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l.
INTRODUCTION

NV Broadcasting, LLC, and its related debtors @cilely, the NV Debtors”)
and PBC Television Holdings, LLCRPBC Holdings’) and its related debtors (th@BC
Debtors’ and, collectively with the NV Debtors, th®gbtors’) as debtors and debtors
in possession in the reorganization cases @eofganization Case3y under chapter 11
of title 11 of the United States Code (tigahkruptcy Code”), jointly submit this
Disclosure Statement pursuant to section 1125eoBt#mkruptcy Code to the holders of
Claims against the Debtors in connection with thleegation of acceptances of the Joint
Plan of Reorganization Under Chapter 11 of the Baptcy Code, dated July 31, 2009,
as the same may be modified and/or amended fromtortime (the Plan”), filed
contemporaneously herewith by the Debtors withBaekruptcy Court, a copy of which
is attached hereto &«hibit 1. Unless otherwise defined herein, all of the tdizied
terms used herein shall have the meanings asdob&dch terms in the Plan.

Attached as Exhibits to this Disclosure Statemeaicapies of the following documents:
° The Plan (Exhibit 1);
° Disclosure Statement Order (Exhibit 2)
° Restructuring Plan Support Agreement (Exhibit 3)
° Corporate Structure of the NV Debtors (Exhibit 4);
° Corporate Structure of the PBC Debtors (Exhibijt 5)
° Projections (Exhibit 6);
° Historical Financial Information (Exhibit 7);

° Liquidation Analysis (Exhibit 8);

° Biographical information regarding the manageménhe
Reorganized Debtors (Exhibit 9).

The purpose of the Disclosure Statement is toigeosufficient information to
enable the creditors of the Debtors who are edtitbevote on the Plan to make an
informed decision on whether to accept or rejeetRlan. This Disclosure Statement
describes, among other things:

° the Debtors’ business (Section 1V);

° the reasons the Debtors commenced their Reorgamizat
Cases (Section V);



° significant events during the Reorganization C#Sestion
VI);

° the Plan, including, among other things, the cfaesdion
and treatment of Claims and Interests under the, Pla
means of implementing the Plan, the terms of tcarsees
to be issued under the Plan, how distributions utide
Plan will be made and the manner in which Disputed
Claims are resolved, and securities law issuedif®ec

VIl);
° certain factors affecting the Debtors (Section 1X);
° voting procedures and requirements (Section X);
° the procedure for confirming the Plan (Section XI);
° alternatives to confirmation of the Plan (Sectidi)and
° certain tax law issues (Section XIlII).

Additional copies of this Disclosure Statementarailable upon request made to

the Debtors’ Voting Agent, at the following address

If by regular mail: If by overnight or hand delivery:
NV Broadcasting, LLC NV Broadcasting, LLC
c/o BMC Group Inc. c/o BMC Group Inc.
PO Box 3020 18750 Lake Drive East
Chanhassen, MN 55317-3020 Chanhassen, MN 55317

Tel.: (888) 909-0100

A Ballot to accept or reject the Plan is encloagth the Disclosure Statement
submitted to the holders of Claims that are emtittevote to accept or reject the Plan, as
explained below.

After notice and a hearing, the Bankruptcy Coateeed an order (the
“Disclosure Statement Ordef) on , 2009 approving this Disclosure
Statement as containing adequate information afich&nd in sufficient detail to enable
hypothetical, reasonable investors typical of tledidrs’ creditors to make an informed
judgment whether to accept or reject the Plan. ROYAL OF THIS DISCLOSURE




STATEMENT DOES NOT, HOWEVER, CONSTITUTE A DETERMINBON BY
THE BANKRUPTCY COURT AS TO THE FAIRNESS OR MERITSFO'HE PLAN.

The Disclosure Statement Order, a copy of whidtteched akExhibit 2 to this
Disclosure Statement, sets forth in detail the ble@sl procedures, and instructions for
voting to accept or reject the Plan and for filolgections to confirmation of the Plan,
the record date for voting purposes, and the agiplécstandards for tabulating Ballots.
Detailed voting instructions are also set fortheash Ballot. Each holder of a Claim
entitled to vote on the Plan should read the D&ale Statement, the Plan, and the
instructions accompanying the Ballot in their egtiirbefore voting on the Plan. These
documents contain, among other things, importdotmmation concerning the
classification of Claims and Interests for votinggmoses and the tabulation of votes. No
solicitation of votes to accept the Plan may be emadtept pursuant to section 1125 of
the Bankruptcy Code.

WHO IS ENTITLED TO VOTE: Pursuant to the DisclosiBtatement Order, the
Bankruptcy Court has established , pD@9'Voting Record Date’) as
the record date for determining the holders of i@$aentitled to vote to accept or reject
the Plan. Holders of First Lien Loan Claims (Clayand Second Lien Loan Claims
(Class 7) as of the Voting Record Date are entitbeebte on the Plan and a Ballot for
acceptance or rejection of the Plan is enclosel thig Disclosure Statement submitted to
the holders of Claims in these classes that ardeghto vote. Holders of Secured Tax
Claims (Class 2), Other Secured Claims (Classr®)ri Non-Tax Claims (Class 4),
NV General Unsecured Trade Claims (Class 5), and 8Bneral Unsecured Trade
Claims (Class 6) are conclusively presumed to ddbepPlan and are not entitled to
vote. Holders of Mezzanine Loan Claims (ClasHBK Loan Claim (Class 9),
Rejection Damages Claims (Class 10), Litigation@$a(Class 11), Securities Claims
(Class 12), Subordinated Claims (Class 13), aretdsts (Class 14) are deemed to reject
the Plan and are not entitled to vote.

The Debtors are commencing this solicitation agté¢ensive negotiations with
UBS AG, Stamford Branch UBS’ or the “Administrative Agent”), in its capacity as
administrative agent and collateral agent for tharfcial institutions that are party to the
Prepetition New Vision First Lien Credit Agreematd the Prepetition PBC First Lien
Credit Agreement, both of which are defined in mectV.C.1 below. The
Administrative Agent has been represented by P#asdtings, Janofsky & Walker LLP
(“Paul Hastings), as legal advisor. As a result of the negatiasi between the Debtors
and UBS, prior to the commencement of the Reorgaioiz Cases, the Debtors entered
into the Restructuring Plan Support Agreement dagedf July 10, 2009 as may be
further amended from time to time (thigirst Lien Restructuring Plan Support
Agreement’) with the Administrative Agent and approximat@&¥.238% of the First
Lien Lenders holding approximately 98.079% of thlt First Lien Loan Claims. After
subsequent negotiations with the Second Lien Lendee Debtors entered into the
Second Lien Restructuring Plan Support Agreemeteiddduly 10, 2009, as may be
further amended from time to time (th&€’cond Lien Restructuring Plan Support
Agreement’ and, together with the First Lien RestructuririgrPSupport Agreement, the




“Restructuring Plan Support Agreements) with the Second Lien Agent and
approximately 97.143% of the Second Lien Lendetdihg approximately 94.407% of
the total Second Lien Loan Claims. Pursuant tdeh@s of the Restructuring Plan
Support Agreements, copies of which are annexestthasExhibit 3, including the
amendments thereto, the Administrative Agent aedHihst Lien Lenders who executed
the First Lien Restructuring Plan Support Agreemantl the Second Lien
Administrative Agent and the Second Lien Lenders wkecuted the Second Lien
Restructuring Plan Support Agreement, have ageedte to accept the Plan. Thus,
Holders of 95.238% of the First Lien Loan Claim$a&s 1) holding approximately
98.079% of the total First Lien Loan Claims haveesag to vote in favor of the Plan.
Similarly, Holders of 97.143% of the Second LierabhcClaims (Class 7) holding
approximately 94.407% of the total Second Lien LG#ims agreed to vote in favor of
the Plan. The performance of the Administrativeeig the Second Lien Administrative
Agent, the First Lien Lenders, and the Second Liemders under the Restructuring Plan
Support Agreements is subject to numerous condittmmtained therein.

The Debtors’ financial advisor, Moelis & Compank@ (“Moelis”), has
conducted a valuation of the Debtors and theirigiidoses using widely-accepted
valuation methodologies (as more fully set fortlSection VIII). This valuation has
produced a range of the equity value for the Revrga Debtors of between $74.5
million and $109.5 million, which is less than tia¢al aggregate amount of the First Lien
Loan Claims that are secured by substantiallyfathe assets of all of the Debtors,
except for NV Media, LLC and NVT Kansas, Inc., amdich must be satisfied in full
before any distribution may be made to the Debtonsecured creditors or holders of
membership interests in the Debtors. Based oD#iors’ estimate, the valuation
required to provide a distribution to holders oy alaims subordinate to the First Lien
Loan Claims, according to the absolute priorityerwould need to be in excess of the
full amount of the First Lien Loan Claims, whicteapproximately $274,021,842 plus
postpetition interest on the First Lien Loan Claiamsl amounts projected under the Exit
Secured Term Loan assuming an Effective Date oblazetl, 2009.

Because the holders of the First Lien Loan Claiage liens against substantially
all of the assets of the Debtors (except NV MediaZ and NVT Kansas, Inc.) and such
assets are worth less than the aggregate amothe &irst Lien Loan Claims, the holders
of the First Lien Loan Claims are entitled to reeeihe entire economic value of the
Debtors. Despite the fact that the holders oftfiisn Loan Claims, in the aggregate, are
undersecured and entitled to the entire economie\vaf the Debtors, the First Lien
Lenders have agreed in the Restructuring Plan Supgoeements to support the Plan,
which provides that Class 5 NV General UnsecuredldtClaims and Class 6 PBC
General Unsecured Trade Claims shall be Reinstat@oh obligation of the Reorganized
NV Debtors, or otherwise be treated in a mannethab such claims are rendered
Unimpaired pursuant to section 1125 of the Banktyfitode (as discussed below)
and a partial recovery to holders of Class 7 Setaosd Loan Claims (as defined below).

If the Bankruptcy Court were to determine thathl&lers of the First Lien Loan
Claims are oversecured, then the excess valueaoakabove the Allowed amount of



such First Lien Loan Claims would be used to path&holders of such Claims
postpetition interestTherefore, the Bankruptcy Court would have to dade that the
Moelis valuation materially understates the valtithe Debtors in order for Holders of
claims subordinate to the First Lien Loan Claimsjer the absolute priority rule, to have
an entitlement to a distribution from the Debtousguant to the Bankruptcy Code.

FOR A DESCRIPTION OF THE PLAN AND VARIOUS RISKS ANOTHER
FACTORS PERTAINING TO THE PLAN, PLEASE SEE SECTIONI.C. OF THE
DISCLOSURE STATEMENT, ENTITLED “CLASSIFICATION ANDIREATMENT
OF CLAIMS AND INTERESTS UNDER THE PLAN,” AND SECTIN IX OF THE
DISCLOSURE STATEMENT, ENTITLED “CERTAIN FACTORS TBE
CONSIDERED.”

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF GHAIN
PROVISIONS OF THE PLAN, CERTAIN STATUTORY PROVISIGN CERTAIN
DOCUMENTS RELATING TO THE PLAN, CERTAIN EVENTS EXRETED TO
OCCUR IN THE REORGANIZATION CASES, AND CERTAIN FINRCIAL
INFORMATION. ALTHOUGH THE DEBTORS BELIEVE THAT THE
SUMMARIES OF THE PLAN AND RELATED DOCUMENT SUMMARIE ARE
FAIR AND ACCURATE, SUCH SUMMARIES ARE QUALIFIED TOHE EXTENT
THAT THEY DO NOT SET FORTH THE ENTIRE TEXT OF SUCBIOCUMENTS
OR STATUTORY PROVISIONS. FACTUAL INFORMATION CONTINED IN
THIS DISCLOSURE STATEMENT HAS BEEN PROVIDED BY THEEBTORS’
MANAGEMENT, EXCEPT WHERE OTHERWISE SPECIFICALLY NCHD.

