debtor and the Committeedisagreewith the Broadcasters'’
conclusions,but agreethat litigating such issueswould likely be expensiveand protracted.
Accordingly, the Debtor and the Creditors’ Comnatiibmit that the Broadcasters’ agreement

to acceptlessthantheir pro rata shareof the Debtor’'s assetgeflectsa fair compromiseof the
Broadcasters’ Claims.

The Settlementavoids protracted.expensivelitigation and is in the paramountinterest
of creditorsbecauset allows for confirmationof a Chapterll plan. Absentthe Settlementit
is likely that the litigation over the BroadcastersClaims would havetakenmorethanone year
to resolve and the Debtor would have likely uséafaits remaining assets funding the cost of
litigation. The Debtor and the Creditors’ Committeehave eachthereforedeterminedthat the
paramountinterestsof all unsecuredcreditorsare bestservedby a settlementbeforeany more
funds are spent on expensive litigation.
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Absentthe Settlementthe Broadcasterdelieve that they would have beenentitled to
receive over 90% of the Debtor's assetsavailable for distribution to creditors. The
Broadcastershave agreedto accept substantiallyless than their pro rata shareof available
assetsin_exchangefor, amongother things, the Debtor’s agreemento pay the Broadcasters
immediately upon approvalof the Settlement. As a result of this compromise the Debtor’s
remainingfunds, estimated after deductingestimatedcostsand expense®f winding down the
Estate,to be $811,000,will be availablefor distributionto other unsecureccreditors,thereby
providing those other creditors, which hold claims approximating $7.5 million, with the
opportunity for a meaningful recovery without fugthexpensive litigation.

H. G-DISPOSITION OF EXECUTORY CONTRACTS AND UNEXPIRED LE ASES

The Plan provides that, to the extent an executontract or unexpired lease of the
Debtor that has not expired by its own terms ptmrthe Effective Date (a) has not been
assumed, assumed and assigned, or rejected pursuasich process or by order of the
Bankruptcy Court during the Chapter 11 Case pmothe Effective Date, and (b) is not the
subject of a motion to assume or a motion or péechinotice to assume and assign in each
case filed as of the Effective Date, such executmmtract or unexpired lease will be deemed
rejected pursuant to Bankruptcy Code Section 366f dlse Effective Date. Holders of Claims
arising from the rejection of an executory contractunexpired lease rejected pursuant to the
Plan have until the date that is the next Busirigag following thirty (30) days from the
Effective Date to submit a proof of claim on accbahsuch rejection damages.

V. CHAPTER 11 PLAN

THE FOLLOWING IS A BRIEF SUMMARY OF CERTAIN OF THE MORE
SIGNIFICANT MATTERS CONTEMPLATED BY OR IN CONNECTIO N WITH THE
CONFIRMATION OF THE PLAN. THUS, THE FOLLOWING SUMM ARY IS
QUALIFIED IN ITS ENTIRETY BY THE PLAN, WHICH IS ATT ACHED TO THIS
DISCLOSURE STATEMENT AS EXHIBIT A. THIS SUMMARY ONLY
HIGHLIGHTS CERTAIN SUBSTANTIVE PROVISIONS OF THE PL AN.
CONSIDERATION OF THIS SUMMARY WILL NOT, NOR IS IT | NTENDED TO,
YIELD A THOROUGH UNDERSTANDING OF THE PLAN. SUCH
CONSIDERATION IS NOT A SUBSTITUTE FOR A FULL AND CO MPLETE
READING OF THE PLAN. ALL HOLDERS OF CLAIMS AND INT ERESTS ARE
URGED TO REVIEW THE PLAN CAREFULLY. THE PLAN, IF C ONFIRMED,
WILL BE BINDING ON THE DEBTOR AND ALL HOLDERS OF CL AIMS AND
INTERESTS.

A. PLAN OVERVIEW

Chapter 11 is the chapter of the Bankruptcy Codengsily used for business
bankruptcies. The fundamental purpose of a chapfercase is to formulate a plan to
restructure a debtor’s finances so as to maxingzeweries to its creditors. With this purpose
in mind, businesses sometimes use chapter 11 asaasnto conduct asset sales and other
forms of liquidation. Whether the aim is reorgamian or liquidation, a chapter 11 plan sets
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forth and governs the treatment and rights to erddgd to creditors and stockholders with
respect to their claims against and equity interesa debtor’s bankruptcy estate.

The Plan contains three (3) types of unclassifiéain@s: Administrative Claims, Fee
Claims, and Priority Tax Claims. In addition, th&an classifies Claims against and Interests in
the Debtor as follows: Class 1 (Remaining SecurkhtS); Class 2 (Priority Non-Tax Claims);
Class 3 (Convenience Claims); Class 4 (General ¢umed Claims);and Class 5 €laims

Subjectto-Suberdinationyand Class6{Aereo Interests). Class 1, Class 2, and Clas®3 ar
Unimpaired; Class-4and Class 5-and-Class @re Impaired.

The Bankruptcy Code entitles only holders of impaiclaims or equity interests who
receive some distribution under a proposed plavote to accept or reject that plan. Holders
of claims or equity interests that are unimpairatlar a proposed plan are conclusively
presumed to have accepted that plan and are niie@rib vote on it. Holders of claims or
equity interests that will receive no Distributiomsmider a proposed plan are conclusively
presumed to reject that plan and, therefore, a® @bt entitled to vote on it.

B. CLASSIFICATION AND TREATMENT OF CLAIMS AND INTEREST S

As discussed above, Bankruptcy Code Section 118%idas that a plan must classify
the claims and interests of a debtor’s creditoi @gquity interest holders. In accordance with
Bankruptcy Code Section 1122, the Plan dividesn@aand Interests into Classes and sets
forth the treatment for each Class (other than Adtmative Claims, Fee Claims and Priority
Tax Claims, which, pursuant to Bankruptcy Code Bact123(a)(1), need not be classified).
The Debtor is also required, under Bankruptcy C8detion 1122, to classify Claims against
and Interests in the Debtor into Classes that aoi@&ims and Interests that are substantially
similar to the other Claims and Interests in sutds€ The Debtor believes that the Plan has
classified all Claims and Interests in compliancéhwthe provisions of Bankruptcy Code
Section 1122 and applicable case law.

1. Treatment of Unclassified Claims Under the Plan

The unclassified Claims consist of Administrativi@s, Fee Claims, and Priority Tax
Claims. These Claims shall be treated as follows:

€) Administrative Claims. Subject to the terms set forth in the Plan, anlgss

the holder of an Allowed Administrative Claim agset receive other less
favorable treatment, each holder of an Allowed Austiative Claim shall be
paid 100% of the unpaid amount of such Claim inhCas the date that is the
later of (i) the Initial Distribution Date for FirsTier Claims or (i) as soon as
reasonably practicable after the date such Claioorbes an Allowed Claim;
provided, however, that Allowed Administrative @i of the U.S. Trustee for
Statutory Fees shall be paid on the Effective Cwtée thereafter, as such fees
may thereafter accrue and be due and payable bylithedation Trustee
pursuant to Section 6.05 of the Plan in accordavite the applicable schedule
for payment of such fees.
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Other than with respect to (a) Administrative Chifor which the Bankruptcy
Court previously has established a Bar Date, (b Edaims addressed in
Section 3.02 of the Plan, and (c) Priority Tax @Riaddressed in Section 3.03
of the Plan, any and all requests for payment oofsrof Administrative Claims
must, no later than the applicable AdministratiMair@s Bar Date, be filed and
served on (i) with respect to requests for payneemnproofs filed on or prior to
the Effective Date, the Debtor and (ii) with respax requests for payment or
proofs filed after the Effective Date, the Liquidet Trustee. The
Administrative Claims Bar Date is for Administrative Claims arising on or
after the Petition Date but prior to the Effective Date, the first business
day that is at least thirty [30] days after the Eféctive Date or such other
date ordered by the Bankruptcy Court.

Fee Claims Subject to the terms set forth in the Plan, anldss the holder of

an Allowed Fee Claim agrees to receive other lessréble treatment, each
holder of an Allowed Fee Claim shall be paid 100¢%4h® unpaid amount of

such Claim in Cash no later than five (5) BusinBaygs after the date that such
Claim is Allowed by order entered by the Bankrup@yurt.

All final applications for payment of Fee Claimsahbe filed with the
Bankruptcy Court on or before the Fee Claims BateDaThe Fee Claims Bar
Date is 5:00 p.m. (Prevailing Eastern Time) on teae that is the first
Business Day after the date that is thirty (30)sdafter the Effective Date.
Any Fee Claim that is not asserted in accordantke Rlan Section 3.02(a) shall
be deemed disallowed under the Plan and shall vdo barred against the
Estate, the Liquidation Trust, or any of their Asser property, and the holder
thereof shall be enjoined from commencing or camip any action,
employment of process or act to collect, offsetotg or recover such Claim.

Priority Tax Claims. Subject to the terms set forth in the Plan, anldss the

holder of an Allowed Priority Tax Claim agrees &ceive other less favorable
treatment, each holder of an Allowed Priority Taki@ shall be entitled to

receive 100% of the unpaid amount of such ClainCash on the date that is
the later of (i) the Initial Distribution Date fdfirst Tier Claims or (ii) as soon
as reasonably practicable after the date such Glacomes an Allowed Claim.

For the avoidance of doubt, Causes of Action Prd&eshall not be used to
satisfy Allowed Priority Tax Claims.

To be eligible to receive Distributions under thanPon account of a Priority
Tax Claim, a Proof of Claim must be filed with tl#aims Agent so as to be
received on or before the Governmental Unit BareDafny Priority Tax Claim
that is not asserted in accordance with Sectio3(8)0of the Plan shall be
deemed disallowed under the Plan and shall be dorearred against the Estate,
the Liquidation Trust, or any of their Assets oojperty and the holder thereof
shall be enjoined from commencing or continuing acyion, employment of
process or act to collect, offset, recoup or receueh Claim.
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In accordance with the Bankruptcy Code, the Allowetministrative Claims, Allowed
Fee Claims, and Allowed Priority Tax Claims are mdssified. Therefore, the claimants
holding the aforementioned Claims may not vote len Rlan.

2. Treatment Of Classified Claims And Interests

The treatment of and consideration to be receiwedhdiders of Allowed Claims and
the treatment to be received by holders of Interesirsuant to Article IV of the Plan will be
in full satisfaction, settlement, release, extispment and discharge of their respective Allowed
Claims against, or Interests in, the Debtor and Bebtor's Estate, except as otherwise
expressly provided in the Plan or the Confirmationder.

(a) Class 1 - Remaining Secured Claims

(0 Definition of Class 1 Remaining Secured Claims are Secured Claims
arising prior to the Petition Date against the Debbther than any
Secured Claim satisfied pursuant to the SucceB#fdler Sale Order.

(i) Treatment of Class: EExcept to the extent that the holder of an Alldwe
Remaining Secured Claim agrees to a different ireat of such Claim,
on the later of the Effective Date and the datéhdRemaining Secured
Claim becomes an Allowed Remaining Secured Claingsosoon
thereafter as reasonably practicable, each holdan @&llowed
Remaining Secured Claim shall receive, in compdettlement,
satisfaction and discharge of its Class 1 ClainthatLiquidation
Trustee’s election, (i) payment in full in Cashsoich holder’s Allowed
Remaining Secured Claim, (ii) the Debtor’s intenasthe collateral
securing such holder’s Allowed Remaining SecureainClr (i) such
other treatment rendering such holder’s Allowed Rieing Secured
Claim; provided howevey that if the holder of an Allowed Remaining
Secured Claim holds Cash with a right of setof6hsbolder shall be
entitled to effect the setoff and thereby satisiy Claim in lieu of
receiving payment.

(i)  Voting Status of Class: LClass 1 is Unimpaired by the Plan and is
deemed to have accepted the Plan pursuant to BaokrCode Section
1126(f). Thus, the claimants in Class 1 may ndewn the Plan.

(b) Class 2 - Priority Non-Tax Claims

() Definition of Class 2 Priority Non-Tax Claims are Claims or portions
thereof for which priority is asserted under Bamitoy Code Sections
507(a)(3), (4), (5), (6), or (7).

(i) Treatment of Class: 2Priority Non-Tax Claims are First Tier Claims
under the Plan. Subject to the terms set fortthénPlan and unless the
holder of an Allowed Priority Non-Tax Claim agre@esreceive other less
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favorable treatment, each holder of an Allowed ftgidNon-Tax Claim
shall be paid 100% of the unpaid amount of suclnCia Cash on the
date that is the later of (i) the Initial Distrillut Date for First Tier
Claims or (i) as soon as is reasonably practicafiler the date such
Claim becomes an Allowed Claim.

Voting Status of Class: Zlass 2 is Unimpaired by the Plan and is
deemed to have accepted the Plan pursuant to BatnkrGode Section
1126(f). Thus, the claimants in Class 2 may ndewn the Plan.

Class 3 - Convenience Claims

(i

(ii)

(ii)

Definition of Class 3Convenience Claims are all Unsecured Claims in an
amount off$1,00Q or less, or which by agreement of the holder thiere
have been reduced {81,00Q or less.

Treatment of Class:3Convenience Claims are First Tier Claims under
the Plan. Each holder of an Allowed ConvenienaanCkhall be paid
100% of the unpaid amount of such Claim in Cashhendate that is the
later of (i) the Initial Distribution Date for Firslier Claims or (ii) as
soon as is reasonably practicable after the datle €laim becomes an
Allowed Claim.

Voting Status of Class: Xlass 3 is Unimpaired by the Plan and is
deemed to have accepted the Plan pursuant to BatnkrGode Section
1126(f). Thus, the claimants in Class 3 may ndewn the Plan.

Class 4 - General Unsecured Claims

(i

(ii)

Definition of Class 4 General Unsecured Claims are all Claims against
the Debtor in an amount greater than or equa$ig00@, but excluding
Administrative Claims, Priority Tax Claims, Fee i@la, Remaining
Secured Claims, Priority Non-Tax Clainad Convenience Claimsand
Claims-Subject-to-Suberdinatipprovided however that any General
Unsecured Claim that is an Assumed Liability sballsatisfied in
accordance with the APA and shall not receive ibigtions pursuant to
the Plan. For the avoidance of doubt, deficiedayns are General
Unsecured Claims.

Treatment of Class:45eneral Unsecured Claims are Second Tier Claims
under the PlanSubject to the terms set forth in the Plan, andssnthe
holder of an Allowed General Unsecured Claim agteeseceive other

less favorable treatment, each holder of an Allowsheral Unsecured
Claim, in full satisfaction, settlement and relea$@nd in exchange for

all such Allowed Claims, shall be entitled to reeeicommencing on the
Initial Distribution Date for Second Tier Claimspe or more

Distributions of Available Cash in an amount equealts Pro Rata share
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of the Unsecured Allocation.

Aeeount—Additionally, after payment or adequate reserveabFirst
Tier Slaimsand Second Tier claimsnd-FhirdTerClaimg,on the Initial
Distribution Date forFeurthilhird Tier Claims, each eligible holder eh
Allewed-Claim-Subject-to-Suberdinatidaims in Class 2, Class 3 and
Class 4shall be entitled to receive Available Cash frdrva tUnsecured
Interest Allocation on account of post-Petitioreir@st accrued through
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the Effective Date at one of the following interestes: (a) as to a
Claim that is not based upon an agreement thatigesyor interest, at
the Designated Rate or (b) as to a Claim that sedaipon an
agreement that provides for interest either (i)hat non-default interest
rate provided for in such agreement or (ii) if necls rate is provided,
then at the Desighated Raté-however,—there-is-ro-Avallable-Cash
inines it} e tribut : -fullof

(i)  Voting Status of ClasS4: Class54 is Impaired by the Plan and the
holders of Clas$4 Claimsmayare thereforeentitled tovote eAn the
Plan.

(e) H-Class65 - Aereo Interests

(i) Definition of Classgh: Aereo Interests are any equity security, witlia t
meaning of Bankruptcy Code Section 101(16), isdwedereo and
outstanding prior to the Effective Date includingthout limitation, any
preferred stock, common stock, stock options oewtight to purchase
the stock of Aereo, together with any warrants,veosion rights, rights
of first refusal, subscriptions, commitments, agrests, or other rights
to acquire or receive any stock or other equity @ship interests in
Aereo prior to the Effective Date.

