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DISCLAIMER

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS
INCLUDED HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE EIRST
AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION DATED MARCH-
26;APRIL 29, 2008 FILED BY ZIFF DAVIS MEDIA INC., ZIFF DAVIS DEVELOPMENT
INC., ZIFF DAVIS HOLDINGS INC., ZIFF DAVIS INTERMEDIATE HOLDINGS INC.,
ZIFF DAVIS INTERNET INC., ZIFF DAVIS PUBLISHING INC., AND ZIFF DAVIS
PUBLISHING HOLDINGS INC., DEBTORS AND DEBTORS-IN-POSSESSION, (AS
SUBSEQUENTLY AMENDED IN ACCORDANCE WITH THE TERMS THEREOF AND
APPLICABLE LAW, THE “PLAN”). THE INFORMATION CONTAINED HEREIN MAY
NOT BE RELIED UPON FOR ANY PURPOSE OTHER THAN TO DETERMINE HOW TO
VOTE ON THE PLAN. NO PERSON MAY GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATIONS, OTHER THAN THE INFORMATION AND REPRESENTATIONS
CONTAINED IN THIS DISCLOSURE STATEMENT, REGARDING THE PLAN OR THE
SOLICITATION OF ACCEPTANCES OF THE PLAN.

ALL CREDITORS ARE ADVISED AND ENCOURAGED TO READ THIS
DISCLOSURE STATEMENT AND THE PLAN IN THEIR ENTIRETY BEFORE VOTING
TO ACCEPT OR REJECT THE PLAN. PLAN SUMMARIES AND STATEMENTS MADE
IN THIS DISCLOSURE STATEMENT ARE QUALIFIED IN THEIR ENTIRETY BY
REFERENCE TO THE PLAN, THE EXHIBITS ANNEXED TO THE PLAN, AND THE PLAN
SUPPLEMENT. THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT
ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE CAN BE NO ASSURANCE
THAT THE STATEMENTS CONTAINED HEREIN SHALL BE CORRECT AT ANY TIME
AFTER THE DATE HEREOF.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE
WITH SECTION 1125 OF THE UNITED STATES BANKRUPTCY CODE AND RULE 3016
OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE AND NOT NECESSARILY
IN ACCORDANCE WITH 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 CONTAINED HEREIN. PERSONS OR ENTITIES
TRADING IN OR OTHERWISE PURCHASING, SELLING OR TRANSFERRING
SECURITIES OR CLAIMS OF ANY OF THE DEBTORS AND DEBTORS-IN-POSSESSION
IN THESE CASES SHOULD EVALUATE THIS DISCLOSURE STATEMENT AND THE
PLAN IN LIGHT OF THE PURPOSE FOR WHICH THEY WERE PREPARED.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER
ACTIONS OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SHALL NOT
CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY,
STIPULATION OR WAIVER, BUT RATHER AS A STATEMENT MADE IN SETTLEMENT
NEGOTIATIONS. THIS DISCLOSURE STATEMENT SHALL NOT BE ADMISSIBLE IN
ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT BE CONSTRUED TO BE
CONCLUSIVE ADVICE ON THE TAX, SECURITIES OR OTHER LEGAL EFFECTS OF
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THE PLAN AS TO HOLDERS OF CLAIMS AGAINST OR EQUITY INTERESTS IN ANY
OF THE DEBTORS AND DEBTORS-IN-POSSESSION IN THESE CASES.

[Balance of Page Intentionally Left Blank]
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l. INTRODUCTION

The debtors and debtors-in-possession in the above-referenced Chapter 11 Cases
include the following related companies (collectively, the “Debtors” or the “Company”):
Ziff Davis Media Inc.

Ziff Davis Development Inc.

Ziff Davis Holdings Inc.

Ziff Davis Intermediate Holdings Inc.
Ziff Davis Internet Inc.

Ziff Davis Publishing Inc.

Ziff Davis Publishing Holdings Inc.

The Debtors submit this second amended disclosure statement (as amended, the
“Disclosure Statement™) pursuant to section 1125 of title 11 of the United States Code (the
“Bankruptcy Code™), for use in the solicitation of votes on the Eirst Amended Joint Chapter 11
Plan of Reorganization dated as of March-26;April 29, 2008 (as may be amended, the “Plan”). A
copy of the Plan is attached hereto as Appendix A. All capitalized terms used in this Disclosure
Statement but not otherwise defined herein have the meanings ascribed to such terms in the Plan.
In addition, all references in this Disclosure Statement to monetary figures refer to United States
currency, unless otherwise expressly provided.

This Disclosure Statement sets forth certain information regarding the Debtors’
prepetition operating and financial history, their reasons for seeking protection and
reorganization under chapter 11, significant events that have occurred during the Chapter 11
Cases, and the anticipated organization, operations and financing of the Debtors upon successful
emergence from chapter 11. This Disclosure Statement also describes certain terms and
provisions of the Plan, certain effects of confirmation of the Plan, certain risk factors associated
with the Plan and the securities to be issued under the Plan, and the manner in which
distributions will be made under the Plan. In addition, this Disclosure Statement discusses the
confirmation process and the voting procedures that Holders of Claims entitled to vote on the
Plan must follow for their votes to be counted.

By order entered on or about April 30, 2008, the Bankruptcy Court has approved
this Disclosure Statement as containing “adequate information”, in accordance with section 1125
of the Bankruptcy Code, to enable a hypothetical, reasonable investor typical of Holders of
Claims against the Debtors to make an informed judgment as to whether to accept or reject the
Plan, and has authorized its use in connection with the solicitation of votes with respect to the
Plan. APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT, HOWEVER,
CONSTITUTE A DETERMINATION BY THE BANKRUPTCY COURT AS TO THE
FAIRNESS OR MERITS OF THE PLAN. No solicitation of votes may be made except
pursuant to this Disclosure Statement and section 1125 of the Bankruptcy Code. In voting on the
Plan, Holders of Claims entitled to vote should not rely on any information relating to the
Debtors and their businesses, other than that contained in this Disclosure Statement, the Plan, the
Plan Supplement, and all exhibits and appendices hereto and thereto.
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Pursuant to the provisions of the Bankruptcy Code, only classes of Claims or
Interests that are (a) “impaired” by a plan of reorganization and (b) entitled to receive a
distribution under such plan are entitled to vote on the plan. In the Debtors’ cases, only Claims
in Classes 4, 5, 6 and 7 are Impaired by and entitled to receive a distribution under the Plan;
accordingly, only the Holders of Claims in those Classes are entitled to vote to accept or reject
the Plan. Claims and Interests in Classes 1, 2 and 3 are Unimpaired by the Plan; accordingly, the
Holders thereof are conclusively presumed to have accepted the Plan. Interests in Class 8, which
receive nothing under the Plan, are deemed to have rejected the Plan and the Holders of Interests
in Class 8 are not entitled to vote.

FOR A DESCRIPTION OF THE PLAN AND VARIOUS RISKS AND OTHER
FACTORS PERTAINING TO THE PLAN, PLEASE SEE ARTICLE VI OF THIS
DISCLOSURE STATEMENT, ENTITLED “SUMMARY OF THE PLAN OF
REORGANIZATION,” AND ARTICLE VII OF THIS DISCLOSURE STATEMENT,
ENTITLED “CERTAIN RISK FACTORS TO BE CONSIDERED.”

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN
PROVISIONS OF THE PLAN, CERTAIN STATUTORY PROVISIONS, CERTAIN
DOCUMENTS RELATING TO THE PLAN, CERTAIN EVENTS THAT HAVE OCCURRED
IN THE CHAPTER 11 CASES AND CERTAIN FINANCIAL INFORMATION. ALTHOUGH
THE DEBTORS BELIEVE THAT THE SUMMARIES OF THE PLAN AND RELATED
DOCUMENT SUMMARIES ARE FAIR AND ACCURATE AS OF THE DATE HEREOF,
SUCH SUMMARIES ARE QUALIFIED TO THE EXTENT THAT THEY DO NOT SET
FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY PROVISIONS
AND TO THE EXTENT THEY MAY CHANGE AS PERMITTED BY THE PLAN AND
APPLICABLE LAW. FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT HAS BEEN PROVIDED BY THE DEBTORS’ MANAGEMENT, EXCEPT
WHERE OTHERWISE SPECIFICALLY NOTED. THE DEBTORS DO NOT WARRANT OR
REPRESENT THAT THE INFORMATION CONTAINED HEREIN, INCLUDING THE
FINANCIAL INFORMATION, IS WITHOUT ANY MATERIAL INACCURACY OR
OMISSION.

NOTHING CONTAINED HEREIN SHALL BE DEEMED TO CONSTITUTE
AN ADMISSION OF ANY FACT OR LIABILITY BY ANY PARTY, BE ADMISSIBLE IN
ANY NON-BANKRUPTCY PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER
PARTY, OR BE DEEMED CONCLUSIVE ADVICE ON THE TAX OR OTHER LEGAL
EFFECTS OF THE REORGANIZATION AS TO HOLDERS OF CLAIMS OR INTERESTS.
YOU SHOULD CONSULT YOUR PERSONAL COUNSEL OR TAX ADVISOR ON ANY
QUESTIONS OR CONCERNS RESPECTING TAX, SECURITIES, OR OTHER LEGAL
CONSEQUENCES OF THE PLAN.

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT IS BY ITS NATURE FORWARD LOOKING AND CONTAINS ESTIMATES,
ASSUMPTIONS AND PROJECTIONS THAT MAY BE MATERIALLY DIFFERENT FROM
ACTUAL, FUTURE RESULTS. EXCEPT WITH RESPECT TO THE PRO FORMA
FINANCIAL PROJECTIONS SET FORTH IN APPENDIX B ANNEXED HERETO (THE
“PROJECTIONS”) AND EXCEPT AS OTHERWISE SPECIFICALLY AND EXPRESSLY
STATED HEREIN, THIS DISCLOSURE STATEMENT DOES NOT REFLECT ANY
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EVENTS THAT MAY OCCUR SUBSEQUENT TO THE DATE HEREOF AND THAT MAY
HAVE A MATERIAL IMPACT ON THE INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT. THE DEBTORS DO NOT UNDERTAKE ANY OBLIGATION
TO, AND DO NOT INTEND TO, UPDATE THE PROJECTIONS; THUS, THE
PROJECTIONS WILL NOT REFLECT THE IMPACT OF ANY SUBSEQUENT EVENTS
NOT ALREADY ACCOUNTED FOR IN THE ASSUMPTIONS UNDERLYING THE
PROJECTIONS. FURTHER, THE DEBTORS DO NOT ANTICIPATE THAT ANY
AMENDMENTS OR SUPPLEMENTS TO THIS DISCLOSURE STATEMENT WILL BE
DISTRIBUTED TO REFLECT SUCH OCCURRENCES. ACCORDINGLY, THE DELIVERY
OF THIS DISCLOSURE STATEMENT WILL NOT UNDER ANY CIRCUMSTANCE IMPLY
THAT THE INFORMATION HEREIN IS CORRECT OR COMPLETE AS OF ANY TIME
SUBSEQUENT TO THE DATE HEREOF. MOREOVER, THE PROJECTIONS ARE BASED
ON ASSUMPTIONS THAT, ALTHOUGH BELIEVED TO BE REASONABLE BY THE
DEBTORS, MAY DIFFER FROM ACTUAL RESULTS.

THE DEBTORS BELIEVE THAT THE PLAN WILL ENABLE THE
DEBTORS TO SUCCESSFULLY REORGANIZE AND ACCOMPLISH THE OBJECTIVES
OF CHAPTER 11 AND THAT ACCEPTANCE OF THE PLAN IS IN THE BEST INTERESTS
OF THE DEBTORS, THEIR CREDITORS AND THEIR ESTATES. THE PLAN EMBODIES
A COMPROMISE AND SETTLEMENT BETWEEN THE DEBTORS-AND, CERTAIN
HOLDERS OF OVER 80% OF THE SENIOR SECURED NOTES WHICH WERE ISSUED IN
THE FACE AMOUNT OF $205,600,6006-205,000,000, THE COMMITTEE AND CERTAIN
CREDITORS. PURSUANT TO SUCH COMPROMISE AND SETTLEMENT, THE
HOLDERS OF THE SENIOR SECURED NOTE CLAIMS HAVE AGREED TO
COMPROMISE SUCH CLAIMS THROUGH RECEIPT OF CASH_AS SET FORTH IN THE
PLAN, NEW SENIOR SECURED NOTES IN THE ORIGINAL FACE AMOUNT OF
$50,000,000 (PLUS THE AMOUNT OF THE CASH FUNDING AT EXIT), AND 88-890% OF
FHE-NEW COMMON-STOCK-OF-REORGANIZED-ZIFF DAVIS HOLDINGS_COMMON
STOCK (SUBJECT TO DILUTION AS SET FORTH IN THE PLAN). THEREFORE, THE
PLAN RESULTS IN A SUBSTANTIAL DELEVERAGING OF THE DEBTORS’ BALANCE
SHEET. THE DEBTORS URGE ALL HOLDERS OF CLAIMS ENTITLED TO VOTE TO
ACCEPT THE PLAN.

1. OVERVIEW OF THE PLAN

The following is a brief overview of the material provisions of the Plan and is
qualified in its entirety by reference to the full text of the Plan. For a more detailed description
of the terms and provisions of the Plan, see Article VI of this Disclosure Statement, entitled
“Summary of the Plan of Reorganization.”

The Plan provides for the classification and treatment of Claims against and
Interests in the Debtors. The Plan designates 6 Classes of Claims and 2 Classes of Interests.
These Classes take into account the differing nature and priority under the Bankruptcy Code of
the various Claims and Interests.

The Plan Support Agreement (and the Term Sheet attached thereto as Exhibit A)
that forms the basis of the Plan was negotiated among the Debtors and the MajerityAd Hoc
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Senior Secured Note HeldersHolder Group. The Debtors believe that the Plan presents the best
means currently available for their emergence from Chapter 11.

A. General Structure of the Plan

The Plan is structured as a joint plan. Subject to the terms and conditions
specmed in the Plan Support Agreement the Majeﬁtymembe S Qf the Ad Hoc Senior Secured

favorof the Plan; accordingly, it is expected that %mmw
o_t WhICh is an Impalred Class WI|| vote to accept the Plan MesseneHheﬁtan%empreﬁneee

Management—tneehtwe—lltan)—The Chapter 11 Cases were flled to |mplement theamnseﬂsual
restructuring_which is embodied in the Plan in an efficient, expedient and economical fashion,
with minimal disruption to the Debtors’ ongoing business operations.

Prior to reaching the compromise embodied in the Plan, certain Senior Secured
Note Holders, the Debtors, and certain Subordinated Note Holders, disagreed over, among other
things, the enterprise value of the Debtors’ businesses. The Ad Hoc Senior Secured Note Holder
Group eentendscontended that the Debtors’ enterprise value is less than or equal to the amount
of the Senior Secured Note Claims and the MHR Note Claims; therefore, they
maintatnmaintained that no other constituent (other than the MHR Note Holders) of the Debtors
is entitled to any recovery under the Plan and applicable bankruptcy law. Certain Subordinated
Note Holders eontenrdcontended that the enterprise value of the Debtors greatly exceeds the
amount of the Senior Secured Note Claims and the MHR Note Claims, but is less than the
aggregate amount of all Claims against the Debtors; therefore, the Subordinated Note Holders
eontendcontended that they (and the Stub Note Holders) are entitled to a greater percentage of

the new-commen-steckNew Ziff Davis Holdings Common Stock to be issued under the Plan.

The Plan is based upon a compromise between the Debtors-and, the Committee,
the Committee Members, the Ad Hoc Senior Secured Note Holder Group,_the MHR Note
Holders and Willis Stein, and all parties reserve all their rights regarding valuation issues if the

Plan is not confirmed. MeoreoverAs a result of the compromise, the Debtors anticipate that;_there
M in connectron wrth a—eentested—eentrrmahen—anel—v&le&tlerr

As of the Petition Date, the Debtors” secured funded-indebtednessbond debt
totaled approximately $242 million. As of the Petition Date, the Debtors’ subordinated,
unsecured bond debt totaled approximately $186 million. As of the Petition Date, the Debtors’
unsecured trade debt totaled approximately $12.3 million (exclusive of rejection damage claims).

Under the Plan, Holders of Allowed Class 4 Claims will receive (i) their pro rata
share of New Senior Secured Notes in an initial principal amount of $50 million (plus the Cash
Funding at Exit), (ii) their pro rata share of Cash (except for cash in operating accounts and the
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Cash Funding at Exit), (iii) their pro rata share of 88:890% of the New Ziff Davis Holdings
Common Stock (subject to dilution for New Ziff Davis Holdings Common Stock allocated to the
New Management Incentive Plan_and the potential exercise of the Warrants), and (iv) the
proceeds of the Indemnity Escrow and other funds that may be paid to the Debtors in connection
with the Enterprise Sale.

Holders of Allowed Class 5 Claims will receive their pro rata share of 11.210% of
the New Ziff Davis Holdings Common Stock (subject to dilution for New Ziff Davis Holdings

Common Stock aIIocated to the New Management Incentlve Plan)—metass%#etesteeeeeppthe

Holdmgs Common Stoc
Sto_ck_to_be_lssued_on_the_Eif_eﬂnLe_Date (subject to dilution for New Ziff Davis Holdings

Common Stock allocated to the New Management Incentlve Plan%shatkbammedtatety—tewne&

N_O_te_I:l_OJ_d.e_LS The Plan also prowdes (@) a pro rata eashQash dlstnbutlon to Class 6 Holders of
General Unsecured Claims of $500,0001,250,000; and (b) a Cash distribution to Holders of
Class 7 Convenience Class Claims.

The following are certain additional material terms of the Plan:

o The Debtors will be reorganized pursuant to the Plan and will continue in
operation, achieving the objectives of chapter 11 for the benefit of their
creditors, customers, suppliers and employees.

. Holders of Allowed Administrative Claims, Allowed Priority Tax Claims,
allowed Miscellaneous Secured Claims, Allowed Miscellaneous Priority
Claims, and Subsidiary Interests will be Unimpaired by the Plan or will be
paid in full as required by the Bankruptcy Code, unless otherwise agreed
by the Holders of such Claims.

. Old ziff Davis Holdings Common Stock and Interests will be cancelled.
B. Summary of Treatment of Claims and Interests under the Plan

The table below summarizes the classification and treatment of the prepetition
Claims against and Interests in the Debtors under the Plan. For certain Classes of Claims,
estimated percentage recoveries also are set forth below. Estimated percentage recoveries have
been calculated based upon a number of assumptions, including (where not Allowed by the Plan)
the amount of Allowed Claims in each Class and the estimated value ascribed to the New Senior
Secured Notes and the New Ziff Davis Holdings Common Stock to be issued under the Plan.

For certain Classes of Claims, the actual amounts of Allowed Claims could
materially exceed or could be materially less than the estimated amounts shown in the table that
follows. Except for Claims Allowed by the Plan, estimated Claim amounts for each Class set
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forth below are based upon the Debtors’ review of their books and records, and include estimates
of a number of Claims that are contingent, disputed and/or unliquidated. Accordingly, for these
reasons, no representation can be or is being made with respect to whether the estimated
percentage recoveries shown in the table below for Classes 4, 5, 6 or 7 will actually be realized
by the Holders of Allowed Claims in such Classes.

The Debtors are not able to predict the market value of the New Ziff Davis
Holdings Common Stock as of or after the Effective Date. The market values of securities
issued under a plan of reorganization are subject to many unforeseeable circumstances. Such
securities may be valued in the marketplace at various prices because of a number of factors,
including, but not limited to, those discussed in Article VII.
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Type of Claim or Interest

Description and Treatment under Plan
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Type of Claim or Interest

Description and Treatment under Plan

Unclassified — Administrative
Claims

Estimated Aggregate Allowed
Amount: Approximately $13,796,000

An Administrative Claim is a Claim for (a) any cost
or expense of administration (including, without limitation,
the fees and expenses of Professionals) of any of the Chapter
11 Cases asserted or arising under sections 503, 507(a)(1),
507(b) or 1114(e)(2) of the Bankruptcy Code including, but
not limited to (i) any actual and necessary postpetition cost
or expense of preserving the Debtors’ respective Estates or
operating the businesses of the Debtors, (ii) any payment to
be made under the Plan to cure a default on an assumed
executory contract or unexpired lease, (iii) any postpetition
cost, indebtedness or contractual obligation duly and validly
incurred or assumed by the Debtors in the ordinary course of
their  respective  businesses, (iv) compensation or
reimbursement of expenses of Professionals to the extent
Allowed by the Bankruptcy Court under section 330(a) or
section 331 of the Bankruptcy Code, and (v) all Allowed
Claims that are entitled to be treated as Administrative
Claims pursuant to a Final Order of the Bankruptcy Court
under section 546(c) of the Bankruptcy Code; and-(b) any
fees or charges assessed against the Debtors’ respective
Estates under section 1930 of title 28 of the United States
Code;,__an ny Allow ministrative claim

superpriority claim granted to the Collateral Trustee pursuant
h h Collateral Order.

Under the Plan, Administrative Claims are
Unimpaired. Unless otherwise provided for therein, each
Holder of an Allowed Administrative Claim shall receive in
full satisfaction, settlement, release, extinguishment and
discharge of such Claim: (a) the amount of such unpaid
Allowed Claim in Cash on or as soon as reasonably
practicable after the later of (i) the Effective Date, (ii) the
date on which such Administrative Claim becomes Allowed,
or (iii) a date agreed to in writing by the Debtors (with the
consent of the Majority Senior Secured Note Holders_and the
Committee) or Reorganized Debtors, as the case may be, and
the Holder of such Administrative Claim; or (b) such other
treatment on such other terms and conditions as may be
agreed upon in writing by the Holder of such Claim and the
Debtors (with the consent of the Majority Senior Secured
Note Holders_and the Committee) or the Reorganized
Debtors, as the case may be, or as the Bankruptcy Court may
order; provided, however, that Allowed Administrative
Claims representing (a) liabilities, accounts payable or other
Claims or obligations incurred in the ordinary course of
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Type of Claim or Interest

Description and Treatment under Plan

business of the Debtors consistent with past practices
subsequent to the Petition Date and (b) contractual liabilities
including those arising under loans or advances to the
Debtors, whether or not incurred in the ordinary course of
business of the Debtors subsequent to the Petition Date, shall
be paid or performed by the Debtors or the Reorganized
Debtors in accordance with the terms and conditions of the
particular transactions relating to such liabilities and any
agreements relating thereto.

Administrative Claims are not classified and are
treated as required by the Bankruptcy Code. The Holders of
such Claims are not entitled to vote on the Plan.

Estimated Percentage Recovery: 100%

Unclassified — Priority Tax Claims

Estimated Aggregate Allowed
Amount: Approximately $100,000

The Plan defines Priority Tax Claims as any and all
Claims accorded priority in payment pursuant to section
507(a)(8) of the Bankruptcy Code. Such Priority Tax Claims
include Claims of governmental units for taxes owed by the
Debtors that are entitled to a certain priority in payment
pursuant to section 507(a)(8) of the Bankruptcy Code. The
taxes entitled to priority are (a) taxes on income or gross
receipts that meet the requirements set forth in section
507(a)(8)(A) of the Bankruptcy Code, (b) property taxes
meeting the requirements of section 507(a)(8)(B) of the
Bankruptcy Code, (c) taxes that were required to be collected
or withheld by the Debtors and for which the Debtors are
liable in any capacity as described in section 507(a)(8)(C) of
the Bankruptcy Code, (d) employment taxes on wages,
salaries or commissions that are entitled to priority pursuant
to section 507(a)(4) of the Bankruptcy Code, to the extent
that such taxes also meet the requirements of section
507(a)(8)(D), (e) excise taxes of the kind specified in section
507(a)(8)(E) of the Bankruptcy Code, (f) customs duties
arising out of the importation of merchandise that meet the
requirements of section 507(a)(8)(F) of the Bankruptcy Code
and (g) prepetition penalties relating to any of the foregoing
taxes to the extent such penalties are in compensation for
actual pecuniary loss as provided in section 507(a)(8)(G) of
the Bankruptcy Code.

Under the Plan, Priority Tax Claims are Unimpaired.
Priority Tax Claims are treated in accordance with sections
507(a)(8) and 1129(a)(9)(C) of the Bankruptcy Code. Each
Holder of an Allowed Priority Tax Claim shall receive, at the
option of the Debtors (with the consent of the Majority
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Type of Claim or Interest

Description and Treatment under Plan

Senior Secured Note Holders_and the Committee) or the
Reorganized Debtors, as the case may be, in full satisfaction,
settlement, release, extinguishment and discharge of such
Claim: (a) the amount of such unpaid Allowed Priority Tax
Claim in Cash on or as soon as reasonably practicable after
the later of (i) the Effective Date, (ii) the date on which such
Priority Tax Claim becomes Allowed and (iii) a date agreed
to by the Debtors (with the consent of the Majority Senior
Secured Note Holders_and the Committee) or Reorganized
Debtors, as the case may be, and the Holder of such Priority
Tax Claim; (b) equal Cash payments from the Reorganized
Debtors made on the last Business Day of every three (3)
month period following the Effective Date, over a period not
exceeding five (5) years after the assessment of the tax on
which such Claim is based, totaling the principal amount of
such Claim plus simple interest on any outstanding balance
from the Effective Date calculated at the interest rate
publicly quoted on the Effective Date for obligations backed
by the full faith and credit of the United States of America
maturing in ninety (90) days; or (c) such other treatment on
such other terms and conditions as may be agreed upon in
writing by the Holder of such Claim and the Debtors (with
the consent of the Majority Senior Secured Note Holders_and
the Committee) or the Reorganized Debtors, as the case may
be, or as the Bankruptcy Court may order. The Debtors
(with the consent of the Majority Senior Secured Note
Holders_and the Committee) or the Reorganized Debtors, as
the case may be, shall have the right, in their sole discretion,
to prepay at any time, in whole or in part, any Allowed
Priority Tax Claim without premium or penalty of any sort or
nature.

Priority Tax Claims are not classified and are treated
as required by the Bankruptcy Code. The Holders of such
Claims are not entitled to vote on the Plan.

Estimated Percentage Recovery: 100%
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Type of Claim or Interest

Description and Treatment under Plan

Class 1 — Miscellaneous Secured
Claims

Estimated Aggregate Allowed
Amount: Less than $100,000

Class 1 consists of Miscellaneous Secured Claims,
which are Secured Claims other than the Senior Secured
Note Claims and the MHR Note Claims.

Class 1 Miscellaneous Secured Claims are
Unimpaired. Each Holder of an Allowed Class 1
Miscellaneous Secured Claim shall receive, in the sole
discretion of the Debtors (with the consent of the Majority
Senior Secured Note Holders_and the Committee) or the
Reorganized Debtors, as the case may be, in full satisfaction,
settlement, release, extinguishment and discharge of such
Claim: (a) Cash equal to the amount of such Allowed
Miscellaneous Secured Claim on or as soon as practicable
after the later of (i) the Effective Date and (ii) the date that
such Miscellaneous Secured Claim becomes Allowed; and
(iii) a date agreed to by the Debtors or the Reorganized
Debtors, as the case may be, and the Holder of such Class 1
Miscellaneous Secured Claim; (b) treatment such that such
Miscellaneous Secured Claim is Reinstated; (c) the Property
securing such Miscellaneous Secured Claim; or (d) such
other treatment on such other terms and conditions as may be
agreed upon in writing by the Holder of such Claim and the
Debtors (with the consent of the Majority Senior Secured
Note Holders_and the Committee) or Reorganized Debtors,
as the case may be, or as the Bankruptcy Court may order.

Estimated Percentage Recovery: 100%

Class 2 — Miscellaneous Priority
Claims

Estimated Aggregate Allowed
Amount: Less than $20,000

Class 2 consists of Miscellaneous Priority Claims,
which are Claims entitled to priority treatment under section
507 of the Bankruptcy Code other than Priority Tax Claims
or Administrative Claims.

Under the Plan, Class 2 Miscellaneous Priority
Claims are Unimpaired. Each Holder of an Allowed Class 2
Miscellaneous Priority Claim shall receive in full
satisfaction, settlement, release, extinguishment and
discharge of such Claim: (a) the amount of such unpaid
Allowed Claim in Cash on or as soon as reasonably
practicable after the later of (i) the Effective Date, (ii) the
date on which such Class 2 Claim becomes Allowed and (iii)
a date agreed to by the Debtors orthe-Reorganized-Debtors
(with the consent of the Majority Senior Secured Note
Holders)_and the Committee) or the Reorganized Debtors, as
the case may be, and the Holder of such Class 2
Miscellaneous Priority Claim; or (b) such other treatment on
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Type of Claim or Interest

Description and Treatment under Plan

such other terms and conditions as may be agreed upon in
writing by the Holder of such Claim and the Debtors e+

Reorganized—Debtors—(with the consent of the Majority

Senior Secured Note Holdersy_and the Committee) or
Reorganized Debtors, as the case may be, or as the

Bankruptcy Court may order; provided, however, that
Allowed Class 2 Priority Claims representing (a) liabilities,
accounts payable or other Claims, liabilities or obligations
incurred in the ordinary course of business of the Debtors
consistent with past practices subsequent to the Petition Date
and (b) contractual liabilities including those arising under
loans or advances to the Debtors, whether or not incurred in
the ordinary course of business of the Debtors subsequent to
the Petition Date, shall be paid or performed by the Debtors
or the Reorganized Debtors in accordance with the terms and
conditions of the particular transactions relating to such
liabilities and any agreements relating thereto.

Estimated Percentage Recovery: 100%

Class 3 — Subsidiary Interests

Class 3 consists of any Debtor’s Interests in any other
Debtor.