THE DEBTORS HAVE NOT COMPLETED AN OUTSIDE AUDIT SI NCE
DECEMBER 31, 2007. NONE OF THE PROJECTIONS CONTAINED HEREIN,
HOWEVER, WERE AUDITED OR REVIEWED BY THE DEBTORS’

CERTIFIED PUBLIC ACCOUNTANTS OR PREPARED IN ACCORDA NCE
WITH GENERALLY ACCEPTED ACCOUNTING PRINCIPLES.

THE DEBTORS CANNOT ENSURE THAT A LIQUID MARKET WIL L
DEVELOP FOR THE NEW MEMBERSHIP INTERESTS OR WARRANT S OR
THAT HOLDERS OF NEW MEMBERSHIP INTERESTS AND WARRAN TS
WILL BE ABLE TO SELL SUCH NEW MEMBERSHIP INTERESTS OR
WARRANTS AT ANY PARTICULAR TIME AND RECEIVE A FAVOR ABLE
PRICE PURSUANT TO SUCH SALE. THERE WILL BE NO PUBL IC MARKET
FOR THE NEW MEMBERSHIP INTERESTS OR WARRANTS.

The summaries of the Plan and other documenttedeta the restructuring of the
Debtors are qualified in their entirety by the Rlas exhibits, and the documents and
exhibits contained in the Plan Supplement. [feéhisrany inconsistency between the Plan
and the descriptions in the Disclosure Statembattérms of the Plan will govern. The
Plan Supplement will be filed with the Bankruptcgu@t on August 25, 2009. The
financial and other information included in thissBliosure Statement are for purposes of



soliciting acceptances of the Plan and are beingnwonicated for settlement purposes
only.

The Debtors’ legal advisor is Locke Lord BissellL&ldell, LLP; their financial advisor
is Moelis & Company LLC. They can be contacted at:

Locke Lord Bissell & Liddell, LLP Moelis & Company LLC
111 S. Wacker Drive 1999 Avenue of the Stars, 19th Floor
Chicago, Illinois 60606-4410 Los Angeles, California 90067
(312) 443-0700 Tel: (310) 443-2300
Attention: David W. Wirt Attention: John Momtazee
Aaron C. Smith

The PBC Debtors’ financial advisor is also MoelisC&mpany LLC, and their legal
advisor is Womble Carlyle Sandridge & Rice PLLC ondan be contacted at:

Womble Carlyle Sandridge & Rice PLLC
222 Delaware Avenue, 15th Floor
Wilmington, Delaware 19801
Telephone: (302) 252-4320

Fax: (302) 252-4330

Attention: Francis A. Monaco, Jr.

The following table summarizes the treatment @ids and Interests under the
Plan. This table identifies the Claims against emerests in the Debtors in their
respective Classes and summarizes the treatmesadbrClass under the Plan. The table
also identifies which Classes are entitled to wotehe Plan, based upon the rules set
forth in the Bankruptcy Code. Finally, the tabteygdes an estimated recovery for each
Class. For a complete explanation, please refgraaliscussion in Section \itelow,
entitled “THE PLAN OF REORGANIZATION,” and to theldh itself.

IRS CIRCULAR NOTICE: TO INSURE COMPLIANCE WITH IRS
CIRCULAR 230, HOLDERS OF CLAIMS AND INTERESTS AREBREBY
NOTIFIED THAT: (I) ANY DISCUSSION OF FEDERAL TAX ISUES CONTAINED
OR REFERRED TO IN THIS DISCLOSURE STATEMENT IS NONTENDED OR
WRITTEN TO BE USED, AND CANNOT BE USED, BY HOLDERSF CLAIMS OR
INTERESTS FOR THE PURPOSE OF AVOIDING PENALTIES THMAY BE
IMPOSED ON THEM UNDER THE INTERNAL REVENUE CODE;IJISUCH
DISCUSSION IS WRITTEN IN CONNECTION WITH THE PROMQON OR
MARKETING OF THE DEBTORS OF THE TRANSACTIONS OR MAERS
ADDRESSED HEREIN; AND (Ill) HOLDERS OF CLAIMS ANDNTERESTS
SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUBRTANCES
FROM AN INDEPENDENT TAX ADVISOR.




SUMMARY OF THE TREATMENT OF
CREDITORS AND STOCKHOLDERS UNDER THE PLAN

Class Description Treatment of Allowed Interest Edmated Estimated | Entitled
Allowed Recovery to Vote
Amount? as of
Effective
Date®
- DIP Claims Paid in Cash and in full from the $27,772,139 100% n/a
proceeds of the Exit Secured Term
Loan in accordance with the terms of
the DIP Order and the DIP Credit
Agreement.
- Administrative Except to the extent that a Holder of| $19,082,631 100% n/a
Expenses an Allowed Administrative Expense
agrees to a different treatment, paid|in
full in Cash; provided, however, that
Allowed Administrative Expenses
incurred in the ordinary course of
business shall be paid in the ordinary
course of business.
- Compensation Paid in full, in Cash, in accordance | $5,445,695 100% n/a
and with the Order allowing such Claim,
Reimbursement | except with respect to Claims asserted
Claims of pursuant to section 503(b)(3) as set
Professionals forth in section 2.3 of the Plan.
- Priority Tax Except to the extent that a Holder of| $26,501 100% n/a
Claims an Allowed Priority Tax Claim agrees

to a different treatment, each Holder,
of an Allowed Priority Tax Claim
receives, at the option of the Affecte
Debtor, (a) Cash or (b) commencing
on the first anniversary of the
Effective Date and continuing on eag
anniversary thereafter over a period
not exceeding five years after the
Petition Date, equal annual Cash
payments in an aggregate amount
equal to such Allowed Priority Tax
Claim, together with interest at the
applicable rate under non-bankruptc]
law, subject to the sole option of the
Affected Debtor, to prepay the entire
amount of the Allowed Priority Tax
Claim at any time, or (c) upon such
other terms determined by the
Bankruptcy Court to provide the

=N

2 The Estimated Allowed Amounts set forth in this€bsure Statement are only approximate amounts
and, thus, are subject to change. Moreover, al simmounts exclude postpetition interest, if any.

% The Estimated Recovery as of the Effective Datepfirposes of the estimated recovery to Holders of
First Lien Loan Claims and Second Lien Loan Claiassumes, based on the valuation performed by
Moelis, a mid-point equity value of the Reorganifebtors of approximately $92 million, and does not
give effect to the dilutive impact of any optiomgrrants, or equity to be granted as part of Maraye
Equity, or Warrants granted to the Second Lien leesid For a complete discussion of Moelis’ valuatid
the Reorganized Debtors, and the limitations askifactors involved with this valuation, please see
section VIII.B of this Disclosure Statement.



Holder of such Allowed Priority Tax
Claim deferred Cash payments havi

g

a value, as of the Effective Date, equal

to such Allowed Priority Tax Claim.

First Lien Loan
Claims

Impaired; on the Effective Date, the
Holders of First Lien Loan Claims
will receive a Transfer of their
Ratable Portion of one hundred
percent (100%) of the NVT Holdings|
Membership Interests, subject to
dilution for (a) Management
Compensation Dilution, and (b) the
Second Lien Equity.

$274,021,842

33%

Yes

Secured Tax
Claims

Unimpaired; except to the extent tha
a Holder of an Allowed Secured Tax|
Claim has agreed to a different
treatment, each Holder of an Allowe
Secured Tax Claim receives, at the
option of the Affected Debtor, either;
(i) the Collateral securing the Allowe
Secured Tax Claim; (ii) Cash; (iii)
commencing on the first anniversary
of the Effective Date and continuing
on each anniversary thereafter over
period not exceeding five years afte
the Petition Date, equal annual Cash
payments in an aggregate amount
equal to such Allowed Secured Tax
Claim, together with interest, subject
to the sole option of the Affected

Debtor to prepay the entire amount of

the Allowed Secured Tax Claim at
any time, or (iv) upon such other
terms determined by the Bankruptcy|
Court.

t $0.00

)

[oN

100%

Yes

Other Secured
Claims

Unimpaired; at the sole option of the|
Affected Debtor, (a) each Allowed
Other Secured Claim shall be
Reinstated, or (b) each Holder of an
Allowed Other Secured Claim shall
receive, in full satisfaction of such
claim, either (i) Cash, including any
interest required to be paid pursuant
section 506(b) of the Bankruptcy
Code, (ii) the proceeds of the sale o
disposition of the collateral securing
such Other Secured Claim to the
extent of the value of the Holder’s
secured interest in such collateral, (i
the collateral securing such Other
Secured Claim and any interest on
such Claim required to be paid
pursuant to section 506(b) of the
Bankruptcy Code, or (iv) such other
distribution as is necessary to satisfy
the requirements of section 1129 of
the Bankruptcy Code.

$665,630

D)

100%

No
(deemed
to accept)

Priority Non-Tax
Claims

Unimpaired; paid Cash in an amoun
equal to such Allowed Claim or
otherwise receives treatment
consistent with the provisions of
section 1129(a)(9) of the Bankruptcy

$0.00

100%

No
(deemed
to accept)




Code.

5 NV General Unimpaired; each Allowed NV $9,719,803 100% No
Unsecured Trade | General Unsecured Trade Claim shall (deemed
Claims (a) be Reinstated as an obligation of to accept)

NVT Networks; (b) receive such
treatment as to which NVT Networkg
shall have agreed to in writing; or (c
be treated in any other manner so that
such NV General Unsecured Trade
Claim shall otherwise be rendered
Unimpaired pursuant to section 1124
of the Bankruptcy Code.

6 PBC General Unimpaired; each Allowed PBC $600,850 100% No
Unsecured Trade | General Unsecured Trade Claim shall (deemed
Claims (a) be Reinstated as an obligation of to accept)

the PBC Broadcasting; (b) receive
such treatment as to which PBC
Broadcasting shall have agreed to in
writing; or (c) be treated in any other
manner so that such PBC General
Unsecured Trade Claim shall
otherwise be rendered Unimpaired
pursuant to section 1124 of the

Bankruptcy Code.
7 Second Lien Loan Impaired; on the Effective Date, the | $94,972,735 3% Yes
Claims Holders of the Second Lien Loan

Claims who (a) vote to accept the
Plan will each receive a Transfer by
the Disbursing Agent of its Ratable
Portion of the Second Lien Equity,
and (b) vote to reject the Plan will
each receive no Transfers of propert
on account of such Holder’'s Second
Lien Loan Claim and the aggregate
amount of Second Lien Equity to be
Transferred under the Plan will be
reduced by the percentage determined
by dividing (x) the aggregate face
amount of the Rejecting Second Lien
Claims by (y) the total Second Lien
Loan Claims. Second Lien Equity
means (a) three percent (3%) of the
NVT Holdings Membership Interests|,
and (b) the Class A Warrants and th
Class B Warrants.

<

()

8 Mezzanine Loan | Impaired; no distribution. $26,254,977 0% No
Claims (deemed
to reject)

* The Estimated Allowed Amount ofv General Unsecured Trade Claims may be reducedr@sult of the
Debtors’ assumption or rejection of any Executoonttacts that give rise to any portion of the NVh&el Unsecured
Trade Claims. As further described in footnotéh&, Debtors have not determined which, if anyhefrt Executory
Contracts they will assume or reject. Accordingie Estimated Allowed Amount of NV General Unsecufrade
Claims described in this Disclosure Statement sats the Debtors’ estimate of the maximum amotiAtiowed
NV General Unsecured Trade Claims.