(i) Treatment of Clas§5: Aereo Interests areifthFourth Tier Interests
under the Plan. All Aereo Interests shall be ciedtas of the Effective
Date. If, and only if, there is Available Cash esnmng in the LT
Distribution Account after payment in full of, od@quate reserve for,
Allowed Administrative Claims, Allowed Fee Claimallowed Priority
Tax Claims and all Allowed Claims or Disputed Claim Classes 1
through54, then, in full satisfaction, settlement and redea$ and in
exchange for all such Allowed Interests, each hotdean Allowed
Aereo Interest shall be entitled to receive, onltfiigal Distribution Date
for FifthFourth Tier Interests, one or more Distributions of Aable
Cash in an amount equal to its allocated shareidf swvailable Cash
remaining in the LT Distribution Account as suclvedted share shall be
determined by the Bankruptcy Court in accordandé thie Debtor’s
corporate organizational documents and New York daplicable
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thereto, upon motion of the Liquidation Trustee affter notice to all
holders of Clas$5 Interests. If, however, there is no Available ICas
remaining in the LT Distribution Account after pagmt in full of, or
adequate reserve for, Allowed Administrative Clairlowed Fee

Claims, Allowed Priority Tax Claims and all Allowedlaims or Disputed
Claims in Classes 1 througid, then no holder of an Aereo Interest shall
receive or retain any property under the Plan erltigquidation Trust
Agreement on account of such holder’s Interest

(i)  Voting Status of Clasé5: Classé5 is Impaired. However, because the
holders of Aereo Interests in Cla&s are not expected to receive or
retain any property under the Plan, they are deemdthve rejected the
Plan pursuant to Bankruptcy Code Section 1126(@ynsequently,
holders of Aereo Interests in Cla&s may not vote on the Plan.

C. THE LIQUIDATION TRUST

1. Creation and Purpose of the Liquidation Trust

The Liquidation Trust Agreement shall be substéintia the form filed by the Debtor
no less than 10 days before the Confirmation Hgaaimd shall be reasonably acceptable to the
Creditors’ Committee. On the Effective Date, thebidr, on its own behalf and on behalf of
the Beneficiaries of the Liquidation Trust, shaieeute the Liquidation Trust Agreement and
take all steps necessary to establish the Liqudalrust. The initial Liquidation Trustee shall
be the Person designated jointly by the Debtor thiedCreditors’ Committee and identified in
the Liquidation Trust Agreement as the trusteehefltiquidation Trust in accordance with the
Plan and the Liquidation Trust Agreement.

The Debtor and the Liquidation Trustee are creatimg Liquidation Trust for the
primary purpose of liquidating and distributing thiquidation Trust Assets to the Beneficiaries
of the Liquidation Trust in accordance with theaspective entitlements, if any, under the Plan,
the Confirmation Order, and applicable tax statuteles and regulations, and in an expeditious
but orderly manner, with no objective to continue emgage in the conduct of a trade or
business. In particular, the Liquidation Trustballs(a) make continuing efforts to collect and
reduce the Liquidation Trust Assets to Cash, andn@ke timely Distributions and not unduly
prolong the duration of the Liquidation Trust.

On the Effective Date, the Liquidation Trustee khagn the Liquidation Trust
Agreement and accept all Assets of the Estate balbef the Beneficiaries thereof, and be
authorized to obtain, liquidate and collect alltbé Assets of the Estate not in its possession
and pursue all of the Estate Causes of Action. [Oigeidation Trust will then be deemed
created and effective without any further actiontbg Bankruptcy Court or any party. The
Liquidation Trust shall be established for the splepose of liquidating its Assets, with no
objective to continue or engage in the conduct ofrade or business and for making
Distributions in accordance with the Plan and thguidation Trust Agreement.
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2. General Powers of the Liquidation Trustee

Under the Plan and the Liquidation Trust Agreemémé, Liquidation Trustee has all
authority and responsibility to: (a) receive, ngmainvest, supervise and protect Liquidation
Trust Assets; (b) pay taxes or other obligatiormuired by the Liquidation Trust; (c) retain
and compensate, without further order of the Bapiay Court, the services of employees,
Professionals and consultants to advise and assithe administration, prosecution and
distribution of Liquidation Trust Assets; (d) cdmtie and implement Distributions of
Liquidation Trust Assets; (e) prosecute, comprojmese settle, in accordance with the specific
terms of the Liquidation Trust Agreement, Estateises of Action vested in the Liquidation
Trust; (f) resolve issues involving Claims and tests pursuant to Article 1X of the Pjaand
(9) eonfirm-the dismissaletthe RelatedAction—and{h}-undertake all administrative functions
of the Chapter 11 Case, including the ultimate iefpsof the Chapter 11 Case. The
Liquidation Trust is the successor to the Debtbe Estate and the Debtor’s rights to books
and recordsThe Liguidation Trusteeshall be a successoto the Debtorunderthe Broadcaster
Settlement Agreement and shall be bound by the ddasier Settlement Agreement.

3. Federal Tax

For federal income tax purposes, it is intended tha Liquidation Trust be classified
as a liquidating trust under Section 301.7701-4hef Treasury regulations and that such trust
be owned by its Beneficiaries (i.e., holders obed Claims and/or Interests in Class 1, Class
2, Class 4,and Class 5and-Class6). Accordingly, for federal income tax purposdsjsi
intended that the Beneficiaries be treated asey thad received a Distribution from the Estate
of an undivided interest in each of the Assetsheaf Liquidation Trust and then contributed
such interests to the Liquidation Trust. For aflidral income tax purposes, all parties shall
treat the transfer of Assets to the LiquidationsErtor the benefit of the holders of Allowed
Claims and/or Interests in Class 1, Class 2, Claggd Class 5and-Classé;-as (a) a transfer
of the Assets of the Liquidation Trust directlyttee holders of Allowed Claims or Interests in
Class 1, Class 2, Class 4nd Class 5-and-Class$, followed by (b) the transfer by such
holders to the Liquidation Trust of the Assets lo¢ tLiquidation Trust in exchange for the
beneficial interests in the Liquidation Trust. Acdingly, the holders of such Allowed Claims
or Interests in Class 1, Class 2, Clasad] Class 5-and-Class6 shall be treated for federal
income tax purposes as the grantors and ownerseafrespective share, if any, of the Assets
of the Liquidation Trust. The Liquidation Trustekall file returns for the Liquidation Trust as
a grantor trust pursuant to Treasury Regulatiorti®ed.671-4(a) and in accordance with this
Section. The Liquidation Trustee also shall arlyussEnd to each holder of a beneficial interest
a separate statement setting forth the holder'sesbhitems of income, gain, loss, deduction
or credit and will instruct all such holders to oepsuch items on their federal income tax
returns; provided however that no such statement need be sent to any @iasswill not
receive any Distribution from the Liquidation TrusiThe Liquidation Trust's taxable income,
gain, loss, deduction or credit will be allocatedholders of Allowed Claims or Interests in
Class 1, Class 2, Class dnd Class 5-andClass6 in accordance with their relative beneficial
interests in the Liquidation Trust.
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4, Funding And Operation of the Liguidation Trust

Following Confirmation and prior to the occurrencé the Effective Date, the then-
current officers and directors of the Debtor shalitinue in their respective capacities and the
Debtor shall execute such documents and take siingr action as is necessary to effectuate
the transactions provided for in the Plan. On after the Effective Date, all such officers and
directors shall be deemed to have resigned.

The Liquidation Trust will be funded, on the Effiget Date, as provided for in the
Plan, the Liquidation Trust Agreement and the Gawdtion Order. Liquidation Trust
Operating Expenses are the overhead and othertmpalaexpenses of the Liquidation Trust
including, but not limited to, the reasonable pssfenal costs related to the prosecution of
Estate Causes of Action, objecting to Disputed mdaor Disputed Interests and reasonable
compensation for the Liquidation Trustee.

5. Dissolution of the Debtor and Wind Down of the Chater 11 Case

The Plan provides that, as soon as practicable @fteEffective Date, the Debtor will
be dissolved for all purposes without the necedsityany other or further actions to be taken
by or on behalf of the Debtor or payments to be enad connection therewith; provided
however that pursuant to Bankruptcy Code Section 1142®, Liquidation Trustee shall be
authorized to file the Debtor’s final tax returasd the Liquidation Trustee shall be authorized
to file and shall file with the official public affe for keeping corporate records in the Debtor’s
state of incorporation a certificate of dissolutmnequivalent document. Such a certificate of
dissolution may be executed by the Liquidation Teeswithout need for any action or
approval by the shareholders or Board of the Debtérom and after the Effective Date, the
Debtor (a) for all purposes shall be deemed to hatledrawn its business operations from any
state in which it was previously conducting, oreagistered or licensed to conduct, its business
operations, and shall not be required to file anguinent, pay any sum or take any other
action in order to effectuate such withdrawal, $hall be deemed to have cancelled pursuant
to the Plan all Interests and all Intercompanyr@daiand (c) shall not be liable in any manner
to any taxing authority for franchise, businesserlise or similar taxes accruing on or after the
Effective Date.

On the Effective Date, the Debtor's Chapter 11 Cakentified as Case No. 14-13200
(SHL), shall remain open and subject to the prowisi of Section 6.07 of the Plan.
Notwithstanding anything to the contrary in the Bamptcy Rules providing for earlier closure
of the Chapter 11 Case, when all Liquidation Trssets contributed to the Liquidation Trust
in accordance with Section 6.01(d) of the Plan haeen liquidated and converted into Cash
(other than those Liquidation Trust Assets abanddrnethe Liquidation Trust), and such Cash
has been distributed in accordance with the LiquwdaTrust Agreement and the Plan, the
Liquidation Trustee shall seek authority from thanBruptcy Court to close the Chapter 11
Case in accordance with the Bankruptcy Code and#mkruptcy Rules.

6. Prosecution and Resolution of Estate Causes of Agti
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Prosecution and settlement of all Estate Causéstidn, including Avoidance Actions,
shall be the sole responsibility of the Liquidatibrustee, pursuant to the Plan, the Liquidation
Trust Agreement and the Confirmation Order. Frond an the Effective Date, the
Liquidation Trustee shall have exclusive rightswpos and interests of the Estate to pursue,
settle or abandon such Estate Causes of Actionhassotle representative of the Estate
pursuant to Bankruptcy Code Section 1123(b)(3).| Etate Causes of Action, including
Avoidance Actions, are reserved and preservedacestent set forth in the Plaaxcept to the
extent that such causesof action or claims againstthe Broadcasterdyy the Debtor or the
Estate are released pursuant to the Broadcastéerett Agreement

The Plan requires that settlement by the Liquigafiocust of any Estate Cause of
Action will require: (i) approval only of the Ligdation Trustee, if the amount claimed by the
Liquidation Trust against a defendant is less tbae milion dollars ($1,000,000); and (ii)
approval of the Liquidation Trustee and the BankeypCourt, if the amount claimed by the
Liquidation Trust against a defendant equals oeeds one million dollars ($1,000,000).

7. Monthly and Quarterly Reporting and Payment of Fees

The filing of the final monthly report (for the mdnin which the Effective Date occurs)
and all subsequent quarterly reports shall be ¢spansibility of the Liquidation Trustee. All
Statutory Fees with respect to the period priorthe Effective Date shall be paid by the
Debtor in Cash on the Effective Date or other remlipayment date. With respect to the
period after the Effective Date, the LiquidationuStee shall be obligated to pay quarterly
Statutory Fees to the Office of the U.S. Trusteé sunch obligation shall continue until such
time as the Chapter 11 Case is closed, dismissedroerted.

D. DISPUTED, CONTINGENT AND UNLIQUIDATED CLAIMS AND IN TERESTS

1. Objections to Claims and Interests

The Claims/Interest Objection Deadline shall be fite¢ Business Day that 80 days
after the Effective Date. However, the last datefiling Avoidance Actions against a holder
of a Claim or Interest is be the date establishedankruptcy Code Section 546(a) and the
last day for asserting any other Estate Cause tibAshall be the last day of the applicable
statute of limitations therefor provided under aagille non-bankruptcy law, as such period
may have been extended by Bankruptcy Code Sectiigh dr any other section of the
Bankruptcy Code or other applicable law; providdwbwever that no Entity or Person
(including the Liquidation Trustee, any holder d&i@s, or any holder of Interests) may file an
objection to any Claim deemed Allowed by the Plang any such objection shall be deemed
null and void. Notwithstanding any of the foregpithe Liquidation Trustee may request from
the Bankruptcy Court one or more extensions ofGlems/Interest Objection Deadline, which
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relief shall be freely given for cause stated ahd extended date shall become the new
Claims/Interest Objection Deadline.

With the exception of objections filed by the Debtaefore the Effective Date, the
Liquidation Trustee shall have the exclusive resgmwlity for reviewing and objecting to the
Allowance of any Claim or Interest filed in the @ber 11 Case. In the event that any
objection filed by the Debtor remains pending ashef Effective Date, the Liquidation Trustee
shall be deemed substituted for the Debtor as thecting party. All objections shall be
litigated to a Final Order; providediowever that the Liquidation Trustee may compromise
and settle any objections to Claims or Interesibjest to the provisions of Article VIII of the
Plan without further order of the Bankruptcy Cougrovided further, however that
Distributions may be made to a holder of a Claimirderest prior to the expiration of the
Claims/Interests Objection Deadline if the LiquidatTrustee reasonably believes that no basis
exists for objection to such holder’s Claim or het&. Notwithstanding the foregoing, nothing
in the Plan operates as a waiver or release @nfi)right that any party in interest may have
to object to (a) any Claim or Interest through Eftective Date or (b) any Fee Claim after the
Effective Date; or (ii) any objection to Claims brterests pending as of the Effective Date,
regardless of whether such objection was broughthéyDebtor or any other party in interest.

The Plan provides that objections to Claims orrkdts not otherwise deemed Allowed
by the Plan will not be subject to any defenseluding, without limitation, res judicata,
estoppel or any other defense, because of thergmtibn of the Plan. Additionally, the rights
of the Liquidation Trustee to amend, modify or depgent any objection to a particular Claim
or Interest to include relief pursuant to Bankryp@ode Section 502(d) are preserved until
sixty (60) days after the entry of a Final Ordeaiagt a holder of such Claim or Interest.

2. Estimation, Amendment and Settlement of Claims ornterests

The Plan provides that through the Claims/Inter€dtgection Deadline, the Debtor or,
after the Effective date, the Liquidation Truste®y request that the Bankruptcy Court enter
an Estimation Order, pursuant to Bankruptcy Codeti@e 502(c), fixing the value of any
Disputed Claim or Interest, regardless of whetlmer Debtor has previously objected to such
Claim or Interest, provided that a Final Order arstayed order has not previously been
entered by the Bankruptcy Court with respect tchsGlaim or Interest or any such objection,
and the Bankruptcy Court will retain jurisdictioa estimate any Disputed Claim or Disputed
Interest at any time during litigation concerningy aobjection to any Disputed Claim or
Disputed Interest, including during the pendencyy appeal relating to any such objection.
In the event that the Bankruptcy Court enters atinfasion Order estimating any Disputed
Claim or Disputed Interest, the amount of suchnegion will constitute either the Allowed
amount of such Claim or Interest or a maximum &tnitn on such Claim or Interest, as
determined by the Bankruptcy Court in the abserice stay of such order pending appeal. If
a Claim has been estimated for an amount lessthigaface Amount and the Claim holder has
obtained a stay pending appeal, the LiquidatiorstE® must reserve for the Face Amount of
such Claim pending resolution of such appeal.héf éstimated amount constitutes a maximum
limitation on such Claim or Interest, the Liquidati Trustee may elect to pursue any
supplemental proceedings to object to any ultinmetgment on such Claim or Interest. All of
the aforementioned Claims and Interests objectestimation and resolution procedures are
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cumulative and are not necessarily exclusive of anether. Claims or Interests may be
estimated and thereafter resolved by any mechape&mitted under the Bankruptcy Code or
the Plan.

The Plan further provides that after the ConfiroratDate, a Claim or Interest may not
be filed or amended without the authorization of Bankruptcy Court and, even with such
Bankruptcy Court authorization, may be amended H&y holder of such Claim or Interest
solely to decrease, but not to increase, unlessnotée provided by the Bankruptcy Court, the
amount, number or priority of such Claim.

Pursuant to the Plan, from and after the Effecidate, the Liquidation Trustee shall be
authorized with respect to those Claims or Interdbfit are not Allowed by Final Order,
pursuant to Bankruptcy Rule 9019 and BankruptcyeC8dction 105(a), to compromise and
settle Disputed Claims with a Disputed amount iness of one million dollars ($1,000,000),
upon Bankruptcy Court approval of such settlemeNbtwithstanding any prior order of the
Bankruptcy Court or the provisions of Bankruptcyld)R9019, the Liquidation Trustee may
settle or compromise any Disputed Claim with a Disgd amount of one million dollars
($1,000,000) or less without approval of the Bapkey Court.