Under the Plan, Class 3 Interests are Unimpaired.
Each Holder of an Interest in Class 3 shall retain such
Interest and its respective share or shares of common stock of
the Subsidiary Debtors representing such Interest, but such
Holder shall receive no distribution under the Plan on
account of such Interest.

Estimated Percentage Recovery: 100%

Class 4 — Senior Secured Note
Claims and MHR Note Claims

Estimated Aggregate Allowed Amount
of Senior Secured and MHR Note
Claims f the Petition Date:

Approximately  $242,554,647__plus
inter ruin n_an fter th
Petition Date through the Effective
D h ntr | default r

forth in the Senior Secured Notes

Indentur n N Purch
Agreement, as applicable.

Class 4 consists of Senior Secured Note Claims
arising under or in connection with thateertainthe Senior
Secured Notes Indenture and-trcludes the MHR Note Claims
arising under the Note Purchase Agreement.

Under the Plan, Class 4 Senior Secured Note Claims
and MHR Note Claims are Impaired. In addition to the
Adequate Protection provided to the Holders of Class 4
Claims and any orders of the Bankruptcy Court, on the
Effective Date, the Holders of Class 4 Claims will receive
the following treatment in full satisfaction, settlement,
release, extinguishment and discharge of such Claims: (a)
their pro rata share of the New Senior Secured Notes; (b)
their pro rata share of all Cash of the Debtors (except for
Cash in the Debtors’ operating accounts and the Cash
Funding at Exit which shall be retained by the Reorganized

CHI:2074321-72083107.9

12




Type of Claim or Interest

Description and Treatment under Plan

Debtors to fund operations and working capital needs); (c)
their pro rata share of eighty—eight-and—eight-tenthspinety
percent (88-890%) of the New Ziff Davis Holdings Common
Stock (subject to dilution for New Ziff Davis Holdings
Common Stock allocated to the New Management Incentive

Plan_and the potential exercise of the Warrants); and (d) their

pro rata share of the proceeds of the Indemnity Escrow.

Estimated Percentage Recovery: Uncertain at this
time

Class 5 — Subordinated Note
Claims and Stub Note Claims

Estimated Aggregate Allowed Amount
of Subordinated Note Claims and Stub
Note Claims: Approximately
$186,389,244

Class 5 consists of Subordinated Note Claims arising
under the Subordinated Notes Indenture and Stub Note
Claims arising under the Stub Note Indenture.

Under the Plan, Class 5 Claims are Impaired. On the
Effective Date, each Holder of an Allowed Class 5 Claim
will receive in full satisfaction, settlement, release,
extinguishment and discharge of such Claims its pro rata
share of eleven-and-two-tenthsten percent (11:210%) of the
New Ziff Davis Holdings Common Stock (subject to dilution
for New Ziff Davis Holdings Common Stock allocated to the

New Management Incentlve PIan)—If—Glass%—ve%es—t&aeeept—

ntial _exerci f the Warran n he Warran
exercisable into shares of New Ziff Davis Holdings Common
Stock_representing 5% of the shares of New Ziff Davis

(subject to dilution for New Ziff Davis Holdings Common
Stock allocated to the New Management Incentive Plan}-

shall-be-immediately tulneel' ovel to-the-Senior-Secured-Notes
Indent_ue Ilus.tee and—gistributed—pro—rata—to_and the
wwr Full id and ble st E iff
Davis Holdings Common Stock at the price per share that
implies a full recovery for the Holders of the Senior Secured
Note Claims-and-the MHR Note Claims:_(including principal
and interest at the contractual default rate through the
Effective Date),

Estimated Percentage Recovery: Uncertain at this
time

Class 6 — General Unsecured

Class 6 consists of General Unsecured Claims, which
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Type of Claim or Interest

Description and Treatment under Plan

Claims

Estimated Aggregate Allowed
Amount: Approximately $14,000,000

are all Allowed Claims excluding Administrative Claims,
Priority Tax Claims, Professional Fee Claims, Miscellaneous
Secured Claims, Miscellaneous Priority Claims, Senior
Secured Note Claims, MHR Note Claims, Subordinated Note
Claims, Stub Note Claims, and Convenience Class Claims.

Under the Plan, Class 6 General Unsecured Claims
are Impaired. On the later of (i) the Effective Date or as soon
thereafter as is practicable, and (ii) the date such Claim is
Allowed, each Holder of an Allowed Class 6 Unsecured
Claim shall receive its pro rata share (determined by
dividing such Holder’s Allowed General Unsecured Claim
by the sum of all Allowed General Unsecured Claims) of

$500;000:1,250,000,
Estimated Percentage Recovery: 3:59%

Class 7 — Convenience Class
Claims

Estimated Aggregate Allowed
Amount:

Approximately $915,000

Class 7 consists of Convenience Class Claims, which
are Allowed unsecured claims for which either of the
following applies: (a) such Claim is in an amount less than
or equal to $10,000; or (b) such Claim is in an amount
greater than $10,000 but less than $50,000 and the Holder of
such Claim has elected to have such Claim treated as a
Convenience Class Claim in the amount of $10,000 by so
indicating on the Ballot submitted to vote such Claim.

Under the Plan, Class 7 Convenience Class Claims
are Impaired. On the Effective Date or as soon thereafter as
is practicable, each Holder of an Allowed Class 7
Convenience Class Claim shall receive 18050% of the
Allowed Amount of such Claim (or such reduced
elatmClaim) in Cash.

Estimated Percentage Recovery: 10650%

Class 8 — Old ziff Davis Holdings
Common Stock and Interests

Class 8 consists of Old Ziff Davis Holdings Common
Stock and Interests. Such Interests include, but are not
limited to, all series of common and preferred stock, and all
issued, outstanding and unexpired options, warrants,
conversion, privilege or other legal or contractual rights to
acquire shares of Old Ziff Davis Holdings Common Stock or
Interests.

Under the Plan, Class 8 Old ziff Davis Holdings
Common Stock and Interests are Impaired. Holders of Class
8 Old ziff Davis Holdings Common Stock and Interests shall
not receive or retain any property under the Plan on account
of such Old Zziff Davis Holdings Common Stock and
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Type of Claim or Interest Description and Treatment under Plan

Interests. On the Effective Date, all Old Ziff Davis Holdings
Common Stock and Interests shall be cancelled.

Estimated Percentage Recovery: 0%

THE DEBTORS BELIEVE THAT THE PLAN PROVIDES THE BEST
RECOVERIES POSSIBLE FOR HOLDERS OF CLAIMS AGAINST THE DEBTORS AND
THUS STRONGLY RECOMMEND THAT YOU VOTE TO ACCEPT THE PLAN._THE
COMMITTEE AND THE AD HOC SENIOR SECURED NOTE HOLDER GROUP ALSO
URGE YOU TO VOTE TO ACCEPT THE PLAN.

1. PLAN VOTING INSTRUCTIONS AND PROCEDURES
A. Notice to Holders of Claims and Interests

Approval by the Bankruptcy Court of this Disclosure Statement means that the
Bankruptcy Court has found that this Disclosure Statement contains information of a kind and in
sufficient and adequate detail to enable Holders of Claims to make an informed judgment
whether to accept or reject the Plan.

THE BANKRUPTCY COURT’'S APPROVAL OF THIS DISCLOSURE
STATEMENT DOES NOT CONSTITUTE EITHER A GUARANTEE OF THE ACCURACY
OR COMPLETENESS OF THE INFORMATION CONTAINED HEREIN OR THEREIN OR
AN ENDORSEMENT OF THE PLAN BY THE BANKRUPTCY COURT.

IF THE PLAN IS APPROVED BY THE REQUISITE VOTE OF HOLDERS OF
CLAIMS ENTITLED TO VOTE AND IS SUBSEQUENTLY CONFIRMED BY THE
BANKRUPTCY COURT, THE PLAN WILL BIND ALL HOLDERS OF CLAIMS AGAINST,
AND INTERESTS IN, THE DEBTORS, WHETHER OR NOT THEY WERE ENTITLED TO
VOTE OR DID VOTE ON THE PLAN AND WHETHER OR NOT THEY RECEIVE OR
RETAIN ANY DISTRIBUTIONS OR PROPERTY UNDER THE PLAN. THUS ALL
HOLDERS OF CLAIMS AGAINST THE DEBTORS ENTITLED TO VOTE ARE
ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND ITS APPENDICES
CAREFULLY AND IN THEIR ENTIRETY BEFORE DECIDING TO VOTE EITHER TO
ACCEPT OR REJECT THE PLAN.

THIS DISCLOSURE STATEMENT AND THE PLAN ARE THE ONLY
DOCUMENTS AUTHORIZED BY THE BANKRUPTCY COURT TO BE USED IN
CONNECTION WITH THE SOLICITATION OF VOTES TO ACCEPT OR REJECT THE
PLAN.

No solicitation of votes may be made except after distribution of this Disclosure
Statement and no person has been authorized to distribute any information concerning the
Debtors other than the information contained herein. No such information will be relied upon in
making a determination to vote to accept or reject the Plan.
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B. Voting Rights

Pursuant to the provisions of the Bankruptcy Code, only holders of claims in
classes that are (a) treated as “impaired” by the plan of reorganization and (b) entitled to receive
a distribution under such plan are entitled to vote on the plan. In these Chapter 11 Cases, under
the Plan, only Holders of Claims in Classes 4, 5, 6 and 7 are entitled to vote on the Plan. Claims
and Interests in other Classes are either (i) Unimpaired and their Holders are deemed to have
accepted the Plan, or (ii) receiving no distributions under the Plan and their Holders are deemed
to have rejected the Plan.

Only Holders of Allowed Claims in the voting Classes are entitled to vote on the
Plan. A Claim which is unliquidated, contingent or disputed is not an Allowed Claim, and is
thus not entitled to vote, unless and until the amount is estimated or determined, or the dispute is
determined, resolved or adjudicated in the Bankruptcy Court or another court of competent
jurisdiction, or pursuant to agreement with the Debtors. However, the Bankruptcy Court may
deem a contingent, unliquidated or disputed Claim to be Allowed on a provisional basis, for
purposes only of voting on the Plan.

Holders of Allowed Claims in the voting Classes may vote on the Plan only if
they are Holders as of the Distribution Record Date, which Distribution Record Date is April 29,
2008.

C. Solicitation Materials

In soliciting votes for the Plan pursuant to this Disclosure Statement, the Debtors,
through their voting agent BMC Group, Inc. (the “Voting Agent” or “BMC”), will send to
Holders of Claims who are entitled to vote copies of (a) the Disclosure Statement and Plan, (b)
the notice of, among other things, (i) the date, time and place of the hearing to consider
confirmation of the Plan and related matters and (ii) the deadline for filing objections to
confirmation of the Plan (the “Confirmation Hearing Notice”), (c) one or more ballots (and
return envelopes) to be used in voting to accept or to reject the Plan and (d) other materials as
authorized by the Bankruptcy Court.

If you are the Holder of a Claim that is entitled to vote, but you did not receive a
ballot, or if your ballot is damaged or illegible, or if you have any questions concerning voting
procedures, you may contact the following:

If by regular mail:

BMC GROUP, INC.

P.O. BOX 926

EL SEGUNDO, CA 90245-0926

ATTENTION: ZIFF DAVIS VOTING AGENT

If by overnight courier or hand delivery:

BMC GROUP, INC.

1330 E. FRANKLIN AVENUE

EL SEGUNDO, CA 90245

ATTENTION: ZIFF DAVIS VOTING AGENT
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If by telephone, for U.S. callers only:

ZIFF DAVIS VOTING AGENT
(888) 909-0100

If by telephone, for international callers:

ZIFF DAVIS VOTING AGENT
(310) 256-3285

D. Voting Procedures, Ballots and Voting Deadline

After reviewing the Plan and this Disclosure Statement, you are asked to indicate
your acceptance or rejection of the Plan by voting in favor of or against the Plan on the
accompanying ballot. You should complete and sign your original ballot (copies will not be
accepted) and return it in the envelope provided. In addition, if your ballot is for a Class 6
General Unsecured Claim;_in_an amount greater than $1 nd | han you are
asked to indicate whether you elect to reduce your Claim to $10,000 and have it treated as a
Class 7 Convenience Class Claim.

Each ballot has been coded to reflect the Class of Claims it represents.
Accordingly, in voting to accept or reject the Plan, and in electing whether or not to be treated in
Class 7, you must use only the coded ballot or ballots sent to you with this Disclosure Statement.

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST
BE PROPERLY COMPLETED AS SET FORTH ABOVE AND IN ACCORDANCE WITH
THE VOTING INSTRUCTIONS ON THE BALLOT AND RECEIVED NO LATER THAN
MAY27JUNE 2, 2008, AT 5:00 P.M. EASTERN TIME (THE “VOTING DEADLINE”) BY
THE FOLLOWING:

If by regular mail:

BMC GROUP, INC.

P.O. BOX 926

EL SEGUNDO, CA 90245-0926

ATTENTION: ZIFF DAVIS VOTING AGENT

If by overnight courier or hand delivery:

BMC GROUP, INC.

1330 E. FRANKLIN AVENUE

EL SEGUNDO, CA 90245

ATTENTION: ZIFF DAVIS VOTING AGENT

UNLESS OTHERWISE PROVIDED IN THE  INSTRUCTIONS
ACCOMPANYING THE BALLOTS, FAXED BALLOTS WILL NOT BE ACCEPTED.
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BALLOTS THAT ARE RECEIVED BUT NOT SIGNED WILL NOT BE COUNTED.
BALLOTS THAT ARE SIGNED BUT DO NOT SPECIFY WHETHER THE HOLDER
ACCEPTS OR REJECTS THE PLAN WILL BE NULL AND VOID. DO NOT RETURN ANY
STOCK CERTIFICATES, DEBT INSTRUMENTS OR OTHER EVIDENCE OF YOUR
CLAIM WITH YOUR BALLOT.

Copies of this Disclosure Statement, the Plan and any appendices and exhibits to
such documents are available to be downloaded free of charge on the Ziff Davis Media Inc., et
al. case website: www.bmcgroup.com/ziffdavis. If you have any questions about (a) the
procedure for voting your Claim, (b) the packet of materials that you have received, or (c) the
amount of your Claim, or if you wish to obtain, at your own expense, unless otherwise
specifically required by Bankruptcy Rule 3017(d), an additional copy of the Plan, this Disclosure
Statement or any appendices or exhibits to such documents, please contact:

If by regular mail:

BMC GROUP, INC.

P.0. BOX 926

EL SEGUNDO, CA 90245-0926

ATTENTION: ZIFF DAVIS VOTING AGENT

If by overnight courier or hand delivery:

BMC GROUP, INC.

1330 E. FRANKLIN AVENUE

EL SEGUNDO, CA 90245

ATTENTION: ZIFF DAVIS VOTING AGENT

If by telephone, for U.S. callers only:

ZIFF DAVIS VOTING AGENT
(888) 909-0100

If by telephone, for international callers:

ZIFF DAVIS VOTING AGENT
(310) 256-3285

For further information and general instruction on voting to accept or reject the
Plan, see Article XI1 of this Disclosure Statement and the instructions accompanying your ballot.

THE DEBTORS URGE ALL HOLDERS OF CLAIMS ENTITLED TO VOTE
TO EXERCISE THEIR RIGHT BY VOTING IN FAVOR OF THE PLAN AND OTHERWISE
COMPLETING THEIR BALLOTS AND RETURNING THEM BY THE VOTING
DEADLINE. FHEMAJORHY—SENIOR—SECURED NOFEHOLBERS-ALSOURGE-
HOLBERS FOMVOTEFO-ACCERPTTHEPLAN:
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E. Confirmation Hearing and Deadline for Objections to Confirmation

Pursuant to section 1128 of the Bankruptcy Code and Bankruptcy Rule 3017(c),
the Bankruptcy Court has scheduled a Confirmation Hearing for June 25;11, 2008 at 10:00 a.m.
Eastern time. The Confirmation Hearing may be adjourned from time to time by the Bankruptcy
Court without further notice except for the announcement of the adjournment date made at the
Confirmation Hearing or at any subsequent adjourned Confirmation Hearing. Objections to
confirmation of the Plan or proposed modifications to the Plan, if any, must (i) be in writing, (ii)
conform to the Federal Rules of Bankruptcy Procedure and the Local Rules of the Bankruptcy
Court, (iii) state the name and address of the objecting party and the amount and nature of the
claim or interest of such party, (iv) state with particularity the basis and nature of any objection
to the Plan and (v) be filed, together with proof of service, with the Court electronically in
accordance with this Court’s Order Establishing Certain Notice, Case Management, and
Administrative Procedures entered on March 10, 2008 (the “Case Management Order”) and
served on the parties listed in the Confirmation Hearing notice, in each case so as to be actually
received on or before 4:00 p.m. (prevailing Eastern time) on June 13,4, 2008. Obijections to
Confirmation of the Plan are governed by Bankruptcy Rule 9014.

IV. GENERAL INFORMATION CONCERNING THE DEBTORS
A. Overview of Business Operations

Ziff Davis Media is a wholly-owned indirect subsidiary of Ziff Davis Holdings, a
Delaware corporation. Ziff Davis Holdings is the ultimate parent of a group of affiliated
companies that includes each of the Debtors and foreign non-Debtor affiliates (collectively, the
“Company™). Ziff Davis Holdings is majority owned by various investment funds managed by

Willis Stein-&-Partners-Management-H-LLC(“\Wilhs-Stein™)}, a private equity firm.

Ziff Davis Holdings was formed in 2000 by Willis Stein and its other
shareholders to acquire certain publishing assets. In April 2000, Ziff Davis Media through Ziff
Davis Holdings acquired the assets comprising the publishing division of ZD Inc., an unrelated
company, for approximately $780 million. Substantially all of the Company’s operations are
conducted through one Debtor, Ziff Davis Media.

B. Description of the Debtors’ Business Operations

The Company is an integrated media company serving the technology and
videogame markets. The Company provides comprehensive labs-based review, purchasing
recommendations, and analysis of certain technology and videogame products to over 26 million
individuals each month through their portfolio of 16 websites, three (3) award-winning
magazines, and direct marketing services. The Company manages its business through two
business segments: the “PCMag Network” and the “1UP Network.”

PCMag Network. The Company’s PCMag Network provides technology
purchasing information and recommendations specifically targeted to individual consumer and
small and medium business technology purchasers. The Company’s PCMag Network reaches
millions of technology purchasers annually through its monthly publication of PC Magazine, its
maintenance of certain consumer-oriented websites, including principally pcmag.com and
extremetech.com and its annual consumer electronics convention.
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The PCMag Network through its print publications and websites provides
extensive and detailed technology product reviews as a result of conducting labs-based product
analysis and testing. Upon completion of such analysis and testing, the Company publishes its
testing results and makes recommendations to its subscribers and other readers. Additionally,
through its publications, the PCMag Network assists individual and small and medium business
technology purchasers in obtaining the best possible price and service options in connection with
their technology purchases.

The Company’s revenues are comprised primarily of advertising, subscription and
circulation revenues. As a result, the Company’s revenues are dependent, in part, on the ability
of the PCMag Network to provide technology product information to the highest possible
number of individual, small and medium business consumers.

As of December 2007, the Debtors determined that approximately 6.7 million
individuals review the PCMag Network’s websites each month. Further, PC Magazine
maintains an average readership per issue of approximately 4.4 million individuals.
Approximately 60% of the Company’s total revenues from continuing businesses in 2007, or $46
million, were obtained from the operations of the PCMag Network.

1UP Network. The Company’s 1UP Network maintains print publications and
websites that provide videogame users with videogame product reviews and news regarding the
videogame industry. Additionally, in connection with their websites, the 1UP Network allows
readers to enter and form discussions groups and other social networking forums, thereby
providing videogame users with a community medium through which such users can obtain and
discuss the latest videogame products.

The Company’s 1UP Network has reached millions of videogame users through
its annual print publications of Electronic Gaming Monthly and Games for Windows, and related
Internet sites, consisting primarily of 1UP.com and Filefront.com. As of December 2007, the
Debtors determined that approximately 22.9 million individuals review the 1UP Network’s
websites each month. Further, the aggregate (unduplicated) readership per issue for the two print
publications is approximately 6.5 million individuals.

The readership of the 1UP Network’s publications consists primarily of males
between the ages of 18 and 34, which represent a significant advertising demographic.
Accordingly, the 1UP Network’s publications offer advertisers access to this significant
advertising demographic. As this demographic prefers to obtain its information from Internet
sources, the Company has been able to increase the advertising revenues generated from the 1UP
Network’s websites. The total revenues generated by the 1UP Network in 2007 were
approximately $26 million.

C. Sale of the Debtors’ Enterprise Group

Prior to the summer of 2007, the Company managed a third business segment:
the “Enterprise Group.” The Enterprise Group provided extensive analysis, proprietary research,
and evaluations of technology products and systems that impact company-wide information
technology systems and operations. The Enterprise Group published three (3) magazines and
maintained 17 websites that served as resources for senior-level corporate technology executives.

As described more fully below, prior to the Petition Date, the Debtors
experienced a decline in their earnings and liquidity due to certain operational difficulties and
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high debt costs. As a result, in an effort to obtain additional liquidity in June 2007, the Debtors
entered into a purchase and sale agreement under which the Debtors agreed to sell the Enterprise
Group to Enterprise Media Group, Inc., an unrelated party formed by Insight Venture Partners,
for an aggregate cash purchase price of approximately $150 million. This transaction closed on
July 31, 2007. The proceeds at closing were approximately $125.1 million (net of fees and
expenses). In August 2007, the Company used some of these proceeds to make a $6.4 million
scheduled interest payment on the Senior Secured Notes. The current balance of the sale
proceeds in the Segregated Account is approximately $20,489,247.

Since the sale of the Enterprise Group, the Company has continued to provide
technology and videogame product review services through the PCMag Network and the 1UP
Network.

D. Organizational Structure

Ziff Davis Holdings, a Delaware corporation, is a holding company, which owns
100% of Zziff Davis Intermediate Holdings, a Delaware corporation. Ziff Davis Intermediate
Holdings in turn owns 100% of Ziff Davis Media, the Debtors’ primary operating entity. The
corporate structure of the Debtors and their non-Debtor affiliate is reflected in Appendix C.

E. Pre-Confirmation Management and Employees
1. Existing Board of Directors

The Debtors’ boards of directors oversee the Debtors’ management, review their
long-term strategic plans and exercise direct decision making authority in key areas. For
information on the post-Effective Date Board of Directors, see Section VI.1.4 hereof. Set forth
below is information with respect to the members of each Debtors’ current Board of Directors
(each, a “Board” and collectively, the “Boards”):

@) Ziff Davis Holdings and Ziff Davis Media
o Robert F. Callahan
o John R. Willis
o Paul M. Mayfield
o Susan E. Alderton
o Avy H. Stein

(b) Ziff Davis Intermediate Holdings, Ziff Davis Development Inc., Ziff
Davis Internet Inc., Ziff Davis Publishing Holdings Inc., Ziff Davis Publishing Inc.

o Jason Young

The only non-employee director receiving compensation for service on the
Boards is Susan E. Alderton, who is paid $50,000 per year for service on the Boards of Ziff
Davis Holdings and Ziff Davis Media. Pursuant to certain agreements, Messrs. Stein, Willis and
Mayfield were appointed to the Boards by Willis Stein and certain of its affiliates. Those entities
with the power to appoint directors are Holders of certain of the Ziff Davis Holdings equity
described below.

The Board of Ziff Davis Holdings has two standing committees:
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@) The Audit Committee. The Audit Committee has consisted of Susan
E. Alderton and Paul M. Mayfield. The Audit Committee has been responsible, for among other
things, the appointment, compensation, retention and oversight of the independent auditors,
reviewing with the management and the independent auditors the Company’s operating results
and resolving any disagreements between the management and the auditors, establishing
procedures to handle complaints regarding the Company or its accounting, considering the
adequacy of the internal accounting and control procedures of the Debtors, and authorizing in
advance the audit and non-audit services to be performed by the independent auditors.

(b) The Compensation Committee. The Compensation Committee has
consisted of Robert F. Callahan and Avy H. Stein. The Compensation Committee has been
responsible for the review and recommendation of compensation arrangements for directors and
officers, for the approval of such arrangements for other senior level employees, and for the
administration of certain benefit and compensation plans of the Debtors.

2. Existing Executive Officers
Set forth below are each of the Debtors’ current executive officers:
@) Ziff Davis Holdings and Ziff Davis Media
o Robert Callahan, Chairman of the Board
o Jason Young, Chief Executive Officer
o Mark Moyer, Chief Restructuring Officer
o Neil Glass, Chief Financial Officer
o Shirin Malkani, General Counsel

(b) Ziff Davis Development Inc., Ziff Davis Internet Inc., Ziff Davis
Publishing Holdings Inc. and Ziff Davis Publishing Inc.

o Jason Young, Chief Executive Officer
o Mark Moyer, Chief Restructuring Officer
o Neil Glass, Chief Financial Officer
o Shirin Malkani, General Counsel
(©) Ziff Davis Intermediate Holdings Inc.
o Mark Moyer, Chief Restructuring Officer

o Neil Glass, Chief Financial Officer
o Shirin Malkani, General Counsel
3. Employees / Labor Relations

As of the Petition Date, the Company had more than 260 employees, of whom
approximately 258 were full-time employees, and approximately eight (8) were part-time
employees. Approximately 8% of the employees are paid on an hourly basis and approximately
92% of employees are paid a salary. None of the Debtors’ employees are unionized. In
addition, the Debtors use the services of certain freelancers and other independent contractors.
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The following officers and employees of the Debtors are subject to executive,
employment, severance or separation agreements:

o Norris Boothe

o Simon Cox

o Neil Glass

o Michael Hoffman
o Rajesh Jaikera

o Beverly Lewis

o Shirin Malkani

o James McCabe

o Mark Moyer

o Robyn Peterson
o Beth Repeta

o James Selden

o Michael Smrtic

o Stephen Sutton

o Lance Ulanoff
o Marci Yamaguchi
o Jason Young
4. Existing Compensation and Benefits

The Company has historically provided a competitive compensation and benefit
package to its employees, consistent with its belief that the success of its businesses is dependent
to a significant extent upon the efforts and abilities of its employees.

@) Severance Practices

Certain of the Company’s management and key employees described above are
subject to employment agreements containing fixed severance terms. With respect to employees
who do not have an employment agreement, the Company historically has awarded an employee
severance pay if employment is terminated for reasons such as a reduction in the work force or
job elimination. In general, employees deemed eligible for severance benefits may receive two
(2) weeks base salary for each full year of employment. The maximum severance benefit for
employees without employment agreements is 26 weeks base salary.

(b) Bonus Plans

1) Non-management Sales Incentive Program. In the ordinary course
of business, to incentivize certain non-management employees and to maximize advertising sales

which constitute a significant portion of the Debtors' revenue, the Debtors offer a bonus-based
sales incentive program (as modified on an annual basis, the “Sales Incentive Program”). Under
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the Sales Incentive Program, an employee can earn bonuses, in addition to base salary, for a
percentage of the revenue that the Debtors recognize generated by that employee’s sales of
advertising for the Debtors’ print publications (the “Print Ad Sales™) or websites (the “Online Ad
Sales”). Certain employees can also earn bonuses based on the level of new business and
existing business, including referrals that result in additional business. The Sales Incentive
Program further provides for certain additional bonuses which will be paid on all sales in-excess
of budgeted levels if an employee reaches or exceeds his or her sales goals for the year.

Employees under the Sales Incentive Program receive 100% of the earned
standard bonus rate on all net sales on a monthly basis. Any bonuses for Online and Print Ad
Sales are paid on the last day of the month following the calendar month of billed advertising.

(2 Annual Management Incentive Program.  Approximately 35
employees participate in the annual management incentive target bonus program (as modified on
an annual basis, the “Management Incentive Program,” together with the Sales Incentive
Programs, the "Incentive Programs"), which is open to employees holding certain management
positions ranging from editorial content, subscriber circulation, sales, marketing and technology
managers. The Management Incentive Program has been in effect since prior to the Debtors’
inception in 2000. It is typical of the incentive programs used by other companies in the
Debtors' industry to incentivize management. The Management Incentive Program is designed
to focus the attention of participants on results that are directly tied to the Debtors’ performance
and to share in that success by providing financial rewards to selected individuals who make
major contributions toward the Debtors’ goals. Individual bonus payments are calculated within
the discretion of the Debtors' Chief Executive Officer based on the following three (3) factors:
(a) a percentage of base salary; (b) the Debtors’ overall annual earnings performance compared
to the earnings target set at the beginning of each year by the Debtors’ board of directors; and (c)
each individual’s performance as recommended by the Debtors’ designated leadership team.
The bonus pool available for distribution pursuant to the Management Incentive Program is
approved by the Board of Directors of Ziff Davis Media.

Upon completion of the Debtors’ financial statements in March of the year
following the year in which the Debtors’ and the individual’s performance is reviewed, the
Board of Directors reviews the Debtors’ and each eligible bonus participant’s performance to
determine the incentive bonus amounts, if any, to be paid to each eligible employee.

In addition, certain members of Senior Management described above are subject
to employment agreements that provide for base salary and discretionary bonus compensation.

(©) Retirement Plan

The Company maintains a retirement savings plan meeting the requirements of
Section 401(Kk) of the Internal Revenue Code for the benefit of all full-time employees. After six
(6) months of service, the Debtors make matching contributions in an amount equal to 50% of
the first 4% of the employee’s eligible compensation that the employee contributes each pay
period.