® The Estimated Allowed Amount ®BC General Unsecured Trade Claims may be redicadesult of the
Debtors’ assumption or rejection of any Executoonttacts that give rise to any portion of the PB&éh&al
Unsecured Trade Claims. As further described atrfote 6, the Debtors have not determined whicanyf, of their
Executory Contracts they will assume or rejectcaxdingly, the Estimated Allowed Amount of PBC Geale
Unsecured Trade Claims described in this DiscloStatement represents the Debtors’ estimate ahtrémum
amount of Allowed PBC General Unsecured Trade Glaim



9 HBK Loan Claim Impaired; no distribution. $13,3820 0% No
(deemed
to reject)

10 Rejection Impaired; no distribution. $0.00 to 0% No

Damages Claims $4,000,006 (deemed
to reject)

11 Litigation Claims Impaired; no distribution. %3000 0% No
(deemed
to reject)

12 Securities Claims| Impaired; no distribution. CRD. 0% No
(deemed
to reject)

13 Subordinated Impaired; no distribution. $0.00 0% No

Claims (deemed
to reject)

14 Interests Impaired; no distribution.. n/a 0% No
(deemed
to reject)

A. Summary of Voting Procedures.

This Disclosure Statement and the Plan are theroaterials creditors should use
to determine whether to vote to accept or rejezlan.

The LAST DAY to vote to accept or reject the Plan is 0@o.

To be counted, your Ballot must be properly congaleh accordance with the
instructions on the Ballot and actually receivedhmsy Voting Agent, BMC Group, Inc.
(i) if sent via regular mail at NV Broadcasting, CL.c/o BMC Group Inc., PO Box 3020
Chanhassen, MN 55317-3020 or, (ii) if sent by oigdrncourier or by hand delivery, at
NV Broadcasting, LLC c/o BMC Group Inc., 18750 LdBeve East Chanhassen, MN
55317 by 4:00 p.m. Eastern Time on , 209"V oting Deadlin®). Ballots
received after that time will NOT be counted.

Any properly executed, timely received Ballot thadoes not indicate either an
acceptance or rejection of the Plan will NOT be cauted. Any properly executed,
timely received Ballot that indicates both acceptace and rejection of the Plan will
NOT be counted. BALLOTS SHOULD NOT BE DELIVERED DIRECTLY TO
THE DEBTORS, THE COURT, OR COUNSEL TO THE DEBTORS.

The Voting Record Datefor determining which creditors may vote on the Pla is
, 2009.

The Bankruptcy Code provides that only creditor®wote on the Plan will be
counted for purposes of determining whether theistig acceptances have been

® The Debtors are currently in discussions withaasinondebtor parties to Executory Contracts. fAke®
date of this Disclosure Statement, the Debtors mateletermined which, if any, of their Executory
Contracts they will reject. The Debtors estimatayever, that the Rejection Damages Claims will not
exceed $4,000,000.

10



attained. Failure to timely deliver a properly qaated Ballot by the Voting Deadline
will constitute an abstention and, thus, will netdmunted as either an acceptance or a
rejection. Unless otherwise noted herein, any aperly completed or late Ballot will
not be counted.

If you are entitled to vote to accept or rejee Blan, a Ballot is enclosed for
voting purposes. Please vote and return your gg)lon accordance with the instructions
set forth herein and in the Ballots.

If you are a holder of a Claim entitled to votetba Plan and did not receive a
Ballot, received a damaged Ballot, or lost yourl&abr if you have any questions
concerning the procedures for voting on the Pléegge call the Voting Agent, BMC
Group, Inc., at (888) 909-0100.

Any voter that has delivered a valid Ballot mayhairaw its vote by delivering a
written notice of withdrawal to the Voting Agentfbee the Voting Deadline. Any
holder that has delivered a valid Ballot may chaitgeote by delivering to the Voting
Agent a properly completed subsequent Ballot 40 &g received before the Voting
Deadline.

For detailed voting instructions, see the instang on your Ballot. For a further
discussion of voting on the Plan, see Sectidielw, entitled “VOTING
PROCEDURES AND REQUIREMENTS.”

B. Recommendation.

The Plan was developed over several months andghrextensive negotiations
among the Debtors, the Administrative Agent, aredRhist Lien Steering Committee,
and subsequent negotiations with the Second LieniAidtrative Agent. The Debtors
believe that approval of the Plan is the Debtoestlithance to successfully reorganize,
emerge from chapter 11, and return the Debtorsdfit@bility and provides the best
recoveries possible for holders of Claims againstlaterests in the Debtors.

RECOMMENDATION: The Debtors urge creditors to vote to accept tha.p

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXC HANGE
COMMISSION. NOR HAS THE COMMISSION PASSED ON THE A CCURACY
OR ADEQUACY OF THE STATEMENTS CONTAINED HEREWITH. A NY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS E.
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[l.
OVERVIEW OF CHAPTER 11 PROCESS

Chapter 11 is the primary business reorganizati@pter of the Bankruptcy
Code. Under chapter 11 of the Bankruptcy Codeskdant is authorized to reorganize its
business for the benefit of itself and all econopadies in interest. While permitting
rehabilitation of a debtor, chapter 11 also prorm@tguality of treatment of similarly
situated claims and similarly situated equity iatts with respect to the distribution of a
debtor’s assets.

The commencement of a chapter 11 case createsada that is comprised of all
of the legal and equitable interests of the desssoof the filing date. The Bankruptcy
Code provides that the debtor may continue to apétsbusiness and remain in
possession of its property as a “debtor in possessi

The consummation of a plan of reorganization ésgtincipal objective of a
chapter 11 reorganization case. A plan of reomgdmn sets forth the means for
satisfying claims against and equity interests delator. Confirmation of a plan of
reorganization by the bankruptcy court makes the pinding upon a debtor, any issuer
of securities under the plan, any person acqupnogerty under the plan, and any
creditor of, or holder of an equity interest irdebtor. Subject to certain limited
exceptions, the confirmation order discharges aaldtom any debt that arose prior to
the date of confirmation of the plan and substgukesrefor the obligations specified
under the confirmed plan.

In order to solicit acceptances of a proposed, flawever, section 1126 of the
Bankruptcy Code requires a debtor and any other plaponents to conduct such
solicitation, pursuant to a disclosure statementaiaing adequate information of a kind,
and in sufficient detail, to enable a hypothetiegsonable investor to make an informed
judgment about the plan. The Bankruptcy Courtdeieduled a hearing on the adequacy
of the information provided in this Disclosure &taent for | ,2009] at __ :00
a.m. (Eastern Time).

V.
BUSINESS DESCRIPTION AND REASONS FOR CHAPTER 11

A. Corporate Structure.

New Vision Television, LLC (New Vision Televisiori),” who is not a debtor in
the above-captioned cases, owns approximately 84f2ke equity of NV Media, LLC
(“NV_Media”), and NVT Kansas, Inc. NV Kansas’) owns approximately 15.8% of the
equity of NV Media. NV Media, in turn, owns 100%tbe issued and outstanding

"HBK NV LLC, an affiliate of HBK Investments, LPyms approximately 97% of the equity of New
Vision Television. The remaining 3% of the equifyNew Vision Television is owned by certain
management of the NV Debtors and an independesdttdir of New Vision Television.
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limited liability company units of its direct suldgary, NV Television, LLC (NV
Television’). NV Television, in turn, has a wholly-owned sidliary, NV Broadcasting,
LLC (“NV Broadcasting’), who has nine wholly-owned subsidiaries: (i) NVT
Birmingham, LLC; (ii) NVT Mason City, LLC; (iii) N\ Portland, LLC; (iv) NVT
Hawaii, LLC; (v) NVT Wichita, LLC; (vi) NVT TopekalLC; (vii) NVT Topeka I,

LLC; (viii) NVT Youngstown, LLC; and (ix) NVT Savarah, LLC (individually, an NV
Operating Subsidiary,” and collectively, the NV _Operating Subsidiaries). Each of
the NV Operating Subsidiaries, in turn, has its avwlly-owned subsidiary: (i) NVT
Birmingham Licensee, LLC; (ii)) NVT Mason City Liceee, LLC; (iii) NVT Portland
Licensee, LLC; (iv) NVT Hawaii Licensee, LLC; (vV)MY Wichita Licensee, LLC; (vi)
NVT Topeka Licensee, LLC; (vii) NVT Topeka Il Liceae, LLC; (viii) NVT
Youngstown Licensee, LLC; and (ix) NVT Savannahelasee, LLC, respectively
(individually, an ‘NV _License Holding Subsidiary” and collectively, the NV License
Holding Subsidiaries’). Each NV License Holding Subsidiary holds, &ssole asset,
the Federal Communications CommissioRGC”) broadcast license(s) for the operation
of its respective Stations (as defined below). M&dia, NV Kansas, NV Television, NV
Broadcasting, the NV Operating Subsidiaries, aed\l License Holding Subsidiaries
comprise all of the NV Debtors. The corporatedtrte of the NV Debtors, as of the
Petition Date, is set forth dixhibit 4 attached hereto.

PBC Holdings is a privately-held limited liabiligpmpany that owns 100% of the
issued and outstanding limited liability companytsiof its direct subsidiary, PBC
Broadcasting, LLC (PBC Broadcasting). Todd Parkin owns 100% of the issued and
outstanding limited liability company units of PBd®Idings. PBC Broadcasting, in turn,
has two wholly-owned subsidiaries: PBC Broadcasbihgoungstown, LLC and PBC
Broadcasting of Savannah, LLC (individually, RBC Operating Subsidiary’ and
collectively, the PBC Operating Subsidiaries). Each of the PBC Operating
Subsidiaries has its own wholly-owned subsidiayCHBroadcasting of Youngstown
License, LLC and PBC Broadcasting of Savannah lseehLC (individually, a PBC
License Holding Subsidiary and collectively, the PBC License Holding
Subsidiaries’). Each PBC License Holding Subsidiary holdsitesole asset, the FCC
broadcast licenses for the operation of its respe&tation. The corporate structure of
the PBC Debtors, as of the Petition Date, is sg¢hfon Exhibit 5 attached hereto.

B. Background.

1. Overview.

The businesses of the NV Debtors and the PBC Pehtous primarily on the
acquisition, development and operation of netwdfikated television broadcasting
stations. The NV Debtors own and operate elevieriggon stations (eight full-power
and three low power) that are affiliated with majetworks, together with several full-
power satellite stations and additional low povetetision (‘'LPTV ") stations (.e., TV
translator stations, low power television staticarg] Class A television stations) that
retransmit the signals of the affiliated televisgiations (individually, aNV Station”
and collectively, theNV Stations’) and, through joint sales or shared services
agreements, provide sales, operational, and oémeicss to two major network affiliated
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stations owned by the PBC Debtors (individuallyP8C Station’ and collectively, the
“PBC Stations and, together with the NV Stations, th8tations’). The NV Debtors
and the PBC Debtors have strong relationships mdjor networks, including network
affiliations with CBS, Fox, NBC and ABC, providitignited dependence on any one
network affiliation. The NV Debtors also have netwaffiliations with CW Network,
and are currently working to finalize a Telemunddiation in Wichita, Kansas. Both
the NV Debtors and the PBC Debtors have affiliagianth MyNetworkTV.