3. No Recourse

The Plan provides that, notwithstanding that théowéd amount of any particular
Disputed Claim or number of Disputed Interestsesonsidered under the applicable provisions
of the Bankruptcy Code and Bankruptcy Rules or iewed in an amount or number for
which there is insufficient value in the relevaand or reserve to provide a recovery equal to
that received by other holders of Allowed Claims laterests in the relevant Class, with
respect to such Claim or Interest no holder shalehrecourse to the Liquidation Trust, the
Estate, the Debtor, any member thereof, any of tRebfessionals, the holder of any other
Claim or Interest, or any of their respective pmtype However, nothing in the Plan will
modify any right of a holder of a Claim or Interagstder Bankruptcy Code Section 502(j).
Thus, the Bankruptcy Court’'s entry of an estimationorder may limit the Distribution to
be made on individual Disputed Claims or Interestsregardless of the amount or number
finally Allowed on account of such Disputed Claimsr Interests.

E. DISTRIBUTIONS UNDER THE PLAN

1. Delivery of Distributions

The Plan provides that Distributions to holdersAdéwed Claims will be made by the
Disbursing Agent at such time as required by tren RInd, assuming the availability of funds
less applicable reserves established in accordaiite the Plan and the Liquidation Trust
Agreement, not less than on each Quarterly DigiohuDate: (a) at the addresses set forth in
the Proofs of Claim or Requests for Payment by swdders; (b) at the addresses set forth in
any written notices of address change filed orvdedd after the date on which any related
Proof of Claim or Request for Payment was filedi}af such notice is filed or delivered on or
prior to the Effective Date, the Debtor and their@$aAgent or (ii) if such notice is filed or
delivered after the Effective Date, the Liquidatibrustee and the Claims Agent; or (c) at the
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addresses reflected in the Schedules relating @oafiplicable Allowed Claim if no Proof of
Claim has been filed and none of the Debtor orliilgeidation Trustee and the Claims Agent
have received a written notice of a change of adre

Any Cash payment to be made by the Liquidation tBeipursuant to the Plan may be
made, at the sole discretion of the Liquidation stee, by draft, check, wire transfer or as
otherwise required or provided in any relevant egrent or applicable law. Any payment or
Distribution due on a day other than a Business Slall be made, without interest, on the
next Business Day. No Cash payment in an amosattlean fifty dollars ($50.00) is required
to be made by the Liquidation Trustee to any hotafea Claim or Interest.

No Distributions shall be made with respect to dmeed Property. Any Distribution
that is determined to be Unclaimed Property will tbensferred to or retained in the LT
Distribution Account for further disposition in amdance with the Plan. Nothing contained in
the Plan requires the Liquidation Trustee to attetndocate any holder of an Allowed Claim.

If any dispute arises as to the identity of a holdé an Allowed Claim who is to
receive any Distribution, the Liquidation Truste@ymin lieu of making such Distribution to
such Entity or Person, make such Distribution iato escrow account until the disposition
thereof shall be determined by the Bankruptcy Caurtby written agreement among the
interested parties to such dispute; provijdemwevey that if the dispute remains unresolved by
Final Order for an unreasonable period of time, ltlgpiidation Trustee may request that the
Bankruptcy Court order that the property that ie Subject of the dispute shall become
Unclaimed Property.

Notwithstanding any other provision in the Plan, mmder of an Allowed Claim will
receive in respect of such Claim any Distributionexcess of the Allowed amount of such
Claim, plus post-petition interest thereon to thkéeet Allowed by the Bankruptcy Code and
the Plan. When a holder of an Allowed Claim recevde full amount of its Allowed Claim
from another source, it will no longer have anyitlmhent to receive Distributions under the
Plan.

2. Disputed Claims Reserves

Pursuant to the Plan, on the Initial Distributiomat® (or on any other date on which
Distributions for any particular Class of Claimseamade pursuant to the Plan by the
Liquidation Trustee), and in connection with makilg Distributions required to be made on
any such date under the Plan, the Liquidation Beishall establish a separate Disputed Claim
Reserve for Cash Distributions pertaining to eadspilied Claim in each relevant Class, as
necessary pursuant to the Plan.

The Plan provides that the Liquidation Trustee |Isteserve the Ratable proportion of
all Cash allocated for Distribution on account aftle Disputed Claim based upon the Face
Amount of each such Disputed Claim, or such leasaount as may be agreed to by the holder
of the Claim on one hand and the Liquidation Trest@ the other hand, as applicable, or in
such amount as may otherwise be determined by afighe Bankruptcy Court. All Cash
allocable to the Disputed Claims in the relevanas€lhereunder will be distributed by the
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Liquidation Trustee to the relevant Disputed Cl&eserve on the Initial Distribution Date (or
such other date on which Distributions for any jpatar Class of Claims are made pursuant to
the Plan). All Cash distributed into a Disputedhi@l Reserve are to be deposited in an
interest-bearing account at a qualified instituticconsistent with the Liquidation Trust
Agreement.

Each Disputed Claim Reserve will be closed andngxished by the Liquidation
Trustee when all Distributions and other disposgi@f Cash or other property required to be
made therefrom under the Plan and the LiquidatiomsfTAgreement have been made. Upon
closure of a Disputed Claim Reserve, all Cash aheroproperty held in that Disputed Claim
Reserve will revest in the Liquidation Trust anattsilCash and properghaltwill be Ratably
distributed to the other holders of Allowed Clainms the Class in respect of which such
Disputed Claims Reserve was created, except asvaskeeprovided in Article 1V of the Plan,
and once the Claims in such Class are paid in viull, be distributed to holders of Allowed
Claims in the order of the priority establishedtbg Plan.

3. Setoff

The Plan permits, but does not require, the LiquodaTrustee to setoff against any
Claim (for purposes of determining the Allowed ambof such Claim on which Distribution
will be made), any claims of any nature whatsodvat the Estate or the Liquidation Trust
may have against the Claim holder, but neitherfélilere to do so nor the allowance of any
Claim hereunder shall constitute a waiver or ra@dasthe Liquidation Trust of any such claim
it may have against such Claim holder. Holder\lldwed Claims retain whatever rights to
setoff they are otherwise entitled to assert uidhrkruptcy Code Section 553.

4, Withholding and Reporting Requirements

In connection with the Plan and all Distributiomerteunder, the Liquidation Trustee is
required to comply with all tax withholding and ceping requirements imposed by any federal,
state, provincial, local, or foreign taxing auttgriand all Distributions thereunder shall be
subject to any such withholding and reporting regaents. The Liquidation Trustee will be
authorized to take any and all actions that mayeessary or appropriate to comply with
such withholding and reporting requirements.

5. Post-Petition Interest on Claims

Unless otherwise specifically provided for in théarP or the Confirmation Order,
postpetition interest will not accrue or be paid @laims or, if applicable, Interests, and no
holder of a Claim or Interest will be entitled tatarest accruing on or after the Petition Date
on any Claim. No holder of a Claim shall be estitto receive interest earned on a Disputed
Claims Reserve.

6. Transfers of Claims and Interest/Distribution Recod Date

As of the Effective Date, the various transfer segis for each of the Classes of Claims
or Interests as maintained by the Debtor or itswegwill be deemed closed and there will not
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be any further changes in the holders of recoramyf of the Claims or Interests. No party,
including but not limited to the Liquidation Trustewill have any obligation to recognize any
transfer of the Claims or Interests occurring aftlee Effective Date unless notice of the
transfer of such Claim or Interest, in form and stabce satisfactory to the Liquidation
Trustee, is received by the Liquidation Trust, gprapriate, prior to the Effective Date;
provided however that only those holders of record stated on thesfer ledgers as of the
close of business on the Effective Date, to theerdxtapplicable, shall be entitled to be
recognized for all purposes.

F. CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATI ON
OF PLAN

1. Conditions to Confirmation

The following are each conditions to entry of then@mation Order, each of which
must be satisfied or waived in accordance with i8ect0.01 of the Plan:

. The Bankruptcy Court shall have approved this Dmate Statement with
respect to the Plan in form and substance thatasonably acceptable to the
Debtor and shall, among other things:

0 Provide that the Debtor is authorized and dirediedake all actions
necessary or appropriate to enter into, implemedt @nsummate the
agreements or documents created under or in caonewstith the Plan;
and

o] provide that, notwithstanding Bankruptcy Rule 3@)0¢he Confirmation
Order shall be immediately effective, subject te tarms and conditions
of the Plan; and

. the Confirmation Order shall have been enteredhieyBankruptcy Courtand
shall not contain anything that is inconsistentwith the BroadcastelSettlement
Agreement; and

the Bankruptcy Court shall have enteredan order approving the Broadcaster
Settlement Agreement.

2. Conditions To The Effective Date

The Plan specifies that it may not be consummated, the Effective Date will not
occur, unless and until certain conditions preceden forth in Section 10.02 of the Plan are

satisfied or waived in accordance with Section 30dd the Plan, which conditions are as
follows:

. the Confirmation Order shall have been entered prbaefore December 31,
2015;
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. the Confirmation Order shall not then be stayedated or reversed or shall not
have been amended without the agreement of theoDebt

the Settlement Effective Date, as defined in the Broadcaster Settlement
Agreement, shall have occurred;

. the Liquidation Trust shall have been established all Assets of the Estate,
including but not limited to the Estate Causes dftign, shall have been
transferred to and vested in the Liquidation Tringe and clear of all Claims
and Interests, except as specifically providedhe Plan and the Liquidation
Trust Agreement;

. the Liquidation Trustee shall have been appointati @assumed his or her rights
and responsibilities under the Plan and the doctsmeubstantially in the form
set forth in the Liquidation Trust Agreement; and

. all actions, documents and agreements necessamptement the provisions of
the Plan to be effectuated on or prior to the HEfifecDate shall be reasonably
satisfactory to the Debtor, and such actions, detusnand agreements shall
have been effected or executed and delivered,

3. Waiver of Conditions

The Debtor may not waive the conditionto entry of the ConfirmationOrder providing
that the Bankruptcy Court shall have enteredan order approvingthe BroadcasterSettlement
Agreement. The Debtor also may not waive the condition to the Effective Date that the
Settlement Effective Date, as defined in_the BroadcasterSettlementAgreement,shall have
occurred.Each of theother conditions set forth in Section 10.01 and Secfifr02 of the Plan
may be waived in whole or in part by the Debtorhaiit any notice to parties in interest or
the Bankruptcy Court and without a hearing; prodideowever that any such waiver shall not
be effective without the consent of the Credito@mmittee, which consent shall not be
unreasonably withheld.

4. Termination Of The Plan For Failure To Become Effetive

If the Effective Date shall not have occurred ormpdor to the first Business Day that
is more than ninety (90) days after the Confirmatizate, or such later date as shall be agreed
to by the Debtor and the Creditors’ Committee, Blebtor may schedule a status hearing with
the Bankruptcy Court. If the Confirmation Orderuisimately vacated, the Plan shall be null
and void in all respects, and nothing containedhim Plan shall constitute an admission, a
waiver, or release of any Claims against or Intsresthe Estate.

G. EFFECTS OF CONFIRMATION

Except as expressly provided for in the Plan or @@nfirmation Order, nothing
contained in the Plan or the Confirmation Orderlldb& deemed to (a) be res judicata or the
basis for estoppel of, (b) create any other defémgbe prosecution to judgment on the merits
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of, (c) be a waiver of or (d) be a relinquishmeftaoy Estate Causes of Action, including
Avoidance Actions, that are left unaltered or urampd by the Plan. On and after the
Effective Date, the Liquidation Trust shall havetain, reserve and be entitled to assert,
prosecute, settle or abandon all such Estate Cafséstion. Nothing in the Plan or the

Confirmation Order shall be deemed to modify oeetffthe Broadcaster Settlement Agreement

including, without limitation, the releasesand covenantsnot to sue as expresslyset forth in
Section 9 of the Broadcaster Settlement Agreement.

Pursuant to Bankruptcy Rule 9019, and in consigarafor the classification,
Distribution and other benefits provided under Bian, the Plan shall constitute a good faith
compromise and settlement of all Claims and comrsigs resolved pursuant to the Plan,
including, without limitation, all Claims arisingripr to the Petition Date, whether known or
unknown, foreseen or unforeseen, asserted or utedsey or against the Debtor, arising out
of, relating to or in connection with the businessaffairs of or transactions with the Debtor.
The entry of the Confirmation Order shall consttihe Bankruptcy Court’s approval of each
of the foregoing compromises or settlements, amdotder compromises and settlements
provided for in the Plan, and the Bankruptcy Caufindings shall constitute its determination
that such compromises and settlements are in the iberests of the Debtor, the Estate,
creditors and other parties in interest, and aie fequitable and within the range of
reasonableness. The provisions of the Plan, imgudwithout limitation, its injunction,
exculpation, release and compromise provisionsjpareially dependent and non-severable

Except as necessary to be consistent with the BianPlan will not diminish or impair
the enforceability of insurance policies that mayer Claims against the Debtor, the Estate,
the Assets or any other Person or Entity. In neneshall the Liquidation Trust have the
right to cancel or limit the coverage available em@ny Insurance Policy under which the
Debtor’s directors, officers or employees are ieduparties.

Until the Effective Date,and except as otherwise provided in the Broadcaster
Settlement Agreemenall injunctions or stays entered or otherwise mted for in the Chapter

11 Case under Bankruptcy Code Sections 105(a) &y @6otherwise, and in existence on the
Confirmation Date, shall remain in full force andfeet. Upon the Effective Date, all
injunctions or stays as to the Debtor in existencethe Confirmation Date are dissolved
without any further recourse. All protective orsig@reviously entered in favor of the Debtor

litigation not involving the Broadcasters or Hea$sations, Incshall continue in full force and
effect, and may be enforced by the Liquidation Teesafter the Effective Date. All protective

ordersin_litigation not involving the Broadcasterr Hearst Stationsinc. binding upon the
Debtor shall be deemed of no further force or ¢feex of the Effective DateThe Debtol and
the Broadcasters shall be deemed to have requieseatestruction of (i) Discovery Material as
thal tern _is definec in the Amende Stipulate« Protective Ordet in the SDNY Copyrigh Case
[ECF No. 63], anc (i) any materia providec by the Debto| to the Broadcaste pursuar to
any _agreemer _of the partie: or ordel of the Bankruptc Court The Debto anc the
Broadcastel shal prompth take all necessal actior to effectuat the term: of the Amended
Stipulate( Protective Ordel anc eacl shal delive certificate: of complianc within two weeks
from the Settlemer Effective Date as< thal termr is definec in the Broadcaste Settlement

Agreemeni The Amende Stipulate Protective Order shal continue in full force anc effect
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following the Effective Date The Debtol anc Hears Stations Inc. shal be deeme to have

requeste the destructio of Discoven Materia a< that tern _is definec in_the Stipulated
Protective Ordelin the case entitleHearst Stations Inc., d/b/a WCVB-TV v. Aereo,, filed

in_the District of Massachuseti Cast No. 1:13-cv-11649-NM( [ECF No. 53]. The Debtor
anc Hears Stations Inc. shal prompth take all necessal actior to effectuat: the terms of the
Stipulate( Protective Ordel anc eacl shal delivel certificate: of complianc: within two weeks
from the Settlemer Effective Agreemen as thai tern is definec in the Broadcaste Settlement

Agreement. TheStipulated Protective Ordeshall continue in full force and effect followinbet
Effective Date.