(d) Postconfirmation Compensation and Benefits

Under the Plan, except and to the extent previously assumed by an order of the
Bankruptcy Court on or before the Effective Date, all officer, director or employee compensation
and benefit programs of the Debtors entered into before or after the Petition Date and not since
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terminated, shall be deemed to be, and shall be treated as though they are, executory contracts
that are assumed under Section 6.01 of the Plan, but only to the extent that rights under such
programs are held by the Debtors or Persons who are employees of the Debtors as of the
Effective Date, and the Debtors’ obligations under such programs to Persons who are employees
of the Debtors on the Effective Date shall survive Confirmation of the Plan, except for (a) any
officer, director or employee compensation and benefit program that entitled such Persons to
acquire any Old ziff Davis Holdings Common Stock or Interests, (b) executory contracts or
plans specifically rejected pursuant to the Plan, and (c) executory contracts or plans as have
previously been rejected, are the subject of a motion to reject, or have been specifically waived
by the beneficiaries of any plans or contracts. Notwithstanding any other provision of the Plan,
any entitlement to acquire Old Ziff Davis Holdings Common Stock or Interests held as of the
Effective Date by any officer, director or employee of any of the Debtors, whether automatic or
contained in a compensation and benefit program, shall be terminated and any resulting Claims
shall be Disallowed. Further, future compensation and benefit decisions will be made by the
Boards of Directors of the Reorganized Debtors. Depending upon such decisions, there is no
assurance that key employees will continue in the employ of the Reorganized Debtors.

F. Pre-Confirmation Capital Structure of the Company
1. Prepetition Equity

Ziff Davis Holdings’ authorized capital stock consists of: (a) 100,000,000 shares
of common stock, of which 2,311,049 shares have been issued; (b) 400,000 shares of Series A
Redeemable Preferred Stock, of which 329,127.5 shares have been issued; (c) 142,500 shares of
Series B Redeemable Preferred Stock, of which 98,285.6 shares have been issued; (d) 7,500
shares of Series C Convertible Preferred Stock, of which 5,172.9 shares have been issued; (e)
100,000 shares of Series D Redeemable Preferred Stock, of which 80,207.3 shares have been
issued; and (f) 30,000 shares of Series E Redeemable Preferred Stock, of which 28,526.4 shares
have been issued. In addition, it had issued approximately 43,800,000 warrants.

@) Redeemable Preferred Stock

Series A Redeemable Preferred Stock — The Company is authorized to issue
400,000 shares of series A redeemable preferred stock, $0.01 par value per share, (the “Series A
Preferred Stock™). At December 31, 2006 and 2005 there were approximately 329,128 shares
issued and outstanding. Prior to March 6, 2002, dividends on the Series A Preferred Stock
accrued at a rate of 12% per annum. Commencing on March 6, 2002, dividends on the Series A
Preferred Stock have accrued at a rate of 6.5% per annum. Each share of Series A Preferred
Stock has that number of votes equal to $1,000 per share, plus all accrued and unpaid dividends,
divided by $7.50. The Series A Preferred Stock has a liquidation preference of $1,000 per share,
plus all accrued and unpaid dividends and a scheduled mandatory redemption date of March 31,
2010. In the event of an initial public offering of the Company’s common stock, holders of the
Series A Preferred Stock may require the Company, upon written notice, to redeem all or any
portion (as specified by such holders) of the outstanding shares of Series A Preferred Stock (plus
all accrued and unpaid dividends thereon) at a price of $1,000 per share or convert all or any
portion (as specified by such holders) of the outstanding shares of Series A Preferred Stock (plus
all accrued and unpaid dividends thereon) into a number of shares of common stock equal to
$1,000 per share of Series A Preferred Stock divided by the price per share of common stock
received by the Company in the initial public offering.
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Series B Redeemable Preferred Stock — The Company is authorized to issue
142,500 shares of series B redeemable preferred stock, $0.01 par value per share, (the “Series B
Preferred Stock™). At December 31, 2006 and 2005 there were approximately 98,286 shares
issued and outstanding. Prior to March 6, 2002, dividends on the Series B Preferred Stock
accrued at a rate of 12.632% per annum. Commencing on March 6, 2002, dividends on the
Series B Preferred Stock have accrued at a rate of 10.85% per annum. Each share of Series B
Preferred Stock has that number of votes equal to $1,000 per share, plus all accrued and unpaid
dividends, divided by $7.50. The Series B Preferred Stock has a liquidation preference of
$1,000 per share, plus all accrued and unpaid dividends and a scheduled mandatory redemption
date of March 31, 2010. In the event of an initial public offering of the Company’s common
stock, holders of the Series B Preferred Stock may require the Company, upon written notice, to
redeem all or any portion (as specified by such holders) of the outstanding shares of Series B
Preferred Stock (plus all accrued and unpaid dividends thereon) at a price of $1,000 per share or
convert all or any portion (as specified by such holders) of the outstanding shares of Series B
Preferred Stock (plus all accrued and unpaid dividends thereon) into a number of shares of
common stock equal to $1,000 per share of Series B Preferred Stock divided by the price per
share of common stock received by the Company in the initial public offering.

Series C Convertible Preferred Stock — The Company is authorized to issue
7,500 shares of series C convertible preferred stock, $0.01 par value per share, (the “Series C
Preferred Stock™). At December 31, 2006 and 2005 there were approximately 5,173 shares
issued and outstanding. The Series C Preferred Stock shall not be entitled to receive any
regularly scheduled dividend, however, holders would be entitled to dividends in the amount
which would have been paid with respect to the common stock issuable upon conversion of the
Series C Preferred Stock, in the event cash dividends be paid upon the Company’s common
stock. Each share of Series C Preferred Stock has that number of votes equal to $1,000 per share,
plus all accrued and unpaid dividends, divided by the conversion price of the Series C Preferred
Stock (which currently is $0.60 but which may be adjusted from time to time to account for
stock splits, subdivisions and other similar events). The Series C Preferred Stock is convertible
by the holders thereof at any time into shares of common stock. The number of shares of
common stock obtained per share of Series C Preferred Stock will be determined by dividing
$1,000, plus all accrued and unpaid dividends, by the conversion price, which currently is $0.60,
but which may be adjusted from time to time to account for stock splits, subdivisions and other
similar events. The Series C Preferred Stock has a liquidation preference of $1,000 per share,
plus all accrued and unpaid dividends and a scheduled mandatory redemption date of March 31,
2010. In the event of an initial public offering of the Company’s common stock, holders of the
Series C Preferred Stock may require the Company, upon written notice, to redeem all or any
portion (as specified by such holders) of the outstanding shares of Series C Preferred Stock (plus
all accrued and unpaid dividends thereon) at a price of $1,000 per share or convert all or any
portion (as specified by such holders) of the outstanding shares of Series C Preferred Stock (plus
all accrued and unpaid dividends thereon) into a number of shares of common stock equal to
$1,000 per share of Series C Preferred Stock divided by the price per share of common stock
received by the Company in the initial public offering.

Series D Redeemable Preferred Stock — The Company is authorized to issue
100,000 shares of Series D Preferred Stock. At December 31, 2006 and 2005 there were
approximately 80,207 shares issued and outstanding. Dividends on the Series D Preferred Stock
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accrue at a rate of 22.0% per annum. Each share of Series D Preferred Stock has that number of
votes equal to $1,000 per share, plus all accrued and unpaid dividends, divided by $7.50. The
Series D Preferred Stock has a liquidation preference of $1,000 per share, plus all accrued and
unpaid dividends and a scheduled mandatory redemption date on the earlier of (1) March 31,
2010 or (2) the date of the consummation of a change of control of the Company at a price per
share of Series D Preferred Stock equal to $1,000, plus all accrued and unpaid dividends thereon.
In the event of an initial public offering of the Company’s common stock, holders of the Series
D Preferred Stock may require the Company, upon written notice, to redeem all or any portion
(as specified by such holders) of the outstanding shares of Series D Preferred Stock (plus all
accrued and unpaid dividends thereon) at a price of $1,000 per share or convert all or any portion
(as specified by such holders) of the outstanding shares of Series D Preferred Stock (plus all
accrued and unpaid dividends thereon) into a number of shares of common stock equal to $1,000
per share of Series D Preferred Stock divided by the price per share of common stock received by
the Company in the initial public offering.

Series E Redeemable Preferred Stock — The Company is authorized to issue
30,000 shares of Series E Preferred Stock. At December 31, 2006 and 2005 there were
approximately 28,526 shares issued and outstanding, respectively. Dividends on the Series E
Preferred Stock accrue at a rate of 10% per annum. Such dividends will be payable in cash only
if declared for payment by the Company’s Board of Directors. Each share of Series E Preferred
Stock has that number of votes equal to $1,000 per share, plus all accrued and unpaid dividends
thereon, divided by $7.50. The Series E Preferred Stock has a liquidation preference of $1,000
per share, plus all accrued and unpaid dividends thereon and a scheduled mandatory redemption
date on the earlier of (1) March 31, 2010 or (2) the date of the consummation of a change of
control of the Company at a price per Series E Preferred Share equal to $1,000, plus all accrued
and unpaid dividends thereon. In the event of an initial public offering of the Company’s
common stock, holders of the Series E Preferred Stock may require the Company, upon written
notice, to redeem all or any portion (as specified by such holders) of the outstanding shares of
Series E Preferred Stock (plus all accrued and unpaid dividends thereon) at a price of $1,000 per
share or convert all or any portion (as specified by such holders) of the outstanding shares of
series E preferred stock (plus all accrued and unpaid dividends thereon) into a number of shares
of common stock equal to $1,000 per share of Series E Preferred Stock divided by the price per
share of common stock received by the Company in the initial public offering.

(b) Common Stock Warrants

The Company has issued approximately 43,800,000 warrants each representing
the right to purchase one share of Old Ziff Davis Holdings common stock at an exercise price of
$0.001. The warrants may be exercised on any date from and after August 12, 2002 and prior to
and including August 12, 2012. Warrants may be exercised by the payment of the exercise price
either in cash, other equity securities of Ziff Davis Media or in a “cashless exercise”, by
tendering other warrants.

For purposes of the Plan, all of the above-described Interests have been classified
as Old ziff Davis Holdings Common Stock and Interests, all of which are Class 8 Interests which
are being cancelled under the Plan.
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2. Prepetition Secured Notes

As of the Petition Date, the Company had approximately $500 million in total
debt obligations, including approximately $225 million of secured funded debt. The Company’s
secured funded debt consists of: (a) $205 million in principal amount of Senior Secured Notes,
secured by substantially all of the Debtors’ assets; and (b) $20 million in principal amount of
MHR Notes, secured by substantially all of the Debtors’ assets.

In April 2005, the Debtors completed a private placement transaction pursuant to
which under that certain indenture dated April 22, 2005 by and among Ziff Davis Media as
issuer, the Company’s domestic affiliates as guarantors, and the Senior Secured Indenture
Trustee, Ziff Davis Media issued $205 million (principal amount) of Senior Secured Notes at a
variable interest rate of 3-month LIBOR plus 6.0% which mature in 2012. The Debtors used the
proceeds obtained from the private placement of the Senior Secured Notes to repay the Debtors’
prior $405 million senior credit facility (of which $174 million was outstanding) with the
remaining balance of approximately $25 million used to fund the Debtors’ working capital and
investment needs.

In connection with the issuance of the Senior Secured Notes, on April 22, 2005,
Ziff Davis Media as issuer, the Company’s domestic affiliates (except Ziff Intermediate
Holdings) as guarantors, and the Collateral Trustee entered into a first lien security agreement
(the “Eirst Lien Security Agreement”). The Debtors’ obligations to such holders are secured by
valid, binding, enforceable, perfected liens that have priority over any and all other security
interests (other than the liens securing the obligations to the MHR Note Holders and certain
permitted liens) in substantially all of the Debtors’ assets.

Additionally, to obtain further financing for its operations, on February 15, 2007,
the Company entered into that certain note purchase agreement by among Ziff Davis Media as
issuer, the Company’s domestic affiliates (except Ziff Intermediate Holdings) as guarantors, and
several purchasers of the notes thereto under which the Company issued an aggregate of $20
million in principal amount of MHR Notes due 2012.

Pursuant to the First Lien Security Agreement, the MHR Notes and guarantees
(other than the guarantee of Ziff Davis Holdings) are secured by valid, binding, enforceable,
perfected liens that have priority over any and all other security interests (other than the liens
securing the obligations to the Senior Secured Note Holders and certain permitted liens) in
substantially all of the Debtors’ assets. The MHR Notes are secured on an equal and ratable
basis with the Senior Secured Notes.

The obligations with respect to the Senior Secured Note Claims and the MHR
Note Claims are treated in Class 4 of the Plan.

3. Prepetition Unsecured Notes

In addition to the Senior Secured Notes and the MHR Notes, prior to the Petition
Date, the Debtors also incurred certain unsecured debt obligations. As of the Petition Date, the
Company had $186 million of unsecured note obligations. The Company’s unsecured note
obligations consist of approximately: (a) $152.5 million in principal amount of obligations in
connection with the Subordinated Notes due 2009; and (b) $12.3 million in principal amount of
12% Stub Notes due 2010.
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On July 21, 2000, pursuant to the Stub Notes Indenture by and among Ziff Davis
Media as issuer, the Company’s domestic affiliates (other than Ziff Davis Intermediate Holdings)
as guarantors, and the Stub Notes Indenture Trustee, Ziff Davis Media issued $250 million of
Stub Notes. Under the Stub Notes Indenture, the Stub Notes accrue interest at the per annum
rate of 12.0% on a semi-annual basis. The Stub Notes mature in July 2010.

In 2002, in an effort to restructure their debt obligations, Ziff Davis Media issued
the Subordinated Notes due 2009 pursuant to the Subordinated Notes Indenture dated as of
August 12, 2002 by and among Ziff Davis Media as issuer, the Company’s domestic affiliates
(other than Ziff Davis Intermediate Holdings) as guarantors, and the Subordinated Notes
Indenture Trustee. Under the Subordinated Notes Indenture, the Subordinated Notes accrue
interest in semi-annual periods at the per annum rates of 12.0% to 14.0%.

For the first four years, interest on the Subordinated Notes could be paid, at the
Company’s option, either in cash or by compounding such interest on the Subordinated Notes,
and the Company elected to compound such interest. Commencing in August 2006, the
Subordinated Notes accrue 12.0% interest on a cash basis. The first cash interest payment of
$9.15 million was made in February 2007. As described below, the Company did not make the
cash interest payment due in August 2007.

The Subordinated Notes were issued in connection with a financial restructuring
pursuant to which a substantial majority of the holders of the Stub Notes exchanged their Stub
Notes for a combination of cash, Subordinated Notes, preferred stock, and warrants to purchase
common stock. As a result of the 2002 financial restructuring, the Stub Notes are subordinated
to all existing and future senior indebtedness (other than the Subordinated Notes), including the
Senior Secured Note Claims and MHR Note Claims.

The obligations with respect to the Subordinated Note Claims and the Stub Note
Claims are treated in Class 5 of the Plan.

G. Summary of Assets

The Debtors filed Schedules with the Bankruptcy Court that detail the assets
owned by each of the Debtors. Such assets include cash on hand, bank accounts and
investments, security deposits, insurance policies, stock interests, accounts receivable,
intellectual property, vehicles, office equipment, furnishings and supplies, machinery, fixtures,
equipment and supplies used in business, inventory, and other items of personal property. The
Schedules will provide asset values on a net book basis, which are not reflective of actual values.
The Schedules may be reviewed on the Bankruptcy Court electronic case filing system, on the
Debtors’ case website at www.bmcgroup.com/ziffdavis or during business hours in the offices of
the Clerk of the Bankruptcy Court. Information regarding the Debtors’ assets is also available in
the Liquidation Analysis attached hereto as Appendix D.

H. Historical Financial Information

Attached as Appendix E is selected financial data for the Debtors for the annual
periods ended December 31, 2006 and December 31, 2007 and for the 2008 period ended March
1, 2008. The financial data as of December 31, 2007 and March 1, 2008 has not yet been
audited. Further historical financial information for years 2005 and prior may be obtained from
the Company’s Annual Reports and Forms 10-K which may be viewed at
http://ziffdavis.com/about/investor.
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l. Events Leading to Commencement of the Chapter 11 Cases

The publishing business of ZD Inc., the Debtors’ predecessor, reached its apex in
both size and profitability during the Internet-based business boom of the late 1990s. During this
period, those publishing assets generated annual revenues of approximately $500 million and
cash earnings margins in excess of twenty percent. In April 2000, Ziff Davis Holdings acquired
those publishing assets of ZD Inc. As a result of the acquisition, the Company’s current
organization structure, as set forth in Appendix C attached hereto, was formed.

After the 2000 acquisition, the Company anticipated that it would be able to
expand its publishing business and build complimentary websites to grow its Internet business.
The Company believed that such expansion would increase its advertising and subscription
revenues as a result of the favorable business conditions faced by the Company’s technology and
Internet-based business advertising consumers during the late 1990s. In particular, the Company
expected that such favorable conditions would allow its technology and Internet-based business
customers to develop new products that could be advertised in the Company’s publications.

However, beginning in 2000, the factors that had caused the growth of Internet-
based businesses during the late 1990s deteriorated. Such deteriorating conditions negatively
impacted the Debtors’ businesses. As conditions for Internet-based businesses worsened, certain
technology firms were not able to remain in business and liquidated. The liquidation of these
technology firms reduced the number of actual and potential companies whose products were or
could be advertised in the Debtors’ magazines and eliminated the market available for certain of
the Debtors’ magazines. As a result of the disappearance of a large portion of the Debtors’
market and the decrease in the advertising budgets of surviving technology firms, the Debtors’
experienced declining advertising revenues and were forced to discontinue publishing a number
of magazines. The Debtors’ print advertising revenues have decreased from $215 million in
2001 to $40 million in 2007.

J. Decreasing Demand for Technology and Videogame Print Publications

Compounding the Debtors’ decreasing advertising revenues, during the early
2000s, the Debtors also suffered decreasing revenues from subscriptions to their print magazines.
Beginning in the late 1990s, the Internet became an increasingly widely-used information
medium. As many of the Debtors’ magazine subscribers are individual technology consumers,
videogame users, and corporate technology executives, they quickly adapted to obtaining their
technology and videogame product information from Internet, rather than print, sources.

As a result of the 2000 acquisition, the Debtors maintained a highly leveraged
capital structure that prevented them from developing sufficient digital businesses in a timely
manner to satisfy their subscribers’ demands to obtain their technology and videogame
purchasing information and news from websites. The Debtors’ magazine subscribers canceled
their print magazine subscriptions or allowed them to lapse and the Debtors were compelled to
discontinue publication of various of their print magazines, including Sync, ExtremeTech,
Official U.S. PlayStation Magazine, Ziff Davis Smart Business, Yahoo! Internet Life, Family
PC, Interactive Week, Expedia Travels, Smart Partner, GMR, Game Now and Xbox Nation.

As the Debtors have experienced reduced subscription numbers and
discontinuation of certain print magazines, the Debtors” subscription and magazine circulation
revenues have declined from $50 million in 2001 to $18 million in 2007.
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The Debtors’ decreasing subscription and advertising revenues were the principal
cause of the Debtors experiencing a decline in total annual revenues from approximately $300
million in 2001 to approximately $76 million in 2007 (excluding revenues from the businesses
sold to Enterprise Media Group, Inc.).

K. The Debtors’ Significant Leverage and Termination of the Forbearance
Agreement

As the Debtors experienced decreasing revenues and operational difficulties, they
continued to maintain significant leverage and, as such, attendant high debt costs. As of
December 31, 2007, the Debtors’ books reflected approximately $500 million of debt obligations
and assets (including goodwill) of only approximately $313 million. Additionally, as of June 30,
2007, the Debtors maintained a working capital deficit of approximately $401 million, of which
$378 million was the Company’s secured and unsecured indebtedness that was classified as a
current liability as a result of the Company’s failure to make interest payments when due on their
outstanding note issuances (described below).

As a result of the Debtors’ significant leverage, the Debtors did not have
sufficient capital available to invest to expand their digital businesses. Accordingly, over the
past four years, the Debtors have suffered net losses ranging from approximately $85 million to
$134 million. Additionally, during this same period, the Debtors have experienced a significant
percentage decline in their liquidity.

In connection with their operational and financial difficulties and declining cash
flow, on August 15, 2007, the Debtors issued a press release announcing that they were
exploring various options to restructure their debt and, in connection therewith, the Debtors
would not make the next scheduled interest payment on the Subordinated Notes. The failure to
make this interest payment constituted a default under the terms of the Subordinated Notes
Indenture.

Additionally, the failure to make this interest payment constituted an event of
default under section 6.01(4) of the Senior Secured Notes Indenture relating to the
SuberdinatedSenior Secured Notes and section 7.01(4) of the agreement governing the MHR
Notes, thereby enabling the prepetition secured debt to be accelerated.

On November 7, 2007, in hopes of reaching a settlement with the Holders of the
Senior Secured Notes and the MHR Notes regarding a recapitalization and restructuring of the
Debtors’ operations and finances, the Debtors reached an agreement (the *“Forbearance
Agreement”) with the Collateral Trustee, pursuant to which the Collateral Trustee agreed to
forbear from demanding immediate turnover of the Debtors’ cash and cash proceeds, including
the net proceeds of approximately $118.7 million (net of fees and expenses) received in
connection with the Debtors’ sale of the Enterprise Group (the “Remaining Net Proceeds”).

Under the Forbearance Agreement, the Debtors agreed to maintain the Remaining
Net Proceeds in a segregated bank account at Merrill Lynch (the “Segregated Account”).
Additionally, under the Forbearance Agreement, the Debtors could not use the Remaining Net
Proceeds without triggering termination of the Forbearance Agreement unless such withdrawn
funds were used to pay any obligations owed to the Senior Secured Note Holders and the MHR
Note Holders or fees and expenses incurred by the legal or financial advisors to the Ad Hoc
Senior Secured Note Holder Group.
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From November 7, 2007 through the end of January 2008, the Debtors continued
to try to achieve a consensual restructuring that would be supported by the Ad Hoc Senior
Secured Note Holder Group and a group of certain Holders of the Subordinated Notes.
However, as the end of January neared without resolution, the Debtors determined that to
continue their operations, they would require access to $20 million of the Remaining Net
Proceeds maintained in the Segregated Account. Accordingly, on January 25, 2008, the Debtors
notified the Collateral Trustee and counsel for the Ad Hoc Senior Secured Note Holder Group
that the Debtors intended to withdraw $20 million of the Remaining Net Proceeds from the
Segregated Account for the Debtors’ operations (the “Withdrawal Notice”).

As funding the Debtors’ operations was not a permitted use of the funds under the
Forbearance Agreement, by letter dated January 29, 2008 the Collateral Trustee terminated the
Forbearance Agreement and demanded immediate turnover of the funds in the Segregated
Account. In addition, the Collateral Trustee sent a letter to Merrill Lynch dated January 29,
2008, exercising control over the Segregated Account, and further instructed Merrill Lynch to
immediately pay to it all funds held in the Segregated Account. The Collateral Trustee took the
position, and continues to take the position that the Remaining Net Proceeds held in the
Segregated Account are not property of the Debtors’ Estates. The Debtors disagree and believe
that the Remaining Net Proceeds are property of the Estates.

By letter dated February 6, 2008, the Collateral Trustee requested that the Debtors
retract the Withdrawal Notice and commit in writing that, prior to any bankruptcy filing, they
would not seek to withdraw or transfer funds from the Segregated Account to anyone other than
the Collateral Trustee. The Debtors and the Ad Hoc Senior Secured Note Holder Group, each
reserving their respective rights with respect to the Segregated Account, agreed to attempt to
reach a consensual resolution.

On February 8, 2008, the Debtors and the Collateral Trustee issued a joint letter
of direction to Merrill Lynch instructing Merrill Lynch that no funds shall be withdrawn or
transferred from the Segregated Account unless and until the Debtors and the Collateral Trustee
provide a further, joint-written direction to Merrill Lynch, or as otherwise ordered by a court of
competent jurisdiction. The February 8th letter reserved for the Collateral Trustee the right to
exercise control over the Segregated Account. By letter to Merrill Lynch dated February 9,
2008, the Collateral Trustee, pursuant to its rights under section 6(iv) of the Collateral Trust
Agreement, provided written authorization to Merrill Lynch to transfer title to the Segregated
Account from the Debtors to the Collateral Trustee.

L. Plan Negotiations; Consensual Plan Efforts

aagreed upon between the Debtors and th

Ad Hoc Senior Secured Note Holder Group_(the “February 29 Term Sheet”),
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MHR Note Hol nd Willis Stein commen i ions regarding the terms of nsensual
Mgmm‘ter extensive negotlatlons the-Debtors-and-the-Ad-Hoc-Senior-Secured-
Nete-Helder-Groupthese parties have reached an agreement on the-terms-of-a consensual plan of
reorganization that would substantrally reduce the Debtors’ funded |ndebtedness and de- Ieverage
the Debtors’ balance sheet.

dated as of February—zg—zg%ﬂand—rs—the—basrs—fer—thelllapréw The Plan Support
Agreement incorporates the Term SheeL which sets forth the principal terms of the consensual

reorganization plan-a

Helder—@reup The term fthPIn rtArmntnTrmht |nthF|r
dl Plan O Re Jd i q.l Pated a 0 AD i 9 ..: i 10€ (NE

themeﬁhaLtmkmLs_oLAHmALed_QLassA_Qlatma erI receive (a) the balance of
certain net proceeds due to the Debtors from the Enterprise Sale, (b) New Senior
Secured Notes in the principal amount of $50,000,000 plus an amount equal to the
Cash Funding at Exit, and (c) 88-890% of the New Ziff Davis Holdings Common

Stock (subject to drlutronieFNew—Zrﬁ—Davr&Heldmgeremmen%teeleaHeeated

. TFhe-Plan-Support-Agreement-also-provides-that the Senior Secured Note

Holders and the MHR Note Holders will allow the Debtors to retain sufficient
cash proceeds from the Enterprise Sale to fund operations during the Chapter 11
Cases as well as to fund the Debtors’ business plan and operations after
emergence from chapter 11 —Additional-termsinclude:11;
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. Fhethat the Debtors will use their reasonable best efforts to obtain exit
financing to fund their working capital and other needs post emergence from
chapter +3-—n11; provided, that in the event the Debtors are unable to obtain such
financing, then the Debtors (with the consent of the Majority Senior Secured Note
Holders) shall have available to them up to $7.5 million of remaining proceeds

from the Enterprise Sale to fund their working capital needs post-emergence from

chapter 11,

) that the Ad Hoc Senior Secured Note Holder Group, the Committee, the
MHR N Holders and Willi in will support approval of the Disclosure
tatement, an n recei f h Bankrupt r roval, aqgree to vote t

accept and otherwise support confirmation of the Plan;
terms of th h Collateral Order;

Plan distributions and treatment of secured, administrative, priority and
unsecured Claims;

e that the Reorganized Debtors” Senior Management shall be substantially
the same as the Company’s senior management prior to the Effective Date;
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o Fhethe terms of the New Management Incentive Plan; and

) Fhethat the Debtors will assume all existing employment and severance
agreements of certain members of Senior Management on and as of the Effective
Date.

The Debtors filedintend to use these_Chapter 11 Cases in-order-to effectuate the
terms—efthe—restructuring contemplated by the modified Term Sheet and the_modified Plan
Support Agreement. Pursuant to the terms of the Plan, the Debtors propose to de-leverage their
balance sheet, address operational issues as necessary and work with their principal stakeholders
to return to profitability and to place themselves in a position for future growth.

V. THE CHAPTER 11 CASES

A. Continuation of Business; Stay of Litigation

As described above, on March 5, 2008, the Debtors filed petitions for relief under
chapter 11 of the Bankruptcy Code. Since the Petition Date, the Debtors have continued to
operate as debtors-in-possession subject to the supervision of the Bankruptcy Court and in
accordance with the Bankruptcy Code. The Debtors are authorized to operate their businesses
and manage their properties in the ordinary course, with transactions outside of the ordinary
course of business requiring Bankruptcy Court approval.

An immediate effect of the filing of the Debtors’ bankruptcy petitions was the
imposition of the automatic stay under the Bankruptcy Code which, with limited exceptions,
enjoins the commencement or continuation of all collection efforts by creditors, the enforcement
of liens against property of the Debtors and the continuation of litigation against the Debtors.
The relief provides the Debtors with the “breathing room” necessary to assess and reorganize
their businesses and prevents creditors from obtaining an unfair recovery advantage while the
reorganization is ongoing.
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B. First Day Motions

On the first day of the Chapter 11 Cases, the Debtors filed several applications
and motions seeking certain relief by virtue of so-called “first day orders.” First day motions
and orders are intended to facilitate the transition between a debtor’s prepetition and postpetition
business operations by approving certain regular business practices that may not be specifically
authorized under the Bankruptcy Code or as to which the Bankruptcy Code requires prior
approval by the Bankruptcy Court. The first day motions filed in the Chapter 11 Cases are
typical of motions filed in large Chapter 11 cases across the country. Such motions sought,
among other things, the following relief:

. joint administration of the Debtors’ bankruptcy cases;
o interim use of cash collateral (as further discussed below);
. the maintenance of the Debtors’ bank accounts and operation of their cash

management systems substantially as such systems existed prior to the Petition Date;

. payment of employees’ prepetition compensation, benefits and expense
reimbursement amounts;

. an extension of the statutory period during which utilities are prohibited from
altering, refusing or discontinuing services and/or requiring adequate assurance of payment as a
condition of receiving services; and

° an extension of time to file the Schedules.
C. Retention of Professionals

The Debtors are represented in the Chapter 11 Cases by Winston & Strawn LLP
(“Winston). The Debtors obtained the financial advisory and investment banking services of
Alvarez & Marsal North America, LLC (“A&MAlvarez & Marsal”). BMC was authorized to
provide claims, noticing and balloting services to the Debtors. The Debtors also have obtained
authority to retain a number of other professional firms to assist them in the ordinary course of
their businesses.