The Stations are located in nine diverse markatssa the southern, midwestern
and northwestern United States. The Stations s@mwag rankings in each of their
markets and offer significant diversity of geogrgpimarket size, and affiliation. They
each have top rated, high-quality and award-winihmegl news franchises, ten of which
are ranked in the top three in their respectiveketar The chart below illustrates each
NV Station’s network affiliation and correspondibgadcasting market:

Station Network Affiliation(s) Location
WIAT(TV) CBS Birmingham, Alabama
KIMT(TV) CBS/MyNetworkTV Mason City, lowa,;

Rochester, Minnesota
KOIN(TV)® CBS Portland, Oregon
KBNZ-LP CBS Bend, Oregon
KHON-TV Fox/CW Network Honolulu, Hawaii
KSNW(TV) NBC Wichita, Kansas
KSNT(TV) NBC Topeka, Kansas
KTMJ-CA Fox Topeka, Kansas
WKBN-TV CBS Youngstown, Ohio
WYFX-LP Fox Youngstown, Ohio
WJCL(TV) ABC Savannah, Georgia

The chart below illustrates each PBC Station’s nétvaffiliation and corresponding
broadcasting market:

Station Network Affiliation(s) Location

8 The transmissions of Stations KOIN(TV), KHON-TVSKIW(TV), and KTMJ-CA are rebroadcast by
other broadcast facilities licensed to NV Licens#dihg Subsidiaries. These additional facilitiefich
include both full-power satellite stations as vadILPTV stations, are not separately identifiecabise, in
each instance, they retransmit the programmingnofteer NV Station.
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WTGS(TV) Fox Hardeeville, South
Carolina

WYTV(TV) ABC/MyNetwork TV Youngstown, Ohio

The assets of each NV Station are owned, andstatibn is operated, by an NV
Operating Subsidiary: NVT Birmingham, LLC owns tesets of WIAT(TV); NVT
Mason City, LLC owns the assets of KIMT(TV); NVT land, LLC owns the assets of
KOIN(TV) and KBNZ-LP; NVT Hawaii, LLC owns the asseof KHON-TV; NVT
Wichita, LLC owns the assets of KSNW(TV); NVT Topek LC owns the assets of
KSNT(TV); NVT Topeka Il, LLC owns the assets of KIMCA; NVT Youngstown,

LLC owns the assets of WKBN-TV and WYFX-LP; and N$¥avannah, LLC owns the
assets of WICL(TV). The NV License Holding Subeidis hold each NV Station’s
respective FCC licenses. The assets of each P&©@sare owned, and such station is
operated, by a PBC Operating Subsidiary: PBC Brastitty of Savannah, LLC owns the
assets of WTGS(TV), and PBC Broadcasting of Youngstowns the assets of
WYTV(TV). The PBC License Holding Subsidiaries ti@lach PBC Station’s respective
FCC licenses.

NVT Savannah, LLC and NVT Youngstown, LLC are to certain
agreements (thePBC Agreements) pursuant to which each provides sales, operation
and other services to the television broadcasbssbwned by PBC Broadcasting of
Savannah, LLC (and licensed to PBC Broadcastirffpefinnah License, LLC) and PBC
Broadcasting of Youngstown, LLC (and licensed taCFBoadcasting of Youngstown
License, LLC), respectively. NVT Savannah, LLC\pdes sales, operational and other
services to television broadcast station WTGS(Ta/lr¢x affiliate licensed to
Hardeeville, South Carolina and serving portionghef Savannah, Georgia Designated
Market Area), and NVT Youngstown, LLC provides agtérnal and other services to
television broadcast station WYTV(TV) (an ABC/MyNedrkTV affiliate licensed to
Youngstown, Ohio). A further discussion of the PR@reements is found in Section
IV.C.4 below. The NV Stations owned by the NV Dmitand the PBC Stations owned
by the PBC Debtors operate in geographically devensrkets, which minimizes the
impact of regional economic downturns.

Generally, each NV Station operates autonomouslgo, each NV Station
employs its own team of sales personnel and i®oresple for selling its own advertising
time. At the corporate office level, NV Broadcagti among other things, (i) performs
the primary strategic functions of the businessluiding without limitation, the
development of long-term relationships, (ii) negtds group-wide contracts (including,
but not limited to, retransmission consent and gathn agreements) and other large-
scale transactions such as organizational acaunsitiiii) organizes sales programs and
other revenue-generating initiatives for all of 8tations and (iv) aggregates and
disseminates financial information. NV Broadcagtilso administers the employee
benefit programs of the NV Debtors and, pursuari¢oPBC Agreements, the PBC
Debtors.
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As of the Petition Date, the NV Debtors and theCHBebtors, collectively,
employed approximately 720 individuals, of whict®&8e full-time employees, and 81
are part-time employees.

2. History.

New Vision Television, a nondebtor in these casekaportfolio company of
HBK Capital Management Group, LP, a Delaware lichpp@rtnership, was founded in
2006 by Jason Elkin and John Heinen to acquirenaanahge network-affiliated television
stations. Initially, New Vision Television and gsbsidiaries acquired two stations in
October, 2006: (a) NVT Birmingham, LLC and NVT Bimgham Licensee, LLC
acquired WIAT(TV), serving Birmingham, Alabama; afi) NVT Mason City, LLC and
NVT Mason City Licensee, LLC acquired KIMT(TV), sang Mason City, lowa and
Rochester, Minnesota. In March, 2007, New Visi@teVision and two of its
subsidiaries, NVT Youngstown, LLC and NVT Youngstohicensee, LLC, acquired
WKBN-TV, WYFX-LP, and one additional LPTV statioserving the Youngstown, Ohio
market. In September, 2007, New Vision Televisaaod two of its subsidiaries, NVT
Savannah, LLC and NVT Savannah Licensee, LLC, aeduVJCL(TV), serving
Savannah, Georgia. In November, 2007, New Visielevision and its subsidiaries
acquired stations in several markets (collectividlg,“Montecito Stations’): (a) NVT
Hawaii, LLC and NVT Hawaii Licensee, LLC acquiretHON(TV) and its two full-
power satellite stations, serving Honolulu, Haveaid portions of the islands of Maui and
Hawaii; (b) NVT Portland, LLC and NVT Portland Litcgee, LLC acquired KOIN(TV)
and its TV translator stations, serving the PodJadregon market, and KBNZ-LP,
serving Bend, Oregon; (c) NVT Topeka, LLC and NVdp€&ka Licensee, LLC acquired
KSNT(TV), serving Topeka, Kansas; and (d) NVT WiehiLLC and NVT Wichita
Licensee, LLC acquired KSNW(TV) and its three fodlwer satellite stations and one
LPTV station, serving the Wichita, Kansas marketSeptember 2008, NVT Topeka Il,
LLC and NVT Topeka Il Licensee, LLC acquired KTM&@nd three additional LPTV
stations, serving the Topeka, Kansas area. Asdstdiove, New Vision Television,
through its subsidiaries, currently owns eight-fudwer television stations and three low-
power television stations that are affiliates & &BC, NBC, CBS, Fox, CW Network
and MyNetworkTV networks.

PBC Broadcasting was founded in 2006 by Todd Padkacquire and manage network-
affiliated television stations. In August 2007,®Broadcasting and two of its
subsidiaries, PBC Broadcasting of Youngstown, Lio@ RBC Broadcasting of
Youngstown License, LLC, acquired WYTV(TV), an &é#te of the ABC network
serving the Youngstown, Ohio market. In Septen20€7, PBC Broadcasting and two
of its subsidiaries, PBC Broadcasting of Savanh&k, and PBC Broadcasting of
Savannah License, LLC, acquired WTGS(TV), a Foxvodt affiliate serving the
Savannah, Georgia and Hardeeville, South Caroleasa PBC Holdings, through its
subsidiaries, currently owns two full-power teleeisstations that are affiliates of the
ABC and Fox networks, respectively.
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3. Industry Overview.

Commercial television broadcasting began in th#ddrStates on a regular basis
in the 1940s. Currently a limited number of chasragk available for over-the-air
broadcasting in any one geographic area, and reskct operate a television station must
be granted by the FCC. All television stationshia tountry are grouped by The Nielsen
Company (Nielseri), a national audience measuring service, into twadhed and ten
(210) generally recognized television markets, kn@s designated market areas
(“DMASs”), that are ranked in size according to variousrioe based upon actual or
potential audience. Each DMA is an exclusive geplgi@area consisting of all counties
in which the home-market commercial stations rexée greatest percentage of total
viewing hours. Nielsen periodically publishes damaestimated audiences for the
television stations in the DMA. The estimates aqeressed in terms of a “rating,” which
is a station’s percentage of the total potentidience in the market, or a “share,” which
is the station’s percentage of the audience agtuadtching television. A station’s rating
in the market can be a factor in determining adsieqg rates.

Many television stations are affiliated with netk®iand receive a significant part of
their programming, including prime-time hours, fro@tworks. Whether a station is
affiliated with one of the four major networks (NBEBC, CBS or Fox) has a significant
impact on the composition of the station’s reverax@enses and operations. Network
programming is provided to the affiliate by thewetk in exchange for the network’s
retention of a substantial majority of the advéngitime during network programs. The
network then sells this advertising time and retdive revenue. The affiliate retains the
revenue from the remaining advertising time itsdlliring network programs and from
advertising time it sells during non-network pragsa

Broadcast television stations compete for advedisevenue primarily with other
commercial broadcast television stations, cablesaellite television systems and, to a
lesser extent, with newspapers, radio stationgrarchet advertising serving the same
market. Non-commercial, religious and Spanish-laggubroadcasting stations in many
markets also compete with commercial stations iewers. In addition, the Internet and
other leisure activities may draw viewers away frasmmercial television stations.

The television broadcast industry has generaliggdeted a transition to an
advanced digital television[@TV ") transmission system for full-power television
stations. DTV transmissions deliver improved vié@ao audio signals including high
definition television and have substantial multicagand data transmission capabilities.
Through a complex channel election process, the &@Cated a “pre-transition digital
channel” to eligible full-power television statiofts use during the DTV transition
period. By June 12, 2009, each full-power televistation was required to cease analog
broadcasting and return its analog spectrum t&-@e.
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4. Television Broadcast Licenses and the Debtors’ Ralanship with the
FCC.

Television broadcasting is subject to the FCCrssgliction under the
Communications Act of 1934, as amended (Berfimunications Act’). Pursuant to
the Communications Act, a television broadcasta@tianay not operate except under a
license issued by the FCC. In addition, the Comoaiions Act empowers the FCC to
issue, revoke and modify television broadcastiogrises, determine the locations of
stations, regulate station equipment, adopt reigmsto implement the provisions of the
Communications Act, and impose penalties for viola of such regulations. The
Telecommunications Act of 1996 which was enacteé&eruary 8, 1996, amended
major provisions of the Communications Act.

Television broadcasting licenses are generallgtgchand renewed for a period
of eight years, but may be renewed for a shorteog@f time upon a finding by the
FCC that the “public interest, convenience and s&itg would be served by a license
for a shorter period. When a television broadstaton applies for renewal of its
television license, parties in interest, as welresnbers of the public, may apprise the
FCC of the service the station has provided duttiegoreceeding license term and
attempt to influence the grant or denial of theekgal application. Once the renewal
application is timely filed, the existing licendeadl continue in effect until such time as
the FCC acts upon the renewal application.

The FCC's criteria in considering whether to grantieny a renewal application
include whether the licensee: (i) has served thdi@interest, convenience and
necessity; (ii) has committed serious violationshef FCC'’s rules or the
Communications Act; and (iii) has committed otherations of the FCC'’s rules or the
Communications Act which would constitute a pattefrabuse.

In the majority of cases, the FCC will renew adatcast license even when a
petition to deny is filed against the broadcasrige renewal application. The licenses of
all of the NV Debtors’ full-power television statis were renewed for full terms in
the most recent license renewal cycle, and suehdies are scheduled to expire on dates
in 2013, 2014 or 2015. The licenses of all offhéDebtors’ LPTV stations were
similarly renewed for full terms in the most recesiewal cycle (with such licenses
scheduled to expire on dates in 2013, 2014 or 2@ith)the exception of Class A
television station WFXI-CA, Mercer, Pennsylvaniae ticense renewal application for
which remains pendiny.The licenses of the PBC Debtors’ two full-poweletision
stations were renewed for full terms in the FCCtstrrecent license renewal cycle and
expire on December 1, 2012 (WTGS(TV)) and Octoh@013 (WYTV(TV)).