H. RELEASES, EXCULPATION, INJUNCTION AND LIMITATION OF
LIABILITY

1. Releases by Debtor

The Plan provides that as of the Effective Date, fogood and valuable
consideration, including the release of any and alClaims against the Estate by each
Person so released (and subject to confirmation &uch release by the holder thereof in
such form as the Liquidation Trustee in its discreion requires), the adequacy of which is
confirmed in the Plan, the Debtor, and any Personegking to exercise the rights of the
Debtor's Estate, including, without limitation, any successor to the Debtor, any Estate
representative appointed or selected pursuant to $s8on 1123(b)(3) of the Bankruptcy
Code, or the Liquidation Trustee, whether pursuingan action derivatively or otherwise,
shall be deemed to forever release, waive and disecge all claims, obligations, suits,
judgments, damages, demands, debts, rights, cause$ action (including Avoidance
Actions) and liabilities whatsoever (other than forfraud, willful misconduct or gross
negligence) in connection with or related to the D#or (including Aereo, Inc. before the
commencement of the Chapter 11 Case), the affair§ same, the Chapter 11 Case or the
Plan (other than solely the rights of the Debtor ad the Liquidation Trustee to enforce
the Plan and the contracts, instruments, releasesnd other agreements or documents
delivered thereunder), whether liquidated or unliqudated, fixed or contingent, matured
or unmatured, known or unknown, foreseen or unforesen, then existing or thereafter
arising, in law, equity or otherwise, that are base in whole or part on any act, omission,
transaction, event or other occurrencein_connection with the Chapter 11 Case taking
place on or prior to the Confirmation Date, and tha may be asserted by or on behalf of
the Debtor, the Estate or the Liquidation Trustee gainst (a) any of the present or
former directors, officers and employees of the Ddbr, (b) any of the Debtor's
Professionals and court-retained agents serving durg the pendency of the Chapter 11
Case, and (c) any of the successors or assigns afy eof the parties identified in the
foregoing clauses (a) through (b). Nothing in the Plan shall limit the liability of

ttorn to their r tive client rsuant to N.Y. mp. R. & Regs.tit. 22

1200.0 Rule 1.8(h)(1) (2009).
2. Exculpation

The Plan provides that, notwithstanding any other povision, none of (a) the
Debtor, (b) the directors, officers or employees othe Debtor serving at any time during
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the pendency of the Chapter 11 Case, (c) the Profesnals or court-retained agents of
the Debtor, (d) the members and Professionals of ¢hCreditors’ Committee, but only in
their capacities as suchpr(e) the Broadcasters, (f) eachof the Broadcasters’ respective
current or former officers and directors, professionals,advisors, accountants, attorneys,
investment bankers, consultants, employees.,agents or other representatives(each solely
in_its capacity as such, or (g) any of the successors or assigns of any of the pas
identified in the foregoing clauses (a) through€f), shall have or incur any liability to
any holder of a Claim or an Interest, or any otherparty in interest, or any of their
respective members, directors, officers, employeefdvisors, attorneys, professionals,
agents, partners, stockholders or affiliates, or ayn of their respective successors or
assigns, for any act or omission in connection withrelating to, or arising out of, the
Chapter 11 Case, the formulation, negotiation, or mplementation of the Plan, the
solicitation of acceptances of the Plan, the pursuiof Confirmation of the Plan, the
Confirmation of the Plan, the consummation of the Rn, or the administration of the
Plan or the property to be distributed under the Pan, except for acts or omissions which
are the result of fraud, gross negligence, or willi misconduct, or willful violation of
federal or state laws and regulations including thelax Code (in each case as determined
by a Final Order), and in all respects shall be eitted to reasonably rely upon the advice
of counsel with respect to their duties and respontslities under the Plan.

Notwithstanding any other provision of the Plan, noholder of a Claim or an
Interest, no other party in interest, none of theirrespective members, directors, officers,
employees, advisors, attorneys, professionals, agenpartners, stockholders or affiliates,
and none of their respective successors or assigrshall have any right of action against
(a) the Debtor, (b) the directors, officers, or emjpyees of the Debtor serving at any time
during the pendency of the Chapter 11 Case, (c) th@rofessionals or court-retained
agents of the Debtor, (d) the members and Professials of the Creditors’ Committee,

but only in their capacities as suchgr(e) the Broadcasters, (f) each of the Broadcasters’
respective current or former officers and directors, professionals,advisors, accountants,
attorneys, investment bankers, consultants, employees,agents or other representatives
(each solely in its capacity as such), or (g) any of the successors or assigns of any of the

parties identified in the foregoing clauses (a) trough (f), for any act or omission in
connection with, relating to, or arising out of, te Chapter 11 Case, the formulation,
negotiation or implementation of the Plan, solicitdon of acceptances of the Plan, the
pursuit of Confirmation of the Plan, the Confirmation of the Plan, the consummation of
the Plan, or the administration of the Plan or theproperty to be distributed under the
Plan, except for acts or omissions which are the salt of fraud, or willful misconduct or
willful violation of federal or state laws and reguations including the Tax Code (in each
case as determined by a Final Order).

For the avoidance of doubt, nothing in the Plan othis Disclosure Statement shall
be construed as releasing or exculpating the Debtor, the Liguidation Trustee (as

successorto the Debtor), the Committee or the Broadcastersfrom complying with the
terms of the Broadcaster Settlement Agreement.

3. Injunction
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Confirmation of the Plan will have the effect of, aong other things, permanently
enjoining (a) all Entities or Persons that have hel, hold or may hold or have asserted,
assert or may assert Claims against or Interests ithe Estate (including Aereo, Inc.
before the commencement of the Chapter 11 Case) Wwitespect to any such Claim or
Interest, and (b) respecting Section 11.07 of theldh, the Estate and the Liquidation
Trust, from and after the Effective Date, from taking any of the following actions (other
than actions to enforce any rights or obligations nder the Plan): (i) commencing,
conducting or continuing in any manner, directly orindirectly, any suit, action or other
proceeding of any kind (including, without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against or affecting the Estate or the Liquidation
Trust or any of their property; (ii) enforcing, levying, attaching (including, without
limitation, any pre-judgment attachment), collecting or otherwise recovering by any
manner or means, whether directly or indirectly, ary judgment, award, decree or order
against the Estate or the Liquidation Trust or any of their property; (iii) creating,
perfecting or otherwise enforcing in any manner, dectly or indirectly, any encumbrance
of any kind against the Estate or the Liquidation Tust or any of their property; (iv)
asserting any right of setoff, directly or indirecly, against any obligation due the Estate
or the Liquidation Trust or any of their property, except as contemplated or Allowed by
the Plan; (v) acting or proceeding in any manner,n any place whatsoever, that does not
conform to or comply with the provisions of the Pla; and (vi) prosecuting or otherwise
asserting (A) any Claim or Interest, including anyright, Claim or Cause of Action,
released pursuant to the Plan, (B) any form of obgion to any Claim that is Allowed by
the Plan, or (C) asserting Avoidance Actions agaihsany holder of a Claim that is
Allowed by the Plan. Additionally, unless otherwis explicitly stated in the Plan, the
injunction contemplated by this Section shall prohbit the assertion against the
Liquidation Trust of all Claims or Interests, if any, related to the Debtor (including
Aereo, Inc. before the commencement of the Chaptdrl Case).

4. Broadcaster Settlement Agreement Survival

Nothing contained in the Plan, including but not limited to Section 11.07, shall
enjoin, affect or modify in any way the right of the Debtor, the Liquidation Trustee (as
successor to__the Debtor), the Committee, the Broadcasters and their respective
Representatives to _enforce the Broadcaster Settlement Agreement and the Consent
Judgments either before or after the Effective Date. Nothing containedin the Plan shall
affect or modify_in_any way the releasesand covenantsnot to_sue as expressly set forth

in Section 9 of the Broadcaster Settlement Agreeméen

l. RETENTION OF JURISDICTION

The Plan provides for continuing jurisdiction ottBankruptcy Court over all matters
arising out of or related to the Chapter 11 Caskthr Plan to the fullest extent permitted by
law, including, without limitation, jurisdiction:

. to the extent not otherwise determined by the Ptan,determine (i) the
allowance, classification, or priority of Claims arp objection by any party in
interest entitled to file an objection, or (i) thelidity, extent, priority and
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nonavoidability of consensual and nonconsensualsLand other encumbrances
against Assets, Estate Causes of Action or propeftyhe Estate or the
Liquidation Trust;

to issue injunctions or take such other actionsnake such other orders as may
be necessary or appropriate to restrain interferevith the Plan or its execution
or implementation by any Entity or Person, to carestand to take any other
action to enforce and execute the Plan, the Coafflan Order, or any other
order of the Bankruptcy Court, to issue such or@asrsnay be necessary for the
implementation, execution, performance and consuimmaf the Plan and all
matters referred to herein, and to determine aliter® that may be pending
before the Bankruptcy Court in the Chapter 11 Gaser before the Effective
Date with respect to any Entity or Person;

to protect the Assets or property of the Estate/aanthe Liquidation Trust,
including Estate Causes of Action, from Claims agfaior interference with,
such Assets or property, including actions to quietotherwise clear title to
such property or to resolve any dispute concerhiegs or other encumbrances
on any Assets of the Estate, including withouttition to prohibit or preclude
any injunctions or similar relief as to the Sucéd@sBidder solely on account of
such Successful Bidder’'s purchase of Assets ofEtate, or Persons released
under and by the Plan;

to determine any and all applications for allowanté&ee Claims;

to determine any Priority Tax Claims, Priority Ndax Claims, Administrative
Claims or any Request for Payment of Claims, inoydoth fees and expenses,
entitled to priority under Bankruptcy Code Sectiiv(a);

to resolve any dispute arising under or relatetheoimplementation, execution,
consummation or interpretation of the Plan and nheking of Distributions
hereunder, including any matters arising in conoactith Article 1X of the
Plan;

to determine any and all motions related to thesctgn, assumption or
assignment of executory contracts or unexpiredele@s determine any issues
arising from the deemed rejection of executory @mois and unexpired leases
set forth in Article VII of the Plan;

except as otherwise provided in the Plan, to determll applications, motions,

adversary proceedings, contested matters, acmasany other litigated matters
instituted in and prior to the closing of the Clapfil Case, including any
remands;

to enter a Final Order closing the Chapter 11 @ds&ereo, Inc.;
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. to modify the Plan under Bankruptcy Code Sectio@7]1lremedy any defect,
cure any omission, or reconcile any inconsistenny the Plan or the
Confirmation Order so as to carry out its intentl @mirposes;

. to issue such orders in aid of consummation ofRl@ and the Confirmation
Order notwithstanding any otherwise applicable bankruptcy law, with
respect to any Entity or Person, to the full extaemthorized by the Bankruptcy

Code;
. to determine any tax liability pursuant to Bankyp€Code Section 505;
. to enter and implement such orders as may be apat®pn the event the

Confirmation Order is for any reason stayed, redpkwodified or vacated;

. to resolve any disputes concerning whether an \EntitPerson had sufficient
notice of the Chapter 11 Case, the applicable BateD the Disclosure
Statement Hearing or the Confirmation Hearing ardoy other purpose;

. to resolve any dispute or matter arising undemacannection with any order of
the Bankruptcy Court entered in the Chapter 11 Case

. to authorize, as may be necessary or appropriales 8f Assets as necessary or
desirable and resolve objections, if any, to sualess

. except as may be provided in the BroadcasterSettlementAgreementand the
ConsentJudgmentsfo resolve any disputes concerning any releagaadton,
exculpation or other waiver or protection providedhe Plan;

. to approve, if necessary, any Distributions, orotipns thereto, under the Plan;

. to approve, as may be necessary or appropriateClamys settlement entered
into or offset exercised by the Liquidation Trust;

. to resolve any dispute or matter arising under rorconnection with the
Liquidation Trust;

. to order the production of documents, disclosuoesnformation, or to appear
for deposition demanded pursuant to Bankruptcy ROR4; and

. to determine such other matters, and for such ofhegposes, as may be
provided in the Confirmation Order or as may behatized under provisions of
the Bankruptcy Code, to allow, disallow, determihgidate, classify, estimate
or establish the priority or secured or unsecutatls of any Claim or Interest,
including the resolution of (a) any request for papt or proof of any
Administrative Claim, (b) any Disputed Claims otdrests and (c) any and all
objections to the allowance or priority of any @laor Interest.
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J. NO ADMISSIONS, REVOCATION OF THE PLAN, SEVERABILITY OF PLAN
PROVISIONS, ENTIRE AGREEMENT

The Debtor may, with the consent of the Credit@smmittee, modify the Plan at any
time prior to the entry of the Confirmation Orderpvided that the Plan, as modified, and the
Disclosure Statement pertaining thereto meet agdgécBankruptcy Code requiremertsd are
not inconsistent with the Broadcaster Settlementefment

After the entry of the Confirmation Order and befaubstantial consummation of the
Plan, the Debtor may, with consent of the Credit@emmittee, modify the Plan to remedy
any defect or omission or to reconcile any incdasisies in the Plan or in the Confirmation
Order, as may be necessary to carry out the puspmse effects of the Plan, provided that:
(i) the Debtor obtain approval of the Bankruptcyu@adfor such modification, after notice and
a hearing;and-(ii) such modification shall not materially and adsely affect the interests,
rights, treatment or Distributions of any ClassG#ims or Interests under the Plamd (iii)
shall not be inconsistent with the Broadcasterl&adnt Agreement

After the Confirmation Date and before substanti@hsummation of the Plan, the
Debtor may, with the consent of the Creditors’ Cattea, not to be unreasonably withheld or
delayed, modify the Plan in a way that materially amlversely affects the interests, rights,
treatment or Distributions of a Class of ClaimsIoterests, provided that: (i) the Plan, as
modified, meets applicable Bankruptcy Code requarasy (i) the Debtor obtains Bankruptcy
Court approval for such modification, after notiaed a hearing; (ii) the Plan as modified
complies with the Bankruptcy Code and BankruptcyeRwre-(iv) the Debtor complies with
Bankruptcy Code Section 1125 with respect to then Rls modified and (v) the Plan as
modified is not inconsistent with the BroadcastettiBment Agreement

The Plan (together with the Liquidation Trust Agremt) the BroadcasteiSettlement
Agreementand the Confirmation Order set forth the entireeagient and undertaking relating
to the subject matter thereof and supersede all piscussions and documents. The Debtor’s
Estate shall not be bound by any terms, conditidefinitions, warranties, understandings, or
representations with respect to the subject mateneof, other than as expressly provided for
therein or in the Confirmation Order.
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K. EXEMPTION FROM CERTAIN TRANSFER TAXES

Pursuant to Bankruptcy Code Section 1146(c), (@)idbuance, transfer or exchange of
any securities, instruments or documents, (b) theaton or release of any other Lien,
mortgage, deed of trust or other security interest(c) the making or assignment of any lease
or sublease or the making or delivery of any deedbther instrument of transfer under,
pursuant to, in furtherance of or in connectionhwthe Plan or the Sale of any Assets of the
Estate, any deeds, releases, bills of sale orramsigts executed in connection with the Plan or
the Confirmation Order, shall not be subject to atgmp tax, transfer tax, intangible tax,
recording fee, or similar tax, charge or expenseth® fullest extent provided for under
Bankruptcy Code Section 1146(a).

L. SUCCESSORS AND ASSIGNS

The rights, benefits and obligations of any Entigmed or referred to in the Plan shall
be binding on, and shall inure to the benefit oly heir, executor, administrator, successor or
assign of such Entity.

V. CONFIRMATION AND CONSUMMATION OF THE PLAN

A. SOLICITATION OF VOTES

This Disclosure Statement, including all appendibeseto, together with the related
materials included herewith, are being furnishedhi holders of General Unsecured Claims in
Class 4and-ClaimsSubjectto-Suberdinationn-Class5-which-Classesare_which Classis the
only Classe€lassentitled to vote on the Plan. The process by kwhiee Debtor will solicit
votes on the Plan is summarized in Article IX oftBisclosure Statement. All parties who
are entitled to vote should read Article IX carfulo ensure that votes are properly and
timely submitted such that they are counted assvteaccept or reject the Plan.

B. CONFIRMATION PROCEDURES

Bankruptcy Code Section 1128(a) requires the Batkyu Court, after appropriate
notice, to hold a hearing on confirmation of a ptdrliquidation. The Bankruptcy Court has
scheduled the Confirmation Hearing for confirmatiohthe Plan to commence on May 19,
2015 at 10:00 a.m. (Prevailing Eastern Time) befine Honorable Sean H. Lane, United
States Bankruptcy Judge, One Bowling Green, RooB) Rew York, New York, 10004.
Notice of the Confirmation Hearing will be providéad all known creditors and equity holders
or their representatives. The Confirmation Heanmay be adjourned from time to time by the
Bankruptcy Court without further notice except fan announcement of the adjourned or
continued date made at the Confirmation Hearingmy subsequent adjourned Confirmation
Hearing. The Bankruptcy Court has directed that objections,if any, to the confirmation
of the Plan be served on or beforé4ay—8June 1, 2015 at 4:00 p.m. (Prevailing Eastern
Time) in the manner described in the Notice accompwying this Disclosure Statement.