D. Creditors’ Committee

On March 14, 2008, the office of the United States Trustee appointed an official
committee of unsecured creditors (the “Committee”), consisting of the following entities:
Concordia Partners, L.P.; Deutsche Bank Trust Company Americas, as Subordinated Notes
Indenture Trustee and Stub Subordinated Notes Indenture Trustee; Joshua Tree Capital Partners;
MHR Fund Management LLC; River Run Fund, LTD.; RR Donnelly & Sons Company; and
Sony Computer Entertainment.

E. Authorization to Use Cash Collateral of Existing Lenders

The Debtors believe that the Remaining Net Proceeds in the Segregated Account
constitute the Collateral Trustee’s cash collateral within the meaning of section 363(a) of the
Bankruptcy Code. The Collateral Trustee and the Ad Hoc Senior Secured Note Holder Group
believe that the Remaining Net Proceeds in the Segregated Account are being held by Merrill
Lynch in trust for the Collateral Trustee, pursuant to section 7(d) of the First Lien Security
Agreement. Alternatively, the Collateral Trustee and the Ad Hoc Senior Secured Note Holder
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Group believe that title to the Segregated Account and the Remaining Net Proceeds therein was
transferred to the Collateral Trustee prior to the Petition Date. The Debtors believe the
Remaining Net Proceeds in the Segregated Account are property of the Debtors’ estates and that
any effort by the Collateral Trustee to transfer title to the Remaining Net Proceeds was not
legally effective.

Rather than dispute ownership of the Remaining Net Proceeds in the Segregated
Account, the Debtors, the Collateral Trustee and the Ad Hoc Senior Secured Note Holder Group
agreed that the Debtors may use a portion of the Remaining Net Proceeds in the Segregated
Account and any cash collateral (as defined in section 363(a) of the Bankruptcy Code) in
accordance with the terms of a stipulated order and a budget approved by the Ad Hoc Senior
Secured Note Holder Group. The Collateral Trustee and the Ad Hoc Senior Secured Note
Holder Group agree that the Debtors’ cash on hand as of the Petition Date, and all cash received
by the Debtors during the Chapter 11 Cases are the Debtors’ cash collateral subject to the
Collateral Trustee’s security interest.

Cash collateral is defined in section 363 of the Bankruptcy Code and includes, but
is not limited to, “cash, negotiable instruments, documents of title, securities, deposit accounts, .
. . other cash equivalents. . . and . . . proceeds, products, offspring, rents or profits of property
subject to a security interest. . .” 11 U.S.C. § 363(a). Under the Bankruptcy Code, the Debtors
are prohibited from using, selling or leasing cash collateral unless either the appropriate creditors
consent or the Bankruptcy Court, after notice and a hearing, authorizes such action.

On the Petition Date, the Debtors filed the Motion of the Debtors for Interim and
Final Orders (A) Authorizing the Debtors’ Use of Cash Collateral; (B) Granting Adequate
Protection Pursuant to Sections 105, 361 and 363 of the Bankruptcy Code; and (C) Scheduling a
Final Hearing for Approval of the Debtors’ Use of Cash Collateral [Docket No. 12] (the “Cash_
Collateral Maotion”). The terms of the Cash Collateral Motion were agreed upon by the
Collateral Trustee and the Ad Hoc Senior Secured Note Holder Group.

By the Cash Collateral Motion, the Debtors sought (i) authority on an interim
basis to use cash collateral in an amount not in excess of $5 million in accordance with a
proposed budget, (ii) authority on an interim basis to provide adequate protection to the
Collateral Trustee, the Senior Secured Note Holders and the MHR Note Holders, (iii) a final
hearing on the Cash Collateral Motion, (iv) authority on a final basis to use cash collateral in
accordance with a proposed budget, and (v) authority on a final basis to provide adequate
protection to the Collateral Trustee, the Senior Secured Note Holders and the MHR Note
Holders.

On March 10, 2008, the Court entered the Stipulation and Interim Order (A)
Authorizing the Debtors” Use of Cash Collateral, (B) Granting Adequate Protection Pursuant to
sections 105, 361 and 363 of the Bankruptcy Code and (C) Scheduling a Final Hearing for
Approval of the Debtors’ Use of Cash Collateral [Docket No. 53]. By the interim order, the
Court authorized the Debtors, among other things, to use up to $5 million of the Debtors’ cash
collateral pending a final hearing.

On March 31, 2008, the Court entered the Stipulation and Final Order (A)
Authorizing the Debtors’ Use of Cash Collateral and (B) Granting Adequate Protection Pursuant
to Sections 105, 361 and 363 of the Bankruptcy Code [Docket No. 114] (the “Cash Collateral
Order”). By the Cash Collateral Order, the Court, among other things: (i) authorized the
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Debtors to use an additional $12 million of the Debtors’ cash collateral in accordance with a
budget approved by the Collateral Trustee and the Ad Hoc Senior Secured Note Holder Group,
(i1) directed the Debtors to turnover all Remaining Net Proceeds in the Segregated Account
except for the Cash Funding at Exit and the Challenge Period Reserve (as defined in the Cash
Collateral Order), (iii) granted the Collateral Trustee, for the benefit of itself and the Senior
Secured Note Holders and the MHR Note Holders, replacement liens in the Debtors’ assets
(excluding claims pursuant to sections 502(d), 544, 545, 547, 548, 549, 550 or 553 of the
Bankruptcy Code), adequate protection compensation for any diminution in value of the
Remaining Net Proceeds and Cash Collateral, superpriority administrative expense claims which
have priority over all other administrative expense claims except for the Carve Out (as defined in
the Cash Collateral Order) and other adequate protection including payment of the Ad Hoc
Senior Secured Note Holder Group’s and the Collateral Trustee’s reasonable professional fees,
and (iv) established May 13, 2008 as the deadline by which any person or entity may challenge
the liens of the Collateral Trustee, the Senior Secured Note Holders and MHR Note Holders.
The terms of the Cash Collateral Order were agreed upon by the Debtors, the Collateral Trustee
and the Ad Hoc Senior Secured Note Holder Group.

F. Postpetition and Post Confirmation Funding

The Debtors do not anticipate requiring debtor-in-possession financing to operate
their businesses during the course of the Chapter 11 Cases. In the event that the Debtors or the
Reorganized Debtors determine in the exercise of their reasonable business judgment (and with
the consent of the Majority Senior Secured Note Holders) that an Exit Facility is necessary or
appropriate, an Exit Facility may be entered into with the proceeds thereof used to fund
operations and/or make payments required under the Plan. Alternatively, the Debtors have
negotiated for up to $7,500,000 of cash collateral to be available as Cash Funding at Exit for the
Debtors’ use after the Effective Date in accordance with the terms of the Plan.

VI. SUMMARY OF THE PLAN OF REORGANIZATION

THIS SECTION PROVIDES A SUMMARY OF THE STRUCTURE AND
IMPLEMENTATION OF THE PLAN AND THE CLASSIFICATION AND TREATMENT OF
CLAIMS UNDER THE PLAN AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO
THE PLAN WHICH ACCOMPANIES THIS DISCLOSURE STATEMENT.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT
INCLUDE SUMMARIES OF THE PROVISIONS CONTAINED IN THE PLAN AND IN
DOCUMENTS REFERRED TO THEREIN. THE STATEMENTS CONTAINED IN THIS
DISCLOSURE STATEMENT DO NOT PURPORT TO BE PRECISE OR COMPLETE
STATEMENTS OF ALL THE TERMS AND PROVISIONS OF THE PLAN OR
DOCUMENTS REFERRED TO THEREIN, AND REFERENCE IS MADE TO THE PLAN
AND TO SUCH DOCUMENTS FOR THE FULL AND COMPLETE STATEMENTS OF
SUCH TERMS AND PROVISIONS.

THE PLAN ITSELF AND THE DOCUMENTS REFERRED TO THEREIN
WILL CONTROL THE TREATMENT OF CLAIMS AGAINST, AND INTERESTS IN, THE
DEBTORS UNDER THE PLAN AND WILL, UPON THE EFFECTIVE DATE, BE BINDING
UPON HOLDERS OF CLAIMS AGAINST, OR INTERESTS IN, THE DEBTORS, THE
REORGANIZED DEBTORS AND OTHER PARTIES IN INTEREST. IN THE EVENT OF
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ANY CONFLICT BETWEEN THIS DISCLOSURE STATEMENT AND THE PLAN OR ANY
OTHER OPERATIVE DOCUMENT, THE TERMS OF THE PLAN AND/OR SUCH OTHER
OPERATIVE DOCUMENT WILL CONTROL.

A. Overall Structure of the Plan

Chapter 11 is the principal business reorganization chapter of the Bankruptcy
Code. Under chapter 11, a debtor is authorized to reorganize its business for the benefit of its
creditors and other stakeholders. Upon the filing of a petition for relief under chapter 11, section
362 of the Bankruptcy Code provides for an automatic stay of substantially all acts and
proceedings against the debtor and its property, including all attempts to collect claims or
enforce liens that arose prior to the commencement of the chapter 11 case.

The consummation of a plan of reorganization is the principal objective of a
chapter 11 case. A plan of reorganization sets forth the means for satisfying claims against and
interests in a debtor. Confirmation of a plan of reorganization by the Bankruptcy Court makes
the plan binding upon the debtor, any issuer of securities under the plan, any person acquiring
property under the plan and any creditor of or equity security holder in the debtor, whether or not
such creditor or equity security holder (a) is impaired under or has accepted the plan or (b)
receives or retains any property under the plan. Subject to certain limited exceptions, and other
than as provided in the plan itself or the confirmation order, the confirmation order discharges
the debtor from any debt that arose prior to the date of confirmation of the plan and substitutes
for such debt the obligations specified under the confirmed plan, and terminates all rights and
interests of equity security holders.

The terms of the Plan are based upon, among other things, the Debtors’
assessment of their ability to achieve the goals of their business plan, make the distributions
contemplated under the Plan and pay their continuing obligations in the ordinary course of their
businesses. Under the Plan, Claims against and Interests in the Debtors are divided into Classes
according to their relative seniority and other criteria.

If the Plan is confirmed by the Bankruptcy Court and consummated, (a) the
Claims in certain Classes will be Reinstated or modified and receive distributions equal to the
full amount of such Claims, (b) the Claims of certain other Classes will be modified and receive
distributions constituting a partial recovery on such Claims and (c) the Claims and Interests in
certain other Classes will receive no recovery on such Claims or Interests. On the Effective Date
and at certain times thereafter, the Reorganized Debtors will distribute Cash, securities and other
property in respect of certain Classes of Claims as provided in the Plan. The Classes of Claims
against and Interests in the Debtors created under the Plan, the treatment of those Classes under
the Plan and the securities and other property to be distributed under the Plan are described
below.

B. Substantive Consolidation

The Plan does not provide for the substantive consolidation of the Debtors’ assets
and liabilities. The Debtors, however, reserve the right to seek substantive consolidation by
motion if they conclude that substantive consolidation is necessary or appropriate for
effectuation of the Plan.
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C. Reorganized Capital Structure Created by Plan

The Plan sets forth the following capital structure for the Reorganized Debtors
upon their emergence from Chapter 11.:

. Exit Facility. The Debtors may elect (subject to the agreement of the
Majority Senior Secured Note Holders) to obtain an Exit Facility on the Effective Date. If they
do so, it will be on terms negotiated at arms length, and would likely be secured by liens upon
and security interests in substantially all of the Debtors’ assets, senior to the liens and security
interests of the New Senior Secured Notes.

. The New Senior Secured Notes. The New Senior Secured Notes will be
distributed to the Senior Secured Note Holders and the MHR Note Holders on the Effective
Date, in the aggregate original principal amount of $50 million. The $50 million original
principal amount of the New Senior Secured Notes will increase by an amount equal to the Cash
Funding at Exit that remains with the Reorganized Debtors and that is not distributed to the
Holders of Allowed Class 4 Claims on the Effective Date. The New Senior Secured Notes will
mature three years after the Effective Date at which time all remaining outstanding principal and
interest will be due and payable. The New Senior Secured Notes will be secured by first priority
liens on substantially all of the Debtors’ assets, subject only to indebtedness and liens permitted
by the New Senior Secured Notes Indenture.

. The form of the New Senior Secured Notes and the New Senior Secured
Note Documents. These forms will be included in the Plan Supplement.

o The New Ziff Davis Holdings Common Stock and Warrants. The New
Ziff Davis Holdings Common Stock will be distributed to the Collateral Trustee for the benefit

of Holders of Allowed Class 4 Claims and to the Subordinated Notes Indenture Trustee and the
Stub Notes Indenture Trustee for the benefit of Holders of Allowed Class 5 Claims on the
Effective Date, as provided in the Plan (subject to dilution by the New Ziff Davis Holdings
Common Stock to be allocated to the New Management Incentive Plan)-provided-that— Class5-
vetes%&#ejeeﬁhe—ﬂan—the—z#%ﬂsrkleldmg&emﬂmen%teelﬁe and the potential exercise of

the Warrants), and the Warrants will be distributed to the Subordinated Notes Indenture Trustee
and the Stub Notes Indenture Trustee for the benefit of Holders of Allowed Class 5 Clalms shal-
aHnson

he Effective D rovi |nh Plan
. Issuance and Distribution of New Securities. The new securities to be

issued and distributed pursuant to the Plan to Holders of Class 4 Claims and Class 5 Claims will
be issued in exchange for Allowed Claims in such Classes and will be exempt from registration
under applicable securities laws pursuant to section 1145 of the Bankruptcy Code.

D. Classification and Treatment of Claims and Interests

Section 1122 of the Bankruptcy Code provides that a plan of reorganization must
classify the claims and interests of a debtor’s creditors and equity interest holders. In accordance
with section 1122 of the Bankruptcy Code, the Plan divides Claims and Interests into Classes
and sets forth the treatment for each Class (other than Administrative Claims and Priority Tax
Claims which, pursuant to section 1123(a)(1), do not need to be classified). The Debtors also are
required, under section 1122 of the Bankruptcy Code, to classify Claims against and Interests in
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the Debtors into Classes that contain Claims and Interests that are substantially similar to the
other Claims and Interests in such Class.

The Debtors believe that the Plan has classified all Claims and Interests in
compliance with the provisions of section 1122 of the Bankruptcy Code and applicable case law,
but it is possible that a Holder of a Claim or Interest may challenge the Debtors’ classification of
Claims and Interests and that the Bankruptcy Court may find that a different classification is
required for the Plan to be confirmed. In that event, the Debtors intend, to the extent permitted
by the Bankruptcy Code, the Plan and the Bankruptcy Court, to make such reasonable
modifications of the classifications under the Plan to permit confirmation and to use the Plan
acceptances received for purposes of obtaining the approval of the reconstituted Class or Classes
of which each accepting Holder ultimately is deemed to be a member. Any such reclassification
could adversely affect the Class in which such Holder initially was a member, or any other Class
under the Plan, by changing the composition of such Class and the vote required of that Class for
approval of the Plan.

Except as to Claims specifically Allowed in the Plan, the amount of any Impaired
Claim that ultimately is Allowed by the Bankruptcy Court may vary from any estimated Allowed
amount of such Claim and accordingly the total Claims ultimately Allowed by the Bankruptcy
Court with respect to each Impaired Class of Claims may also vary from any estimates contained
herein with respect to the aggregate Claims in any Impaired Class. Thus, the value of the
property that ultimately will be received by a particular Holder of an Allowed Claim under the
Plan may be adversely or favorably affected by the aggregate amount of Claims ultimately
Allowed in the applicable Class.

The classification of Claims and Interests and the nature of distributions to
members of each Class are summarized below. The Debtors believe that the consideration, if
any, provided under the Plan to Holders of Claims and Interests reflects an appropriate resolution
of their Claims and Interests, taking into account the differing nature and priority (including
applicable contractual and statutory subordination) of such Claims and Interests and the fair

value of the Debtors’ assets. In viewofthe-deemedrejection-byClass—8-however—and-the
possible—rejection—of-thePlan-by Classes-5-6-and-/the event an I rej he Plan, the

Debtors will seek confirmation of the Plan pursuant to the “cramdown” provisions of the
Bankruptcy Code as to any dissenting Class. Section 1129(b) of the Bankruptcy Code permits
confirmation of a chapter 11 plan in certain circumstances even if the plan has not been accepted
by all Impaired classes of Claims and Interests. See Section X.F herein. Although the Debtors
believe that the Plan can be confirmed under section 1129(b) of the Bankruptcy Code, there can
be no assurance that the Bankruptcy Court will find that the requirements to do so have been
satisfied.

1. Treatment of Unclassified Claims under the Plan
@) Administrative Claims
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An Administrative Claim is defined in the Plan as a Claim for (a) any cost or
expense of administration (including, without limitation, the fees and expenses of Professionals)
of any of the Chapter 11 Cases asserted or arising under sections 503, 507(a)(1), 507(b) or
1114(e)(2) of the Bankruptcy Code including, but not limited to (i) any actual and necessary
postpetition cost or expense of preserving the Debtors’ respective Estates or operating the
businesses of the Debtors, (ii) any payment to be made under the Plan to cure a default on an
assumed executory contract or unexpired lease, (iii) any postpetition cost, indebtedness or
contractual obligation duly and validly incurred or assumed by the Debtors in the ordinary
course of their respective businesses, (iv) compensation or reimbursement of expenses of
Professionals to the extent Allowed by the Bankruptcy Court under section 330(a) or section 331
of the Bankruptcy Code, and (v) all Allowed Claims that are entitled to be treated as
Administrative Claims pursuant to a Final Order of the Bankruptcy Court under section
546(c)(2)(A) of the Bankruptcy Code; and-(b) any fees or charges assessed against the Debtors’
respective Estates under section 1930 of title 28 of the United States Code;_and (c) any Allowed

ministrative claim or rpriority claim gran h llateral Tr rsuan h h
Collateral Order.

Under the Plan, Administrative Claims are Unimpaired. Unless otherwise
provided for, each Holder of an Allowed Administrative Claim shall receive in full satisfaction,
settlement, release, extinguishment and discharge of such Claim: (a) the amount of such unpaid
Allowed Claim in Cash on or as soon as reasonably practicable after the later of (i) the Effective
Date, (ii) the date on which such Administrative Claim becomes Allowed, or (iii) a date agreed
to in writing by the Debtors (with the consent of the Majority Senior Secured Note Holders_and
the Committee) or Reorganized Debtors, as the case may be, and the Holder of such
Administrative Claim; or (b) such other treatment on such other terms and conditions as may be
agreed upon in writing by the Holder of such Claim and the Debtors (with the consent of the
Majority Senior Secured Note Holders_and the Committee) or the Reorganized Debtors, as the
case may be, or as the Bankruptcy Court may order; provided, however, that Allowed
Administrative Claims representing (a) liabilities, accounts payable or other Claims, liabilities or
obligations incurred in the ordinary course of business of the Debtors consistent with past
practices subsequent to the Petition Date and (b) contractual liabilities including those arising
under loans or advances to the Debtors, whether or not incurred in the ordinary course of
business of the Debtors subsequent to the Petition Date, shall be paid or performed by the
Debtors or the Reorganized Debtors in accordance with the terms and conditions of the particular
transactions relating to such liabilities and any agreements relating thereto.

All fees payable pursuant to section 1930 of title 28 of the United States Code, as
determined by the Bankruptcy Court at the Confirmation Hearing, will be paid on or before the
Effective Date. All such fees that arise after the Effective Date but before the closing of the
Chapter 11 Cases will be paid by the Reorganized Debtors.

Under the Plan, applications for compensation for services rendered and
reimbursement of expenses incurred by Professionals (a) from the Petition Date through the
Effective Date or (b) at any time during the Chapter 11 Cases when such compensation is sought
pursuant to sections 503(b)(3) through (b)(5) of the Bankruptcy Code, must be Filed no later
than forty-five (45) days after the Effective Date or such later date as the Bankruptcy Court
approves, and must be served on (a) the Debtorset—theadd#ess—set—feﬁkeméeeﬂem]%—l&ef—the
Plan, Ziff Davi 28 New York, New York, 10016 (Attn: Shirin
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Malkani, General Counsel), (b) counsel to the Debtors-at-the-address-setforth-in-Section-13-10-6f

the-Plan, Winston & Strawn LLP, 35 West Wacker Drive, Chicago, lllinois 60601 (Attn: Mark

K. Thomas and Daniel J. McGuire), (c) the Office of the United States Trustee, 33 Whitehall
Street, New York, New York 10004 and (d) any other party designated by the Bankruptcy Rules

or any order of the Court to receive notice. Applications that are not timely Filed will be barred
and will not be considered by the Court. The Reorganized Debtors will pay any valid claims for
Professional fees and expenses incurred after the Effective Date without any application to the
Bankruptcy Court.

(b) Priority Tax Claims

The Plan defines Priority Tax Claims as any and all Claims accorded priority in
payment pursuant to section 507(a)(8) of the Bankruptcy Code. Such Priority Tax Claims
include Claims of governmental units for taxes owed by the Debtors that are entitled to a certain
priority in payment pursuant to section 507(a)(8) of the Bankruptcy Code. The taxes entitled to
priority are (a) taxes on income or gross receipts that meet the requirements set forth in section
507(a)(8)(A) of the Bankruptcy Code, (b) property taxes meeting the requirements of section
507(a)(8)(B) of the Bankruptcy Code, (c) taxes that were required to be collected or withheld by
the Debtors and for which the Debtors are liable in any capacity as described in section
507(a)(8)(C) of the Bankruptcy Code, (d) employment taxes on wages, salaries or commissions
that are entitled to priority pursuant to section 507(a)(4) of the Bankruptcy Code, to the extent
that such taxes also meet the requirements of section 507(a)(8)(D), (e) excise taxes of the kind
specified in section 507(a)(8)(E) of the Bankruptcy Code, (f) customs duties arising out of the
importation of merchandise that meet the requirements of section 507(a)(8)(F) of the Bankruptcy
Code and (g) prepetition penalties relating to any of the foregoing taxes to the extent such
penalties are in compensation for actual pecuniary loss as provided in section 507(a)(8)(G) of the
Bankruptcy Code. The Debtors have estimated that the aggregate amount of Priority Tax Claims
payable under the Plan will be approximately $100,000.

Priority Tax Claims are Unimpaired. Under the Plan, each Holder of an Allowed
Priority Tax Claim shall receive, at the option of the Debtors (with the consent of the Majority
Senior Secured Note Holders_and the Committee) or the Reorganized Debtors, as the case may
be, in full satisfaction, settlement, release, extinguishment and discharge of such Priority Tax
Claim: (a) the amount of such unpaid Allowed Priority Tax Claim in Cash on or as soon as
reasonably practicable after the later of (i) the Effective Date, (ii) the date on which such Priority
Tax Claim becomes Allowed and (iii) a date agreed to by the Debtors (with the consen
Majority Senior Secured Note Holders and the Committee) or Reorganized Debtors, as the case
may be, and the Holder of such Priority Tax Claim; (b) equal Cash payments from the
Reorganized Debtors made on the last Business Day of every three (3) month period following
the Effective Date, over a period not exceeding five (5) years after the assessment of the tax on
which such Priority Tax Claim is based, totaling the principal amount of such Priority Tax Claim
plus simple interest on any outstanding balance from the Effective Date calculated at the interest
rate publicly quoted on the Effective Date for obligations backed by the full faith and credit of
the United States of America maturing in ninety (90) days; or (c) such other treatment on such
other terms and conditions as may be agreed upon in writing by the Holder of such Priority Tax
Claim and the Debtors (with the consent of the Majority Senior Secured Note Holders_and the
Committee) or the Reorganized Debtors, as the case may be, or as the Bankruptcy Court may
order. The Debtors (with the consent of the Majority Senior Secured Note Holders_and the
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Committee) or the Reorganized Debtors, as the case may be, shall have the right, in their sole
discretion, to prepay at any time, in whole or in part, any Allowed Priority Tax Claim without
premium or penalty of any sort or nature.

2. Treatment of Classified Claims and Interests under the Plan
@) Class 1: Miscellaneous Secured Claims

Class 1 Miscellaneous Secured Claims are Unimpaired under the Plan. Each
Holder of an Allowed Class 1 Miscellaneous Secured Claim shall receive, in the sole discretion
of the Debtors (with the consent of the Majority Senior Secured Note Holders_and the
Committee) or the Reorganized Debtors, as the case may be, in full satisfaction, settlement,
release, extinguishment and discharge of such Claim: (a) Cash equal to the amount of such
Allowed Miscellaneous Secured Claim on or as soon as practicable after the later of (i) the
Effective Date, (ii) the date that such Miscellaneous Secured Claim becomes Allowed, and (iii) a
date agreed to by the Debtors or the Reorganized Debtors_(with th nsent of the Majori
Senior Secured Note Holders and the Committee), as the case may be, and the Holder of such
Class 1 Miscellaneous Secured Claim; (b) treatment such that such Miscellaneous Secured Claim
is Reinstated; (c) the Property securing such Miscellaneous Secured Claim; or (d) such other
treatment on such other terms and conditions as may be agreed upon in writing by the Holder of
such Claim and the Debtors (with the consent of the Majority Senior Secured Note Holders_and
the Committee) or Reorganized Debtors, as the case may be, or as the Bankruptcy Court may
order.

(b) Class 2: Miscellaneous Priority Claims

Class 2 Miscellaneous Priority Claims are Unimpaired under the Plan. Each
Holder of an Allowed Class 2 Miscellaneous Priority Claim shall receive in full satisfaction,
settlement, release, extinguishment and discharge of such Claim: (a) the amount of such unpaid
Allowed Claim in Cash on or as soon as reasonably practicable after the later of (i) the Effective
Date, (ii) the date on which such Class 2 Claim becomes Allowed, and (iii) a date agreed to by
the Debtors (with the consent of the Majori nior red Note Holders and th mmi
or the Reorganized Debtors, as the case may be, and the Holder of such Class 2 Miscellaneous
Priority Claim; or (b) such other treatment on such other terms and conditions as may be agreed
upon in writing by the Holder of such Claim and the Debtors (with the consent of the Majority
Senior Secured Note Holders and the Committee) or Reorganized Debtors, as the case may be, or
as the Bankruptcy Court may order; provided, however, that Allowed Class 2 Priority Claims
representing (i) liabilities, accounts payable or other Claims, or obligations incurred in the
ordinary course of business of the Debtors consistent with past practices subsequent to the
Petition Date and (ii) contractual liabilities including those arising under loans or advances to the
Debtors, whether or not incurred in the ordinary course of business of the Debtors subsequent to
the Petition Date, shall be paid or performed by the Debtors (with the consent of the Majority
Senior Secured Note Holders_and the Committee) or the Reorganized Debtors in accordance with
the terms and conditions of the particular transactions relating to such liabilities and any
agreements relating thereto.
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(c) Class 3: Subsidiary Interests

Class 3 Interests are Unimpaired under the Plan and the Holders thereof are
deemed to have accepted the Plan. Each Holder of an Allowed Interest in Class 3 shall retain
such Interest and its respective share or shares of common stock of the Subsidiary Debtors
representing such Interest, but such Holder shall receive no distribution under the Plan on
account of such Interest.

(d) Class 4: Senior Secured_Note Claims and MHR Note Claims

Class 4 Senior Secured Note Claims and MHR Note Claims are Impaired under
the Plan. On the Effective Date, the Sentor—Secured-NotestndentureCollateral Trustee will
receive, for pro rata distribution to Holders of Allowed Senior Secured Note Claims and MHR
Note Claims, the following in full satisfaction, settlement, release, extinguishment and discharge
of such Claims: (a) the New Senior Secured Notes; (b) all Cash of the Debtors (except for Cash
in the Debtors’ operating accounts and the Cash Funding at Exit which shall be retained by the
Reorganized Debtors to fund operations and working capital needs); (c) eighty-eight-and-eight-
tenthsninety percent (88-890%) of the New Ziff Davis Holdings Common Stock (subject to
dilution for New Ziff Davis Holdings Common Stock allocated to the New Management

Incentive Plan_and the potential exercise of the Warrants); and (d) all proceeds received by the
Debtors or the Reorganlzed Debtors as the case may be of the Indemnlty Escrow-llmauy,—¢

(e) Class 5: Subordinated Note Claims and Stub Note Claims

Class 5 Subordinated Note Claims and Stub Note Claims are Impaired under the
Plan On the Effectlve Date and%theeevent—thateach_H_QldeLQf_an_Aﬂ_OMLQd Class 5 accepts-the-
aHClaim will
recelve in fuII satlsfactlon settlement release extlngmshment and dlscharge of such Claims;-
thetr_its pro rata share of eleven-and-twe-tenthsten percent (31-210%) of the New Ziff Davis
Holdings Common Stock (subject to dilution for New Ziff Davis Holdings Common Stock

aIIocated to the New Management Incentlve PIan)—lt—Gtass%—vetes—te—aeeept—the—Plan—the

le sh r fNeW Zlff Davis Holdln sCommon Stock h r r r » i Ii
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full recovery for the Holders of the Senior Secured Note Claims and the-MHR Note Claims._
(including principal and interest at the contractual default rate through the Effective Date).

()] Class 6: General Unsecured Claims

Class 6 General Unsecured Claims are Impaired under the Plan. On the later of
(i) the Effective Date or as soon thereafter as is practicable, or (ii) the date such Claim is
Allowed, each Holder of an Allowed Class 6 General Unsecured Claim shall receive its pro rata
share of $500,000.Cash in the amount of $1,250,000. Holders of Allowed Class 6 General
Unsecured Claims greater than $10,000 and less than $50,000 may elect in the alternative, to
[ heir Allow | laim 1 n hav h Claim tr lass 7
Convenience Class Claim.

(9) Class 7: Convenience Class Claims

Class 7 Convenience Class Claims are Impaired under the Plan. On the Effective
Date or as soon thereafter as is practicable, each Holder of an Allowed Class 7 Convenience
Class Claim shall receive 26650% of the Allowed Amount of such Claim in Cash.