In addition, the Communications Act prohibits #esignment of a license or the
transfer of control of a licensee without the FC@'®r approval. In the FCC’s review
process, it considers financial and legal qualiias#s of the prospective assignee or

° This license renewal is pending due to a holcheyRCC’s Enforcement Bureau relating to one or more
indecency complaints.
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transferee. The FCC also determines whether thieogplated transaction complies with
rules limiting ownership of certain attributabledrests in broadcast, cable, and
newspaper media on a local and national level. HB€'s restrictions on multiple
ownership could limit the acquisitions and investiisehe NV Debtors or the PBC
Debtors make or the investments other parties rimattee NV Debtors or the PBC
Debtors. Currently, none of the Debtors’ officatsectors, or holders of voting equity
has attributable or non-attributable interests vnatate the FCC’s ownership rules in
effect. There are other limitations on ownersHip©@C licenses imposed on potential
owners, including, but not limited to, citizenshggrcentage of foreign ownership,
financial capability, and character qualificatiafsany prospective owner of such
license.

5. Cable “Must-Carry” or Retransmission Consent Rights

Every three years television broadcasters aranestjto make an election
between “must-carry” or retransmission consenttsigh connection with the carriage of
their signal on cable television systems withintb#A. For a majority of the Stations
the most recent election was made October 1, Z200&e three-year period beginning
January 1, 20009.

If a broadcaster chooses to exercise its musy-cigits, it may request cable
system carriage of its over-the-air channel orceifde system as of a specified date. A
cable system generally must carry the station'saign compliance with the station’s
carriage request, and in a manner that makesghalsavailable to all cable subscribers.
However, must-carry rights are not absolute, andtixdr a cable system is required to
carry the station on its system, or in the speafanner requested, depends on variables
such as the location, size and number of activeltedinels of the cable system and
whether the station’s programming duplicates, daastantially duplicates the
programming of another station carried on the capstem. If certain conditions are met,
a cable system may decline to carry a televisiatiast that has elected must-carry status,
although it is unusual for all the required coratis to exist.

If a broadcaster chooses to exercise its retrasgmisonsent rights, a cable
television system which is subject to that electiway not carry the station’s signal
without the station’s consent. This generally reggithe cable system and television
station operator to negotiate the terms under wtiietbroadcaster will consent to the
cable system’s carriage of its station’s signal.

The Debtors have elected to exercise retransmissiosent rights for the majority
of the Stations where they have a legal right tea@owith the exception of certain
contracts in Youngstown and Hawaii. Negotiationsrégransmission consent
agreements are in process or have been concludall & the Stations’ major cable
providers and a substantial portion of the indepehgroviders. In many cases, the
Stations are receiving a payment from the cableegy$o carry the Station on the cable
system, which is usually made on a per subscrisrmonth basis.
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6. Digital Television.

In February 2009, President Obama signed intddgvglation that established
June 12, 2009 as the deadline for full-power tslewi broadcasters to complete their
transition to DTV-only operations and return themmalog channels to the FCC. The DTV
transmission system delivers video and audio ihdrigjuality formats (including high
definition television) than is possible with anatognsmissions. DTV also has substantial
capabilities for multicasting (the concurrent broast of several content streams) and
data transmission. The DTV transition requires coms's (a) to purchase new television
sets that are capable of receiving and displayiedXTV signals, (b) to install adapters to
receive DTV signals and convert them to analogaigyfor display on existing analog
equipment, or (c) to subscribe to cable or sagedijistems.

As discussed above, during the DTV transition, RG€ allotted full-power
television stations a “pre-transition digital” ctmeh for DTV broadcasts. Stations with
pre-transition digital facilities were requiredgmnulcast 100% of their analog
programming on their primary DTV content streamimigithe transition period. As of the
Petition Date, all of the full-power Stations hamenpleted their transition to DVT-only
operations?

Television station operators may use their DTV aigno provide ancillary services,
such as computer software distribution, Intermgeractive materials, e-commerce,
paging services, audio signals, subscription videalata transmission services. To the
extent a station provides such ancillary serviteéssubject to the same regulations as are
applicable to other analogous services under tHg'$-@les and policies. Commercial
television stations also are required to pay th€ B& of the gross revenue derived from
all ancillary services provided over their DTV sadm for which a station received a fee
in exchange for the service or received compenséton a third party in exchange for
transmission of material from that third party, matluding commercial advertisements
used to support broadcasting.

The exercise of must-carry rights by a full-powedevision station applies only
to its primary DTV programming stream and othergpoamn-related content carried on
that stream. If a television station multicastsesavprogram streams, it may designate
which program stream is its primary stream andestitip its must-carry election. Cable
systems and direct broadcast satellii2BS’) providers are not required to carry
Internet, e-commerce or other ancillary servicevioled over DTV signals if those
services are not related to the station’s primalge programming carried on the cable
system and if they are not provided to viewerdiiee. With respect to direct-to-the-
home satellite service providers, the FCC will &$drDTV carriage at a later time.

7. Sources of Revenue and Operating Expenses.

The NV Debtors’ and the PBC Debtors’ revenuesdarésed primarily from
local, regional and national advertising on thdiSts and, to a lesser extent, from
payments from cable and satellite distributors labernet revenue. The Stations’ rates
charged for advertising during a particular progepend upon: (i) the popularity of a

19 A deadline for the digital transition of LPTV stats has not yet been established.
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program with viewers that advertisers wish to redichthe number of advertisers
competing for the available time; (iii) the demqggnec make-up and size of the market
served by the station; and (iv) the availabilityatternative advertising media. Due to the
Stations’ dependence on advertising revenue, declmadvertising budgets, especially
in recessionary periods, can dramatically impaetNW Debtors’ and the PBC Debtors’
businesses.

Whether a Station is affiliated with one of thejonanetworks impacts the nature
of the Station’s revenues, expenses and operatifitiates of the major networks,
including ABC, CBS, FOX and NBC, receive a sigrafi¢t portion of their programming
each day from the network. The major networks i®yprogramming and in some
instances the affiliated stations pay for this paogming. The networks also retain
significant advertising inventory during networkspided programs. The networks then
sell the advertising time and retain the revenue.

The primary operating expenses involved in owrang operating the Stations
are programming, advertising sales expense, prmfu@hcluding news), promotion,
depreciation and amortization, and employee salarie

8. Competitive Market.

The Stations’ financial success depends upon acéigtings and advertising
revenue within each Station’s geographic marketchEStation competes for revenues
with other television stations in its respectiverked, as well as with other types of
advertising media, such as newspapers, radio, meggaoutdoor advertising, yellow
page directories, the Internet, direct mail, archl@able systems. Often times, these
competitors are part of larger companies with safisilly greater financial resources
than the Debtors.

The television broadcasting industry faces corigtahnological change and
innovation, the rise in popularity of alternativeertainment and communications media,
and changes in labor conditions. Alternative éatement, programming, and video
distribution systems can increase the competitioraftelevision broadcasting station
with the entry of distant broadcasting signals itdanarket if those signals may be
significantly viewed in the market over the air,igfhare not otherwise available to the
station’s audience and also by serving as a digtab system for non-broadcast
programming. Programming is currently being dmtted to cable television systems by
both satellite and by terrestrial microwave systems

A Station’s ability to compete successfully iniaegn market can depend upon
several factors including: (i) network affiliatio(ify management experience; (iii) signal
coverage; (iv) local program acceptance; (v) aggigrequency; (vi) audience
characteristics; and (vii) strength of local conmpet. Broadcasting industry
competition occurs primarily in the individual matk. Typically, a television
broadcasting station in one market does not compigtestations in other markets. Each
Station is located in a highly competitive market.
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The Stations also compete with home entertainsystems, including playback
systems and video cassette recorders and digitabudiscs (DVDs), television game
devices and video discs, the Internet, multi-pdistribution systems, multi-channel
multi-point distribution systems, and other videsivkery systems. In addition, the
Stations face competition from DBS services aneélegs cable systems.

Also, actions by Congress, the FCC and the ceuidgest increased future
involvement in the provision of video services blephone companies. The
Telecommunications Act of 1996 removed the prolahion the provision of cable
television services by telephone companies in th&ir telephone areas subject to
regulatory safeguards and permits telephone corapaniown cable systems in certain
circumstances. Verizon Communications, Inc. an@ 8®mmunications, Inc. have
expanded their respective fiber-optic networksrieo to offer Internet Protocol-based
video services to their customers. The entry ih&ovideo programming distribution
market by these companies and other telephone coagpmay increase the competition
the Stations face from other distributors of vigeogramming, but may also provide an
additional distribution outlet for the transmissiointhe Stations’ programming.

9. Properties.

The NV Debtors’ corporate headquarters are locatéods Angeles at 11766
Wilshire Blvd., Suite 405, Los Angeles, Califori@025 and in Atlanta at 3500 Lenox
Road, Suite 640, Atlanta, Georgia 30326. The PBRGtors’ corporate headquarters are
located in Los Angeles at 11766 Wilshire Blvd.,t8405, Los Angeles, California
90025. Each Station is located in the geograpieia & serves. Each Station is supported
by several different types of properties includoffices, studios, transmitter sites and
antenna sites. A Station’s studios are normallysked with its offices in downtown or
business districts. The antenna and transmities are typically located so as to provide
maximum market coverage. As of the Petition Déite, NV Debtors own approximately
15 properties and lease approximately 68 propdrtiesnnection with their operations,
and the PBC Debtors own one property and leas@taoerties in connection with their
operations.

10. Legal Proceedings.

As of the Petition Date, the Debtors were patiethe legal proceeding listed
below (collectively, the Prepetition Litigation ”). Due to the commencement of the
Reorganization Cases, Prepetition Litigation agdims Debtors is subject to the
automatic stay of Section 362 of the Bankruptcy €€ otlhe Debtors dispute the validity
of the allegations asserted in the Prepetitiorghtion set forth below, and have, and will
continue to, vigorously defend this lawsuit. ParsiLio section 4.11 of the Plan, each
Holder of a Litigation Claim shall receive no distrtion of property on account of such
Claim.

» James A. Kovach v. Channel 21 WEMJ and Channel 33W Court of
Common Pleas, Mahoning County, Ohio, Case No. 2009893: James A.
Kovach, a pro se plaintiff, filed this libel, slagrdand defamation lawsuit on May
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22, 2009, alleging that Channel 21 WFMJ and ChaB8&VYTV aired false
reports during multiple news broadcasts regardimgidvach’s conduct during
his sentencing. The complaint seeks $300,000&glfgent and libel damages.”