Bankruptcy Code Section 1128(b) provides that aastypin interest may object to
confirmation of a plan. Any objection to confirnmat of the Plan must be in writing, must
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conform to the Bankruptcy Rules, must set forth nlaene of the objecting party, the nature
and amount of Claims or Interests held or assdrjethe objecting party against the Debtor’s
Estate, the basis for the objection and the spegifbunds therefor, and must be filed with the
Bankruptcy Court, together with proof of serviceerdnf, and served upon (i) the United
States Trustee; (i) counsel to the Creditors’ Cattem, (iii) the Securities and Exchange
Commission, (iv) all persons or entities listedtie Debtor's Schedules, (v) all parties who
have filed a proof of claim against the Deb{@rcludingthe-moving Breadecasters)(vi) all
governmental entities listed in the Debtor's credimatrix, (vii) all parties to Executory
Contracts and Unexpired Leases with the Debtoi) ali parties who have requested notice in
this Chapter 11 Case pursuant to Bankruptcy Rulg22@nd (ix) such other parties as the
Bankruptcy Court may order, so as to be actualbeived no later than the date and time
designated in the notice of the Confirmation Hegrin

Rule 9014 of the Federal Rules of Bankruptcy Praoedgoverns objections to
confirmation of the Plan. UNLESS AN OBJECTION TGDNFIRMATION IS TIMELY
SERVED AND FILED, IT MAY NOT BE CONSIDERED BY THE BNKRUPTCY
COURT.

C. STATUTORY REQUIREMENTS FOR CONFIRMATION OF THE PLAN

1. General Requirements

At the Confirmation Hearing, the Bankruptcy Courtll wletermine whether the
requirements of Bankruptcy Code Section 1129(ap Hmeen satisfied with respect to the Plan.
The Debtor believes that: (i) the Plan satisfiesvdlrsatisfy all of the statutory requirements of
Chapter 11 of the Bankruptcy Code; (i) the Deldtas complied or will have complied with
all of the requirements of Chapter 11 of the Bapkrty Code; and (i) the Plan has been
proposed in good faith.

2. Best Interests Test

e

Often called the “best interests” test, Bankru e Section 1129(a)(7) requires that
a bankruptcycourt find, as a conditionto confirmation,that a chapter11 plan provides,with
respectto eachimpaired class,that eachholder of a claim or an equity interestin suchclass
either (a) has accepted the plan or (b) meileive or retaiunder the plan property of a value,
as of the effective date of the plan, that is not less than the amountthat such holder would
receiveor retainif the debtoris liquidated underchapter7 of the BankruptcyCodeas of the
effective date of the plan. To make thesefindings with respectto the Plan, the Bankruptcy
Court must: (a) estimatethe Cashliquidation proceedghat a chapter? trusteewould generate
if the Debtor's Chapterll Caseswere convertedto chapter7 caseson the Effective Date of
the Plan and the assetsof the Debtor’s estatewere liguidated; (b) determinethe liguidation
Distribution that eachnon-acceptindiolder of a Claim or an Interestwould receivefrom such

liguidation proceedsunder the priority schemedictatedin Chapter?7; and (¢c) comparesuch

holder’s liguidation Distribution to the Distribution that such holder would receive under the
Plan if the Plan were confirmed.
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In_chapter7 cases,creditors and equity interest holders of a debtor are paid from
available assetsgenerallyin the following order, with no junior_classreceiving any payments
until all amountsdueto seniorclasseshave beenpaid in full: (a) holdersof securedclaims (to
the extent of the value of their collateral); (b) administrativecreditorsof the Chapter7 case,
(c) administrative creditors of the Chapter 11 cdédg holders of priority claims; (e) holders of

unsecuredclaims; (f) holders of debt expresslysubordinatedby its terms, by order of the

bankruptcy court or by law; and holders of egnterests.

Accordingly, the cashamountthat would be availablefor _satisfactionof claims (other
than securedclaims) would consist of the proceedsresulting from the disposition of the
unencumbered assets of the debtor, augmented hyndreumbered cash held by the debtor at
the time of the commencementf the liquidation. Suchcashwould be reducedby the amount

of the costsand expense®f the liguidation and by suchadditionaladministrativeand priority
claims that may result from the use of Chapterr7pfarposes of a liquidation.

As describedin more detail in the Liquidation Analysis attachedas Exhibit B to this
Disclosure Statement,the Debtor believesthat confirmation of the Plan will provide each
holder of an Allowed Clainor Allowed Interest in each Impaired Class witheaavery greater
than or equal to the value of any Distributionghi# Chapter 11 Cases were converted to cases
under chapter7 of the BankruptcyCode becauseamongother reasonsthe liguidation under
the Planwill be conductedwith the continuinginvolvementof partieswho have beeninvolved
in_the Chapter11 Casesand have historical knowledgethat will result in _efficiencies and
economiesot availablewith a new chapter? trustee.In addition, distributionsin a chapter?7
case may not occur for a longer period of time than Distributions under the Plan, thereby
reducing the present value of such distributionsthis regard, it is possible that distribution of
the proceedsof a liguidation could be delayedfor a significant period while the chapter?7
trustee and its advisors become knowledgeable abouing other things, the Chapter 11 Case
and the Claims against the Debtor.

A table that comparedhe estimatedrecoveryunderthe Planto a chapter?7 liguidation
for Classes3, 4 and 5 is provided below. The estimatedrecoveryset forth in this table for
GeneralUnsecuredClaimsin Class4 assumesggregateamountsfor suchClassesasedupon
the amountsof Claims included in the Schedulesplus the Face Amount of Proofs of Claim
filed against the Debtor, excluding amounts for unliquidated and contingent Claims and
excluding potential additional amounts for rejestiamages or other Claims asserted in Proofs
of Claim that may be subjectto a later Bar Date. The aggregateamountof Allowed Claims
finally entitled to receive Distributions under tRéan may be higher or lower than the assumed
aggregate amounts as a result of disallowancehaievor part of the Face Amounts of Proofs
of Claim or the allowance of amountsfor Proofs of Claim filed as unliguidated and/or
contingent,including in_either casethe disallowanceor allowanceof Proofsof Claim that may
be subjectto a later Bar Date. It shouldalso be notedthat certainClaims entitledto be paid
in_full ahead of Classes4 and 5, including Priority Tax Claims subject to the later
Governmentalnit Bar Date, Administrative Claims subjectto the Administrative Claims Bar
Date, and postpetitionClaims for_taxesthat are not subjectto any Bar Date, may be asserted
and Allowed in amountsthat significantly diminish the amountof Available Cashthat could be
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distributed to Classes4 and 5. Thus, the final recoveryfor such Classesmay be lower or
higher than the estimated recovery set forth below.

Claim/I nterest Projected Recov Projected Recov
Under the Plan from Chapter 7
Class 3: Convenience Claims 100.0% 10.8%
Class 4: General Unsecured Claims 10.7% 10.0%
Class 5: Aereo Interests 0.0% 0.0%
3. Feasibility

Bankruptcy Code Section 1129(a)(11) requires tihat Plan is able to achieve its
objectives, in that it is not likely to be followdwy liquidation, or the need for further financial
reorganization, of the debtor, unless such liquadabr reorganization is proposed in the plan.
Since the Plan proposes liquidation, there arenmmediments to achieving a liquidation, and
the Liquidation Trust will have sufficient Assets make the Distributions required by the Plan,
the Plan is therefore feasible. Section 1129(3)@l4o requires that the Debtor be able to
perform its obligations under the Plan. For pugsosf determining whether the Plan meets
this requirement, the Debtor analyzed its abildynbeet its obligations under the Plan. The
Debtor believes that it has adequate funding talde to meet its obligations under the Plan.

4. Acceptance by Impaired Classes

The Bankruptcy Code requires, as a condition tdircoation, that, except as described
in the following section, each class of claims quity interests that is impaired under a plan
accept the plan. A class that is not “impaireddema plan is deemed to have accepted the
plan and, therefore, solicitation of acceptance$ wespect to such class is not required. A
class is “impaired” unless the plan either (a) ésawnaltered the legal, equitable and
contractual rights to which the claim or the equitterest entitles the holder of such claim or
equity interest; or (b) cures any default, reirestathe original terms of such obligation and
otherwise leaves unaltered the legal, equitablecamiractual rights to which the claim or the
equity interest entitles the holder of such claimequity interest.

Bankruptcy Code Section 1126(c) defines acceptamnce plan by a class of impaired
claims as acceptance by holders of at least twdghn dollar amount and more than one-half
in number of claims in that class, but for thatgmse counts only those creditors who actually
vote to accept or to reject the plan. Thus, asatdsclaims will have voted to accept the plan
only if two-thirds in amount and a majority in nuembactually voting cast their ballots in favor
of acceptance.

Claims in Classes 1, 2 and 3 are Unimpaired unaerPian and the holders of Claims
in such Classes are deemed to accept the PlanmsClaClasse€lass4 and5-are Impaired
under the Plan, and the holders of Claims in sbiclsse€lassare entitled to vote on the Plan.
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Interests in Clasé5 are Impaired under the Plan and the holders efésts in such Class are
not expected to receive any recovery under the &tahare thus deemed to reject the Plan.

The Debtor will request confirmation of the Plas, iamay be modified from time to
time, under Bankruptcy Code Section 1129(b) as nfule described below with respect to

Classés that is deemed to reject the Plamd-any-of Classes4-or 5-that-vote-against-the Pl

5. Confirmation Without Acceptance By All Impaired Classes

Bankruptcy Code Section 1129(b) allows a bankrugtmyrt to confirm a plan even if
less than all impaired classes entitled to votettenplan have accepted it, provided that the
plan has been accepted by at least one impaired ofaclaims. Pursuant to Bankruptcy Code
Section 1129(b), notwithstanding an impaired ctassjection or deemed rejection of the Plan,
the plan can be confirmed, at the debtor’s request, procedure commonly known as “cram
down,” so long as the plan does not “discriminatdauly” (as discussed below) and is “fair
and equitable” (as discussed below) with respedach class of claims or equity interests that
is impaired under, and has not accepted, the Plan.

(a) No Unfair Discrimination

The “unfair discrimination” test applies to class®sclaims or equity interests that are
of equal priority and are receiving different tmaant under a plan. The test does not require
that the treatment be the same or equivalent, bat $uch treatment not be “unfair.” In
general, bankruptcy courts consider whether a plaariminates unfairly in its treatment of
classes of claims of equal rank (e.g., classedh@fsame legal character). Bankruptcy courts
will take into account a number of factors in deteing whether a plan discriminates unfairly,
and, accordingly, a plan could treat two classeansecured creditors in a materially different
manner without unfairly discriminating against eithclass. This test only applies to classes
that reject or that are deemed to have rejecteldra p

(b) Fair And Equitable Test

The “fair and equitable” test applies to classesdifferent priority and status (e.g.,
secured versus unsecured) and includes the gererdatement that no class of claims receive
more than 100% of the amount of the allowed clamsuch class. This test only applies to
classes that reject or that are deemed to havetedjethe plan. Under this Plan, only
Unsecured Claims and Interests have the poteutiagject or be deemed to reject the Plan.
As to the rejecting class, the test sets diffestahdards depending on the type of claims or
equity interests in such class:

. UnsecuredClaims The condition that a plan be “fair and equitatite a non-
accepting class of unsecured claims includes tliewing requirement that
either:
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. the plan provides that each holder of a claim afhsalass receive or
retain on account of such claim property of a vake of the effective
date of the plan, equal to the allowed amount ehstlaim; or

. the holder of any claim or interest that is juntorthe claims of such
class will not receive or retain under the plana@eount of such junior
claim or interest any property.

. Equity Interests The condition that a plan be “fair and equitalile a non-
accepting class of equity interests includes tlgirements that either:

. the plan provides that each holder of an interéstuoh class receive or
retain on account of such interest property of laejaas of the effective
date of the plan, equal to the greatest of thevallbamount of any fixed
liquidation preference to which such holder is téadi any fixed
redemption price to which such holder is entitled,the value of such
interest; or

. the holder of any interest that is junior to theemests of such class will
not receive or retain under the plan on accounsuwh junior interest
any property.

The treatment of Unsecured Claims and Interesterutitce Plan satisfies the “fair and
equitable” test. Distributions are being made undhe Plan only in accordance with legal
priorities. General Unsecured Claims in Classelentitled to Available Cash only after higher

prlorlty Clalms are pald in fuII Holders cﬁlalmséﬁbjeeneékme%d#ﬁﬂenm—ebss%—ape

istributi i 633 Aereo Interests
WI|| receive nothlng unless aII hlgher prlorlty @iu; and all Clalms n@lasse@lass4 and5-are
paid in full, with post-petition interest.

6. Consummation Of The Plan

The Plan will be consummated on the Effective Dalethe Bankruptcy Court agrees
to waive the stay under Bankruptcy Rule 3020(e¢, Erebtor expects consummation of the
Plan to occur within several days after Confirmatmf the Plan. If the stay is not waived,
consummation should occur within several days afterfourteen-day stay terminates. For a
more detailed discussion of the conditions precedenthe consummation of the Plan, see
Article X of the Plan.

VI. RISK FACTORS ASSOCIATED WITH THE PLAN

PRIOR TO VOTING TO ACCEPT OR REJECT THE PLAN, ALLOWDERS OF
CLAIMS THAT ARE ENTITLED TO VOTE SHOULD READ AND CO®ISIDER
CAREFULLY THE FACTORS SET FORTH HEREIN, AS WELL ASLL OTHER
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INFORMATION SET FORTH OR OTHERWISE REFERENCED IN TH
DISCLOSURE STATEMENT. ALTHOUGH THESE RISK FACTORASRE MANY,
THESE FACTORS SHOULD NOTBE REGARDED AS CONSTITUTING THE
ONLY RISKS PRESENT IN CONNECTION WITH THE PLAN ANDITS
IMPLEMENTATION.

A. CERTAIN BANKRUPTCY CONSIDERATIONS

1. The Debtor May Amend, And Other Parties In Interest May Object To,
The Amount, Classification And Treatment Of A Claim

Except as otherwise provided in the Plan, and insglation with the Creditors’
Committee, the Debtor reserves the right to obfjecthe amount and classification, and to
amend or modify the treatment, of any Claim or des¢ under the Plan. In certain
circumstances before the Effective Date, otherigmrin interest may also object to the
amount, classification and treatment of any Clamimberest under the Plan. Any holder of a
Claim that is or may become subject to an objecti@y not receive its expected share of the
estimated Distributions described in this DisclesGtatement or the Plan.

2. The Debtor May Not Be Able To Secure Confirmation @ The Plan

Even if all holders of Claims in the Votinglasse€lassvote to accept the Plan, the
Plan might not be confirmed by the Bankruptcy CouBankruptcy Code Section 1129 sets
forth the requirements for confirmation and reggjiramong other things, that the confirmation
of a plan is not likely to be followed by the ligation or the need for further financial
reorganization unless, as here, such liquidatiomeorganization is proposed in the plan, and
that the value of distributions to dissenting d@di and stockholders not be less than the
value of distributions such creditors and stockbddwould receive if the debtor were
liquidated under chapter 7 of the Bankruptcy Codé&e Debtor believes that the Plan satisfies
all the requirements for confirmation of a plan enthe Bankruptcy Code. There can be no
assurance, however, that the Bankruptcy Court alsb conclude that the requirements for
confirmation of the Plan have been satisfied.

Confirmation of the Plan is also subject to certzamditions as described in Article X
of the Plan. If the conditions are not satisfidte Plan cannot be confirmed.

3. The Debtor May Fail To Meet All Conditions Precedeh To Effectiveness
Of The Plan

Although the Debtor believes that the Effective @atay occur very shortly after the
Confirmation Date, there can be no assurance asutb timing (or that the Effective Date
even occurs). Moreover, if the conditions precéderthe Effective Date, including the entry
of a Confirmation Order, execution and delivery adrtain documents, and receipt of all
necessary authorizations, have not occurred wihmeasonable period of time, the Plan may
be vacated by the Bankruptcy Court.
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4. Distributions May Be Delayed Or May Be Less Than Aticipated

A substantial amount of time may elapse betweerEffective Date and the receipt of
Distributions under the Plan for holders of cert@iaims and, if applicable, Interests, because
of the time required to achieve recovery of certaisets and to come to a final conclusion as
to the appropriate amount and/or priority of vasiddlaims filed against the Debtor’'s Estate
i ingwi imitation; : : e While sufficient
funds are available to make certain Initial Digitibns, to the extent that Distributions under
the Plan are derived, in whole or in part, fromorexries on the Estate Causes of Action,
including Avoidance Actions prosecuted by the Latation Trustee, there can be no assurance
that any such Estate Causes of Action will prodiem®veries that will provide sufficient funds
for such Distributions to be made by the Liquidatibrust.