(h) Class 8: Old ziff Davis Holdings Common Stock and Interests

Class 8 Old ziff Davis Holdings Common Stock and Interests are Impaired under
the Plan. Holders of Class 8 Old Ziff Davis Holdings Common Stock and Interests shall not
receive or retain any property under the Plan on account of such Old Ziff Davis Holdings
Common Stock and Interests. Pursuant to section 1126(g) of the Bankruptcy Code, Holders of
Class 8 Old ziff Davis Holdings Common Stock and Interests are deemed to reject the Plan. On
the Effective Date, all Old Ziff Davis Holdings Common Stock and Interests shall be cancelled.

E. Reservation of Rights Regarding Claims

Except as otherwise explicitly provided in the Plan, nothing will affect the
Debtors’ or the Reorganized Debtors’ rights and defenses, both legal and equitable, with respect
to any Claims, including, but not limited to, all rights with respect to legal and equitable defenses
to alleged rights of setoff or recoupment. The Debtors and the Reorganized Debtors specifically
reserve all rights, remedies, claims, defenses and Causes of Action, including, without limitation,
those described in Appendix F.

F. Allowed Claims, Distribution Rights and Objections to Claims
1. Allowance Requirement

Only Holders of Allowed Claims are entitled to receive distributions under the
Plan. An Allowed Administrative Claim is a Claim or any portion thereof that has been
Allowed, or adjudicated in favor of the Holder by estimation or liquidation, by a Final Order,
that was incurred by the Debtors in the ordinary course of business during the Chapter 11 Cases
and as to which there is no dispute as to the Debtors’ liability, or that has become Allowed by
failure to object pursuant to Section 8.05 of the Plan. An Allowed Claim is such Claim or any
portion thereof (other than an Administrative Claim) of (a) any Claim against any of the Debtors
that has been listed by the Debtors in the Schedules, as such Schedules may have been amended
by the Debtors from time to time in accordance with Bankruptcy Rule 1009, as liquidated in
amount and not disputed or contingent, and with respect to which no contrary proof of claim has
been filed, (b) any Claim specifically allowed under the Plan, (c) any Claim the amount or
existence of which has been determined or allowed by a Final Order, or (d) any Claim as to
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which a proof of claim has been timely filed before the Bar Date, provided that at the time of the
Effective Date the Debtors, Reorganized Debtors or the Majority Senior Secured Note Holders
have not identified such Claim as being objectionable in part or in whole and no objection to the
allowance thereof has been filed by the Claims Objection Deadline; provided, however, that the
term Allowed, with reference to any Claim, shall not include (x) any unliquidated claim or (y)
interest or attorneys’ fees on or related to any Claim that accrues from and after the Petition Date
unless otherwise expressly provided for in the Plan.

2. Date of Distribution

All Distributions to Holders of Allowed Claims as of the Effective Date will be
made as and when provided in the Plan.

3. Making of Distributions

The Reorganized Debtors will, with the consent of the Majority Senior Secured
Note Holders, designate the Person to serve as the Disbursing Agent under the Plan, and, unless
such person is Reorganized Ziff Davis Holdings, will file a written notice of such designation at
least five (5) days before the Confirmation Hearing. Except for distribution to Holders of
Allowed Senior Secured Note Claims and MHR Note Claims, which shall be made to the Senior
Seeured—Notes—tndentureCollateral Trustee for the benefit of such Holders, distributions to
Holders of Allowed Claims will be made by the Disbursing Agent (a) to the last known
addresses of such Holders, or (b) to the addresses set forth in any written notices of address
changes delivered to the Disbursing Agent. If any Holder’s distribution is returned as
undeliverable, no further distributions to such Holder shall be made unless and until the
Disbursing Agent is notified of such Holder’s then current address, at which time all missed
distributions shall be made to such Holder without interest. Unless otherwise agreed between
the Reorganized Debtors and the Disbursing Agent, amounts in respect of undeliverable
distributions made by the Disbursing Agent will be returned to the Reorganized Debtors until
such distributions are claimed.

All Property distributed on account of Claims must be claimed within the later of
(a) one (1) year after the Effective Date or (b) one (1) year after such distribution is made to such
Holder or, in the case of a distribution made in the form of a check, must be negotiated and a
request for reissuance be made as provided for in Section 5.05 of the Plan. All Unclaimed
Property will be retained by and will revest in the Reorganized Debtors and will no longer be
subject to distribution. All full or partial payments made by the Disbursing Agent and received
by the Holder of a Claim prior to the Effective Date will be deemed to be payments under the
Plan for purposes of satisfying the obligations of Debtors pursuant to the Plan. Nothing
contained in the Plan shall require the Reorganized Debtors to attempt to locate any Holder of an
Allowed Claim other than by reviewing the records of the Reorganized Debtors and any Claims
filed in these cases. Pursuant to section 1143 of the Bankruptcy Code, all claims in respect of
Unclaimed Property shall be deemed Disallowed under Section 5.06 of the Plan and the Holder
of any Claim Disallowed under Section 5.06 of the Plan will be forever barred, expunged,
estopped and enjoined from assertion in any manner against the Debtors or their respective
Properties or the Reorganized Debtors or their respective Properties.

CH1:2074321.72083107.9
47



4. Objection Procedures

Unless otherwise ordered by the Court after notice and a hearing, under the Plan,
the Reorganized Debtors shall have the exclusive right, on and after the Effective Date, to File
objections to Claims (other than Claims specifically Allowed in the Plan) and shall serve a copy
of each such objection upon the Holder of the Claim to which the objection is made as soon as
practicable, but in no event later than the latest of (a) 180 days after the Effective Date, (b) 180
days after the date on which any Claim is Filed, or (c) such later date as may be fixed by the
Bankruptcy Court, whether fixed before or after the date specified in clauses (a) and (b) above.
The foregoing deadlines may be extended by order of the Court. An objection to any Claim shall
be deemed properly served on the Holder thereof if the Reorganized Debtors effect service in
any of the following manners: (ai) in accordance with Rule 4 of the Federal Rules of Civil
Procedure, as modified and made applicable by Federal Rule of Bankruptcy Procedure 7004,
(bil) by first class mail, postage prepaid, on the signatory on the proof of claim or interest or
other representative identified in the proof of claim or interest or any attachment thereto, or (¢iii)
by first class mail, postage prepaid, on any counsel that has appeared on the Holder’s behalf in
the Chapter 11 Cases.

G. Disposition of Executory Contracts and Unexpired Leases
1. Contracts and Leases Deemed Assumed

The Plan provides for the deemed assumption of all executory contracts or
unexpired leases that have not been otherwise disposed of. Specifically, each Debtor will be
deemed to have assumed, as of the Effective Date, each executory contract and unexpired lease
to which it is a party unless such contract or lease (a) has expired or terminated pursuant to its
own terms, (b) has previously been assumed, assumed and assigned, or rejected pursuant to an
order of the Bankruptcy Court on or prior to the Confirmation Date, (c) is the subject of a
pending motion to assume, assume and assign, or reject as of the Confirmation Date, or (d) is
listed on the Schedule of Rejected Contracts filed with the Plan Supplement; provided, however,
that the Debtors shall have the right, at any time prior to the Confirmation Date, to amend the
Schedule of Rejected Contracts upon notice to the counterparty to such contract or lease (i) to
delete any executory contract or unexpired lease listed therein, thus providing for its assumption
pursuant to Section 6.01 of the Plan or (ii) to add any executory contract or unexpired lease
thereto, thus providing for its rejection pursuant to Section 6.01 of the Plan. The Confirmation
Order will constitute an order of the Bankruptcy Court under section 365(a) of the Bankruptcy
Code approving the contract and lease assumptions described above, as of the Effective Date.

Under the Plan, each executory contract and unexpired lease that is assumed and
relates to the use, ability to acquire, or occupancy of real property will include (a) all
modifications, amendments, supplements, restatements, or other agreements made directly or
indirectly by any agreement, instrument, or other document that in any manner affect such
executory contract or unexpired lease and (b) all executory contracts or unexpired leases
appurtenant to the premises, including all easements, licenses, permits, rights, privileges,
immunities, options, rights of first refusal, powers, uses, reciprocal easement agreements, vaults,
tunnel or bridge agreements or franchises, and any other interests in real estate or rights in rem
related to such premises, unless any of the foregoing agreements has been rejected pursuant to an
order of the Bankruptcy Court.
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2. Cure with Respect to Assumed Contracts and Leases

Except to the extent that (a) a different treatment has been agreed to by the
nondebtor party or parties to any executory contract or unexpired lease to be assumed pursuant
to Section 6.01 of the Plan, or (b) any executory contract or unexpired lease shall have been
assumed pursuant to an order of the Bankruptcy Court which order shall have approved the cure
amounts with respect thereto, the Reorganized Debtors shall, pursuant to the provisions of
sections 1123(a)(5)(G) and 1123(b)(2) of the Bankruptcy Code and consistent with the
requirements of section 365 of the Bankruptcy Code, no later than June 20, 2008, file as part of
the Plan Supplement and serve on the counterparties to all executory contracts or unexpired
leases a notice of intent to assume together with a proposed cure schedule, listing the cure
amounts of all executory contracts and unexpired leases to be assumed. The nondebtor parties to
such executory contracts and unexpired leases being assumed shall have thirty (30) days from
service of such notice and cure schedule to object to the cure amounts specified therein. Service
of such notice and cure schedule shall be sufficient if served on the other party to the executory
contract or unexpired lease at the address indicated on (a) the contract or lease, (b) any proof of
claim filed by such other party in respect of such contract or lease, or (c) the Reorganized
Debtors’ books and records; provided, however, that if such a notice and cure schedule served by
the Reorganized Debtors to one of the foregoing addresses and is promptly returned as
undeliverable, the Reorganized Debtors shall attempt re-service of the notice and cure schedule
on an alternative address, if any, from the above listed sources. If any objections are filed, and
cannot be resolved by agreement, the Bankruptcy Court shall hold a hearing to determine the
cure amount with respect to the executory contract or unexpired lease subject to the objection or
to otherwise resolve such objection. Any party failing to object (whether to the proposed cure
amount or otherwise) within thirty (30) days after service of the notice and proposed cure
amount by the Reorganized Debtors shall be forever barred from asserting, collecting, or seeking
to collect from the Reorganized Debtors any amounts in excess of the proposed cure amount or
from otherwise objection to the assumption, by the Debtors, of such executory contract or
unexpired lease. Notwithstanding the foregoing, or anything else in Article VI of the Plan, with
respect to any executory contract or unexpired lease which is subject to a cure amount objection,
the Reorganized Debtors shall retain the right, until five (5) Business Days after any order fixing
the cure amount becomes a Final Order, to reject such executory contract or unexpired lease.

3. Rejection Damages

Claims arising out of the rejection of any executory contract or unexpired lease
pursuant to Section 6.01 of the Plan must be filed with the Bankruptcy Court no later than the
later of (a) twenty (20) days after the Effective Date, or (b) thirty (30) days after the entry of an
order rejecting such executory contract or unexpired lease. Any Claim not filed within such time
period shall be forever barred. The Reorganized Debtors shall have the exclusive right to object
to any Claim arising out of the rejection of an executory contract or unexpired lease pursuant to
the terms of Section 8.05 of the Plan.

4. Compensation and Benefit Programs

The Plan provides that except and to the extent previously assumed by an order of
the Bankruptcy Court on or before the Effective Date, all officer, director or employee
compensation and benefit programs of the Debtors entered into before or after the Petition Date
and not since terminated, shall be deemed to be, and shall be treated as though they are,
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executory contracts that are assumed under Section 6.01 of the Plan, but only to the extent that
rights under such programs are held by the Debtors or Persons who are employees of the Debtors
as of the Effective Date, and the Debtors’ obligations under such programs to Persons who are
employees of the Debtors on the Effective Date shall survive Confirmation of the Plan, except
for (a) any officer, director or employee compensation and benefit program that entitled such
Persons to receive or to acquire any Old Ziff Davis Holdings Common Stock or Old Other
Interests, (b) executory contracts or plans specifically rejected pursuant to the Plan, and (c)
executory contracts or plans as have previously been rejected, are the subject of a motion to
reject, or have been specifically waived by the beneficiaries of any plans or contracts.

H. Revesting of Assets; Release of Liens

Except as otherwise expressly provided in the Plan, pursuant to sections
1123(a)(5), 1123(b)(3) and 1141(b) of the Bankruptcy Code, all Property comprising the Estates
of each Debtor, including, but not limited to, all Avoidance Actions and all Causes of Action
shall automatically be retained and revest in the relevant Reorganized Debtor or its respective
successor, free and clear of all Claims, Liens, contractually-imposed restrictions, charges,
encumbrances and Interests of Creditors and equity security Holders on the Effective Date with
all such Claims, Liens, contractually-imposed restrictions, charges, encumbrances and Interests,
being extinguished except as otherwise provided in the Plan or in connection with the New
Senior Secured Notes. As of the Effective Date, each Reorganized Debtor may operate its
business and use, acquire and dispose of Property and settle and compromise Claims or Interests
without supervision of the Bankruptcy Court free of any restrictions of the Bankruptcy Code or
Bankruptcy Rules, other than those restrictions expressly imposed by the Plan and Confirmation
Order. Without limiting the foregoing, each Reorganized Debtor may pay the charges it incurs
for professional fees, disbursements, expenses, or related support services incurred after the
Effective Date without any application to the Bankruptcy Court.

l. Post-Consummation Corporate Structure, Management and Operation
1. Continued Corporate Existence

The Plan provides that the Reorganized Debtors will continue to exist after the
Effective Date as separate corporate entities, in accordance with the applicable laws in the
respective jurisdictions in which they are incorporated and pursuant to their respective
certificates or articles of incorporation, and by-laws, in effect prior to the Effective Date, except
to the extent such certificates or articles of incorporation, and by-laws are amended pursuant to
the Plan. The Plan contemplates that New Debtor Certificates of Incorporation and By-laws,
including amendments to the certificates of incorporation, articles of organization, by-laws
partnership agreements or other governing charter documents, as appropriate, of the Debtors will
be included in the Plan Supplement. Further, in the event that the Majority Senior Secured Note
Holders agree, Reorganized Ziff Davis Holdings will be converted into a Delaware limited
liability company and all references in this Disclosure Statement and the Plan to corporate
documents or actions shall be deemed to include analogous actions with respect to limited
liability company documents or actions.

2. Post-Consummation Governance Documents

The Certificates of Incorporation and by-laws of each Debtor, as applicable, will
be amended as necessary to satisfy the provisions of the Plan and the Bankruptcy Code and will
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include, among other things, (a) authorization to issue 1,000,000 shares of New Ziff Davis
Holdings Common Stock_and the Warrants, (b) a prohibition on the issuance of nonvoting equity
securities to the extent, and only to the extent, required by section 1123(a)(6) of the Bankruptcy
Code, (c) a prohibition on the repurchase, by the Debtors, of New Ziff Davis Holdings Common
Stock or the issuance of dividends or other Cash distributions on New Ziff Davis Holdings
Common Stock until such time as the New Senior Secured Notes are repaid in full, (d)
provisions for a sixseven member Board of Directors of Reorganized Ziff Davis Holdings which
shall be comprised of five members appointed by the Ad Hoc Senior Secured Note Holder
Group,_one member appointed by MHR and the other member being the acting Chief Executive
Officer, (e) such other provisions as required by the New Shareholder Agreement, and (f) other
provisions ordinary and customary in such situations, so long as they are not inconsistent with
any of the provisions contained in the foregoing (a) through (e).

3. Cancellation of Old Securities and Agreements

On the Effective Date, except as otherwise provided for in the Plan, (a) the Old
Ziff Davis Holdings Common Stock and the Old Other Interests, and any other note, bond, or
indenture evidencing or creating any indebtedness or obligation of any Debtor will be cancelled,
and (b) the obligations of the Debtors under any agreements, indentures, or certificates of
designations governing the Old Ziff Davis Holdings Common Stock and the Old Other Interests
and any other note, bond, or indenture evidencing or creating any indebtedness or obligation of
any Debtor will be discharged except to the extent refinanced in connection with the New Senior
Secured Notes Indenture.

4. Officers and Directors of Reorganized Debtors

The Plan provides that the existing senior officers of Reorganized Ziff Davis
Holdings will serve initially in the same capacities after the Effective Date until replaced or
removed in accordance with the certificates of incorporation and by-laws of such entities.

Under the Plan, the initial Board of Directors of Reorganized Ziff Davis Holdings
will have sixseven (67) members, with five (5) appointed by the Ad Hoc Senior Secured Note
Holder Group,_one (1) appointed by MHR and the other member being the acting Chief
Executive Officer. The names of the new directors will be set forth in the Plan Supplement. The
designation of directors will be made at least sevenfive (#5) days prior to the earlier of the
deadline for voting on, or objecting to, the Plan. Such designations will be final and binding for
all purposes.

5. New Management Incentive Plan

On the Effective Date, Reorganized Ziff Davis Holdings will adopt the New
Management Incentive Plan, a copy of which will be included in the Plan Supplement.

6. Funding of Reorganized Debtors

The Reorganized Debtors expect to be able to fund their operations, pay
administrative and priority claims as provided in the Plan, and service the debt instruments
contemplated by the Plan, through cash receipts. It is not presently expected that exit financing
or other new financing will be required, however, the Debtors are still evaluating the possibility
of the need for additional financing.
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7. Exemption from Certain Transfer Taxes

Pursuant to section 1146(c) of the Bankruptcy Code, any transfers from a Debtor
to a Reorganized Debtor or any other Person pursuant to the Plan, including any Liens granted
by the Debtors to secure the New Senior Secured Notes will not be taxed under any law
imposing a stamp tax or other similar tax. Such exemption specifically applies, without
limitation, to all documents necessary to evidence and implement distributions under the Plan,
including the documents contained in the Plan Supplement.

8. Corporate Action

The entry of the Confirmation Order shall constitute authorization for the Debtors
and the Reorganized Debtors to take or cause to be taken all corporate actions necessary or
appropriate to consummate and implement the provisions of the Plan prior to, on and after the
Effective Date, and all such actions taken or caused to be taken shall be deemed to have been
authorized and approved by the Bankruptcy Court, including, without limitation, (a) the
cancellation of the Old Ziff Davis Holdings Common Stock and Old Other Interests, (b) the
issuance of the New Ziff Davis Holdings Common Stock_and the Warrants, (c) the election of
directors and officers in accordance with Section 10.02 of the Plan, (d) the adoption of the New
Debtors Certificates of Incorporation and By-laws, (e) the issuance of the New Senior Secured
Notes, (f) the execution and delivery of the New Senior Secured Note Documents, (g) to the
extent necessary, the execution and delivery of the new Senior Management Contracts, (h) the
adoption of_the New Management Incentive Plan, (i) if required by the Majority Senior Secured
Note Holders, the conversion of Reorganized Ziff Davis Holdings into a limited liability
company under Delaware law, and (j) the entry into an Exit Facility if the Debtors, with the
approval of the Majority Senior Secured Note Holders, determine that such an Exit Facility is
necessary and appropriate. All such actions shall be deemed to have occurred and shall be in
effect pursuant to applicable non-bankruptcy law and the Bankruptcy Code, without any
requirement of further action by the stockholders or directors of the Debtors or the Reorganized
Debtors. On the Effective Date, the appropriate officers and directors of the Debtors and the
Reorganized Debtors are authorized and directed to execute and deliver the agreements,
documents and instruments contemplated by the Plan in the name and on behalf of the Debtors
and the Reorganized Debtors.

J. Confirmation and/or Consummation

Described below are certain important considerations under the Bankruptcy Code
in connection with confirmation of the Plan.

1. Requirements for Confirmation of the Plan

Before the Plan can be confirmed, the Bankruptcy Court must determine at the
Confirmation Hearing that the following requirements for confirmation, set forth in section 1129
of the Bankruptcy Code, have been satisfied:

. The Plan complies with the applicable provisions of the Bankruptcy Code.

o The Debtors have complied with the applicable provisions of the
Bankruptcy Code.

. The Plan has been proposed in good faith and not by any means forbidden
by law.

CH1:2074321.72083107.9
52



o Any payment made or promised by the Debtors or by a Person issuing
securities or acquiring property under the Plan for services or for costs and
expenses in, or in connection with, the Chapter 11 Cases, or in connection with
the Plan and incident to the Chapter 11 Cases, has been disclosed to the
Bankruptcy Court, and any such payment made before confirmation of the Plan is
reasonable, or if such payment is to be fixed after confirmation of the Plan, such
payment is subject to the approval of the Bankruptcy Court as reasonable.

. The Debtors have disclosed (a) the identity and affiliations of (i) any
individual proposed to serve, after confirmation of the Plan, as a director, officer
or voting trustee of the Reorganized Debtors, (ii) any affiliate of the Debtors
participating in a joint plan with the Debtors or (iii) any successor to the Debtors
under the Plan (and the appointment to, or continuance in, such office of such
individual(s) is consistent with the interests of Claim and Interest Holders and
with public policy), and (b) the identity of any insider that will be employed or
retained by the Debtors and the nature of any compensation for such insider.

. With respect to each Class of Claims or Interests, each Impaired Claim
and Impaired Interest Holder either has accepted the Plan or will receive or retain
under the Plan, on account of the Claims or Interests held by such Holder,
property of a value, as of the Effective Date, that is not less than the amount that
such Holder would receive or retain if the Debtors were liquidated on such date
under chapter 7 of the Bankruptcy Code. See Section X.D.

. The Plan provides that Administrative Claims and Priority Claims other
than Priority Tax Claims will be paid in full on the Effective Date and that
Priority Tax Claims will receive on account of such Claims deferred cash
payments, over a period not exceeding five years after the date of assessment of
such Claims, of a value, as of the Effective Date, equal to the Allowed Amount of
such Claims, except to the extent that the Holder of any such Claim has agreed to
a different treatment.

. If a Class of Claims is Impaired under the Plan, at least one Class of
Impaired Claims has accepted the Plan, determined without including any
acceptance of the Plan by insiders holding Claims in such Class.

. Confirmation of the Plan is not likely to be followed by the liquidation, or
the need for further financial reorganization, of the Debtors or any successor to
the Debtors under the Plan, unless such liquidation or reorganization is proposed
in the Plan. See Section X.A.

. The Plan provides for the continuation after the Effective Date of all
retiree benefits, if any, at the level established pursuant to section 1114(e)(1)(B)
or 1114(g) of the Bankruptcy Code at any time prior to confirmation of the Plan,
for the duration of the period the Debtors have obligated themselves to provide
such benefits.

The Debtors believe that, upon receipt of the votes required to confirm the Plan, the Plan will
satisfy all the statutory requirements of chapter 11 of the Bankruptcy Code, that the Debtors have
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complied or will have complied with all of the requirements of chapter 11 and that the Plan has
been proposed and submitted to the Bankruptcy Court in good faith.

Further, even if all of the foregoing are satisfied, if any Class of Claims is
Impaired and votes to reject the Plan, the Debtors must satisfy the applicable “cramdown”
standard with respect to that Class. Section 1129(b) of the Bankruptcy Code requires that the
plan “not discriminate unfairly” and be “fair and equitable” with respect to such class. The
Debtors do not anticipate that any Class of Seeured—Claims will vote to reject the Plan.

MereoverHowever, in the event any Class-5{(Suberdinated-Note-Claims-and-Stub-Note-Claims),-
Class-6{General-Unseeured-Claims)and-Class 7{Convenience-Class-Claimns) votes to reject the

Plan, the Debtors believe they will satisfy the cramdown standards in section 1129(b) with
respect to any such rejecting class.

2. Conditions to Confirmation Date and Effective Date

The Plan specifies conditions precedent to the Confirmation Date and the
Effective Date. Each of the specified conditions must be satisfied or waived in whole or in part
by the Debtors, subject to the consent of the Majority Senior Secured Note Holders without any
notice to parties-in-interest or the Bankruptcy Court and without a hearing.

The conditions precedent to the occurrence of the Confirmation Date, which is the
date of entry by the clerk of the Bankruptcy Court of the Confirmation Order, are that: (a) the
form and substance of the Confirmation Order, as well as any amendments to the Plan, shall

have been approved by the Debtors_(with the consent of the Majority Senior Secured Note
Holders, the Committee, Willis Stein and the MHR Note Holders); (b) the Confirmation Order

shall authorize the issuance of the New Ziff Davis Holdings Common Stock, the Warrants and
the other transactions contemplated by the Plan; and (c) the Confirmation Order shall provide
that the provisions of the Confirmation Order are non-severable and mutually dependent.

The conditions that must be satisfied on or prior to the Effective Date, which is
the Business Day upon which all conditions to the consummation of the Plan have been satisfied
or waived, and is the date on which the Plan becomes effective, are that: (a) the Confirmation
Order shall have been entered and shall not be stayed by order of a court of competent
jurisdiction; (b) all documents and agreements required to be executed or delivered under the
Plan on or prior to the Effective Date shall have been executed and delivered by the parties
thereto; (c) the Bankruptcy Court shall have entered an order (contemplated to be part of the
Confirmation Order) authorizing and directing the Debtors and the Reorganized Debtors to take
all actions necessary or appropriate to enter into, implement, and consummate the contracts,
instruments, releases, indentures and other agreements or documents created, amended,
supplemented, modified or adopted in connection with the Plan; (d) the New Debtors Certificates
of Incorporation and By-laws shall have been filed with the applicable authority of each such
Debtors’ jurisdiction of incorporation or organization in accordance with such jurisdiction’s
applicable law; (e) all authorizations, consents and regulatory approvals required, if any, in
connection with the Plan’s effectiveness shall have been obtained; (f) the New Senior Secured
Notes shall have been issued; (g) the New Senior Secured Note Documents shall have been
entered into by the parties thereto; (h) the Exit Facility, if applicable, shall have been entered
into by the parties thereto; (i) the New Management Incentive Plan shall have been adopted; (j)
the New Shareholder Agreement shall have been entered into; (k) the New Senior Secured
Notes, the New Senior Secured Note Documents, the Senior Management Contracts, the Exit
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Facility, the New Management Incentive Plan andghall be in form and substance reasonably
acceptable to the Debtors and_the Majority Senior Secured Note Holders: (1) the New
Shareholder Agreement shall be in form and substance reasonably acceptable to the Debtors-and,
the Majority Senior Secured Note Holders;_and the Committee, and ({m) no order of a court of
competent jurisdiction shall have been entered and shall remain in effect restraining the Debtors
from consummating the Plan.

K. Releases, Discharge, Injunctions, Exculpation and Indemnification
1. Releases by Debtors in Favor of Third Parties

The Plan provides for certain releases to be granted by the Debtors on and as of
the Effective Date. Specifically, effective as of the Effective Date, and except as otherwise
provided in the Plan or the Confirmation Order,_for good and valuable consideration, the
adequacy of which is hereby confirmed, the Debtors and the Reorganized Debtors, in their
individual capacities and as debtors in possession, shaHwill be deemed to have forever released,
waived and discharged the Releasees from any and all claims, obligations, suits, judgments,
damages, demands, debts, rights, Causes of Action and liabilities (other than the rights of the
Debtors or Reorganized Debtors to enforce the Plan and the contracts, instruments, releases,
indentures and other agreements or documents delivered thereunder), whether for tort, contract,
violations of federal or state securities laws, or otherwise, whether liquidated or unliquidated,
fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, then
existing or thereafter arising, in law, equity or otherwise that are based in whole or part on any
act, omission, transaction, event or other occurrence,_includin ions in connection with
indebtedness for money borrowed by the Debtors, taking place on or prior to the Effective Date
in any way relating to the Debtors, the Reorganized Debtors, the Chapter 11 Cases, or the Plan;
provided, however, that no Releasee shall be released or discharged from any Claims,
obligations, suits, judgments, debts or Causes of Action arising out of or in connection with
indebtedness for money borrowed by any such person from any of the Debtors.

The Debtors do not believe that there are any valid claims, obligations, suits,
judgments, damages, demands, debts, rights, causes of action, and liabilities that they hold
against any of the persons to be released pursuant to this provision.

As to the Debtors’ directors, officers and employees, the consideration for such
release is the service rendered by such individuals during the pendency of the Chapter 11 Cases
and the need for their continued dedication after the Effective Date to fully consummate a
successful reorganization. The Debtors will be hampered in their consummation efforts if their
directors, officers and employees are subject to claims and potential litigation that will distract
their attention from operational and other business matters. None of such individuals are
currently the target of any claim or litigation, and the Debtors are not aware of any credible
theory on which an entity might pursue claims and litigation against such individuals.

As to the Majority Senior Secured Note Holder, the Committee Members, MHR
the MHR Note Holders_and Willis Stein, the consideration for such release is, among other
things, their agreement to compromise their Claims, support the Plan and accept the treatment
provided for Senior-Secured-Netetheir Claims under the Plan.
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2. Releases by Creditors of Claims Against Third Parties

In furtherance of the release provisions of the Plan, effective as of the Effective
Date, and except as otherwise provided in the Plan or the Confirmation Order, to the fullest
extent permitted under applicable law, in consideration for the obligations of the Persons set
forth below under the Plan and, if applicable, the Cash, securities, contracts, releases and other
agreements or documents to be delivered in connection with the Plan, each Holder of a Claim or_
Interest who votes in favor of the Plan, and any Affiliate of any such Holder (as well as any
trustee or agent on behalf of each such Holder} shall be deemed to have forever waived, released
and discharged (ai) the Debtors, (bii) the Reorganized Debtors, and (eiii) the Releasees; from any
and all claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of Action

and liabilities_(other than the rights of the Debtors or Reorganized Debtors to enforce the Plan

and the contracts, instruments, releases, indentures and other agreements or documents delivered
thereunder)), whether for tort, contract, violations of federal or state securities laws, or

otherwise, whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known
or unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity or
otherwise that are based in whole or part on any act, omission, transaction, event or other
occurrence,_includin jons in connection with in ness for mon oW

Debtors, taking place on or prior to the Effective Date in any way relating to the Debtors, the
Reorganized Debtors, the Chapter 11 Cases, or the Plan.