C. Prepetition Structure.

1. Prepetition Credit Agreements.

On November 1, 2007, NV Broadcasting, as borroaed, NV Television and the
Subsidiary Guarantors,as guarantors, entered into a $215,000,000 Seé&ingd_ien
Credit Agreement (thePrepetition New Vision First Lien Credit Agreement’) with
the lenders party thereto (thEifst Lien Lenders”), UBS Securities LLC, as sole
arranger and sole bookmanager, the Administratiyendy, as issuing bank,
administrative agent, and collateral agent, and UB& Finance LLC, as swingline
lender*? Also on November 1, 2007, NV Broadcasting, LLE parrower, and NV
Television, LLC and the Subsidiary Guarantors, @ergntors, entered into a
$100,000,000 Secured Second Lien Credit AgreentieatPrepetition New Vision
Second Lien Credit Agreement) with the lenders parties thereto (th&e€cond Lien
Lenders’), UBS Securities LLC, as sole arranger and solekinanager and the Second
Lien Administrative Agent, as administrative agant collateral agerif. Finally, on
November 1, 2007, NV Television, entered into a,830,000 unsecured credit
agreement (thePrepetition Mezzanine Credit Agreement) with the lenders parties
thereto (the Mezzanine Lenders), UBS Securities LLC, as sole arranger and sole
bookmanager, the Administrative Agent, as admiaiste agent. The indebtedness
owing under the Prepetition Mezzanine Credit Agreenshall be referred to as the
“Mezzanine Debt” The NV Debtors entered into the Prepetition Newdsigirst Lien
Credit Agreement, the Prepetition Second Lien Gradreement, and the Prepetition
Mezzanine Credit Agreement to provide financingatisfy certain existing indebtedness
of NV Broadcasting and certain of the NV OperatBupsidiaries and NV License
Holding Subsidiaries, to provide funding for thejaisition of certain stations, and to
provide working capital for operations. The indahitess incurred under the Prepetition
New Vision First Lien Credit Agreement and the Rté@mn New Vision Second Lien
Credit Agreement is guaranteed by each of the Nkit@rs (except NV Kansas and NV
Media) and the PBC Debtors, and is secured by antislly all of the assets of the NV
Debtors (except for the assets of NV Kansas andWédia) and the PBC Debtors,

M The Subsidiary Guarantors are NVT Youngstown, LN®T Youngstown, Licensee, LLC, NVT
Birmingham, LLC, NVT Birmingham Licensee, LLC, NWlason City, LLC, NVT Mason City Licensee,
LLC, NVT Savannah, LLC, NVT Savannah Licensee, LIN¥T Hawaii, LLC, NVT Hawaii Licensee,
LLC, NVT Portland, LLC, NVT Portland Licensee, LLEIVT Topeka, LLC, NVT Topeka Licensee,
LLC, NVT Wichita, LLC, and NVT Wichita Licensee, I&. NVT Topeka Il, LLC and NVT Topeka Il
Licensee, LLC joined the Prepetition New Visiongtitien Credit Agreement and the Prepetition New
Vision Second Lien Credit Agreement (as defined¢lon September 24, 2008, and became guarantors
thereto.

12 The Prepetition New Vision First Lien Credit Agraent includes a commitment by the lenders party
thereto to make a revolving loan of up to $20,000,00.

13 Wilmington Trust FSB is the successor to UBS A@n$ord Branch as administrative agent and
collateral agent under the Prepetition New Visi@e®d Lien Credit Agreement.
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except for the FCC licenses owned by the NV Licdtskling Subsidiaries and the PBC
License Holding Subsidiari¢é. The indebtedness incurred under the Prepetition
Mezzanine Credit Agreement is unsecured, and isagteed by PBC Holdings, the sole
parent of PBC Broadcastirig.

Also, on November 1, 2007, PBC Broadcasting, asoler, and PBC
Broadcasting of Youngstown, LLC, PBC Broadcastihyoungstown License, LLC,
PBC Broadcasting of Savannah, LLC, and PBC Brodohgpef Savannah License, LLC,
as guarantors, entered into a credit agreement Pirepetition PBC First Lien Credit
Agreement’) with the lenders party thereto, UBS Securitie<l. as sole arranger and
bookmanager, the Administrative Agent, as issuiagkh administrative agent, and
collateral agent, and UBS Loan Finance LLC, as glve lender, in the principal
amount of $45,000,000.00 (thEBC Term Loan”).'® PBC Broadcasting entered into
the Prepetition PBC First Lien Credit Agreementider to provide financing to satisfy
certain existing indebtedness of PBC Broadcastiits direct and indirect subsidiaries
and to provide working capital for operations. Tigebtedness incurred as a result of
the Prepetition PBC First Lien Credit Agreemergasured by the existing assets of PBC
Holdings, PBC Broadcasting, and PBC Broadcastidgesct and indirect subsidiaries,
except for the FCC licenses owned by the PBC Lieétsiding Subsidiarie¥, and is
guaranteed by PBC Broadcasting’s direct and intdgebsidiaries, as well as by the
NV Debtors, except NV Media and NV Kansas.

In December 2008, New Vision Television (who i$ aaebtor in the above-
captioned cases) repurchased $10,600,000.00 dftedigess owed under the Prepetition
New Vision Second Lien Credit Agreement at a distaa the initial face amount,
which indebtedness was thereafter cancelled andgexshed. Further, in December
2008, NV Media and HBK Master Fund LP, a Caymaandk limited partnership
(“HBK ") entered into a credit agreement whereby HBK exged and NV Media
acquired $11,528,291.92 of the Mezzanine Debt bglHBK and in connection
therewith NV Media entered into a loan with HBKtire same principal amount (the
“HBK Loan”).

As of the Petition Date, and assuming no accrustietition interest, the
outstanding obligations relating to the: (i) Préjpmt New Vision First Lien Credit
Agreement total not less than $227,010,983, commgrisutstanding principal of
$212,480,640, accrued but unpaid interest of $87229 costs of breaking the interest
rate swap agreements of $6,300,546 and unpaiddests, and expenses thereunder in
an unliquidated amount; and (ii) Prepetition Newi®h Second Lien Credit Agreement

14 Under federal law, the FCC licenses cannot begeléds collateral. The NV License Holding
Subsidiaries and the PBC License Holding Subsielidnave no creditors other than the First Lien eend
and Second Lien Lenders, and their limited liapiibmpany units were pledged as security under the
Prepetition New Vision First Lien Credit Agreemamd the Prepetition New Vision Second Lien Credit
Agreement.

5 PBC Holdings joined the PBC Term Loan on Deceng#er2007, and became a guarantor thereto.

'8 The PBC Term Loan includes a commitment by theldes party thereto to make a revolving loan of up
to $5,000,000.00.

" The PBC License Holding Subsidiaries have no toeslbther than the First Lien Lenders and their
limited liability company units pledged as secutityder the Prepetition PBC First Lien Credit Agreem
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total not less than $94,972,735, comprising outitanprincipal of $89,400,000, accrued
but unpaid interest of $5,572,735, and unpaid feests, and expenses thereunder in an
unliquidated amount; and (iii) Prepetition PBC Flteen Credit Agreement total not less
than $47,010,859, comprising outstanding prinogi&i44,430,000, accrued but unpaid
interest of $1,717,846, costs of breaking the egerate swap agreement of $863,013,
and unpaid fees, costs, and expenses thereundeminliquidated amount. As of the
Petition Date, and assuming no accrued postpeiiti@nest, NV Television had
outstanding obligations relating to the Prepetifiteézzanine Credit Agreement in an
amount not less than $26,254,977, comprising cudgtg principal and accrued but
unpaid interest, and unpaid fees, costs, and egpahsreunder in an unliquidated
amount. As of the Petition Date, and assumingatougd postpetition interest, NV
Media had outstanding obligations relating to tigkKH_oan in an amount not less than
$13,389,520, comprising outstanding principal aoct@ed but unpaid interest, and
unpaid fees, costs, and expenses thereunder inligiiidated amount.

2. Interests.

NV Media’s capital structure includes three (dy of equity: (i) Class A Units;

(i) Class B Units; and (iii) Special Voting Unit The Special Voting Units have voting
rights and are entitled to a liquidation prefereat80.009 per Special Voting Unit.
Currently, no Special Voting Units are issued antstanding. Unless the board of
directors of NV Media shall otherwise determinestelmited liability company member
of NV Media shall be entitled to one vote per uratd by such member. Currently, only
Class A Units and Class B Units of NV Media areig$sand outstanding with New
Vision Television and NV Kansas, owning approxinha&5% and 15%, respectively, of
the total outstanding equity of NV Media.

NV Television’s capital structure consists of at&ss of limited liability
company units with voting rights, all of which avened by NV Media. NV
Broadcasting'’s capital structure consists of oas<sbf limited liability company units
with voting rights, all of which are owned by NV [€gision. Each NV Operating
Subsidiary’s capital structure consists of one<lzdimited liability company units with
voting rights, all of which are owned by NV Broadting. Each NV License Holding
Subsidiary’s capital structure consists of one<lzdimited liability company units with
voting rights, all of which are owned by each respe NV Operating Subsidiary.

PBC Holdings’ capital structure consists of orasslof limited liability company
unit with voting rights, all of which units are oem by Todd Parkin. PBC
Broadcasting'’s capital structure consists of oas<sbf limited liability company units
with voting rights, all of which are owned by PB®IHings. Each PBC Operating
Subsidiary’s capital structure consists of one<lzdimited liability company units with
voting rights, all of which are owned by PBC Broasling. Each PBC License Holding
Subsidiary’s capital structure consists of one<lzdimited liability company units with
voting rights, all of which are owned by each respe PBC Operating Subsidiary.

18 The “units” referred to in this sentence are leditiability company units of NV Media.
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3. Intercompany Transactions.

In October 2006, in connection with the acquisitad television stations WIAT-
TV and KIMT-TV, NV Media, as maker, entered intp@missory note with New
Vision Television, as holder, in the principal ambof $11,000,000.00. Similarly, in
March 2007 and in connection with the acquisitibtetevision station WKBN-TV, NV
Media, as maker, entered into a promissory notk Wéw Vision Television, as holder,
in the principal amount of $4,750,000.00.

In November 2007, in connection with the acquositof television stations
KSNW(TV) and KSNT(TV), NV Kansas granted New Visidelevision an option to
purchase all of NV Kansas’ interest in the Clasdrits and Class B Units of NV Media.
The option may be exercised in whole or in part exgires in November 2017.

4. The PBC Agreements.

In August 2007, PBC Broadcasting of Youngstown, Lar@@l PBC Broadcasting
of Youngstown License, LLC (collectively, th@BC Youngstown Entities) acquired
television broadcast station WYTV-TV, the ABC/MyMetrkTV affiliate for
Youngstown, Ohio, from Chelsey Broadcasting Compainyoungstown, LLC and
Chelsey Broadcasting Company, LLC (thWgYTV Acquisition ). In September 2007,
PBC Broadcasting of Savannah, LLC and PBC Broathgpet Savannah License, LLC
(collectively, the PBC Savannah Entitie$) acquired television broadcast station
WTGS-TV, the Fox affiliate for Hardeeville, Soutta®lina, from Bluenose
Broadcasting of Savannah, LLC (th& TGS Acquisition”).

In connection with the WYTV Acquisition, NVT Youngsvn, LLC entered into
a Shared Services Agreement (th@tingstown SSA) with the PBC Youngstown
Entities to provide certain operational and adntiats/e services to WYTV-TV. In
January 2008, these same parties entered intoraaragnt for the sale of commercial
time (the Youngstown JSA) whereby NVT Youngstown, LLC agreed to purchase
advertising time available for commercial spot amm®ements on WYTV-TV and resell
such time to advertisers of WYTV-TV. Similarly, @@nnection with the WTGS
Acquisition, Bluenose Broadcasting of Savannah, I(tt@ predecessor owner of
WTGS(TV)) assigned a joint sales agreement pertgito WTGS-TV to PBC
Broadcasting of Savannah License, LLC (which jeales agreement was subsequently
amended to join NVT Savannah, LLC as a party tohereéhe ‘Savannah JSA and
together with the Youngstown SSA and Youngstown,J®AHectively, the PBC
Agreements), whereby NVT Savannah, LLC agreed to providdaiaroperational and
administrative services to WTGS(TV). During 20€& PBC Youngstown Entities and
PBC Savannah Entities paid NVT Youngstown, LLC &\l Savannah, LLC in the
aggregate approximately $6.5 million under the PRfteements. The PBC
Youngstown Entities and PBC Savannah Entities paydes owed to NVT
Youngstown, LLC and NVT Savannah, LLC under the PRBfLeements only after
paying for debt service and certain other diregiezmses of the PBC Entities.
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Under separate option agreements executed in AagdsEeptember 2007
between NV Broadcasting and each of the PBC YoomgsEntities and the PBC
Savannah Entities, respectively, NV Broadcasting granted an option to purchase all
of the right, title, and interest in the asset8WfTV-TV and WTGS(TV), subject to
prior FCC consent.