Actual recoveries under the Plan depend upon the Allowed amount of Claims.
Actual recoveries may be substantially differewinirthe estimates in this Disclosure Statement
as a result of disallowances in whole or part @& Bace Amounts of Proofs of Claim or the
allowance of amounts for Proofs of Claim filed adiquidated and/or contingent, including in
either case the disallowance or allowance of ProbfSlaim that may be subject to a later Bar
Date.

5. Certain Risks Arise In Connection With The Liquidation Trust

There are tax and security risks associated with uke of a Liquidation Trust.
Although the Liquidation Trust is being organizemdastructured in a manner believed to be
compliant with applicable tax laws and regulaticensd to minimize taxes where lawfully
permissible, there is no assurance that the taxutyorities will agree with the assumptions
being made in this regard as to the structure,razgaon and status of the Liquidation Trust.

In addition, although the Liquidation Trust is inted to be established in a manner
that does not constitute the interests in the daguon Trust as securities or require
registration under or compliance with security laavel regulations, regulators could disagree
with or dispute the applicability of security lawsThe potential consequences could include
challenges to the validity of the Liquidation Trwst at a minimum, increased compliance cost
and greater expense to the operation of the Litjoild rust.

There is a risk that the assignment or transfethef Estate Causes of Action, claims
and privileges to the Liquidation Trust as conteatgd by the Plan could be subject to
challenge that, if successful, could nullify thartsfer of the Estate Causes of Action, in whole
or in part, and result in the Liquidation Trustesnly unable to pursue those Estate Causes of
Action or assert claims or privileges in connectibarewith.

The Plan includes provisions that nothing in iteysions or the establishment of the
Liquidation Trust and the transfer of Estate Causkdiction to the Liquidation Trust is
intended to create or give rise to any claim ofclugon or estoppel in defense of any Estate
Causes of Action. Nevertheless, there is a risk tlespite such intention and such provisions,
there could be a determination that some act ontewecurring in connection with the Plan, its
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implementation and the establishment and operatidhe Liquidation Trust will be deemed to
create such defenses.

There is a risk that the term of the Liquidatiorudtrwill be inadequate to complete the
full pursuit and resolution of the Estate Cause#ation.

The Plan and provisions regarding the establishraedt operation of the Liquidation
Trust require the selection of a Liquidation Tresthat is a Person designated by the Debtor.
There is a risk, despite every effort to selecteesén who is qualified to perform the tasks of
the Liquidation Trustee, that the Person selectdidbe less effective than what might have
been achieved by continued proceeding in the ChdgdteCase.

B. DISCLOSURE STATEMENT DISCLAIMER

1. The Information Contained Herein Is For Soliciting Votes Only

The information contained in this Disclosure Stagatnis for purposes of soliciting
votes on the Plan and may not be relied upon fgragher purposes.

2. This Disclosure Statement Was Not Approved By The EBC

This Disclosure Statement has not been filed with SEC or any state regulatory
authority. Neither the SEC nor any state regulatuthority has passed upon the accuracy or
adequacy of this Disclosure Statement, or the éghily the statements contained herein, and
any representation to the contrary is unlawful.

3. The Financial Information Contained In This Disclosire Statement Is Not
Audited

The financial information contained in this Disalos Statement has not been audited.
In preparing this Disclosure Statement, the Delvedied on financial data derived from its
books and records that was available at the timguoh preparation. Although the Debtor has
used its reasonable good faith efforts to ensuee abcuracy of the financial information
provided in this Disclosure Statement, and while thebtor believes that such financial
information fairly reflects its financial conditiprihe Debtor is unable to warrant or represent
that the financial information contained herein aattached hereto is without material
inaccuracies.

4, This Disclosure Statement Contains Forward LookingStatements

This Disclosure Statement contains “forward lookatgtements” within the meaning of
the Private Securities Litigation Reform Act of B99Such statements consist of any statement
other than a recitation of historical fact and d@nidentified by the use of forward looking
terminology such as “may,” “expect,” “believe,” ‘gulicts,” “anticipate,” “estimate” or
“continue” or the negative thereof or other vaaas thereon or comparable terminology. The
reader is cautioned that all forward looking staeta are necessarily speculative and there are
certain risks and uncertainties that could causeahevents or results to differ materially from
those referred to in such forward looking statesenihe liquidation analysis, Distribution
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projections and other information contained heesid attached hereto are estimates only, and
the timing and amount of actual Distributions tddeos of Allowed Claims and Interests may
be affected by many factors that cannot be predlict&herefore, any analyses, estimates or
recovery projections may or may not turn out toabeurate.

5. No Legal Or Tax Advice Is Provided To You By This Osclosure Statement

This Disclosure Statement is not legal advice ta.yd'he contents of this Disclosure
Statement should not be construed as legal, bgsoretax advice. Each holder of a Claim or
an Interest should consult his or her own legalnseliand accountant with regard to any
legal, tax and other matters concerning his orQiaim or Interest. This Disclosure Statement
may not be relied upon for any purpose other tladdtermine how to vote on the Plan or
object to confirmation of the Plan.

6. No Admissions Are Made By This Disclosure Statement

The information and statements contained in thscDsure Statement will neither (a)
constitute an admission of any fact or liability &gy Entity (including, without limitation, the
Debtor) nor (b) be deemed evidence of the tax berolegal effects of the Plan on the Debtor,
the holders of Claims or Interests or any othetigsin interest.

7. No Reliance Should Be Placed On Any Failure To Idaily Causes Of
Action Or Projected Objections

No reliance should be placed on the fact that &codar Cause of Action or projected
objection to a particular Claim or Interest is,i®mnot, identified in this Disclosure Statement.
Except as otherwise provided in the Plan, the @matfion Order or a Final Order, the Debtor,
before the Effective Date, or the Liquidation Truafter the Effective Date, may seek to
investigate, file and prosecute any Estate Cau$eAction or objections to Claims and
Interests irrespective of whether the Disclosurateéhent identifies such Estate Causes of
Action or objections.

8. Nothing Herein Constitutes A Waiver Of Any Right To Object To Claims
Or Recover Transfers And Assets

The vote by a holder of an Allowed Claim for or mgathe Plan does not constitute a
waiver or release of any Claims or rights of thebfde, the Liquidation Trust or any party in
interest, as the case may be, to object to thatlensl Allowed Claim, or recover any
preferential, fraudulent or other voidable transferAssets made to such holder, regardless of
whether any objections or Causes of Action are ifipadly or generally identified herein.

9. The Information Used Herein Was Provided By The Detor And Was
Relied Upon By The Debtor's Professionals

Counsel to and other advisors retained by the Deb&ve relied upon information
provided by the Debtor in connection with the pregpian of this Disclosure Statement.
Although counsel to and other advisors retainedhigyDebtor have performed certain limited
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due diligence in connection with the preparationtto$ Disclosure Statement, they have not
verified independently the information containedele

10. The Potential Exists For Material Inaccuracies AndThe Debtor Has No
Duty To Update

The statements contained in this Disclosure Statemre made by the Debtor as of the
date hereof, unless otherwise specified herein, taeddelivery of this Disclosure Statement
after that date does not imply that there has m&nba change in the information set forth
herein since that date. While the Debtor has utseteasonable good faith efforts to ensure
the accuracy of all of the information providedtiiis Disclosure Statement and in the Plan, the
Debtor nonetheless cannot, and does not, confiren dirrent accuracy of all statements
appearing in this Disclosure Statement. Furthiénpagh the Debtor may subsequently update
the information in this Disclosure Statement, thebf@r has no affirmative duty to do so unless
ordered to do so by the Bankruptcy Court.

11. No Representations Made Outside The Disclosure Stahent Are
Authorized

No representations concerning or relating to thét®e the Chapter 11 Case or the
Plan are authorized by the Debtor, other than adosth in this Disclosure Statement. Any
representations or inducements made to secure amaptance or rejection of the Plan that
are other than as contained in, or included whis Disclosure Statement, should not be relied
upon by you in arriving at your decision. You sldbyromptly report unauthorized
representations or inducements to the counsela®d#btor.

VII.  ALTERNATIVES TO THE PLAN

The Debtor believes that the Plan provides holdérSlaims with the greatest possible
value and earliest possible returns that can beedaon their respective Claims. The Debtor
also believes that the Plan is fair and reasonmbies treatment of all constituencies. The
alternatives to confirmation of the Plan are: Gnfirmation of an alternative plan submitted by
a party in interest in the Chapter 11 Case; (guilation of the Assets, if necessary, and
distribution under chapter 7 of the Bankruptcy Coded (iii) dismissal of the Chapter 11
Case. As discussed below, the Debtor believesttimialternatives will be less beneficial to
holders of Claims than if the Plan is consummated.

A. ALTERNATIVE PLAN

If the Plan is not confirmed, the Debtor or anotparty in interest in the Chapter 11
Case will have an opportunity to file another plaot it does not appear that alternative plans
are likely to succeed. The Debtor believes thabtieer plan would provide holders of Claims
and Interests with a greater value or earlier regpvthan they would be entitled to receive
under the Plan. The Debtor has been engaged @nsx¢ negotiations with the Creditors’
Committee, and the Plan provides for Distributidosholders of Claims and Interests in a
“waterfall’ based on the relative seniority anddegriorities of the Classes. The Debtor has
no reason to believe that any further negotiati@gsarding a plan of liquidation would lead to

64



14-13200-shl Doc 296 Filed 04/24/15 Entered 04/24/15 17:32:47 Main Document
Pg 76 of 95

any alternative plan that would provide greaterovecies that could be confirmed within a
reasonable period of time and without protractddjalion and additional administrative
expense.

B. CHAPTER 7 LIQUIDATION

A chapter 7 liquidation of the Debtor could be @atrout with the anticipated results
described above. For the reasons set forth altbgeDebtor believes that the Distributions to
holders of Claims under the Plan will be greated earlier than the Distributions that might
result after conversion of the Chapter 11 Case tase under chapter 7 of the Bankruptcy
Code.

C. DISMISSAL

Upon dismissal of the Chapter 11 Case, the pratestof the Bankruptcy Code would
disappear, thereby resulting in costly, uncontdbllend protracted litigation in various
jurisdictions among and between the parties inr@ste Therefore, the Debtor believes that
dismissal of the Chapter 11 Case is not a vialeradtive to Confirmation of the Plan.

VIIl. CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

A. IN GENERAL

The following discussion summarizes certain malkethS. federal income tax
consequences expected to result from the consuomatithe Plan. This discussion is based
on current provisions of the Internal Revenue Cadel986, as amended (the “IRC
applicable Treasury Regulations, judicial authordagd current administrative rulings and
pronouncements of the Internal Revenue Service {R8”), all as in effect as of the date
hereof. There can be no assurance that the IR®watitake a contrary view, no ruling from
the IRS has been or will be sought nor will any ezl provide a legal opinion as to any of
the expected U.S. federal income tax consequeretefogh below. No assurance can be
given that the IRS or another authority would nss$eat, or that a court would not sustain, a
different position from any discussed herein.

Legislative, judicial or administrative changesimerpretations may be forthcoming that
could alter or modify the statements and conclssiset forth herein. Any such changes or
interpretations may or may not be retroactive aadld affect the tax consequences to the
beneficial owners of Claims (each a “Holdand collectively, the “Holdet$, the Liquidation
Trust, or the Debtor. It cannot be predicted & time whether any tax legislation will be
enacted or, if enacted, whether any tax law chawegesained therein would affect the U.S.
federal income tax consequences described herein.

The following summary is for general informationlyon The tax treatment of a Holder
may vary depending upon such Holder's particulewasion. This summary does not address
all of the tax consequences that may be relevangt tblolder, including any alternative
minimum tax consequences, and does not addresstheonsequences to a Holder that has
made an agreement to resolve its claim in a managerexplicitly provided for in the Plan.
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This summary also does not address the U.S. fetm@ine tax consequences to persons not
entitled to vote on the Plan or Holders subjectspecial treatment under the U.S. federal
income tax laws, such as brokers or dealers inrgiesuor currencies, certain securities
traders, tax-exempt entities, real estate invedtntersts, regulated investment companies,
financial institutions, insurance companies, fongmprsons, partnerships and other pass-through
entities, Holders that hold Claims as a positionairfstraddle” or as part of a “synthetic
security,” “hedging,” “conversion” or other intedeal transaction, Holders that have a
“functional currency” other than the United Statésllar and Holders that have acquired
Claims in connection with the performance of sesic Further, this summary does not address
any aspects of state taxation, local taxation, Wdd- taxation, or U.S. federal taxation other
than income taxation.

The tax treatment of Holders and the character,uamand timing of income, gain or
loss recognized as a consequence of the Plan an®istributions provided for by the Plan
may vary, depending upon, among other things: [igtiver the Holder receives Distributions
under the Plan in more than one taxable yearw(igther the Holder falls into any special
class of taxpayers, such as those that are excludedthis discussion as noted above; (iii) the
manner in which the Holder acquired the Claim; (W@ length of time that the Claim has been
held; (v) whether the Claim was acquired at a disto(vi) whether the Holder has taken a
bad debt deduction with respect to the Claim (or portion thereof) in the current or prior
years; (vi) whether the Holder has previously wagd in income any amount with respect to
the Claim; (vii) the method of tax accounting ¢ietHolder; and (ix) whether the Claim is a
“capital asset” within the meaning of Section 12##lthe IRC. Therefore, each Holder should
consult its tax advisor for information that may beevant to its particular situation and
circumstances, and the particular tax consequemcesuch Holder of the transactions
contemplated by the Plan.

THE FOLLOWING DISCUSSION IS INTENDED ONLY AS A SUMM ARY OF
CERTAIN U.S. FEDERAL TAX CONSEQUENCES OF THE PLAN AND IS NOT A
SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX PROF ESSIONAL.
THE FOLLOWING DISCUSSION IS FOR INFORMATION PURPOSE S ONLY AND
IS NOT TAX ADVICE. THE TAX CONSEQUENCES ARE IN MAN Y CASES
UNCERTAIN AND MAY VARY DEPENDING ON A HOLDER'S PART ICULAR
CIRCUMSTANCES. ACCORDINGLY, EACH HOLDER IS STRONGL Y URGED TO
CONSULT ITS TAX ADVISOR REGARDING THE U.S. FEDERAL, STATE, LOCAL,
AND APPLICABLE NON-U.S. INCOME AND OTHER TAX CONSEQ UENCES OF
THE PLAN.

B. U.S. FEDERAL INCOME TAX CONSEQUENCES TO THE DEBTOR

If there is a discharge of indebtedness by a delstach discharge would give rise to
cancellation of debt (“COD income, which generally must be included in thebtor’'s income.
However, the IRC permits a debtor to exclude itsDCfdcome from gross income if the
discharge occurs in a Chapter 11 case. Thus,ugththe Debtor may realize COD income as
a result of the satisfaction of the Claims, the tOelshould not be required to recognize such
COD income.
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The 363 Sale may trigger income or gain recognitignthe Debtor. However, the
Debtor's NOLs and capital losses would generalfgeatfany such income or gain (with any
capital losses available to only offset capitahgpi Subject to the discussion of U.S. federal
alternative minimum tax in the following paragraphe Debtor does not anticipate owing U.S.
federal income tax with respect to taxable yeadingnafter the Petition Date. If, however,
the IRS were to prevail in assessing U.S. fede@ame tax for any of these years or for tax
years ending prior to the Petition Date, paymeritsurh taxes could reduce the amounts
otherwise available for distribution under the Plafhe Debtor does not expect to incur any
tax liability from the transfer of the Liquidatiofrust Assets to the Liquidation Trust.

A corporation may incur alternative minimum tax MA™) liability even where a NOL
is generated for regular corporate income tax mepmr where NOL carryovers and certain
other tax attributes are sufficient to eliminateatale income as computed under the regular
corporate income tax. In general, the AMT is imggb®n a corporation’s alternative minimum
taxable income at a twenty percent (20%) rate &oetktent such tax exceeds the corporation’s
regular U.S. federal income tax. For purposes @mhpmuting taxable income for AMT
purposes, certain tax deductions and other bealefadiowances allowed in computing a
corporation’s regular U.S. federal income tax amdified or eliminated. In particular, even
though a corporation otherwise might be able tgetffll of its taxable income for regular tax
purposes by available NOL carryforwards, a portafna corporation’s taxable income for
AMT purposes may not be offset by available NOLrgfarwards (as computed for AMT
purposes). Although it is possible that the Delamuld be liable for the AMT, at this time the
Debtor does not expect to incur a material amodnAMT as a result of the discharge of
indebtedness or the 363 Sale pursuant to the conatiom of the Plan.