3. Discharge and Discharge Injunction

Confirmation of the Plan effects a discharge of all Claims against the Debtors. To
the fullest extent permitted by applicable law (including, without limitation, section 105 of the
Bankruptcy Code), and except as otherwise provided in the Plan or in the Confirmation Order all
consideration distributed under the Plan shall be in exchange for, and in complete satisfaction,
settlement, discharge and release of, all Claims of any nature whatsoever against the Debtors or
any of their assets or properties, regardless of whether any property shall have been distributed
or retained pursuant to the Plan on account of such Claims. Upon the Effective Date, and except
as expressly contemplated in the Plan, the Debtors, and each of them, shall (a) be deemed
discharged and released under section 1141(d)(1)(A) of the Bankruptcy Code from any and all
Claims, including, but not limited to, demands and liabilities that arose before the Effective Date,
debts (as such term is defined in section 101(12) of the Bankruptcy Code), Liens, security
interests, and encumbrances of and against all Property of the respective Estates, the Debtors, or
the Reorganized Debtors that arose prior to the Effective Date, including without limitation, all
debts of the kind specified in sections 502(g), 502(h) or 502(i) of the Bankruptcy Code, whether
or not (i) such Claim has been Allowed pursuant to section 502 of the Bankruptcy Code, or (ii)
the Holder of such Claim has voted to accept the Plan and (b) terminate all Interests of the
Holders of Old Ziff Davis Holdings Common Stock and Old Other Interests. Further, as of the
Effective Date, all entities, including, without limitation, all Holders of Claims or Interests, shall
be barred and enjoined from asserting against the Debtors or the Reorganized Debtors, their
successors or their property any other or further Claims, debts, rights, Causes of Action,
liabilities or Interests relating to the Debtors based upon any act, omission, transaction or other
activity of any nature that occurred prior to the Effective Date, except for those obligations
expressly created by, or reserved in, the Plan. In accordance with the foregoing, except as
provided in the Plan or the Confirmation Order, the Confirmation Order shall be a judicial
determination of discharge of all such Claims and other debts and liabilities against the Debtors
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and termination of all Interests of the Holders of Old Ziff Davis Holdings Common Stock and
Old—Other—Interests, pursuant to sections 524 and 1141 of the Bankruptcy Code, and such
discharge and termination shall void any judgment obtained against the Debtors or the
Reorganized Debtors at any time, to the extent that such judgment relates to a discharged Claim
or terminated Interest.

In furtherance of the discharge of Claims and the termination of Interests, the Plan
provides that, except as provided in the Plan or the Confirmation Order and to the fullest extent
authorized or provided by the Bankruptcy Code, including sections 524 and 1141 thereof, the
entry of the Confirmation Order shall, provided that the Effective Date occurs, permanently
enjoin all Persons that have held, currently hold or may hold a Claim or other debt or liability
that is discharged or an Interest or other right of an equity security Holder that is Impaired or
terminated pursuant to the terms of the Plan from taking any of the following actions against the
Debtors, the Reorganized Debtors or their property on account of any such discharged Claims,
debts or liabilities or such terminated Interests or rights: (a) commencing, conducting or
continuing in any manner, directly or indirectly, any suit, action or other proceeding of any kind;
(b) enforcing, levying, attaching, collecting or otherwise recovering in any manner or by any
means, whether directly or indirectly, any judgment, award, decree or order; (c) creating,
perfecting or enforcing in any manner directly or indirectly, any Lien or encumbrance of any
kind; (d) asserting any setoff, offset, right of subrogation or recoupment of any kind, directly or
indirectly, against any debt, liability or obligation due to the Debtors or the Reorganized
Debtors; and (e) proceeding in any manner in any place whatsoever, including employing any
process, that does not conform to or comply with or is inconsistent with the provisions of the
Plan.

4. Exculpation Relating to Chapter 11 Cases

The Plan contains standard exculpation provisions applicable to the key parties in
interest with respect to their conduct in the Chapter 11 Cases. Specifically, the Plan provides
that, none of the Debtors, Reorganized Debtors or Exculpated Persons shall have or incur any
liability to any Person, including, without limitation, any Holder of a Claim or Interest or any
other party in interest, or any of their respective agents, employees, representatives, financial
advisors, attorneys or affiliates or any of their successors or assigns, for any act taken or
omission made in good faith in connection with, relating to, or arising out of, the Chapter 11
Cases, Filing, negotiating, prosecuting, administering, formulating, implementing, confirming or
consummating the Plan, or the Property to be distributed under the Plan, including all prepetition
activities leading to the promulgation and confirmation of the Plan, the Disclosure Statement
(including any information provided or statement made in the Disclosure Statement or omitted
therefrom), or any contract, instrument, release or other agreement or document created in
connection with or related to the Plan or the administration of the Debtors or these Chapter 11
Cases.

5. Post-Effective Date Indemnifications

To the extent not inconsistent with the Plan, any obligations of the Debtors,
pursuant to their respective articles of incorporation or by-laws, applicable state law or their
specific agreement, to indemnify a Person with respect to all present and future actions, suits and
proceedings against the Debtors, the Reorganized Debtors or such indemnified Person, based
upon any act or omission related to service with, or for or on behalf of, the Debtors or the
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Reorganized Debtors, shall survive Confirmation of the Plan and shall not be impaired by
Confirmation of the Plan, but shall be deemed and treated as executory contracts that are
assumed and, as applicable, amended by the Debtors pursuant to the Plan and section 365 of the
Bankruptcy Code, except to the extent any such obligation has been released, discharged or
modified pursuant to the Plan. Such indemnification obligations shall survive unaffected by the
Plan and shall be performed and honored by the Reorganized Debtors.

L. Preservation of Rights of Action

Except to the extent that any Claim is Allowed during the Chapter 11 Cases or
expressly by the Plan, nothing, including, but not limited to, the failure of the Debtors or the
Reorganized Debtors to object to a Claim or Interest for any reason during the pendency of the
Chapter 11 Cases, shall affect, prejudice, diminish or impair the rights and legal and equitable
defenses of the Debtors or the Reorganized Debtors with respect to any Claim or Interest,
including, but not limited to, all rights of the Debtors or Reorganized Debtors to contest or
defend themselves against such Claims or Interests in any lawful manner or forum when and if
such Claim or Interest is sought to be enforced by the Holder thereof.

Further, except as otherwise provided in the Plan, all Causes of Action, including
Avoidance Actions, shall automatically be retained and preserved and will revest in the
Reorganized Debtors. Pursuant to section 1123(b)(3) of the Bankruptcy Code, the Reorganized
Debtors (as representatives of the Debtors’ Estates) will retain and have the exclusive right to
enforce and prosecute such Causes of Action (including Avoidance Actions) against any Entity,
that arose before the Effective Date (including, without limitation, those Causes of Action
identified on Appendix F hereto), other than those expressly released or compromised as part of
or pursuant to the Plan.

In addition, except to the extent that any Claim is Allowed, the Debtors or the
Reorganized Debtors, as applicable, may, but shall not be required to, set off against any Claims
and the payments or distributions to be made pursuant to the Plan in respect of such Claims, any
and all debts, liabilities, Causes of Action (including Avoidance Actions) and claims of every
type and nature whatsoever which the Estates, the Debtors or the Reorganized Debtors may have
against their Creditors, but neither the failure to do so nor the allowance of any such Claims,
whether pursuant to the Plan or otherwise, shall constitute a waiver or release by the Debtors of
any such claims or Causes of Action (including Avoidance Actions) the Debtors may have
against such Creditors, and all such claims and Causes of Action (including Avoidance Actions)
which are not expressly released pursuant to the Plan shall be reserved to and retained by the
Reorganized Debtors.

The Debtors reserve the right to settle or otherwise not pursue any pending or
potential claims, rights of action, suits or proceedings against any of the parties listed herein.
Neither the listing nor the failure to list any party herein should prejudice the Debtors’ rights to
pursue any claims, rights of action, suits or proceedings that have arisen or may arise in the
future in the ordinary course of the Debtors’ businesses.

M. Retention of Jurisdiction

Notwithstanding the entry of the Confirmation Order and the occurrence of the
Effective Date, the Bankruptcy Court shall retain after the Effective Date exclusive jurisdiction
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of all matters arising out of, arising in or related to, the Chapter 11 Cases to the fullest extent
permitted by applicable law, including, without limitation, jurisdiction to:

CHI:2074321-72083107.9

classify, re-classify or establish the priority or secured or unsecured status
of any Claim (whether Filed before or after the Effective Date and
whether or not contingent, Disputed or unliquidated) or resolve any
dispute as to the treatment of any Claim or Interest pursuant to the Plan;

grant or deny any applications for allowance of compensation or
reimbursement of expenses pursuant to sections 330, 331 or 503(b) of the
Bankruptcy Code or otherwise provided for in the Plan, for periods ending
on or before the Effective Date;

determine and resolve any matters related to the assumption, assumption
and assignment or rejection of any executory contract or unexpired lease
to which any Debtor is a party or with respect to which any Debtor may be
liable, and to hear, determine and, if necessary, liquidate any Claims
arising therefrom;

ensure that all payments due under the Plan and performance of the
provisions of the Plan are accomplished as provided herein and resolve
any issues relating to distributions to Holders of Allowed Claims pursuant
to the provisions of the Plan;

construe, take any action and issue such orders, prior to and following the
Confirmation Date and consistent with section 1142 of the Bankruptcy
Code, as may be necessary for the enforcement, implementation,
execution and consummation of the Plan and all contracts, instruments,
releases, indentures and other agreements or documents created in
connection with the Plan, including, without limitation, the Disclosure
Statement and the Confirmation Order, for the maintenance of the
integrity of the Plan and protection of the Reorganized Debtors in
accordance with sections 524 and 1141 of the Bankruptcy Code following
consummation;

determine and resolve any cases, controversies, suits or disputes that may
arise in connection with the consummation, interpretation, implementation
or enforcement of the Plan (and all Exhibits to the Plan and the Plan
Supplement) or the Confirmation Order, including the indemnification and
injunction provisions set forth in and contemplated by the Plan or the
Confirmation Order, or any Entity’s rights arising under or obligations
incurred in connection therewith;

hear any application of the Debtors or Reorganized Debtors to modify the
Plan before or after the Effective Date pursuant to section 1127 of the
Bankruptcy Code and Seetion-13-04-of-the Plan or modify the Disclosure
Statement, the Confirmation Order or any contract, instrument, release,
indenture or other agreement or document created in connection with the
Plan, the Disclosure Statement or the Confirmation Order, or remedy any
defect or omission or reconcile any inconsistency in any Bankruptcy Court
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order, the Plan, the Disclosure Statement, the Confirmation Order or any
contract, instrument, release, indenture or other agreement or document
created in connection with the Plan, the Disclosure Statement or the
Confirmation Order, in such manner as may be necessary or appropriate to
consummate the Plan, to the extent authorized by the Bankruptcy Code
and the Plan;

issue injunctions, enter and implement other orders or take such other
actions as may be necessary or appropriate to restrain interference by any
Entity with consummation, implementation or enforcement of the Plan or
the Confirmation Order;

enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason modified, stayed, reversed, revoked
or vacated;

determine any other matters that may arise in connection with or relating
to the Plan, the Disclosure Statement, the Confirmation Order or any
contract, instrument, release, indenture or other agreement or document
created in connection with the Plan—,_the Disclosure Statement or the
Confirmation Order, except as otherwise provided in the Plan;

determine such other matters and for such other purposes as may be
provided in the Confirmation Order;

hear and determine any other matters related hereto and not inconsistent
with chapter 11 of the Bankruptcy Code;

hear and determine disputes arising in connection with the interpretation,
implementation or enforcement of the Plan;

enter a final decree closing the Chapter 11 Cases;

determine and resolve any and all controversies relating to the rights and
obligations of the Disbursing Agent in connection with the Chapter 11
Cases;

allow, disallow, determine, liquidate, reduce, re-classify or estimate any
Claim, including the compromise, settlement and resolution of any request
for payment of any Claim, the resolution of any Objections to the
allowance of Claims and to hear and determine any other issue presented
hereby or arising hereunder, including during the pendency of any appeal
relating to any Objection to such Claim (to the extent permitted under
applicable law);

permit the Debtors to recover all assets of the Debtors and Property of
their respective Estates, wherever located;

hear and determine any motions or contested matters involving taxes, tax
refunds, tax attributes and tax benefits and similar or related matters with
respect to the Debtors or the Debtors’ respective Estates arising prior to
the Effective Date or relating to the period of administration of the
Chapter 11 Cases, including, without limitation, matters concerning
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federal, state and local taxes in accordance with sections 346, 505 and
1146 of the Bankruptcy Code;

o hear and determine any motions, applications, adversary proceedings,
contested matters and other litigated matters pending on, Filed or
commenced after the Effective Date that may be commenced by the
Debtors thereafter, including Avoidance Actions, proceedings with respect
to the rights of the Debtors to recover Property under sections 542, 543 or
553 of the Bankruptcy Code, or proceedings to otherwise collect to
recover on account of any claim or Cause of Action that the Debtors may
have; and

o hear any other matter not inconsistent with the Bankruptcy Code.

If the Bankruptcy Court abstains from exercising or declines to exercise
jurisdiction over any matter arising under, arising in or related to the Debtors, including with
respect to the matters set forth above, nothing in the Plan shall prohibit or limit the exercise of
jurisdiction by any other court having competent jurisdiction with respect to such subject matter.

N. Amendment, Alteration and Revocation of Plan

The Debtors (with the consent of the Majority Senior Secured Note Holders,

MHR, the Committee and Willis Stein) may alter, amend or modify the Plan in accordance with
section 1127 of the Bankruptcy Code or as otherwise permitted at any time prior to the

Confirmation Date. After the Confirmation Date and prior to the substantial consummation of
the Plan, and in accordance with the provisions of section 1127(b) of the Bankruptcy Code and
the Bankruptcy Rules, the Debtors may, so long as the treatment of Holders of Claims or
Interests under the Plan is not adversely affected, institute proceedings in the Bankruptcy Court
to remedy any defect or omission or to reconcile any inconsistencies in the Plan, the Disclosure
Statement or the Confirmation Order and any other matters as may be necessary to carry out the
purposes and effects of the Plan; provided, however, prior notice of such proceedings shall be
served in accordance with Bankruptcy Rules 2002 and 9014.

The Debtors reserve the right, at any time prior to Confirmation of the Plan, to
withdraw the Plan. If the Plan is withdrawn or if the Confirmation Date does not occur, the Plan
shall be null and void and have no force and effect. In such event, nothing contained herein shall
be deemed to constitute a waiver or release of any claims by or against the Debtors or any other
Person or to prejudice in any manner the rights of the Debtors or any Person in any further
proceedings involving the Debtors.

0. Plan Implementation Documents
The documents necessary to implement the Plan include the following:
the New Debtors Certificates of Incorporation and By-laws;
the New Shareholder Agreement;
the New Management Incentive Plan;
the Exit Facility, if applicable;
the New Senior Secured Notes;
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the New Senior Secured Note Documents;
the Schedule of Rejected Contracts; and
the Senior Management Contracts.

Such documents will be submitted in substantially the form to be implemented on
the Effective Date as part of the Plan Supplement, which will be filed with the Clerk of the
Bankruptcy Court on or before June-20;May 23, 2008. All documents in the Plan Supplement
shall be in form, scope, and substance satisfactory to the Debtors and the Majority Senior
Secured Note Holders. Upon such filing, all documents included in the Plan Supplement may be
viewed and downloaded free of charge from the Debtors’ case website at
www.bmcgroup.com/ziffdavis, viewed and downloaded from the Bankruptcy Court electronic
case filing system or inspected in the office of the Clerk of the Bankruptcy Court during normal
court hours. Holders of Claims or Interests may obtain a copy of any document included in the
Plan Supplement upon written request to the Debtors’_\Voting Agent at the address set forth in
acecordance-with-Section—13-10-of the-PlanSection 111.C or to the Debtors’ counsel, Winston &

rawn LLP West Wacker Driv hi [llinoi 7 (Attn: Mark K. Thomas an

Daniel J. McGuire).
VIlI. CERTAIN RISK FACTORS TO BE CONSIDERED

The Holders of Claims in Classes 4, 5, 6 and 7 should read and carefully consider
the following factors, as well as the other information set forth in this Disclosure Statement (and
the documents delivered together herewith and/or incorporated by reference herein), before
deciding whether to vote to accept or reject the Plan. These risk factors should not, however, be
regarded as constituting the only risks associated with the Plan and its implementation.

A. General Considerations

The Plan sets forth the means for satisfying the Claims against each of the
Debtors.  Certain Claims and Interests receive no distributions pursuant to the Plan.
Nevertheless, reorganization of certain of the Debtors’ businesses and operations under the
proposed Plan avoids the potentially adverse impact of a liquidation on the Debtors’ customers,
suppliers, employees, communities and other stakeholders.

B. Certain Bankruptcy Considerations

Even if all voting Impaired Classes vote in favor of the Plan, and if with respect to
any Impaired Class deemed to have rejected the Plan the requirements for “cramdown” are met,
the Bankruptcy Court may choose not to confirm the Plan. Section 1129 of the Bankruptcy Code
requires, among other things, a showing that confirmation of the Plan will not be followed by
liquidation or the need for further financial reorganization of the Debtors, (see Section X.A), and
that the value of distributions to dissenting Holders of Claims and Interests will not be less than
the value such Holders would receive if the Debtors were liquidated under chapter 7 of the
Bankruptcy Code. See Section X.D. Although the Debtors believe that the Plan will meet such
tests, there can be no assurance that the Bankruptcy Court will reach the same conclusion. See
Appendix D for a liquidation analysis of the Debtors.

If a liquidation or protracted reorganization were to occur, there is a significant
risk that the value of the Debtors’ enterprise would be substantially eroded to the detriment of all
stakeholders.
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The Debtors’ future results are dependent upon the successful confirmation and
implementation of a plan of reorganization. Failure to obtain this approval in a timely manner
could adversely affect the Debtors’ operating results, as the Debtors’ relations with their
customers and suppliers may be harmed by protracted bankruptcy proceedings. Furthermore, the
Debtors cannot predict the ultimate amount of all their liabilities that will be subject to a plan of
reorganization. Once a plan of reorganization is approved and implemented, the Debtors’
operating results may be adversely affected by the possible reluctance of prospective lenders,
customers and suppliers to do business with a company that recently emerged from bankruptcy
proceedings.

C. Claims Estimations

There can be no assurance that any estimated Claim amounts set forth in this
Disclosure Statement are correct. The actual Allowed amount of Claims likely will differ in
some respect from the estimates. The estimated amounts are subject to certain risks,
uncertainties, and assumptions. Should one or more of these risks or uncertainties materialize, or
should any underlying assumptions prove incorrect, the actual Allowed amount of Claims may
vary from those estimated herein.

D. Conditions Precedent to Consummation

The Plan provides for certain conditions that must be satisfied (or waived) prior to
confirmation of the Plan and for certain other conditions that must be satisfied (or waived) prior
to the Effective Date. As of the date of this Disclosure Statement, there can be no assurance that
any or all of the conditions in the Plan will be satisfied (or waived). Accordingly, even if the
Plan is confirmed by the Bankruptcy Court, there can be no assurance that the Plan will be
consummated and the restructuring completed.

E. Inherent Uncertainty of Financial Projections

The Projections set forth in Appendix B hereto have been prepared by
management of the Debtors in consultation with their financial advisors and cover the projected
operations of the Reorganized Debtors through fiscal year 2010. These Projections are based on
numerous assumptions that are an integral part of the Projections, including confirmation and
consummation of the Plan in accordance with its terms, realization of the operating strategy of
the Debtors, industry performance, no material adverse changes in applicable legislation or
regulations, or the administration thereof, or regulations, exchange rates or generally accepted
accounting principles, general business and economic conditions, competition, retention of key
management and other key employees, absence of material contingent or unliquidated litigation,
indemnity or other claims, and other matters. Certain additional material assumptions are
disclosed on Appendix B, and the projections should be read in conjunction with these
assumptions.

To the extent that the assumptions inherent in the Projections are based upon
future business decisions and objectives, they are subject to change. In addition, although they
are presented with numerical specificity and are based on assumptions considered reasonable by
the Debtors, the assumptions and estimates underlying the Projections are subject to business,
economic and competitive uncertainties and contingencies. Accordingly, the Projections are
only the Debtors’ educated, good faith estimates and are necessarily contingent in nature. It can
be expected that some or all of the assumptions in the Projections will not be realized and that
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actual results will vary from the Projections, which variations may be material and may increase
over time. The projected financial information contained herein should not be regarded as a
guaranty by the Debtors, the Debtors’ advisors or any other Person that the Projections can or
will be achieved. However, the Debtors believe that the Projections are credible and that there is
a reasonable likelihood that the results set forth in the Projections can be achieved.

F. Certain Risk Factors Relating to Securities to be Issued Under the Plan
1. No Current Public Market for Securities

The New Senior Secured Notes-and, the New Ziff Davis Holdings Common Stock_
and the Warrants that will be issued pursuant to the Plan are securities for which there may be no
market.

There is no present intention to register the New Ziff Davis Holdings Common
Stock_and Warrants. So long as the New Ziff Davis Holdings Common Stock isand Warrants are
not registered under the Exchange Act, the New Ziff Davis Holdings Common Stock_and
Warrants will not be listed on a securities exchange or quoted on an interdealer quotation system.
Even if the New Ziff Davis Holdings Common Stock and Warrants were to be registered under
the Exchange Act, no assurance can be made that the New Ziff Davis Holdings Common Stock_
and Warrants will be listed on a securities exchange or included in an interdealer quotation
system. As a result, such sharessecurities may be traded only infrequently in transactions
arranged through brokers or otherwise, and reliable market quotations for the New Ziff Davis
Holdings Common Stock and Warrants may not be available.

The New Senior Secured Notes will not be listed on any national or regional
securities exchange and may be traded only infrequently in transactions arranged through
brokers or otherwise, and reliable market quotations for any of the New Senior Secured Notes
may not available. A debt security with a small outstanding principal amount available for
trading (a small “float”), such as the New Senior Secured Notes, may command a lower price
than would a comparable debt security with a greater float. Following consummation of the
Plan, Holders of the New Senior Secured Notes may attempt to obtain offers for the New Senior
Secured Notes; however, there can be no assurance that any trading market will exist for the
New Senior Secured Notes following the consummation of the Plan. The extent of the market
for the New Senior Secured Notes following consummation of the Plan will depend upon the
number of Holders of the New Senior Secured Notes at such time, the interest in maintaining a
market in the New Senior Secured Notes on the part of securities firms, banks, and other lending
institutions, and other factors. There can be no assurance that any market in the New Senior
Secured Notes will exist and no assurance as to the prices at which the New Senior Secured
Notes may trade after the consummation of the Plan.

Accordingly, there can be no assurance as to the development or liquidity of any
market for the New Senior Secured Notes, the Warrants or the New Ziff Davis Holdings
Common Stock. If a trading market does not develop or is not maintained, Holders of the New
Senior Secured Notes, Warrants and the New Ziff Davis Holdings Common Stock may
experience difficulty in reselling such securities or may be unable to sell them at all. Even if
such market were to exist, such securities could trade at prices higher or lower than the value
attributed to such securities in connection with their distribution under the Plan, depending upon
many factors, including, without limitation, prevailing interest rates, markets for similar
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securities, industry conditions and the performance of, and investor expectations for, the
Reorganized Debtors.

Persons to whom the New Senior Secured Notes, Warrants or the New Ziff Davis
Holdings Common Stock are issued pursuant to the Plan may prefer to liquidate their
investments rather than hold such securities on a long-term basis. Accordingly, any market that
does develop for any of such securities may be volatile. Other factors, such as the restrictions on
transferability discussed below and the likelihood that Reorganized Ziff Davis Holdings will not
declare dividends for the foreseeable future, may further depress any market for the New Ziff
Davis Holdings Common Stock and Warrants.

2. Restrictions on Transfer

If the parties receiving New Ziff Davis Holdings Common Stock enter into a
“lock-up” in order to protect certain tax attributes of the Reorganized Debtors, any attempted
sale, purchase, transfer, assignment, conveyance, pledge, disposition or other transaction
(including the exercise of options or warrantsWarrants) (“Transfer”), without the prior written
consent of Reorganized Ziff Davis Holdings’ Board of Directors, of any shares of New Ziff
Davis Holdings Common Stock to any Person (including a group of Persons making a
coordinated acquisition) may be restricted. Further the New Shareholder Agreement may restrict
or condition the ability to Transfer shares of New Ziff Davis Holdings Common Stock.

Resales by certain persons who are deemed to be “underwriters” pursuant to
section 1145(b) of the Bankruptcy Code will be restricted. For further discussion, see Section
VII1.B below.

3. Potential Dilution Caused by Options or Warrants

If options or warrants\Warrants to purchase the New Ziff Davis Holdings
Common Stock are exercised or other equity interests are granted under the New Management
Incentive Plan or the Board of Reorganized New Ziff Davis Holdings issues equity securities in
the future, such equity interests will dilute the ownership percentage represented by the New Ziff
Davis Holdings Common Stock distributed on the Effective Date under the Plan. If any of the
options or warrantsWarrants issued under the Plan are exercised, the resulting issuance of New
Ziff Davis Holdings Common Stock will dilute the ownership percentage represented by the
New Ziff Davis Holdings Common Stock distributed on the Effective Date under the Plan.

In the future, additional equity financings or other sharesshare issuances by
Reorganized Ziff Davis Holdings could adversely affect the market price of New Ziff Davis
Holdings Common Stock. Sales by existing Holders of a large number of shares of New Ziff
Davis Holdings Common Stock in the public market or the perception that additional sales could
occur could cause the market price of New Ziff Davis Holdings Common Stock to decline. If
additional shares of New Ziff Davis Holdings Common Stock are issued, as will be permitted by
Reorganized Ziff Davis Holdings’ charter, such equity interests will dilute the ownership
percentage represented by the New Ziff Davis Holdings Common Stock distributed on the
Effective Date under the Plan.

4, Dividends

The Reorganized Debtors do not anticipate that cash dividends or other
distributions will be paid with respect to the New Ziff Davis Holdings Common Stock in the
foreseeable future. In addition, restrictive covenants in certain debt instruments to which
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Reorganized Ziff Davis Holdings may become a party may limit the ability of Reorganized Ziff
Davis Holdings to pay dividends.

5. Change of Control

The Debtors’ Articles of Incorporation and Bylaws, the New Debtors Certificates
of Incorporation and By-laws, as well as the Delaware General Corporation Law, contain
provisions that may have the effect of delaying, deterring or preventing a change in control of
the Debtors.

G. Competition

The high degree of competition in the Debtors’ businesses and the potential for
new competitors to enter into those businesses could cause actual results to differ from those
expected by the Debtors.

H. Cyclicality

The Debtors’ businesses follow the cyclical nature of the general advertising
industry whereby there are periods of greater business activity due to general consumer trends.
Their periods of greatest business activity are during the fourth quarters of each year. There is
also a natural increase in the fourth quarter due to holiday spending which positively impacts the
Debtors’ consumer driven businesses.

Finally, there have been occasional general downward trends in the Debtors’
industry. While no such general downward trend is anticipated during the period of the Debtors’
projections, there can be no assurance that general market conditions relating to the Debtors’
services will not impair the Debtors’ future financial performance.

l. Reliance on Key Personnel

The Debtors operate a business that is highly dependent on skilled employees. A
loss of a significant number of key management or sales employees could have a material
adverse effect on the Reorganized Debtors.

The Debtors’ successful transition through the restructuring process is dependent
in part on their ability to retain and motivate their officers and key employees. There can be no
assurance that the Reorganized Debtors will be able to retain and employ qualified management
and sales personnel.

J. Debt Service

The Debtors’ business plan projects that the Reorganized Debtors should be able
to comfortably meet their obligations under the New Senior Secured Notes while growing their
businesses and enhancing their cash position. No guaranty can be made, however, that the
performance in the business plan will be achieved. Further, if the Reorganized Debtors fall
materially short of their business plan, there is no guaranty that they will be able to meet the debt
service obligations under the New Senior Secured Notes.

K. Litigation

The Reorganized Debtors will be subject to various claims and legal actions
arising in the ordinary course of their businesses. The Debtors are not able to predict the nature
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and extent of any such claims and actions and cannot guarantee that the ultimate resolution of
such claims and actions will not have a material adverse effect on the Reorganized Debtors.

L. Certain Tax Considerations

There are a number of income tax considerations, risks and uncertainties
associated with consummation of the Plan. Interested parties should read carefully the
discussions set forth in Article IX regarding certain U.S. federal income tax consequences of the
transactions proposed by the Plan to the Debtors and the Reorganized Debtors and to Holders of
Claims who are entitled to vote to accept or reject the Plan.

M. Customer Concentration

While the Debtors do not believe that their customer concentration is unusually
heavy, their top ten (10) customers account for approximately twenty one and seven tenths
percent (21.7%) of overall revenues, and the Debtors’ largest customer accounts for
approximately three and three tenths percent (3.3%) of overall revenue. Moreover long term
contracts are not customary in the Debtors’ industry and, as a result, the loss of the Debtors’
largest customers or a group of large customers could materially adversely effect the
Reorganized Debtors’ post-emergence financial performance.