V.
EVENTS LEADING TO COMMENCEMENT OF THE REORGANIZATIO N
CASES

The Debtors experienced lower than anticipateapetating profits for the fiscal
year ended December 31, 2008 and for the yeart&2¥9 net operating profits of the
Debtors have continued to be below earlier prapaesti When the NV Debtors closed the
acquisition of the Montecito Stations on Novembe2d07, they borrowed an additional
$273,000,000 in loans net of the repayment of exjsdebt at a multiple of over nine
times projected earnings before interest, taxgmedeation, and amortization
(“EBITDA "). Due to a downturn in the economy and advertjsales in general, the
NV Debtors were unable to maintain adequate praditemain in compliance with the
financial covenants in the Prepetition New VisiarsFLien Credit Agreement and the
Prepetition New Vision Second Lien Credit Agreeme®imilarly, the PBC Debtors
were unable to maintain adequate profits to renmagompliance with the financial
covenants in the Prepetition PBC First Lien Crédjteement. As a result, the NV
Debtors and the PBC Debtors each have and cortinoee confronted with the inability
to meet their financial covenants, specificall\eittiotal leverage ratio which was the
ratio of EBITDA to total indebtedness.

A. Defaults Under the Credit Facilities.

The New Vision First Lien Credit Agreement and M@wv Vision Second Lien
Credit Agreement both include financial covenaats of which is a leverage ratio,
which is the ratio of EBITDA to total indebtednesBhe indebtedness incurred under the
Prepetition New Vision First Lien Credit Agreemetite Prepetition Second Lien
Credit Agreement and the Prepetition Mezzanine i€Agteement at the time they were
incurred was in excess of nine times the projeEIDA of the NV Debtors. In
addition, the level of the leverage ratio to bei@obd by the NV Debtors in the
Prepetition New Vision First Lien Credit Agreemantd Prepetition New Vision Second
Lien Credit Agreement reduces over time, which waelquire the NV Debtors to
improve their EBITDA to comply with the total le\agge ratio. The NV Debtors
complied with their loan covenants from the inceptof the loans through December 31,
2008.

Due to the rapid decline in advertising revenuthefNV Debtors and the PBC
Debtors, commencing in the fourth quarter of 2@8&,NV Debtors’ and the PBC
Debtors’ EBITDA was not increasing as either hagddy thus making it clear that in the
future both the NV Debtors and the PBC Debtors @adt be in compliance with their
leverage ratio covenants contained within theiditragreementsin all other respects,
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the NV Debtors and the PBC Debtors were in compganith the loan documentation
for all of their indebtedness.

On November 1, 2008, the NV Debtors hired Modaliagsist in restructuring the
NV Debtors’ indebtedness. With the assistance o¢lM, it became clear to the
NV Debtors that due to the decline in advertisiegenue industry-wide, the tightening of
credit in the economy, and the overall economicmtow in the United States, the value
of the NV Debtors’ and the PBC Debtors’ televisstations had dropped dramatically.
It was clear to the NV Debtors that the indebtedreged under the Prepetition New
Vision First Lien Credit Agreement, the Prepetitidaw Vision Second Lien Credit
Agreement, and the Prepetition Mezzanine CredieAgrent exceeded the total fair
market value of the Debtors based upon then cue@nomic factors. Indeed, the NV
Debtors and Moelis concluded that the indebtedoessl under the Prepetition New
Vision First Lien Credit Agreement alone exceedezlfair market value of the Debtors
by a significant factor. The PBC Debtors also deteed that the lenders who were
parties to the Prepetition PBC First Lien Creditrégment were also undersecured.

As the NV Debtors first analyzed this situatidmeyt contemplated repurchasing
indebtedness at a discounted price to improve Haance sheet and to allow them to
meet their leverage ratio covenants. As discuabede, in December 2008, the
NV Debtors repurchased approximately $10,600,0a8eif indebtedness under the
Prepetition New Vision Second Lien Credit Agreemeflso as discussed above, HBK,
which owned the Mezzanine Debt, exchanged its MeneaDebt for indebtedness in
NV Media, which was not included as indebtednesteuthe leverage ratio covenant.
This allowed the Debtors to meet the fourth quaz@8 leverage ratio covenant.
However, as the economic downturn continued, thelM¥stors and PBC Debtors
realized that they would not be able to meet therlege ratio covenants in the future.
Therefore, the NV Debtors commenced negotiationis thieir lenders about
recapitalizing and restructuring the Debtors. Cardh 3, 2009, as the NV Debtors felt
that it was imminent that they would have to redinte their indebtedness, they
determined not to make their interest paymentked-irst Lien Lenders and the Second
Lien Lenders in order to preserve cash to prepara festructuring and to pay the
professional fees in connection with such a tratsac The PBC Debtors similarly
determined not to make their interest paymentédéhders party to the Prepetition PBC
Credit Agreement. On or about March 5, 2009, theDé¢btors were notified that they
were in default under the Prepetition New VisiorsELien Credit Agreement and the
Prepetition New Vision Second Lien Credit Agreemantd the PBC Debtors were
notified that they were in default under the Prtjoet PBC Credit Agreement.

B. Restructuring Efforts.

On or about January 8, 2009, the NV Debtors, withassistance of Moelis,
continued exploring strategic alternatives and acintg third parties who may consider
investing in the NV Debtors and the PBC Debtoracmuiring the NV Debtors and the
PBC Debtors, to effectuate their restructuring eéfo Over a period of five months, the
NV Debtors contacted over 25 parties (includinghidfotancial and strategic parties)
regarding a potential new investment in the NV Bebtind the PBC Debtors in
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conjunction with a financial restructuring or sai@nsaction. Moelis placed no
conditions on potentially interested parties witgard to bid levels, structure, financing
or management in connection with the solicitatibmdications of interest. Several of
these parties executed confidentiality agreemeittsthe NV Debtors and performed
due diligence. None of the third parties approddheMoelis, however, were willing to
propose an investment at a valuation that woultkeifully satisfy or exceed the secured
claims of the First Lien Lenders under the PrejpetiNew Vision First Lien Credit
Agreement and the Prepetition PBC First Lien Cr@diteement.

Given their circumstances, the NV Debtors andRBE€ Debtors concluded that
the relief afforded by chapter 11 of the Bankrupg@iyde would help maintain their
operations and enable them to take necessary atct@rotect and enhance their
business and the value that will inure to theidiogs, employees and other parties in
interest. After extensive negotiations among tMeDébtors and the First Lien Lenders,
and subsequent negotiations with the Second Lienddws, along with their respective
advisors, the parties reached an agreement iniplenan the terms of the restructuring of
the NV Debtors and the PBC Debtors to be effectuptesuant to a confirmed plan of
reorganization under chapter 11 of the BankruptogleC The terms of this agreement in
principle are embodied in the Plan Support Agredmen

Given the inability to find an equity investoracquirer at a level that exceeded
the First Lien Loan Claims (thereby implying a \ation that would impair the First Lien
Loan Claims), the Debtors engaged in good faitmsalength negotiations with the
Holders of the First Lien Loan Claims and the Secbien Loan Claims on the
restructuring embodied in the Plan. Because #eiured claims are impaired and are
undersecured, the Holders of the First Lien Loaair@s$ initially resisted the concept of
the Holders of the Second Lien Loan Claim receiang value under the Plan. After
significant negotiations among the Debtors, thetHiren Lenders, and the Second Lien
Lenders, the First Lien Lenders finally agreedupmort the Plan, which provides for a
limited distribution to the Second Lien Lendershjeat to their agreement to support the
Plan.

The Debtors believe that the Plan will providesgmitable distribution to holders
of allowed claims in interest and enable the Debtoremerge promptly from the
Reorganization Cases as a viable, deleverageddsssiwith minimal effects on its
operations, leaving the Reorganized Debtors balikrto compete in the marketplace.
The significant reduction in secured claims wilbypide the Reorganized Debtors with a
more stable balance sheet and structure to implesdousiness plan and operate as a
reorganized company. This, coupled with the Debtousiness plan (described below),
leaves the Debtors optimistic of their long termagpects.

C. The Debtors Business Plan.

The Debtors seek to increase operating profitglalind the stability of their
balance sheet based upon the following strategies:
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Recapitalizing the Debtors. The major change in the Debtors after bankrucy i
that the Reorganized Debtors, including the RedrganPBC Debtors, will go
from having over $400,000,000 of indebtedness tinigaapproximately
$28,000,000 of indebtedness (assuming the Debtkesrell draws available
under the DIP Credit Agreement). Each of the Rawoimpd NV Debtors’ and the
Reorganized PBC Debtors’ balance sheet will loddstantially improved and
their debt service obligations will be dramaticakyluced.

Continually Evaluate Programming Opportunities. The Reorganized Debtors
continue to make substantial progress in replagmgyofitable programming
which they inherited in connection with their acgjtions of their television
stations with profitable programming.

Strategic Revenue Opportunities. The Reorganized Debtors will continue to
emphasize and take advantage of strategic revesnusrafing opportunities. This
can be done by emphasizing local programming, chotylocal news and other
unique revenue solutions available to the Reorgahi2ebtors. The Reorganized
Debtors will also continue to aggressively markeiiit Internet properties which
are affiliated with the television stations for addevenue.

Retransmission Revenue. The Reorganized Debtors will continue to undexta
strategies to increase the payments they receame ¢able companies, satellite
companies, telecom operators and other multi-vtegramming distribution
systems. The Debtors believe that the revenuarstfeom retransmission
agreements will continue to grow over time.

Digital Channels. In connection with the conversion of televisgiations from
analog signals to digital signals that occurredune 2009, television stations
have extra channels with which to provide overdiresignals and to provide
programming to other cable, satellite and otheriistors of content. The
Debtors are currently monetizing these extra digitannels through various
means, including local sports networks, weathenobbs and additional network
affiliations which the Debtors can use to eithemegate additional advertising
revenue or by selling to a third party the rightige the digital channel. The
Debtors believe that over time this will be a sahstl source of revenue
generation.

These combined strategies have been incorponatiedhie business plan for the
Debtors and are reflected in the projected findnefarmation attached hereto as
Exhibit 6. The financial restructuring contemplated by ®h&n will create a capital
structure which the Debtors believe should provaesuccessful execution of this
business plan.
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VI.

SIGNIFICANT EVENTS DURING THE REORGANIZATION CASES

A. First Day Orders.

On and shortly after the Petition Date, the Debfibed a series of motions for
orders from the Bankruptcy Court designed to mimarany disruption of their business
operations and to facilitate their reorganization.

Case Administration Orders. The Debtors have requested
that the Bankruptcy Court issue orders: (i) autting the
joint administration of the Reorganization Case, (
establishing procedures for interim compensation fo
professionals, (iii) authorizing the Debtors to éoyp
professionals in the ordinary course of their beiss) (iv)
authorizing the NV Debtors to employ and retainkeoc
Lord Bissell & Liddell LLP and Polsinelli Shughd?C as
attorneys for the NV Debtors, (v) authorizing tHedP
Debtors to employ and retain Womble Carlyle Sargdri&
Rice, PLLC as attorneys for the PBC Debtors (vi)
authorizing the Debtors to employ and retain Moé&lis
Company LLC as financial advisors for the Debtary]
(vii) authorizing the Debtors to employ and retBMC
Group, Inc. as the official claims, noticing, antiag
agent.

Payments on Account of Certain Prepetition Claims. The
Bankruptcy Court has authorized the Debtors teRati
outstanding obligations including certain of thoskating
to: (i) wages, compensation, and employee beneiitd;(ii)
sales and use taxes; insurance; and (iii) comnmsdar
national sales representatives.