C. U.S. FEDERAL INCOME TAX CONSEQUENCES TO HOLDERS OF CLAIMS

Each Holder will generally recognize gain or lossits taxable year that includes the
Effective Date in an amount equal to the differebe¢ween the amount realized or deemed
realized in respect of its Claim and its adjustax basis in such Claim. The amount realized
for this purpose should generally equal the amaintash and the fair market value of any
other Assets (net of any applicable liabilitiesya®ed or deemed received for U.S federal
income tax purposes under the Plan in respect af blolder's Claim. Although not free from
doubt, Holders of Allowed Claims that are Benefieia of the Liquidation Trust as of the
Effective Date should be treated as receiving fitbwn Debtor their respective shares of the
Liquidation Trust Assets in satisfaction or partstisfaction, as the case may be, of their
Allowed Claims, and simultaneously transferringlséessets (net of any applicable liabilities) to
the Liquidation Trust. Additionally, Holders thare Beneficiaries of the Liquidation Trust
should generally recognize their allocable share@dme, gain, loss and deductions recognized
by the Liquidation Trust on an annual basis, asudised below.

Because a Holder’'s ultimate share of the Debtorssets that it will receive with
respect to its Allowed Class &-Class5-Claim will not be determinable on the Effective Bat
due to, among other things, the value of the Assétshe time of actual receipt and the
amount of the Allowed Claims not being ascertaimabh the Effective Date, such Holder
should recognize additional or offsetting gain asdl if, and to the extent that, the aggregate
amount of cash and fair market value of the Assdtisnately received by such Holder
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(including any Assets received from the Liquidatidrust) is greater than or less than the
amount used in initially determining gain or lossaccordance with the procedures described in
the preceding paragraph. It is unclear when a ¢todd an Allowed Class 4+Class5-Claim
should recognize, as an additional amount receévegurposes of computing gain or loss, any
amount received by such Holder that is attributabléhe disallowance of a Disputed Claim.

The character of any gain or loss as capital gailoss or ordinary income or loss and,
in the case of capital gain or loss, as short-termong-term, will depend on a number of
factors, including: (i) the nature and origin oét&laim; (ii) the tax status of the Holder of the
Claim; (iii) whether the Claim has been held forrendhan one year; (iv) the extent to which
the Holder previously claimed a loss or bad delsluddon with respect to the Claim; and (v)
whether the Claim is indebtedness that was acquated market discount. A Holder that
purchased a debt Claim from a prior holder of smdebtedness at a market discount may be
subject to the market discount rules of the IRCndé&r those rules (subject to a de minimis
exception), assuming that such Holder has maddeatian to accrue the market discount and
include it in income on a current basis, any ga&ioognized on the exchange of such Claim
generally would be characterized as ordinary incdmethe extent of the accrued market
discount on such Claim as of the date of the exgdan

It is possible that the IRS may assert that ang kisould not be recognizable by a
Holder until the Liquidation Trustee makes its fidsstribution of the Assets of the Liquidation
Trust (other than in the case of a Holder of arowd#d Class 4 Claim). Holders should
consult their tax advisors regarding the possibtiitat the recognition of gain or loss may be
deferred until the final distribution of the Assetsthe Liquidation Trust and the Assets held in
the Disputed Claims Reserve. Special rules applgituations where the consideration to be
received with respect to a Claim is contingent aache or all of the proceeds may be received
in a tax year after the year of the disposition.olddrs should consult their tax advisors
regarding the potential application of the instalhi sale rules to their particular situations,
including the advisability of electing out of thasiallment method where it may apply.

The Plan provides that Holders of Allowed Cl&s Interests are not expected to
receive any recovery under the Plan. As such, ldddaf an Allowed Clas$5 Interest will
generally recognize loss in an amount equal to $tmlder’'s adjusted tax basis in the Allowed
Classéb Interest. Each Holder of an Allowed Cl&s Interest should consult its tax advisor
regarding the deductibility of tax losses.

The Plan provides that, to the extent that anywdid Claim entitled to a Distribution
under the Plan is comprised of indebtedness anduedcbut unpaid interest thereon, such
Distribution shall be allocated to the principalamt of the Claim first and then, to the extent
the consideration exceeds the principal amounthef €laim, to the portion of such Claim
representing accrued but unpaid interest. Eackddahould consult its tax advisor regarding
the determination of the amount of consideratiareireed under the Plan that is attributable to
interest (if any).

D. U.S. FEDERAL INCOME TAX TREATMENT OF THE LIQUIDATIO N TRUST
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It is intended that the Liquidation Trust will beeated as one or more “grantor trusts”
for U.S. federal income tax purposes. In geneaafjrantor trust is not a separate taxable
entity. The IRS, in Revenue Procedure 94-45, 1®92B. 684, set forth the general criteria
for obtaining an advanced ruling as to the gramtost status of a liquidating trust under a
Chapter 11 plan. Although the Debtor is not retingsa private letter ruling regarding the
status of the Liquidation Trust as a grantor trgsmsistent with the requirements of Revenue
Procedure 94-45, the Liquidation Trust Agreememjuies all relevant parties to treat, for
federal income tax purposes, the transfer of tlguitdation Trust Assets to the Liquidation
Trust as (i) a transfer of such Liquidation Trustsats (net of any applicable liabilities) to the
Beneficiaries of the Liquidation Trust (to the ext®f the value of their respective interests in
the applicable Liquidation Trust Assets) followey (o) a transfer of such Liquidation Trust
Assets (net of any applicable liabilities) by su®éneficiaries to the Liquidation Trust (to the
extent of the value of their respective interestghe applicable Liquidation Trust Assets), with
the Beneficiaries being treated as the grantorsoaviters of the Liquidation Trust.

The Plan and the Liquidation Trust Agreement gdlyepaovide that the Beneficiaries
of the Liquidation Trust must value the Assets g Ltiquidation Trust consistently with the
values determined by the Liquidation Trustee fdr WAlS. federal, state, local and foreign
income tax purposes. As soon as possible afteEffeetive Date, but in no event later than
fthirty (30)} days after the end of the calendar year in whicbucs the Effective Date, the
Liquidation Trustee, based upon his good faith mheteation after consultation with his
counsel, shall inform the Beneficiaries in writisglely as to his estimate of the value of the
Liquidation Trust Assets and the value of such ldgtion Trust Assets that is allocable to
Holders of Class 4nd-Class-%Claims.

A grantor trust is treated as a pass-through efaityJ.S. federal income tax purposes.
Accordingly, no U.S. federal income tax should Imepased on the deemed transfer of
Liquidation Trust Assets by a Holder to the Liquidg Trust. Further, the Liquidating Trust
should not be subject to U.S. federal income taxthen deemed receipt of such Liquidating
Trust Assets or on the income earned or gain razedrby the Liquidating Trust with respect
to the Liquidating Trust Assets. Consistent whk treatment of the Liquidation Trust as one
or more grantor trusts, the Liquidation Trust Agneat will require each Beneficiary to report
on its U.S. federal income tax return its allocaii@re of the Liquidation Trust's income.
Therefore, a Beneficiary may incur a U.S. federmlome tax liability with respect to its
allocable share of the income of the LiquidatiomsErwhether or not the Liquidation Trust has
made any Distributions to such Beneficiary. Tharabter of items of income, gain, deduction,
and credit to any Beneficiary and the ability o€lsiBeneficiary to benefit from any deduction
or losses will depend on the particular situatidérswch Beneficiary.

In general, a distribution of underlying Assets nfrothe Liquidation Trust to a
Beneficiary will not be taxable to such Beneficidogcause such Beneficiaries are already
regarded for U.S. federal income tax purposes asingwsuch assets. Holders that are
Beneficiaries of the Liquidation Trust are urged donsult their tax advisors regarding the
appropriate U.S. federal income tax treatment atributions from the Liquidation Trust.

The Liquidation Trustee will file with the Servidax returns for the Liquidation Trust
as one or more grantor trusts pursuant to TredRagulation Section 1.671-4(a) and will also
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send to each Beneficiary a separate statemenmigédtith such Beneficiary’'s share of items of
Liquidation Trust income, gain, loss, deduction, @edit. Each such Beneficiary will be
required to report such items on its U.S. federebime tax return.

The discussion above assumes that the LiquidatiustTwill be respected as one or
more grantor trusts for U.S. federal income taxppses. If the IRS were to challenge
successfully such classification, the U.S. fed@rabme tax consequences to the Liquidation
Trust and the Beneficiaries could differ materidiigm those discussed herein (including the
potential for an entity-level tax to be imposedalnncome of the Liquidation Trust).

E. BACKUP WITHHOLDING AND INFORMATION REPORTING

A Holder of an Allowed Claim may be subject to bagkwithholding, currently at the
rate of 28%, with respect to any “reportable” pagtaaeceived pursuant to the Plan unless (i)
such Holder is a corporation or comes within cartather exempt categories and, when
required, demonstrates this fact or (i) providesa@rect taxpayer identification number,
certifies as to no loss of exemption from backuphkolding and complies with applicable
requirements of the backup withholding rules. Alddéo who does not provide a correct
taxpayer identification number may be subject tmagltees imposed by the IRS. Amounts
withheld under the backup withholding rules maydoedited against a Holder's tax liability,
and a Holder may obtain a refund of any excess atsowithheld under the backup holding
rules by timely filing the appropriate claim forfuad with the IRS.

The Liquidation Trustee will report annually to baBeneficiary, and to the IRS, the
Beneficiary’s share of any income, gains and losddase Liquidation Trust during the calendar
year to the extent required by law.

Treasury Regulations generally require disclosuwyeabtaxpayer on its U.S. federal
income tax return of certain types of transactimnwhich the taxpayer participated, including
certain transactions that result in the taxpayerogeizing a loss in excess of specified
thresholds. Each Holder should consult its taxsmiwegarding these regulations and whether
the transactions contemplated by the Plan wouldutiect to these regulations.

THE FOREGOING DISCUSSION OF CERTAIN U.S. FEDERAL G®ME TAX
CONSIDERATIONS IS FOR GENERAL INFORMATION PURPOSESBNLY AND IS NOT
TAX ADVICE. ACCORDINGLY, EACH HOLDER SHOULD CONSUL ITS TAX
ADVISOR WITH RESPECT TO THE TAX CONSEQUENCES OF THIPLAN
DESCRIBED HEREIN AND THE APPLICATION OF FEDERAL, &TE, LOCAL AND
FOREIGN TAX LAWS. NEITHER THE DEBTOR, NOR ITS PRE@GSIONALS SHALL
HAVE ANY LIABILITY TO ANY PERSON OR HOLDER ARISING FROM OR
RELATED TO THE U.S. FEDERAL, STATE, LOCAL OR FORENc TAX
CONSEQUENCES OF THE PLAN OR THE FOREGOING DISCUSRNIO

IX. SOLICITATION AND VOTING PROCEDURES

A. PARTIES ENTITLED TO VOTE

70



14-13200-shl Doc 296 Filed 04/24/15 Entered 04/24/15 17:32:47 Main Document
Pg 82 of 95

In general, a holder of a claim or interest mayevtai accept or to reject a plan if (a)
the claim or interest is “Allowed,” which means geailly that no party in interest has objected
to such claim or interest and (b) the claim ornese is “impaired” by the plan and entitled to
receive a recovery under the plan.

Under Bankruptcy Code Section 1124, a class ofmsladr interests is deemed to be
“impaired” under a plan unless (i) the plan leavesltered the legal, equitable and contractual
rights to which such claim or interest entitles t@der thereof or (ii) notwithstanding any
legal right to an accelerated payment of such claminterest, the plan cures all existing
defaults (other than defaults resulting from thecusence of events of bankruptcy) and
reinstates the maturity of such claim or interesit &xisted before the default.

If, however, the holder of an impaired claim oremgst will not receive or retain any
distribution under the plan on account of suchntlar interest, the Bankruptcy Code deems
such holder to have rejected the plan and, acagiyliholders of such claims and interests do
not actually vote on the plan. If a claim or ietglris not impaired by the plan, the Bankruptcy
Code deems the holder of such claim or interegtaee accepted the plan and, accordingly,
holders of such claims and interests are not edtitb vote on the plan.

B. CLASSES ENTITLED TO VOTE TO ACCEPT OR REJECT THE PL AN

Holders of Claims in Classesahid5-are entitled to vote to accept or reject the Plan.
By operation of law, each unimpaired Class of C&aisndeemed to have accepted the Plan and
each impaired Class of Claims or Interests thalt redeive nothing under the Plan is deemed
to have rejected the Plan and, therefore, the oldEClaims or Interests in such Classes are
not entitled to vote to accept or reject the Pl&@onsequently, Classes 1, 2 and 3 are deemed
to have accepted the Plan and CléSsis deemed to have rejected the Plan and, therefore
none of the holders of Claims or Interests in sGtdsses are entitled to vote to accept or
reject the Plan.

C. WAIVERS OF DEFECTS, IRREGULARITIES, ETC.

Unless otherwise directed by the Bankruptcy Coalit,questions as to the validity,
form, eligibility (including time of receipt), acptance, and revocation or withdrawal of Ballots
will be determined by the Voting Agent and the @ebfin consultation with the Creditors’
Committee) in their sole discretion, which detemion will be final and binding. As indicated
below under “Withdrawal of Ballots; Revocation,fegftive withdrawals of Ballots must be
delivered to the Voting Agent prior to the Votinge&lline. The Debtor, in consultation with
the Creditors’ Committee, reserves the absolutét rip contest the validity of any such
withdrawal. The Debtor also reserves the rightcamsultation with the Official Creditors’
Committee, to reject any and all Ballots not ingeoform, the acceptance of which would, in
the opinion of the Debtor or its counsel, be unldwfThe Debtor, in consultation with the
Creditors’ Committee, further reserves the right waive any defects or irregularities or
conditions of delivery as to any particular BalloThe interpretation (including the Ballot and
the respective instructions thereto) by the Votmgent and the Debtor, unless otherwise
directed by the Bankruptcy Court, will be final abithding on all parties. Unless waived, any
defects or irregularities in connection with deliee of Ballots must be cured within such time
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as the Debtor (or the Bankruptcy Court) determiineither the Debtor nor any other Person
will be under any duty to provide notification okfdcts or irregularities with respect to
deliveries of Ballots nor will any of them incur yariabilities for failure to provide such
notification. Unless otherwise directed by the Baptcy Court, delivery of such Ballots will
not be deemed to have been made until such irnatipgahave been cured or waived. Ballots
previously furnished (and as to which any irregties have not theretofore been cured or
waived) will be invalidated.

D. WITHDRAWAL OF BALLOTS; REVOCATION

Any party who has delivered a valid Ballot for theceptance or rejection of the Plan
may withdraw such acceptance or rejection by detigea written notice of withdrawal to the
Voting Agent at any time prior to the Voting Deaéli To be valid, a notice of withdrawal
must (i) contain the description of the Claim(s)which it relates and the aggregate principal
amount represented by such Claim(s), (i) be sigbgdhe withdrawing party in the same
manner as the Ballot being withdrawn, (iii) contaircertification that the withdrawing party
owns the Claim(s) and possesses the right to vethdhe vote sought to be withdrawn, and
(iv) be received by the Voting Agent in a timely mar at Prime Clerk LLC, 830 Third
Avenue, 9th Floor, New York, NY 10022. The Debiotends to consult with the Voting
Agent to determine whether any withdrawals of Ballavere received and whether the
requisite acceptances of the Plan have been receivAs stated above, the Debtor, in
consultation with the Creditors’ Committee, exphessserves the absolute right to contest the
validity of any such withdrawals of Ballots. Urdestherwise directed by the Bankruptcy
Court, a purported notice of withdrawal of Ballethich is not received in a timely manner by
the Voting Agent will not be effective to withdraav previously cast Ballot. Any party who
has previously submitted to the Voting Agent priar the Voting Deadline a properly
completed Ballot may revoke such Ballot and chahgeor its vote by submitting to the
Voting Agent prior to the Voting Deadline a subsewfu properly completed Ballot for
acceptance or rejection of the Plan. In the caberev more than one timely, properly
completed Ballot is received, only the Ballot whibbars the latest date will be counted for
purposes of determining whether the requisite deceps have been received.

E. FURTHER INFORMATION; ADDITIONAL COPIES

If you have any questions or require further infation about the voting procedures for
voting your Claim or about the packet of materialiyreceived, or if you wish to obtain an
additional copy of the Plan, this Disclosure Staetnor any exhibits or appendices to such
documents (at your own expense, unless otherwiseifisplly required by Bankruptcy Rule
3017(d)), please contact the Voting Agent at:

Prime Clerk LLC

830 Third Avenue, 9th Floor
New York, New York 10022
Phone: 1.212.257.5459
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F. CONCLUSION AND RECOMMENDATION

For all of the reasons set forth in this Disclos@Gtatement, the Debtor believes that
confirmation of the Plan is preferable to all otledternatives. Consequently, the Debtor
recommends all holders of the Class 4 Cla#ns-the Class5-Claimsvote to ACCEPT the
Plan, and complete and return their Ballots so they will be RECEIVED by Prime Clerk on
or before 5:00 p.m. (Prevailing Eastern Time)hay8June 1 2015.