N. Post-Emergence Leverage

While the Debtors believe that they are currently well positioned competitively,
and that the Projections contemplate adequate ongoing capital investment to maintain and
improve the Reorganized Debtors’ competitive position, there can be no assurance that if the
Reorganized Debtors materially under-perform their Projections, the leverage represented by any
Exit Facility and the New Senior Secured Notes will not have an adverse effect on their
businesses.

VIIl. APPLICABILITY OF FEDERAL AND OTHER SECURITIES LAWS

It is not currently expected that any registration statement will be filed under the
Securities Act or any state securities laws with respect to the issuance or distribution of the New
Senior Secured Notes, the Warrants or the New Ziff Davis Holdings Common Stock under the
Plan or their subsequent transfer or resale. The Debtors believe that, subject to certain
exceptions described below, various provisions of the Securities Act, the Bankruptcy Code and
state securities laws exempt from federal and state securities registration requirements with
respect to (a) the offer and the sale of such securities pursuant to the Plan and (b) subsequent
transfers of such securities.

A. Offer and Sale of New Securities Pursuant to the Plan: Bankruptcy Code
Exemption from Registration Requirements

Holders of certain Allowed Claims will receive certain New Senior Secured Notes
and New Ziff Davis Holdings Common Stock_and Warrants pursuant to the Plan. Section
1145(a)(1) of the Bankruptcy Code exempts the offer or sale of securities under a plan of
reorganization from registration under Section 5 of the Securities Act and state laws if three
principal requirements are satisfied: (a) the securities must be issued “under a plan” of
reorganization by the debtor or its successor under a plan or by an affiliate participating in a joint
plan of reorganization with the debtor; (b) the recipients of the securities must hold a pre-petition
or administrative expense claim against the debtor or an interest in the debtor; and (c) the
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securities must be issued entirely in exchange for the recipient’s claim against or interest in the
debtor, or “principally” in such exchange and “partly” for cash or property. In reliance upon this
exemption, the Debtors believe that the offer and sale of the New Senior Secured Notes and New
Ziff Davis Holdings Common Stock and Warrants under the Plan will be exempt from
registration under the Securities Act and state securities laws.

In addition, the Debtors will seek to obtain, as part of the Confirmation Order, a
provision confirming such exemption. Accordingly, such securities may be resold without
registration under the Securities Act or other federal securities laws pursuant to an exemption
provided by Section 4(1) of the Securities Act, unless the Holder is an “underwriter” (see
discussion below) with respect to such securities, as that term is defined under the Bankruptcy
Code. In addition, such securities generally may be resold without registration under state
securities or “blue sky” laws pursuant to various exemptions provided by the respective laws of
the several states. However, recipients of securities issued under the Plan are advised to consult
with their own legal advisors as to the availability of any such exemption from registration under
state law in any given instance and as to any applicable requirements or conditions to such
availability.

B. Subsequent Transfers of New Securities

Section 1145(b) of the Bankruptcy Code defines the term “underwriter” for
purposes of the Securities Act as one who, except with respect to “ordinary trading transactions”
of an entity that is not an “issuer,” (a) purchases a claim against, interest in, or claim for an
administrative expense in the case concerning, the debtor, if such purchase is with a view to
distributing any security received in exchange for such a claim or interest; (b) offers to sell
securities offered or sold under a plan for the Holders of such securities; (c) offers to buy
securities offered or sold under the plan from the Holders of such securities, if the offer to buy is:
(1) with a view to distribution of such securities; and (ii) under an agreement made in connection
with the plan, with the consummation of the plan, or with the offer or sale of securities under the
plan; or (d) is an issuer” with respect to the securities, as the term “issuer” is defined in Section
2(11) of the Securities Act.

The term “issuer” is defined in Section 2(4) of the Securities Act; however, the
reference contained in section 1145(b)(1)(D) of the Bankruptcy Code to Section 2(11) of the
Securities Act purports to include as statutory underwriters all persons who, directly or
indirectly, through one or more intermediaries, control, are controlled by, or are under common
control with, an issuer of securities. “Control” (as such term is defined in Rule 405 of
Regulation C under the Securities Act) means the possession, direct or indirect, of the power to
direct or cause the direction of the policies of a person, whether through the ownership of voting
securities, by contract, or otherwise. Accordingly, an officer or director of a reorganized debtor
(or its successor) under a plan of reorganization may be deemed to be a “control person,”
particularly if such management position is coupled with the ownership of a significant
percentage of the debtor’s (or successor’s) voting securities. Moreover, the legislative history of
section 1145 of the Bankruptcy Code suggests that a creditor who owns at least 10% of the
securities of a reorganized debtor may be presumed to be a “control person.”

To the extent that persons deemed to be “underwriters” receive New Senior
Secured Notes-ef, New Ziff Davis Holdings Common Stock_or Warrants pursuant to the Plan,
resales by such persons would not be exempted by section 1145 of the Bankruptcy Code from
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registration under the Securities Act or other applicable law. Such persons would not be
permitted to resell such New Senior Secured Notes-er, New Ziff Davis Holdings Common Stock_
or Warrants unless such securities were registered under the Securities Act or an exemption from
such registration requirements were available. Entities deemed to be statutory underwriters for
purposes of section 1145 of the Bankruptcy Code may, however, be able, at a future time and
under certain conditions, to sell securities without registration pursuant to the resale provisions
of Rule 144 and Rule 144A under the Securities Act.

Pursuant to the Plan, certificates evidencing New Senior Secured Notes-or, New
Ziff Davis Holdings Common Stock_or Warrants received by a Holder of 10% of any class of
such securities will bear a legend substantially in the form below:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION AND MAY NOT BE
SOLD, OFFERED FOR SALE, OR OTHERWISE TRANSFERRED UNLESS REGISTERED
OR QUALIFIED UNDER SAID ACT AND APPLICABLE STATE SECURITIES LAWS OR
UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL REASONABLY
SATISFACTORY TO IT THAT SUCH REGISTRATION OR QUALIFICATION IS NOT
REQUIRED.

Whether or not any particular person would be deemed to be an “underwriter,” or
an “affiliate” of the Reorganized Debtors, would depend upon various facts and circumstances
applicable to that person. Accordingly, the Debtors express no view as to whether any such
person would be such an “underwriter” or “affiliate.” Persons who receive securities under
the Plan are urged to consult their own legal advisor with respect to the restrictions
applicable under Rule 144 and the circumstances under which such securities may be sold
in reliance upon such Rule.

In each of the provinces of Canada either a resale exemption is available or
application may be made for an exemption from the relevant first trade restrictions in
order for the securities issued under the Plan to be freely tradable by Canadian Holders
through an exchange or a market outside of Canada or to a person or company outside of
Canada.

THE FOREGOING SUMMARY DISCUSSION IS GENERAL IN NATURE
AND HAS BEEN INCLUDED IN THIS DISCLOSURE STATEMENT SOLELY FOR
INFORMATIONAL PURPOSES. THE DEBTORS MAKE NO REPRESENTATIONS
CONCERNING, AND DO NOT HEREBY PROVIDE, ANY OPINIONS OR ADVICE WITH
RESPECT TO THE NEW SENIOR SECURED NOTES, THE NEW ZIFF DAVIS HOLDINGS
COMMON STOCK, THE WARRANTS, OR THE BANKRUPTCY MATTERS DESCRIBED
HEREIN. IN LIGHT OF THE UNCERTAINTY CONCERNING THE AVAILABILITY OF
EXEMPTIONS FROM THE RELEVANT PROVISIONS OF FEDERAL AND STATE
SECURITIES LAWS, THE DEBTORS ENCOURAGE EACH CREDITOR AND PARTY-IN-
INTEREST TO CONSIDER CAREFULLY AND CONSULT WITH ITS OWN LEGAL
ADVISORS WITH RESPECT TO ALL SUCH MATTERS. BECAUSE OF THE COMPLEX,
SUBJECTIVE NATURE OF THE QUESTION OF WHETHER A PARTICULAR HOLDER
MAY BE AN UNDERWRITER, THE DEBTORS MAKE NO REPRESENTATION
CONCERNING THE ABILITY OF A PERSON TO DISPOSE OF THE NEW SENIOR
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SECURED NOTES-OR, THE NEW ZIFF DAVIS HOLDINGS COMMON STOCK_OR THE
WARRANTS.

IX. CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN
A. Certain U.S. Federal Income Tax Consequences of the Plan

THE FOLLOWING DISCUSSION SUMMARIZES CERTAIN ANTICIPATED
U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE TRANSACTIONS PROPOSED
BY THE PLAN TO CERTAIN DEBTORS AND HOLDERS OF CLAIMS THAT ARE
ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN. THIS SUMMARY IS
PROVIDED FOR INFORMATION PURPOSES ONLY AND IS BASED ON THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), TREASURY REGULATIONS
PROMULGATED THEREUNDER, JUDICIAL AUTHORITIES, AND CURRENT
ADMINISTRATIVE RULINGS AND PRACTICE, ALL AS IN EFFECT AS OF THE DATE
HEREOF AND ALL OF WHICH ARE SUBJECT TO CHANGE OR DIFFERING
INTERPRETATION, POSSIBLY WITH RETROACTIVE EFFECTS THAT COULD
ADVERSELY AFFECT THE U.S. FEDERAL INCOME TAX CONSEQUENCES
DESCRIBED BELOW.

THIS SUMMARY DOES NOT ADDRESS ALL ASPECTS OF U.S. FEDERAL
INCOME TAXATION THAT MAY BE RELEVANT TO A PARTICULAR HOLDER OF A
CLAIM IN LIGHT OF ITS PARTICULAR FACTS AND CIRCUMSTANCES OR TO
CERTAIN TYPES OF HOLDERS OF CLAIMS SUBJECT TO SPECIAL TREATMENT
UNDER THE CODE (FOR EXAMPLE, NON-U.S. TAXPAYERS, FINANCIAL
INSTITUTIONS, BROKER-DEALERS, INSURANCE COMPANIES, TAX-EXEMPT
ORGANIZATIONS, ANB-THOSE HOLDING CLAIMS THROUGH A PARTNERSHIP OR
OTHER PASSTHROUGH ENTITY_AND HOLDERS OF SENIOR SECURED NOTE

LAIMS, MHR NOTE CLAIM BORDINATED NOTE CLAIMS, AND STUB NOT

CLAIMS THAT DO NOT HOLD THESE CLAIMS AS CAPITAL ASSETS). IN ADDITION,
THIS SUMMARY DOES NOT DISCUSS ANY ASPECTS OF STATE, LOCAL, OR NON-
U.S. TAXATION AND DOES NOT ADDRESS THE U.S. FEDERAL INCOME TAX
CONSEQUENCES TO HOLDERS OF CLAIMS THAT ARE UNIMPAIRED UNDER THE
PLAN-OR, HOLDERS OF CLAIMS THAT ARE NOT ENTITLED TO VOTE UNDER THE
PLAN, AND HOLDERS OF CLAIMS THAT ARE NOT ENTITLED TO RECEIVE OR
RETAIN ANY PROPERTY UNDER THE PLAN.

EACH HOLDER OF A CLAIM IS STRONGLY URGED TO CONSULT WITH
ITS OWN TAX ADVISOR REGARDING THE TAX CONSEQUENCES (INCLUDING
STATE, LOCAL AND NON-U.S.) OF THE PLAN TO SUCH HOLDER.

A SUBSTANTIAL AMOUNT OF TIME MAY ELAPSE BETWEEN THE
DATE OF THIS DISCLOSURE STATEMENT AND THE RECEIPT OF A FINAL
DISTRIBUTION UNDER THE PLAN. EVENTS SUBSEQUENT TO THE DATE OF THIS
DISCLOSURE STATEMENT, SUCH AS ADDITIONAL TAX LEGISLATION, COURT
DECISIONS, OR ADMINISTRATIVE CHANGES, COULD AFFECT THE U.S. FEDERAL
INCOME TAX CONSEQUENCES OF THE PLAN AND THE TRANSACTIONS
CONTEMPLATED THEREUNDER. NO RULING HAS BEEN OR IS EXPECTED TO BE
SOUGHT FROM THE INTERNAL REVENUE SERVICE (THE “IRS”) WITH RESPECT TO
ANY OF THE TAX ASPECTS OF THE PLAN AND NO OPINION OF COUNSEL HAS
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BEEN OR IS EXPECTED TO BE OBTAINED BY THE DEBTORS WITH RESPECT
THERETO.

To ensure compliance with United States Internal Revenue Service Circular
230, (a) any discussion of U.S. federal tax issues in this Disclosure Statement is not intended
or written by us to be relied upon, and cannot be relied upon by such-heldersHolders, for
purpose of avoiding penalties that may be imposed on such heldersHolders under the
nternal-Revende-Code; (b) such discussion is written to support the promotion of the Plan;
and (c) each helderHolder of a claim should seek advice based on such helderHolder's
particular circumstances from an independent tax advisor.

B. U.S. Federal Income Tax Consequences to Certain Debtors
1. Cancellation of Indebtedness Income

Under the Code, a U.S. taxpayer generally mustinclude—in—gross—inceme—the-
ameunht—of-anyrecognizes discharged indebtedness (“COD”) realized-during-thetaxable—year—
COD-income-generaly-equalsin an amount equal to the difference between the “adjusted issue

price” of the indebtedness discharged and the sum of the amount of any cash, the “issue price” of
any new debt instruments, and the fair market value of any stock or other property transferred in
satisfaction of the discharged indebtedness. COD income also includes any interest that has
been previously accrued and deducted but remains unpaid at the time the indebtedness is
discharged. COD income generally does not include the discharge of indebtedness to the extent
payment of the liability would have given rise to a deduction.

The Debtors intend to take the position that the New Senior Secured Notes are

debt instruments for u.S. #edeFaHheeme—taéepu#peses—aFMhaesweLp%eLeHhe—Nem%emee

federal income tax purposes The Debtors also mtend to take the posmon that the l\lewéehtetL
he-right to

the wmdemmw Escrow are h@t—publ%ly—#&dedﬂdebt
instruments for U.S. federal income tax purposes-_(such instruments shall be referred for
purposes of this discussion as the “Indemnity Escrow Proceed Rights™).

Based on the foregoing positions, the Debtors expect to realize COD income with
respect to the settlement of the Senior Secured Note Claims and MHR Note Claims in an amount
equal to the excess of (1) the adjusted issue prlce of the Senior Secured Notes and MHR Notes
over (2) the sum of (a , ] D) the issue
price of the New Senior Secured Notes (;Lthe issue prlce oftheelelet—mstmment—ereateel—by—the
right-te the Indemnity Escrow_Proceed Rights, and (d) the_fair market value of the New Ziff
Davis Holdings Common Stock issued thereferfor the Senior Secured Notes and MHR Notes.
The Debtors also expect to realize a—substantial-amount-ef-COD income upon the issuance of
New Ziff Davis Holdings Common Stock and Warrants in satisfaction of the Subordinated Note
Claims and Stub Note Claims. The amount of the COD income will equal the excess of (1) the
adjusted issue price of the Subordinated Notes and Stub Notes over (2) the sum of (a) the fair
market value of the New Ziff Davis Holdings Common Stock issued therefor_and (b) the fair
market value of the Warrants.
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FheDebtors—willnet-include—any—of-theirU.S. taxpayers that recognize COD
income generally are required to include such amounts in gross income for_purposes of
determining their U.S. federal income tax—purposes,—hewever—because-the-indebtedness-wit-be-
discharged—whiletaxes for the year. However, the Debtors, because they are under the

jurisdiction of a court in a title 11 case, will not be required to include COD income in their
gross income. Instead of recognizing the COD income, the Debtors will be required to reduce

certain tax attributes (e.g., net operating loss and net operating loss carryovers (collectively,
“NOLs”), general business credit carryovers, foreign tax credit carryovers and tax basis in
property (collectively, “Tax Attributes”)) by the amount of the COD income excluded from
gross income-by-reason-of-the-bankruptey. In general, reduction-ofto the extent the tax basis -
property-isof the Debtors is reduced, it will be limited to the excess of the aggregate tax bases of
the relevant Debtertaxpayer’s property over the aggregate of such Bebter’sDebtors’ liabilities
immediately after the discharge. The reduction in Tax Attributes wl-oeeeuroccurs on the first
day of the taxable year following the realization of such COD income.

2. Utilization of NOLs and Net Unrealized Built-in Losses
In general, when a corporation undergoes an “ownership change,” which the
Debtors mayare expected to undergo as a result of the consummation of the Plan, Section 382 of

the Code (“Section 382”) limits the corporation’s ability to utilize NOLs and, if the corporation
has a net unrealized built-in loss in its assets (i.e., losses economically accrued but unrecognized
as of the date of the ownership change), limits the recognition of those built-in losses upon the
sale or depreciation of those assets following the ownership change. The annual limitation on a
corporation’s use of NOLs and certain recognized built-in losses following an “ownership
change” is generally equal to the product of the value of the stock of the corporation (with
certain adjustments) immediately before the ownership change and the applicable “long-term
tax-exempt rate” (currently 4.55% for ownership changes occurring in April of 2008).

By election, a special rule under Section 382, applicable to corporations under the
jurisdiction of a court in a title 11 case, applies in calculating the appropriate annual Section 382
limitation. Under this special rule, the annual Section 382 limitation would be calculated by
reference to the lesser of (i) the value of New Ziff Davis Holdings Common Stock (with certain
adjustments) immediately after the Effective Date (as opposed to immediately before the
Effective Date) or (ii) the value of Reorganized Ziff Davis Holdings’ assets (determined without
regard to liabilities) immediately before the Effective Date. Although this elective calculation
for corporations in bankruptcy may significantly increase the annual Section 382 limitation,
Reorganized Ziff Davis Holdings’ ability to use NOLs and recognized built-in losses to offset
taxable income generated after consummation of the Plan would still be expected to be
significantly limited if this election were made.

Another provision under Section 382 provides a complete exception from the
application of the annual Section 382 limitation for corporations under jurisdiction of a court in a
title 11 case if certain additional requirements are met (the “Bankruptcy Exception”). If the
Debtors are able to apply the Bankruptcy Exception, there will be no annual limitation (other
than with respect to alternative minimum tax discussed below) on the use of pre-change NOLs or
built-in losses to offset post-change income on account of consummation of the Plan; however
the amount of pre-change NOLSs available to be carried over to a post-Effective Date year will be
reduced by the amount of interest that had been deducted during the taxable year leading up to
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the Effective Date and during the three preceding taxable years in respect of indebtedness
exchanged for stock under the Plan. Remaining NOLs will also generally be subject to reduction
of Tax Attributes as described above under “Cancellation of Indebtedness Income.”

The Debtors expect to be eligible for the Bankruptcy Exception if certain historic
creditors (and possibly creditors of certain other Debtors) own at least 50% of the total voting
power, and of the total value, of the stock of Reorganized Ziff Davis Holdings as a result of the
consummation of the Plan on the Effective Date. Even if Reorganized Ziff Davis Holdings is
eligible to and elects to apply the Bankruptcy Exception (and is therefore not subject to an
annual Section 382 limitation as a result of the consummation of the Plan), a second ownership
change occurring within two years after consummation of the Plan would eliminate any ability to
use any NOL carryovers to offset taxable income earned or gains recognized from the sale of
assets, in either case, after such second ownership change. At the present time, there can be no
assurance that a second ownership change will not occur within two years after the Effective
Date of the Plan and, as a result, it is not presently known whether the Reorganized Debtors will
attempt to utilize the Bankruptcy Exception. If they do not utilize the Bankruptcy Exception, or_
such exception is not available, the Reorganized Debtors will be eligible ferto elect the other
special rules discussed above for computing the Section 382 limitation.

3. U.S. Federal Alternative Minimum Tax

For purposes of computing Reorganized Ziff Davis Holdings’ regular tax liability,
all of its taxable income recognized in a taxable year generally may be offset by NOLs (to the
extent permitted under the Code and subject to various limitations, including Section 382, as
discussed above). Even if all of Reorganized Ziff Davis Holdings’ regular federal income tax
liability for a given year is reduced to zero by virtue of its NOLs, Reorganized Ziff Davis
Holdings may still be subject to the alternative minimum tax (the “AMT”). The AMT imposes a
tax equal to the amount by which 20% of a corporation’s alternative minimum taxable income
(“AMTI) exceeds the corporation’s regular tax liability. AMTI is calculated pursuant to
specific rules in the Code which eliminate or limit the availability of certain tax deductions and
which include as income certain amounts not generally included in computing the corporation’s
regular tax liability (however any COD income excluded from Reorganized Ziff Davis Holdings’
regular taxable income, as described above, would also be excluded from its AMTI). Of
particular importance to Reorganized Ziff Davis Holdings is that in calculating AMTI, only 90%
of a corporation’s AMTI may be offset by net operating loss carryovers (as computed for AMT
purposes), resulting in an effective tax rate of 2% on AMTI sheltered by NOLs. Additionally, a
corporation with a net unrealized built-in loss in its assets must adjust the tax basis of its assets
for AMT purposes, on a consolidated basis, to their fair market values following a Section 382
ownership change, resulting in an increase in AMTI.

Any AMT rporation will generall llow nonrefundable credi

against its regular federal income tax liability in future tax years when the corporation is no
longer i AMT.

4. Accrued Interest

To the extent a portion of the consideration issued to Holders of Claims is
attributable to accrued but unpaid interest, certain Debtors may be entitled to interest deductions
in the amount of such accrued interest to the extent such interest is otherwise deductible under
the Code and not already deducted. Although the ability of parties to allocate consideration
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between accrued interest and principal is uncertain in some cases, the Debtors believe that a
portion of the consideration transferred to the Senior Secured Note Holders and the MHR Note
Holders will be attributable to accrued and unpaid interest. Accordingly, the Debtors may be
entitled to interest deductions in the amount of such accrued interest to the extent such interest is
otherwise deductible under the Code and not already deducted.

C. U.S. Federal Income Tax Consequences to Claim Holders

1 2-Holders of Senior Secured Note Claims and MHR Note Claims (Class 4)

General. A Holder of Senior Secured Note Claims ardor MHR Note Claims will
realize gain or loss on the exchange of a Senior Secured Note or MHR Note pursuant to the Plan
in an amount equal to the difference between (i) the amount realized and (ii) the holderHolder's
adjusted tax basis in the Senior Secured Note or MHR Note. FheA Holder's amount realized
should equal the sum of (a) the issue-pricefair market value of the New Senior Secured Note

received by such Holder, (b) the fair market value of the debt-instrument-created-by-the-right-to-

the-proeceeds—from-the-Indemnity Escrow Proceed Rights received by such Holder, (c) the_fair
market value of the New Ziff Davis Holdings Common Stock received by such Holder, and (d)

the Cash received by such Holder. Whether a Holder will recognize the gain or loss realized for
U.S. federal income tax purposes depends on whether the exchange will qualify as a ““tax free

reorganization“” for U.S. federal income tax purposes.

MMAMM WI|| dependupon among other thlngs Whether
the Senior Secured Note-Claims-and-Notes, MHR Notes, the New Senior Secured Notes-aH, the

MMQ& constltute “securltles" for U.S. federal mcome tax purposes
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f factors that m ff t th determlnatlon of whether a debt instrument

Wx Generally. corporate debt
instruments with maturitiesan_original term of less than five years when—issued—are not

considered securities, while corporate debt instruments with maturitiesan original term of ten

years or more when-issued-are considered securities,_The Senior Secured Notes had an original

term of seven years. The MHR Notes had an original term of five years. The Debtors intend to
take the position that the Senior Secured Notes; MHR-Notes- and the-New-Senior-Secured MHR

Notes all constitute securities for U.S. federal income tax purposes. The Debtors, however, plan
to take the position that the—debt-instrumentereated-bythe right-to—reeceive—theNew Senior

Secured Notes and Indemnity Escrow isProceed Rights are not a-securitysecurities for U.S.

federal income tax purposes. AccordinglyBased on this determination, although not free from
doubt, the Debtors believe that exchange of the Senior Secured Notes and MHR Notes pursuant
to the Plan should constitute a “*“tax-free reorganization~” for U.S. federal income tax purposes
and the receipt of the Cash, the New Senior Secured Notes, and-the-debt-instrument-created-by-

the—right-to—reeeive the Indemnity Escrow is—beet“Proceed Rights constitute the receipt of
“boot” for U.S. federal income tax purposes.

Based on these positions, a Holder should not recognize any loss realized fess-on

the exchange me

gam equal to the lesser of (1) the gain reallzed MM
wwd (2) the sum of the@aeerandm

A Holder’s aggregate tax basis in the New Senior-Secured-Notes-and-New-Ziff
Davis Holdings Common Stock received in respect of itsa Senior Secured Note Claimsor MHR
Note should generally be equal to the adjusted tax basis of the Senior Secured Nete-ClaimsNotes
and MHR Nete—ClaimsNotes exchanged thereferetherefor less (1) the sum of (a) the Cash

received-and, (b) the fair market value of the debt-instrumentcreated-by-theright-to-receive-

proceeds-fromNew Senior Secured Notes received, and (c) the fair market value of the Indemnity
Escrow_Proceed Rights received. The holding period for the New Senior-Secured-Notes-and-the-

New-Ziff Davis Holdings Common Stock received in respect of Senior Secured andNotes or

MHR Nete-Claims—pursuant-to-the-PlanNotes should include the holding period of the Senior
Secured andNotes or MHR Nete-ClaimsNotes. FheA Holder’s initial tax basis en-the—debt

mstlﬁement_ereated—by—thenght—teereeewem the Indemnlty Escrow sheeldw

M@ the falr market value of the N_eAALS_e.DJ_QI’_S_e_CJJLe_d_N_O_tei.lh_Q
Holder’s holding period in such nstrumentinstruments should begin on the date reeeived—
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If a Holder recognizes gain as a result of the exchange_of the Senior Secured
Notes or MHR Notes pursuant to the Plan, the Holder may be eligible to use the installment sale

method for reporting the gain that results from receiving the debt-instrument-created-by-theright
to—receiveNew Senior Secured Notes and the Indemnity Escrow_Proceed Rights. Using the

installment sale method could alter the usual method for determining a Holder’s tax basis in the

New Ziff Davis Hol |n mmon St nd th stax ba3|s |n the New Senlor Secured
Notes and the New
ereateel—by—me—ngh{—te—reeewe—tl%ﬂ%eeeeds—#em 0 dg [’s tax b@g IS i the Indemnlty Escrow
Proceed Rights. Holders should consult with their own tax adV|sors to determine the U.S.
federal income tax consequences of using the installment sale method.

Accrued Interest. As discussed above, the manner in which the consideration
received pursuant to the Plan is to be allocated between accrued but unpaid interest and principal
for U.S. federal income tax purposes is unclear under present law. Although the ability of
parties to allocate consideration between accrued interest and principal is uncertain in some
cases, the Debtors believe that a portion of the consideration transferred to the Senior Secured
Note Holders will be attributable to accrued and unpaid interest and intend to take the position
that a portion of the consideration distributed to Holders of the Senior Secured Note Claims and
MHR Note Claims pursuant to the Plan is allocable to accrued and unpaid interest on such
Claims, which such Senior Secured Note Holders will be required to recognize as income if not
already recognized.
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Rights ar licly tr the i ri f the Indemnity Escrow Pr Rights shoul |

d. Treatment of Payments on Indemnit E err Rights. Assumin

2. 3-Holders of Subordinated Note Claims and Stub Note Claims (Class 5)

General. A Holder of Subordinated MNete—ClaimsNotes and Stub Nete-
ClaimsNotes will realize gain or loss on the exchange of a Subordinated Note and Stub Note
pursuant to the Plan in an amount equal to the difference between (i) the amount realized and (ii)
the Holder’s adjusted tax basis in the Subordinated Note or Stub Note. FheA Holder’s amount
realized should equal the sum of (a) the fair market value of the New Ziff Davis Holdings

Common Stock received by such Holder_and (b) the fair market value of the Warrant received by
such Holder. Whether a Holder will recognize the gain or loss realized for U.S. federal income

tax purposes depends on whether the exchange will qualify as a ““‘tax free reorganization“” for
U.S. federal income tax purposes.

!Mw;ﬂgmwm dependaﬂr&%upon MML
whether the Subordinated Nete—Claims—and-theNotes, Stub Nete—ClaimsNotes, and Warrants

constltute “securltles" for U.S. federal income tax purposes The Debtors-have-consistenthy-

maturity. Generally, corporate debt instruments Wlth M&H—H&SMQM of less than flve
years when—issted—are not considered securities, while corporate debt instruments with
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matunﬂesg gnglnal tgrm of ten years or more when—lseued—are conSIdered securltles In

M The Debtors |ntend to take the p03|t|on that the Subordlnated ot
ClaimsNotes and the Stub Nete@leumszteﬁ constitute eguitysecurities for U.S. federal income
tax purposes. lan on taking th ition that the Warrants constitut riti
WMACCOMWW, although not free from doubt,
the Debtors believe that the receipt of the New Ziff Davis Holdings Common Stock and
Warrants in respect of the Subordinated Nete-Claims—andNotes or the Stub Nete-ClaimsNotes
pursuant to the Plan should net-constitute a “*“tax free reorganization.=”

Based on these positions, a Holder should not recognize any gain reakized-or loss
realized on the exchange of the Subordinated NeteNotes or Stub NeteNotes for the New Ziff
Davis HeldingsHolding Common Stock_and Warrants pursuant to the Plan. A Holder’s
aggregate tax basis in the New Ziff Davis Holdings Common Stock and Warrants received -

respeet-of-spursuant to the Plan for the Subordinated Nete-andNotes or Stub Nete-ClaimNotes
should generally be equal to the Holder S adjusted tax basis in its Subordlnated Neteerétuh

The holding penod for the

New Ziff Davis Holdings Common Stock and Warrants received MM

Notes or Stub Notes pursuant to the Plan should include the holding period of the Subordinated
Note-and-Stub-Nete-ClaimNotes and Stub Notes,

Holders are urged tg consult thelr own tax adV|sors to determlne the U.S. federal

Accrued Interest. As discussed above, the manner in which the consideration
received pursuant to the Plan is to be allocated between accrued but unpaid interest and principal
for U.S. federal income tax purposes is unclear under present law. Although the ability of
parties to allocate consideration between accrued interest and principal is uncertain in some
cases, the Debtors intend to take the position that the consideration distributed to Holders of the
Subordinated Note and Stub Note Claims is attributed first to unpaid principal and then to
accrued but unpaid interest.

3. 4--Holders of General Unsecured Claims and Convenience Class Claims (Classes
6 and 7)

The Debtors believe that the receipt of Cash in respect of the General Unsecured
Claims and Convenience Class Claims pursuant to the Plan should be treated as a taxable
exchange for U.S. federal income tax purposes.

A Holder who receives Cash upon consummation of the Plan generally will be
required to recognize gain or loss for U.S. federal income tax purposes equal to the difference
between such Holder’s adjusted tax basis, if any, in the General Unsecured Claim and the Cash
received in exchange therefore.

Holders of General Unsecured Claims and Convenience Class Claims are
expected to receive a Cash distribution on or around the Effective Date. However, if a Holder of
a General Unsecured Claim or Convenience Class Claim recognizes gain on the exchange and is
entitled to receive deferred cash payments, such Holder may be eligible to report any gain from
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such cash payments under the installment method, which generally results in the recognition of
gain as the deferred cash payments are received, unless such Holder affirmatively elects out of
the installment method. Holders of General Unsecured Claims and Convenience Class Claims
who receive cash deferred payments should consult their tax advisor regarding the application of

the installment method_and th ibility that they will n to treat rt of th
interest.
D. Other Tax Matters

1. Information Reporting and Backup Withholding

Certain payments, including certain distributions pursuant to the Plan, payments
of interest on the New Senior Secured Notes, payments of dividends, if any, on the New Ziff
Davis Holdings Common Stock and the proceeds from the sale or other taxable disposition of the
New Senior Secured Notes or the New Ziff Davis Holdings Common Stock_or the Warrants, may
be subject to information reporting to the IRS. Moreover, such reportable payments may be
subject to backup withholding (at the then applicable rate (currently 28%)) unless the taxpayer:
(i) comes within certain exempt categories (which generally include corporations) and, when
required, demonstrates this fact or (ii) provides a correct taxpayer identification number and
certifies under penalty of perjury that the taxpayer identification number is correct and that the
taxpayer is not subject to backup withholding because of a failure to report all dividend and
interest income.

2. Importance of Obtaining Professional Tax Assistance

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF
CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN AND IS NOT
A SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL. THE
ABOVE DISCUSSION IS FOR INFORMATION PURPOSES ONLY AND IS NOT TAX
ADVICE. THE TAX CONSEQUENCES ARE IN MANY CASES UNCERTAIN AND MAY
VARY DEPENDING ON A HOLDER’S INDIVIDUAL CIRCUMSTANCES.
ACCORDINGLY, HOLDERS SHOULD CONSULT THEIR TAX ADVISORS ABOUT THE
U.S. FEDERAL, STATE, LOCAL AND NON-U.S. INCOME AND OTHER TAX
CONSEQUENCES OF THE PLAN.

CHI:2074321.72083107.9
80



X. FEASIBILITY OF THE PLAN AND BEST INTERESTS OF CREDITORS
A Feasibility of the Plan

In connection with confirmation of the Plan, the Bankruptcy Court will be
required to determine that the Plan is feasible pursuant to section 1129(a)(11) of the Bankruptcy
Code, which means that the confirmation of the Plan is not likely to be followed by the
liquidation or the need for further financial reorganization of the Debtors.

To support their belief in the feasibility of the Plan, the Debtors have prepared
and relied upon the Projections, which are annexed to this Disclosure Statement as Appendix B.

The Projections indicate that the Reorganized Debtors should have sufficient cash
flow to pay and service their debt obligations and to fund their operations. Accordingly, the
Debtors believe that the Plan complies with the financial feasibility standard of section
1129(a)(11) of the Bankruptcy Code.

The Projections were developed by Senior Management in consultation with the
Debtors’ financial advisor. Collectively, Senior Management possesses decades of experience in
the Debtors’ industry, and the Projections rely, in part, on the judgment developed through that
experience. In addition, they are based on Senior Management’s knowledge of the Debtors’
businesses and customers, and by reference to publicly available projections for industry revenue
growth.

The Projections, however, are based upon numerous assumptions that are an
integral part of the Projections, including, without limitation, confirmation and consummation of
the Plan in accordance with its terms, realization of the Debtors’ operating strategy for the
Reorganized Debtors, industry performance, no material adverse changes in applicable
legislation or regulations, or the administration thereof, exchange rates or generally accepted
accounting principles, general business and economic conditions, competition, absence of
material contingent or unliquidated litigation, indemnity or other claims, and other matters. To
the extent that the assumptions inherent in the Projections are based upon future business
decisions and objectives, they are subject to change. In addition, although they are presented
with numerical specificity and the assumptions on which they are based are considered
reasonable by the Debtors, the assumptions and estimates underlying the Projections are subject
to business, economic and competitive uncertainties and contingencies. Accordingly, the
Projections are only an educated, good faith estimate and are necessarily contingent in nature. It
can be expected that some or all of the assumptions in the Projections will not be realized and
that actual results will vary from the Projections, which variations may be material and may be
adverse. The Projections should therefore not be regarded as a guaranty by the Debtors or any
other Person that the results set forth in the Projections will be achieved. The Projections were
prepared by the Debtors, and not by any of their creditors, and the Debtors’ creditors make no
representations concerning the reasonableness of the Projections. In light of the foregoing,
readers are cautioned not to place undue reliance on the Projections. The projected financial
information contained herein and in the Projections should not be regarded as a representation or
warranty by the Debtors, the Debtors’ advisors or any other Person that the Projections can or
will be achieved. The Projections should be read together with the assumptions set forth in the
Projections and information in Article VI1I of this Disclosure Statement entitled “Certain Risk
Factors to be Considered,” which sets forth important factors that could cause actual results to
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differ from those in the Projections. The Debtors, however, believe that the Projections are
credible and that there is a reasonable likelihood that the results set forth in the Projections can
be achieved.

The Debtors do not intend to update or otherwise revise the Projections, including
any revisions to reflect events or circumstances existing or arising after the date of the
Projections or to reflect the occurrence of unanticipated events, even if any or all of the
underlying assumptions do not come to fruition. Furthermore, the Debtors do not intend to
update or revise the Projections to reflect changes in general economic or industry conditions.

SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES
LITIGATION REFORM ACT OF 1995: This Disclosure Statement and the financial
projections contained herein and in the Projections include “forward-looking statements” within
the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. All
statements other than statements of historical fact included in this Disclosure Statement are
forward-looking statements, including, without limitation, financial projections, the statements,
and the underlying assumptions, regarding the timing of, completion of and scope of the current
restructuring, the Plan, debt and equity market conditions, the cyclicality of the Debtors’
industry, current and future industry conditions, the potential effects of such matters on the
Debtors’ business strategy, results of operations or financial position, the adequacy of the
Debtors’ liquidity and the market sensitivity of the Debtors’ financial instruments. The forward-
looking statements are based upon current information and expectations. Estimates, forecasts
and other statements contained in or implied by the forward-looking statements speak only as of
the date on which they are made, are not guarantees of future performance and involve certain
risks, uncertainties and assumptions that are difficult to evaluate and predict. Although the
Debtors believe that the expectations reflected in the forward-looking statements are reasonable,
parties are cautioned that any such forward-looking statements are not guarantees of future
performance, and involve risks and uncertainties, and that actual results may differ materially
from those contemplated by such forward-looking statements. Certain important factors that
could cause actual results to differ materially from the Debtors’ expectations or what is
expressed, implied or forecasted by or in the forward-looking statements include developments
in the Chapter 11 Cases, adverse developments in the timing or results of the Debtors’ business
plan (including the time line to emerge from chapter 11), the timing and extent of changes in
economic conditions, industry capacity and operating rates, the supply-demand balance for the
Debtors’ services, competitive products and pricing pressures, federal and state regulatory
developments, the Debtors’ financial leverage, motions filed or actions taken in connection with
the bankruptcy proceedings, the availability of skilled personnel, the Debtors’ ability to attract or
retain high quality employees and operating hazards attendant to the industry. Additional factors
that could cause actual results to differ materially from the Projections or what is expressed,
implied or forecasted by or in the forward-looking statements are stated herein in cautionary
statements made in conjunction with the forward-looking statements or are included elsewhere in
this Disclosure Statement.

B. Acceptance of the Plan

As a condition to Confirmation, the Bankruptcy Code requires that each Class of
Impaired Claims vote to accept the Plan, except under certain circumstances.
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Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of
impaired claims as acceptance by holders of at least two-thirds (25) in dollar amount and more
than one-half (*2) in number of claims in that class, but for that purpose counts only those who
actually vote to accept or to reject the Plan. Thus, Holders of Claims in each of Classes 4, 5, 6
and 7 will have voted to accept the Plan only if two-thirds (35) in amount and a majority in
number of the Claims actually voting in each Class cast their ballots in favor of acceptance.
Holders of Claims who fail to vote are not counted as either accepting or rejecting the Plan.

C. Best Interests Test

As noted above even if a plan is accepted by each class of claims and interests,
the Bankruptcy Code requires a bankruptcy court to determine that the plan is in the best
interests of all holders of claims or interests that are impaired by the plan and that have not
accepted the plan. The “best interests” test, as set forth in section 1129(a)(7) of the Bankruptcy
Code, requires a bankruptcy court to find either that all members of an impaired class of claims
or interests have accepted the plan or that the plan will provide a member who has not accepted
the plan with a recovery of property of a value, as of the effective date of the plan, that is not less
than the amount that such holder would recover if the debtor were liquidated under chapter 7 of
the Bankruptcy Code.

To calculate the probable distribution to holders of each impaired class of claims
and interests if the debtor were liquidated under chapter 7, a bankruptcy court must first
determine the aggregate dollar amount that would be generated from the debtor’s assets if its
chapter 11 case were converted to a chapter 7 case under the Bankruptcy Code. This
“liquidation value” would consist primarily of the proceeds from a forced sale of the debtor’s
assets by a chapter 7 trustee.

The amount of liquidation value available to unsecured creditors would be
reduced by, first, the claims of secured creditors to the extent of the value of their collateral and,
second, by the costs and expenses of liquidation, as well as by other administrative expenses and
costs of both the chapter 7 cases and the chapter 11 cases. Costs of liquidation under chapter 7
of the Bankruptcy Code would include the compensation of a trustee, as well as of counsel and
other professionals retained by the trustee, asset disposition expenses, all unpaid administrative
expenses incurred by the debtors in their chapter 11 cases that are allowed in the chapter 7 cases,
litigation costs and claims arising from the operations of the debtor during the pendency of the
chapter 11 case. The liquidation itself would trigger certain priority payments that otherwise
would be due in the ordinary course of business. Those priority claims would be paid in full
from the liquidation proceeds before the balance would be made available to pay general
unsecured claims or to make any distribution in respect of equity security interests. The
liquidation would also prompt the rejection of a large number of executory contracts and
unexpired leases and thereby significantly enlarge the total pool of unsecured claims by reason
of resulting rejection damages claims.

Once the bankruptcy court ascertains the recoveries in liquidation of secured
creditors and priority claimants, it must determine the probable distribution to general unsecured
creditors and equity security holders from the remaining available proceeds in liquidation. If
such probable distribution has a value greater than the distributions to be received by such
creditors and equity security holders under the plan, then the plan is not in the best interests of
creditors and equity security holders.
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D. Liquidation Analysis

For purposes of the best interests test, in order to determine the amount of
liquidation value available to Creditors, the Debtors, with the assistance of their financial
advisors, prepared a liquidation analysis, annexed hereto as Appendix D (the “Liquidation
Analysis”), which concludes that in a chapter 7 liquidation, other than the Senior Secured Note
Holders and the MHR Note Holders, no Holders of prepetition Claims would receive any
recovery whatsoever. The Plan, which proposes to make available Cash proceeds to General
Unsecured Creditors, a Cash distribution to Convenience Class Claims, and £3-210% of the New
Ziff Davis Holdings Common Stock (subject to dilution for New Ziff Davis Holdings Common
Stock allocated to the New Management Incentive Plan)_and the potential exercise of the
Warrants) and the Warrants to Subordinated and Stub Note Holders, thus proposes to distribute
more to these classes than the Debtors believe they would receive in a chapter 7 liquidation.
Moreover, the Liquidation Analysis projects that the Senior Secured Note Holders” and the MHR
Note Holders’ recovery in a chapter 7 liquidation would be in the range of $11,252,000 to
$29,665,000. The Plan, in contrast, proposes to distribute to the Senior Secured Note Holders
and the MHR Note Holders with Allowed Class 4 Claims (a) their pro rata share of the New
Senior Secured Notes; (b) their pro rata share of all Cash of the Debtors (except for Cash in the
Debtors’ operating accounts and the Cash Funding at Exit which shall be retained by the
Reorganized Debtors to fund operations and working capital needs); (c) their pro rata share of
eighty-eight-and-eight-tenthsninety percent (88-890%) of the New Ziff Davis Holdings Common
Stock (subject to dilution for New Ziff Davis Holdings Common Stock allocated to the New
Management Incentive Plan_and the potential exercise of the Warrants); and (d) their pro rata
share of the proceeds of the Indemnity Escrow. The Debtors believe that the aggregate value of
the consideration provided to the Senior Secured Note Holders and the MHR Note Holders under
the Plan should far exceed the range that the Liquidation Analysis projects as a recovery to such
creditors in a chapter 7 liquidation. Thus the Debtors believe that the Senior Secured Note
Holders and the MHR Note Holders, too, are better off under the Plan than in a chapter 7
liquidation. These conclusions are premised upon the assumptions set forth in Appendix D,
which the Debtors and A&MAIlvarez & Marsal believe are reasonable.

The Debtors believe that any liquidation analysis with respect to the Debtors is
inherently speculative. The Liquidation Analysis for the Debtors necessarily contains estimates
of the net proceeds that would be received from a forced sale of assets and/or business units, as
well as the amount of Claims that would ultimately become Allowed Claims. Claims estimates
are based solely upon the Debtors’ books and records. No order or finding has been entered by
the Bankruptcy Court estimating or otherwise fixing the amount of Claims at the projected
amounts of Allowed Claims set forth in the Liquidation Analysis. In preparing the Liquidation
Analysis, the Debtors have projected an amount of Allowed Claims that represents their best
estimate of the chapter 7 liquidation dividend to Holders of Allowed Claims. The estimate of the
amount of Allowed Claims set forth in the Liquidation Analysis should not be relied on for any
other purpose, including, without limitation, any determination of the value of any distribution to
be made on account of Allowed Claims under the Plan.
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E. Application of the “Best Interests” of Creditors Test to the Liquidation Analysis and
the Valuation

It is impossible to determine with certainty the value each Holder of a General
Unsecured Claim—oer,_a Senior Secured Note Claim, a MHR Note Claim, a Subordinated
SeeuredNote Claim or a Stub Note Claim will receive under the Plan as a percentage of any
Allowed Claim. This difficulty in estimating the value of recoveries for such Holders is
primarily due, in the case of General Unsecured Claims, to the uncertainty surrounding the
amount of General Unsecured Claims that will ultimately be Allowed, and in addition, in the
case of Class 4 and Class 5 Claims, to the difficulty in assessing the market for the New Ziff
Davis Holdings Common Stock and predicting whether and for how long the Holders will hold
the New Ziff Davis Holdings Common Stock.

Notwithstanding the difficulty in quantifying recoveries with precision, the
Debtors believe that the financial disclosures and projections contained herein imply a greater
recovery to Holders of Claims in Impaired Classes than the recovery available in a chapter 7
liquidation. Accordingly, the Debtors believe that the “best interests” test of section 1129 of the
Bankruptcy Code is satisfied.

F. Confirmation Without Acceptance of All Impaired Classes: The “Cramdown”
Alternative

Q\A a)
\/ A" O

: ithe event any Class of Impaired Claims
rejects the Plan, the Debtors may seek confirmation of the Plan pursuant to the “cramdown”
provisions of the Bankruptcy Code.

Section 1129(b) of the Bankruptcy Code provides that a plan can be confirmed
even if the plan is not accepted by all impaired classes, as long as at least one impaired class of
claims has accepted it. The Bankruptcy Court may confirm a plan at the request of the-debtersa
debtor if the plan “does not discriminate unfairly” and is “fair and equitable” as to each impaired
class that has not accepted the plan. A plan does not discriminate unfairly within the meaning of
the Bankruptcy Code if a dissenting class is treated equally with respect to other classes of equal
rank. The Debtors believe the Plan does not discriminate unfairly with respect to the Claims and
Interests in Classes 4, 5, 6, 7 and 8.

A plan is “fair and equitable” as to holders of unsecured claims that reject the
plan if the plan provides either that: (a) each holder of a claim of such class receivereceives or
retatAretains on account of such claim property of a value, as of the effective date of the plan,
equal to the allowed amount of such claim; or (b) the holder of any claim or interest that is junior
to the claims of such class will not receive or retain under the plan on account of such junior
claim or interest any property.

A plan is fair and equitable as to a class of equity interests that rejects a plan if the
plan provides (a) that each holder of an interest included in the rejecting class receive or retain
on account of that interest property that has a value, as of the effective date of the plan, equal to
the greatest of the allowed amount of any fixed liquidation preference to which such holder is
entitled, any fixed redemption price to which such holder is entitled or the value of such interest
or (b) that the holder of any interest that is junior to the interests of such class will not receive or
retain under the plan on account of such junior interest any property at all.
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The Debtors believe that they could, if necessary, meet the “fair and equitable”
requirements of section 1129(b) of the Bankruptcy Code with respect to Holders of Claims in
Classes 4, 5, 6 and 7 and Interests in Class 8.

XIl.  ALTERNATIVES TO CONFIRMATION AND
CONSUMMATION OF THE PLAN

The Debtors believe that the Plan affords Holders of Claims in Classes 4, 5, 6 and
7 the potential for the greatest realization on the Debtors’ assets and, therefore, is in the best
interests of such Holders. If, however, the requisite acceptances are not received, or the Plan is
not confirmed and consummated, the theoretical alternatives include (a) formulation of an
alternative plan or plans of reorganization or (b) liquidation of the Debtors under chapter 7 or
chapter 11 of the Bankruptcy Code.

A. Alternative Plan(s) of Reorganization

If the requisite acceptances are not received or if the Plan is not confirmed, the
Debtors (or, if the Debtors’” exclusive periods in which to file and solicit acceptances of a plan of
reorganization have expired, any other party in interest) could attempt to formulate and propose
a different plan or plans of reorganization. Such a plan or plans might involve either a
reorganization and continuation of the Debtors’ businesses or an orderly liquidation of assets.

The Debtors believe that the Plan enables Creditors to realize the greatest possible
value under the circumstances and has the greatest chance to be confirmed and consummated.

B. Liquidation under Chapter 7 or Chapter 11

If no plan is confirmed, the Debtors’ cases may be converted to cases under
chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be elected or appointed to
liquidate the Debtors’ assets for distribution in accordance with the priorities established by the
Bankruptcy Code. It is impossible to predict with certainty how the proceeds of the liquidation
would be distributed to the respective Holders of Claims against or Interests in the Debtors. It is,
however, possible to predict that the Senior Secured Note Holders and the MHR Note Holders
would assert that they held security interests in all assets to be liquidated, likely resulting in
nothing to distribute to any other Class of Claims or Interests.

The Debtors believe that a liquidation under chapter 7 would cause a substantial
diminution in the Debtors’ Estates given the substantial premium in the enterprise value of their
businesses over the liquidation value of their assets, and the additional administrative expenses
involved in the appointment of a trustee or trustees and attorneys, accountants and other
professionals to assist such trustees. The assets available for distribution to Creditors would be
reduced by such additional expenses and by Claims, some of which would be entitled to priority,
arising by reason of the liquidation and from the rejection of leases and other executory contracts
in connection with the cessation of operations and the failure to realize the greater going concern
value of the Debtors’ assets. More importantly, conversion to a chapter 7 liquidation would
likely result in the immediate cessation of the Debtors’ businesses, as most chapter 7 trustees are
disinclined to continue operations.

The Debtors could also be liquidated pursuant to the provisions of a chapter 11
plan of reorganization. In a liquidation under chapter 11, the Debtors’ assets could theoretically
be sold in an orderly fashion over a more extended period of time than in a liquidation under
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chapter 7, thus resulting in a potentially greater recovery. Conversely, to the extent the
commencement of a liquidation resulted in the Debtors’ businesses incurring operating losses,
the Debtors efforts to liquidate their assets over a longer period of time could theoretically result
in a lower net distribution to Creditors than they would receive through a chapter 7 liquidation.
Nevertheless, because there would be no need to appoint a chapter 7 trustee and hire new
professionals, a chapter 11 liquidation might be less costly than a chapter 7 liquidation and thus
provide larger net distributions to Creditors than in a chapter 7 liquidation. Any recovery in a
chapter 11 liquidation, while potentially greater than in a chapter 7 liquidation, would also be
highly uncertain.

The Debtors believe that any liquidation under chapter 11 is a much less attractive
alternative to Creditors than the Plan because of the greater return anticipated under the Plan.

XIl. THE SOLICITATION:; VOTING PROCEDURES
A. Parties in Interest Entitled to Vote

In general, a holder of a claim or interest may vote to accept or to reject a plan if
(@) the claim or interest is “allowed,” which means generally that no party in interest has
objected to such claim or interest, and (b) the claim or interest is “impaired” by the plan but
entitled to receive or retain property under the plan.

Under section 1124 of the Bankruptcy Code, a class of claims or interests is
deemed to be “impaired” under a plan unless (a) the plan leaves unaltered the legal, equitable
and contractual rights to which such claim or interest entitles the holder thereof or (b)
notwithstanding any legal right to an accelerated payment of such claim or interest, the plan
cures all existing defaults (other than defaults resulting from the occurrence of events of
bankruptcy) and reinstates the maturity of such claim or interest as it existed before the default.

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

B. Classes Entitled to Vote to Accept or Reject the Plan

Holders of Claims in Classes 4, 5, 6 and 7 are entitled to vote to accept or reject
the Plan. By operation of law, each Unimpaired Class of Claims is deemed to have accepted the
Plan and each Impaired Class of Claims or Interests that will receive nothing under the Plan is
deemed to have rejected the Plan and, therefore, the Holders of Claims or Interests in such
Classes are not entitled to vote to accept or reject the Plan. Consequently, Classes 1, 2 and 3 are
deemed to have accepted the Plan and Class 8 is deemed to have rejected the Plan and, therefore,
none of the Holders of Claims or Interests in such Classes are entitled to vote to accept or reject
the Plan.

C. Solicitation Order

Upon approval of this Disclosure Statement, the Bankruptcy Court entered an
order that, among other things, determines the dates, procedures and forms applicable to the
process of soliciting votes on the Plan and establishes certain procedures with respect to the
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tabulation of such votes (the “Solicitation Order”). Parties in interest may obtain a copy of the
Solicitation Order through the Bankruptcy Court’s electronic case filing system, by downloading
the Solicitation Order from the Debtors’ case website at www.bmcgroup.com/ziffdavis or by
making written request upon the Debtors’ counsel or VVoting Agent.

D. Waivers of Defects, Irregularities, Etc.

All questions with respect to the validity, form, eligibility (including time of
receipt), acceptance and revocation or withdrawal of ballots will be determined by the
Bankruptcy Court. As indicated below under “Withdrawal of Ballots; Revocation,” effective
withdrawals of ballots must be delivered to the Voting Agent prior to the Voting Deadline. The
Debtors reserve the absolute right to contest the validity of any such withdrawal. The Debtors
also reserve the right to seek rejection of any and all ballots not in proper form. The Debtors
further reserve the right to seek waiver of any defects or irregularities or conditions of delivery
as to any particular ballot. Neither the Debtors nor any other Person will be under any duty to
provide notification of defects or irregularities with respect to deliveries of ballots nor will any
of them incur any liabilities for failure to provide such notification. Ballots previously furnished
(and as to which any irregularities have not theretofore been cured or waived) may be
invalidated by the Bankruptcy Court.

E. Withdrawal of Ballots; Revocation

Any party who has delivered a valid ballot for the acceptance or rejection of the
Plan may withdraw such acceptance or rejection by delivering a written notice of withdrawal to
the VVoting Agent at any time prior to the VVoting Deadline. A notice of withdrawal, to be valid,
must (a) contain the description of the Claim(s) to which it relates and the aggregate principal
amount represented by such Claim(s), (b) be signed by the withdrawing party in the same
manner as the ballot being withdrawn, (c) contain a certification that the withdrawing party owns
the Claim(s) and possesses the right to withdraw the vote sought to be withdrawn and (d) be
received by the Voting Agent in a timely manner via either: (i) regular mail at BMC Group,
Inc., P.O. Box 926, El Segundo, CA 90245-0926 (Attention: Ziff Davis Voting Agent), or (ii)
hand delivery or overnight courier at BMC Group, Inc., 1330 E. Franklin Ave., El Segundo, CA
90245 (Attn: Ziff Davis Voting Agent). The Debtors intend to consult with the VVoting Agent to
determine whether any withdrawals of ballots were received and whether the requisite
acceptances of the Plan have been received. As stated above, the Debtors expressly reserve the
absolute right to contest the validity of any such withdrawals of ballots.

Unless otherwise directed by the Bankruptcy Court, a purported notice of
withdrawal of ballots which is not received in a timely manner by the Voting Agent will not be
effective to withdraw a previously cast ballot.

Any party who has previously submitted to the Voting Agent prior to the Voting
Deadline a properly completed ballot may revoke such ballot and change its vote by submitting
to the Voting Agent prior to the Voting Deadline a subsequent properly completed ballot for
acceptance or rejection of the Plan. In the case where more than one timely, properly completed
ballot is received, only the ballot which bears the latest date will be counted for purposes of
determining whether the requisite acceptances have been received.
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F. Voting Rights of Disputed Claimants

Holders of Disputed Claims in Classes 4, 5, 6 and 7 whose Claims are (a) asserted
as wholly unliquidated or wholly contingent in Proofs of Claim filed prior to the Distribution
Record Date or (b) whose Claims are asserted in Proofs of Claim as to which an objection to the
entirety of the Claim is pending as of the Distribution Record Date (collectively, the “Disputed
Claimants™) are not permitted to vote on the Plan except as provided in the Solicitation Order.
Pursuant to the procedures outlined in the Solicitation Order, Disputed Claimants may obtain a
ballot for voting on the Plan only by filing a motion under Bankruptcy Rule 3018(a) seeking to
have their Claims temporarily Allowed for voting purposes (a “Rule 3018 Motion). Any such
Rule 3018 Motion must be filed and served upon the Debtors’ counsel and the Voting Agent no
later than 5:00 p.m. (Eastern time) on the fourteenth (14th) day after the later of (i) the
Solicitation Date and (ii) the date of service of an objection, if any, to such claim. The ballot of
any creditor filing such a motion, will not be counted unless temporarily allowed by the
Bankruptcy Court for voting purposes, after notice and a hearing. Any party timely filing and
serving a Rule 3018 Motion will be provided a ballot and be permitted to cast a provisional vote
to accept or reject the Plan. If and to the extent that the Debtors and such party are unable to
resolve the issues raised by the Rule 3018 Motion prior to the Voting Deadline established by
the Bankruptcy Court, then at the Confirmation Hearing the Bankruptcy Court will determine
whether the provisional ballot should be counted as a vote on the Plan. Nothing herein affects
the Debtors’ right to object to any Proof of Claim after the Distribution Record Date. With
respect to any such objection, the Debtors may request that any vote cast by the Holder of the
Claim subject to the objection be disallowed and not counted in determining whether the
requirements of section 1126(c) of the Bankruptcy Code have been met.

G. Further Information; Additional Copies

If you have any questions or require further information about the voting
procedures for voting your Claim or about the package of materials you received, or if you wish
to obtain an additional copy of the Plan or this Disclosure Statement, or any exhibits or
appendices to such documents (at your own expense, unless otherwise specifically required by
Bankruptcy Rule 3017(d) or the Solicitation Order), please contact the Voting Agent at:

If by regular mail:

BMC GROUP, INC.

P.0. BOX 926

EL SEGUNDO, CA 90245-0926

ATTENTION: ZIFF DAVIS VOTING AGENT

If by overnight courier or hand delivery:
BMC GROUP, INC.

1330 E. FRANKLIN AVENUE

EL SEGUNDO, CA 90245

ATTENTION: ZIFF DAVIS VOTING AGENT

If by telephone, for U.S. callers only:
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ZIFF DAVIS VOTING AGENT
(888) 909-0100

If by telephone, for international callers:

ZIFF DAVIS VOTING AGENT
(310) 256-3285
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RECOMMENDATION AND CONCLUSION

For all of the reasons set forth in this Disclosure Statement, the Debtors believe
that confirmation and consummation of the Plan is preferable to all other alternatives.
Consequently, the Debtors urge all Holders of Claims in Classes 4, 5, 6 and 7 to vote to
ACCEPT the Plan, and to complete and return their ballots so that they will be RECEIVED on or
before May-27June 2, 2008 at 5:00 p.m. prevailing Eastern time.

Dated: April 14,29, 2008
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HOLDINGS INC.; ZIFF DAVIS
INTERMEDIATE HOLDINGS INC.; ZIFF
DAVIS INTERNET INC.; ZIFF DAVIS
PUBLISHING INC.; and ZIFF DAVIS
PUBLISHING HOLDINGS INC.

By:  /s/Jason Young
Name: Jason Young
Title: Chief Executive Officer