Dated: February-2April 22, 2015

Respectfully submitted by,

AEREO, INC.
By: _/sFRamenA-—Riverdawton W.
Bloom ——

Name: Ramoen-A—Riverhawton W.
Bloom

Title: Chief FinaneiaRestructuring
Officer_ for Aereo,
Inc.

Wiliam R. Baldiga, Esquire

R. Benjamin Chapman, Esquire
BROWN RUDNICK LLP

7 Times Square

New York, NY 10036

(212) 209-4800

Counsel for the Debtor
and Debtor-in-Possession
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Exhibit A

Chapter 11 Plan of Aereo, Inc.
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Exhibit B

Liguidation Analysis
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Liguidation Analysis of Aer Inc.

L. INTRODUCTION

Often called the “best interests”test, section1129(a)(7)of the BankruptcyCodé requires
that the BankruptcyCourt find, asa conditionto confirmationof the Plan, that eachholder of a
Claim or Interestin eachlmpaired Class:(i) hasacceptedhe Plan;or (i) will receiveor retain
underthe Plan propertyof a value, as of the Effective Date, thatis not lessthanthe amountthat
such Person would receive if the Debtor was ligidaunder chapter 7 of the Bankruptcy Code.
To make these findings, the Bankruptcy Court must: (1) estimate the cash proceeds(the
“Liguidation Proceeds”that a chapter?7 trusteewould generatef the Debtor’'s Chapterll Case

were convertedto a chapter7 caseon the Effective Date and the assetsf the Debtor’s estate
were liguidated; (2) determine the distribution (the “Liguidation Distribution”) that each

non-acceptingholder of a Claim or Interestwould receivefrom the Liquidation Proceedsunder

the priority schemedictatedin chapter7; and (3) compareeachholder’s Liguidation Distribution
to the distribution underthe Plan (“Plan Distribution”) that suchHolder would receiveif the Plan

were confirmed and consummated.

Accordingly, asset values discussed herein maffegetht than amounts referred to in the

Plan. The Liguidation Analysis is basedupon certain assumptionsgdiscussedherein and in_the
Disclosure Statement.

1. SIGNIFICANT A MPTION
Hypothetical recoveriesto stakeholdersof the Debtor in _chapter 7 were determined

through multiple steps,as setforth below. The basisof the Liguidation Analysisis the Debtor’'s

projected cash balance and assets as of May 35, #d assumed Effective Date of the Plan and

the net coststo executethe administrationof the wind-down of the estate. The analysisassumes

that the Debtor would commence a chapter 7 ligindabn or about the Effective Date under the
supervision of a court appointed chapter 7 trustee. The Liguidation Analysis reflects the

wind-down and liguidation of substantiallyall of the Debtors’ remainingassetsihe settlementor

prosecutionof remaining litigation; and the distribution of available proceedsto holders of
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Allowed Claims during the period after the Effeetildate.

The statementsn the Liquidation Analysis, including estimatesof Allowed Claims, were

preparedsolely to assistthe Bankruptcy Court in_making the findings required under section
1129(a)(7) and they may not be used or relied dpomany other purpose.

THE DEBTOR BELIEVES THAT ANY ANALYSIS OF A HYPOTHETICAL
LIQUIDATION IS NECESSARILY SPECULATIVE. THERE ARE A NUMBER OF
ESTIMATES AND ASSUMPTIONSUNDERLYING THE LIQUIDATION ANALYSIS THAT
ARE INHERENTLY SUBJECT TO SIGNIFICANT UNCERTAINTIES AND
CONTINGENCIES BEYOND THE CONTROL OF THE DEBTOR OR A CHAPTER 7
TRUSTEE. NEITHER THE LIQUIDATION ANALYSIS, NOR THE FINANCIAL
INFORMATION ON WHICH IT IS BASED, HAS BEEN EXAMINED OR REVIEWED BY
INDEPENDENT  ACCOUNTANTS IN ACCORDANCE _ WITH STANDARDS
PROMULGATED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC
ACCOUNTANTS. THERE CAN BE NO ASSURANCE THAT ACTUAL RESULTS WILL
NOT VARY MATERIALLY FROM THE HYPOTHETICAL RESULTS RESENTED IN THE
LIQUIDATION ANALYSIS.

. ESTIMATE OF PR EED
The Debtor’s sourcesof liguidation proceedsare the estimatedcashand cashequivalents

as of the Effective Date, which include a portidrtlee proceeds of the sale of substantially all of

the Debtors’ assetsto various parties, and potential additional recoveriesfrom other remaining

assets including inventory, prepayments, and depo&stimates were made of cash proceeds that

might be received from the liquidation of the liatitremaining assets of the Debtor.

The Debtor may obtain further proceeds from thespiiof Estate Causes of Action. For
the avoidanceof doubt, EstateCauseof Action include any claims, obligations,suits, judgments,
damages,demands,debts, rights, causesof action, acts, omissionsand liabilities that are (i)
released, waived, discharged or exculpated purdoaBections 11.05 or 11.06 of the Plan, or (ii)
otherwiseresolvedby the Plan or Final Order of the BankruptcyCourt. For the purposeof this
liguidation analysis,the Debtor has not estimatedthe potentialrecoveryunder EstateCausesof
Action. However, the Debtor believesthat the recoverieson accountof such EstateCausesof
Action would be substantiallysimilar whether pursuedby the Debtor or a chapter7 trustee,
although the fees and expenses necessary to lreeiddo obtain such recoveries would likely be
higher in_chapter 7 due to the lack of historical knowledge. Therefore, potential costs and
recoveries related to Estate Causes of Action aténgluded in this analysis.

V. ESTIMATE OF T

Proceedsfrom a chapter? liguidation and from a liguidation under the Plan would be

reducedby administrativecostsincurred during the wind-down period for the reconciliationof
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claims, pursuit of litigation, and other obligations of the estateto administerthe wind-down.

These costsinclude professionalfees (including attorney, and other tax and financial advisors),
chapter 7 trustee fees or Liguidation Trustee faad, other expenses.

After considerationof the effectsthat a chapter?7 liguidation would have on the ultimate
proceedsavailablefor distributionto creditors,the Debtor hasdetermined as summarizedn the
following chartsand the “Best InterestsTest” sectionof the DisclosureStatementthat the Plan
will_provide creditorswith a recoverythat is greaterthan creditorswould receive pursuantto a

liguidation of the Debtor’s assets under chapter 7.

V. LIQUIDATION ANALYSIS
The following Liguidation Analysis should be reviedvwith the accompanying notes.
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Aereo Liquidation Analysis ($,000)
( Adde d graphic S) Est. Book (’.‘lqﬁfer-ll Plal of (’.‘lqﬁter- 7
Value as of Liguidation Conversion
Notes 5312015 s % s 2%
Liguidation Proceeds
Cash & Cash Equralents {a) 3 LB13 3 1813 100854 3 1813 100854
hventory {b) 1,364 3 7O 3 70
Prepaxl Expenses {c) 152 3 115 ] 115
Other Assets {dy 31 10 Nia 10 Nia
Total Assets 3 3380 3 2008 6084 3 2008 6084
Liguidation Expenszes
Adminstrate Expenses {e) 3 {1053) 3 {1053)
Priovity Tax Claims {f) - -
Net Wind Down Costs {excl Tinstee) () {35} {115}
Linidation Tinstee Costs ) {90} NiA
Chapter 7 Tinstee Costs {1 NiA {83)
Net Proceeds Available for Distribufion ] 811 ] 757
Chapter 11 Plan of Chapter 7
Liguidation Conversion
Estimated s %% s 5
Claim Net Distrib Est. %% Net Distrib Est. %%
Notes Amonut Valwe Recovery Valwe Recovery
Estimated Classified Claims
Chss 1: Remammg Secored Clims )] ] - $ - Nia ] - Nia
Class 2: Priority Non-Tax Claims k) - - N/A - N/A
Chss 3: Convenience Clims D 5 5 100.0%% 1 10.05%
Chss 4: General Unsecnred Clhims {m) 7360 805 10.7%%6 757 10.0%6
Chass 5: Aeveo hiterests (1) N/A - 0.0%% - 0.0%%

Total Dxtribotion 5 7365 $ 811 $ 757
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(Added gl‘aphiCS) Est. Book Chapfer.ll ?lan of Chapter-7
Value as of Liquidation Conversion
Notes 5/31/2015 $ % $ %
Liquidation Proceeds
Cash & Cash Equivalents (a) $ 1,813 $ 1,813 100% $ 1813 100%
Inventory (b) 1,364 $ 70 $ 70
Prepaid Expenses (©) 152 $ 115 $ 115
Other Assets (d) 31 10 N/A 10 N/A
Total Assets $ 3360 $ 2,008 60% $ 2,008 60%
Liquidation Expenses
Administrative Expenses (®) $ (1,053) $  (1,053)
Priority Tax Claims () - -
Net Wind Down Costs (excl Trustee) (2) (55) (115)
Liquidation Trustee Costs (h) (90) N/A
Chapter 7 Trustee Costs (6)] N/A (83)
Net Proceeds Available for Distribution $ 811 $ 757
Chapter 11 Plan of Chapter 7
Liquidation Conversion
Estimated $ % $ %
Claim Net Distrib Est. % Net Distrib Est. %
Notes Amount Value Recovery Value Recovery
Estimated Classified Claims
Class 1: Remaining Secured Claims (6) $ - $ - N/A S - N/A
Class 2: Priority Non-Tax Claims (k) - - N/A - N/A
Class 3: Convenience Claims (4] 5 5 100.0% 1 10.8%
Class 4: General Unsecured Claims (m) 7,018 805 11.5% 757 10.8%
Class 5: Aerco Interests (n) N/A - 0.0% - 0.0%
Total Distribution $ 7,023 $ 811 S 757

. NOTES TO LIQUIDATION ANALYSI

(a) Cash & cash equivalentsrepresentpreliminary estimated cash balancesthat will be

available to the estate on the Effective Date.

(b) Amountsrepresentook value of inventory and the preliminary estimatedproceeddrom
inventory available to the estateon or after the Effective Date. The book value on
March 31, 2015 was $1.36 million. This inventory is_almost entirely assetsthat are
proprietary to the debtor. Similar assets drewnterest during the 363 auction process.

Therefore, the estimated recovery from inventorgn®ll. This recovery may be realized
before or after the Effective Date.
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(c) Amount representsghe book value of prepaid expensesand the preliminary estimated
proceedsrom prepaidexpensesvailableto the estateon the Effective Date. The book
value on March 31, 2015 was $217,838 related tdeps®mnal retainers and prepayments
to ongoingserviceprovidersandis projectedto declineprior to the Effective Date. The

chapter7 liguidation analysisand Plan assumethat the amountsrelatedto professional
retainers will be recovered in full through theppécation to final fee amounts.

(d) Amount representshe book value of other assetsand the preliminary estimatedoroceeds
from other assetsavailableto the estateon the Effective Date. The book value on
March 31, 2015 was $31,000relatedto two real estateleasedeposits. The chapter?
liguidation analysisand Plan assume$10,000recoveryof other assetswhich is equalto
the depositfor 5 7" Avenue,New York. The other depositis relatedto a rejectedlease
and is projected to be unrecoverable.

(e) Amount representghe preliminary estimatedAdministrative Expensegayableas of the
Effective Date. This amount representsaccruedprofessionalfees payableto Debtor’s
counsel,Debtor's CRO, and UCC professionals. The Administrative Expenseamountis
an estimateand the actualadministrativeexpensesould be either higher or_lower than
this estimate. The entirety of the Administrative Bar Date has not run as of the date
hereofand postpetitiontax Claims are not subjectto any Bar Date. To the extentthere
are additionaladministrativeexpensesthey will reduceproceedsavailablefor distribution
under the plan and under a chapter 7 trustee gquall

() Amount representsthe preliminary estimated Priority Tax Claims payable as of the
Effective Date. The Debtor believesthat Priority Tax Claims payableas of the Effective
Date will be zero asit_believesall assertedor scheduledPriority Tax claims have been
resolvedand that unliquidatedclaims will be determinedto be zero. To the extentany
Priority Claims are successfully asserted,they will reduce proceeds available for
distribution under the plan and under a chapteu3tée equally.

The estimatednet wind-down costs primarily include costs for activities necessaryo

administer the estate including professionalservicesrequirementsprimarily related to

claims reconciliation, financial reporting and filing of tax returns. The net wind-down

costsduring the chapter7 conversionare estimatedto be higher than the Plan because,
among other things, the chapter7 trusteewill needto hire new professionalsvho will
have less historic knowledgeof the Debtorsand the wind down process.as a result of
the foregoing, will likely be extended. Also, it is assumedthat under the Plan, basic
servicessuch as filing the monthly operatingreport will be coveredby the cost of the
Liguidation Trustee’'s engagement described in ifibiebelow.

(h) Amount representghe preliminary estimatedLiquidation Trusteefees. The estimateis
based on a six month engagement with a decliningtimofixed fee.
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(i) Amount representsthe preliminary estimatedchapter 7 trustee fees. The chapter7

trustee fees are calculated based upon the statstale set forth in section 326(a) of the
Bankruptcy Code, which provides for fees equal to 25% of the first $5,000 of

distributions; 10% of the next $45.000 of distributions; 5% of the next $950,000 of
distributions; and 3% of distributions in excess$®f000,000.

() Represents the preliminary estimated creditor clamistributable value and recoveries for
Class 1 Remaining SecuredClaims pursuantto the Plan. The only securedclaims
assertedare securedby cash collateral that is not included in the cash available for
distribution. Therefore,the value of SecuredClaims is zero for _the purposeof this
analysis.

(k) Represents the preliminary estimated creditor claghistributable value and recoveries for

Class?2 Priority NonTax Claims pursuantto the Plan. No priority hon-taxclaims have

been asserted.

() Represents the preliminary estimated creditor clamistributable value and recoveries for

Class3 ConvenienceClaims (claims equalto or lessthan $1,000)pursuantto the Plan.
The convenienceclassclaim estimatesare basedon claims filed prior to the bar date.
The amount of such ConvenienceClaims is_an estimate and the actual amount of
ConvenienceClaims could be either higher or lower than this estimate. Allowed claims
for_this classare expectedto be 100% satisfiedin the Plan. In chapter?7, however,
ConvenienceClaims would be treatedin the samemanneras GeneralUnsecuredClaims
and would receive a pro rata distribution of the Net Distributable Value available in
chapter?7 alongwith GeneralUnsecuredClaims, leaving themwith a lower recoveryin a
chapter 7.

(m) Represents the preliminary estimated creditor slamiistributable value and recoveries for
Class4 GeneralUnsecuredClaims pursuantto the Plan. The generalunsecuredclaim
estimatesare basedon the remainingpotentialgeneralunsecuredlaims after elimination
of any claims that were either (a) potential dgiks, (b) amended and superseded, or (c)
satisfied via_paymentsapprovedpursuantto First Day Motions. The amountof such
General UnsecuredClaims is_an estimatebasedon the current face amount of filed
claims, and could be materially higher or lower elgting on the review of such General
Unsecured Claims, additional rejection damages claims and the liguidation of
unliguidated General Unsecured Claims.

(n) Representshe preliminary estimateddistributablevalue and recoveriesor Class5 Aereo
Interestspursuantto the Plan. Aereo Interestsare expectedto receive no distribution
under the Plan or in a chapter 7 liguidation.

. ADDITIONAL NOTE
The Net DistributableValue shownfor Classified Claims may be lessthan estimatedas a
result of additional amounts for_higher priorityaiohs, including Priority Tax Claims subject to

the later Governmentalunit Bar Date, Administrative Claims subjectto the Administrative
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Claims Bar Date, and postpetition Claims for tattet are not subject to any Bar Date.
EstimatedClassifiedClaims do not include unliguidatedclaims or rejectiondamageclaims

yvet to be filed. Therefore,the total EstimatedClassified Claims could increaseif, among
other things, unliguidated claims are liguidatedadditional rejection damage claims are filed.

Except as otherwiseprovidedin the Plan, the Debtorsreservethe right to objectto the
amount and classification, and to amend or modhéy treatment, of any Claim or Interest.
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