Business Operations. Among other things, the Bankruptcy
Court has authorized the Debtors on an interimsb@sid is
expected, on August 5, 2009, to be on a final hbasigi)
maintain existing bank accounts and business foamd;

(ii) continue and modify their centralized cash mg@ment
system.

B. Debtor in Possession Financing.

In connection with the commencement of the Reargdion Cases and to enable
the continued operation of their business, avodattsterm liquidity concerns, and
preserve the going concern value of their estateshe Petition Date, the Debtors
entered into a post-filing credit facility (th®IP_Credit Agreement”) with UBS, as

31



agent, and the lenders under the DIP Credit Agregrmfrem time to time who have in
the aggregate committed the principal amount ofi#Bon.

The DIP Credit Agreement required compliance wehain reorganization
“milestones” including approval of this DisclosuB&atement within fifty days of the
Petition Date, the occurrence of the Confirmatiaakhg within eighty five days of the
Petition Date, and confirmation of the Plan withinety days of the Petition Date. The
DIP Credit Agreement allows the Debtors to fundrtbperations in the ordinary course
of business and provides liquidity to the Debtdmgsinesses. On July 15, 2009, the
Bankruptcy Court entered an interim order approvirggDIP Credit Agreement. It has
been requested that, on August 5, 2009, the DIBiCAgreement be approved on a final
basis.

C. The Schedules and Bar Date.

On or before August 12, 2009, the Debtors wi# tiheir schedules of assets and
liabilities, schedules of current income and exjpiemes, schedules of executory
contracts and unexpired leases, and statemenitsaotcfal affairs (collectively, the
“Schedules and Statements

On the Petition Date, the Debtors filed a motitre (Bar Date Motion”) seeking
an order of the Bankruptcy Court establishing thedhat is twenty-five days after the
Debtors serve a notice of the bar date (which ievent may be later than five business
days after the Debtors file Schedules and Stateshastthe last date for each person or
entity to file proofs of Claim based on prepetit@laims against any of the Debtors, and
January 11, 2010 as the last date and time foréigowental units” (as defined in section
101(27) of the Bankruptcy Code) to file proofs & based on prepetition Claims
against any of the Debtors. A notice of the BareDaill be published once ifhe Wall
Street Journal or USA Today at least twenty days prior to the Bar Date andoafpof
claim form will be mailed to all known creditorsted in the Debtors’ Schedule. The Bar
Date Motion is scheduled for hearing on August@®

The Debtors project that the Claims asserted agtiem will be resolved in and
reduced to an amount that approximates the Claimtamed in the Debtors’ Schedules
and the amounts estimated herein. The actual gggramount of Allowed Claims in
any class, however, may differ significantly fronetDebtors’ estimates.

D. Creditors Committee.

On July 27, 2009, after contacting the thirty &sgunsecured creditors listed in
the Debtors’ petitions, the U.S. Trustee held tlganizational meeting of creditors. The
Trustee has yet to appoint an Official Unsecuregd@ors’ Committee under section
1102(a) of the Bankruptcy Code.
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E. The Debtors’ Exclusive Right to File and Solicit Aceptances of a Plan.

The Debtors are operating in their exclusive gktmfile and solicit acceptances
of a plan pursuant to section 1121(a), which cureslusivity period expires on
November 10, 2009 (th€&xclusivity Period”).

F. Assumption and Rejection of Executory Contracts andJnexpired Leases.

As set forth in Section VII.1.1, upon the occurcerof the Effective Date, all
executory contracts and unexpired leases not otbe@ssumed will be rejected. On or
before August 25, 2009, the Debtors will file tHarPSupplement setting forth those
executory contracts and unexpired leases to bereskand the amounts necessary to
cure any defaults thereunder.

VII.
THE PLAN OF REORGANIZATION

A. Introduction.

The Plan provides for a restructuring of the Deditbnancial obligations, which
will result in a significant deleveraging of theliders to better compete in the
broadcasting market. The Debtors believe thaptbposed restructuring will provide
them with the necessary financial flexibility tonaspete effectively in today’s business
environment.

The Debtors believe, and will demonstrate to taakBuptcy Court, that, under
the Plan, creditors and stakeholders will receivéess value than they would receive in
a liquidation of the Debtors under chapter 7 ofBla@kruptcy Code.

The following is a non-technical discussion of irevisions of the Plan.

B. Summary of the Structure of the Reorganized Debtor©n and After the
Effective Date.

On or before the Effective Date of the Plan, the Digbtors will form two new
Delaware limited liability companies, which areidefl in the Plan as NVT Holdings and
NVT Networks. NVT Networks will be a fully ownedisidiary of NVT Holdings. On
or before the Effective Date, Reorganized NV Braatiog will transfer the membership
interests of the Reorganized NVT Networks Subsiesafwhich are the NV Operating
Subsidiaries, as reorganized under the terms dPldn® to NVT Networks. Thus, the
ultimate parent of the Reorganized NVT Networks sdilaries will be NVT Holdings.

On the Effective Date, the NVT Holdings Memberskmferests shall be Transferred as
described in sections 4.1 and 4.7 of the Plan.

Also on or before the Effective Date of the Pldrg NV Debtors will form two
new Delaware limited liability companies, which aefined in the Plan as NVT License
Holdings and NVT License Company. NVT License Campwill be a fully owned
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subsidiary of NVT License Holdings. On or befdne Effective Date, the Reorganized
NVT Networks Subsidiaries will transfer the memibgpsnterests of the Reorganized
NVT License Company Subsidiaries to NVT License @any. Thus, the ultimate
parent of the Reorganized NVT License Company Sldrses will be NVT License
Holdings. Pursuant to section 5.5 of the PlanthenEffective Date, Reorganized NV
Broadcasting will Transfer 99% of the then outstagdinits of the Class B (Nonvoting)
membership interests in NVT License Holdings toNtesv Class B Member, and 100%
of the then outstanding units of the Class A (V@timembership interests in NVT
License Holdings and 1% of the then outstandingsufi Class B (Nonvoting)
membership interests in NVT License Holdings to HBK

Also on or before the Effective Date of the Pldre Reorganized PBC Debtors
will issue such membership interest as are requoedaintain the same corporate
structure that existed for the PBC Debtors immedtiygtrior to the Petition Date. Thus,
on and after the Effective Date, the Reorganize@ BPRbtors will have the same
corporate structure as existed prior to the Petilate for the PBC Debtors. On the
Effective Date, Reorganized PBC Holdings will Treemghe membership interests of
Reorganized PBC Broadcasting to PBC Enterpris&C Pnterprises is a Delaware
limited liability company. PBC Enterprises has telasses of membership interests:
Class A (Voting) membership interests and ClasSl@{oting) membership interests.
Todd Parkin owns 100% of the Class A (Voting) membip interests, and 1% of the
Class B (Nonvoting) membership interests, andplaton or Entity set forth in the Plan
Supplement, who does not have a Related Partyi®edaip with Todd Parkin, owns
99% of the Class B (Nonvoting) membership interests

Each of NVT Holdings, NVT License Holdings and PB@terprises will be
private, non-SEC reporting companies. The Exitusset Term Loan will be each of
NVT Holdings’, NVT License Holdings’ and PBC Enteges’ only secured
indebtedness, which will be secured by all of tlssets and the assets of their
subsidiaries, and guaranteed by each of their digloss.

The post-Effective Date structure of the Reorgahi2ebtors is set forth in the
Plan Supplement.

C. Classification and Treatment of Claims and Interest Under the Plan.

Under the Bankruptcy Code, only claims and equitgrests that are “allowed”
may receive distributions under a chapter 11 plHEns term is used throughout the Plan
and the Disclosure Statement. In general, anwatt claim or “allowed” equity
interest simply means that the debtor agrees, thra@revent of a dispute, that the
Bankruptcy Court determines, that the claim or gqgaiterest, and the amount thereof, is
in fact a valid obligation of the debtor.

Section 502(a) of the Bankruptcy Code provides ahamely filed claim or
equity interest is deemed “allowed” unless the debt other party in interest objects.
Section 502(b) of the Bankruptcy Code, howevercisigs certain claims that may not be
“allowed” in bankruptcy even if a proof of claimtisnely filed. These include, but are
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not limited to, claims that are unenforceable urtbergoverning agreement between a
debtor and the claimant or applicable non-bankgufate, claims for unmatured interest,
property tax claims in excess of the debtor’s gguithe property, claims for services
that exceed their reasonable value, real propeasd and employment contract rejection
damage claims in excess of specified amounts, antingent claims for contribution and
reimbursement. Additionally, Bankruptcy Rule 30Q8%% prohibits the allowance of any
claim or equity interest that either is not listedthe debtor’'s Schedules or is listed as
disputed, contingent, or unliquidated, if the holdas not filed a proof of claim or equity
interest before the established deadline.

The Bankruptcy Code requires that, for purposdseatment and voting, a
chapter 11 plan divide the different claims agaiastl equity interests in, the debtor into
separate classes based upon their legal natueem<of a substantially similar legal
nature are usually classified together, as areequerests of a substantially similar
legal nature. Because an entity may hold mulidéens and/or equity interests which
give rise to different legal rights, the “claimgidi“equity interests” themselves, rather
than their holders, are classified.

Under a chapter 11 plan, the separate classédaiwfscand equity interests must
be designated either as “impaired” (affected bypia@) or “unimpaired” (unaffected by
the plan). If a class of claims is “impaired,” tBankruptcy Code affords certain rights to
the holders of such claims, such as the right te @a the plan, and the right to receive,
under the chapter 11 plan, no less value thandldehwould receive if the debtor were
liquidated in a case under chapter 7 of the Bartkyu@ode.

Under section 1124 of the Bankruptcy Code, a adéstaims or equity interests
is “impaired” unless the plan (i) does not altex thgal, equitable and contractual rights
of the holders or (ii) irrespective of the holdeaisteleration rights, cures all defaults
(other than those arising from the debtor’s insobye the commencement of the case or
nonperformance of a nonmonetary obligation), raitest the maturity of the claims or
equity interests in the class, compensates theetofdr actual damages incurred as a
result of their reasonable reliance upon any acagbs rights, and does not otherwise
alter their legal, equitable, and contractual isghtypically, this means that the holder of
an unimpaired claim or equity interest will recetmethe later of the consummation date
or the date on which amounts owing are actuallyaheepayable, payment in full, in
cash, with postpetition interest to the extent appate and provided for under the
governing agreement (or if there is no agreemerdeuapplicable non-bankruptcy law),
and the remainder of the debtor’s obligationsnif,awill be performed as they come due
in accordance with their terms. Thus, other thamight to accelerate the debtor’s
obligations, the holder of an unimpaired claim qui¢y interest will be placed in the
position it would have been in had the debtor'scas been commenced. Pursuant to
1126(f) of the Bankruptcy Code, holders of unimediclaims or equity interests are
“conclusively presumed” to have accepted the pfaxcordingly, their votes are not
solicited.
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Under the Debtors’ Plan, the claims in Class Z(8sd Tax Claims), Class 3
(Other Secured Claims), Class 4 (Priority Non-T#ii@s), Class 5 (NV General
Unsecured Trade Claims), and Class 6 (PBC Genersgtlired Trade Claims) are
unimpaired, and therefore, the holders of suchmdare “conclusively presumed” to
have voted to accept the Plan.

Under certain circumstances, a class of claimegaity interests may be deemed
to reject a plan of reorganization. For examplelaas is deemed to reject a plan of
reorganization under section 1126(g) of the Bantayi@ode if the holders of claims or
equity interests in such class do not receive @ingroperty under the plan on account
of their claims or equity interests. Under this\psion of the Bankruptcy Code, the
holders of claims or equity interests in Class &£khnine Loan Claims), Class 9 (HBK
Loan Claim), Class 10 (Rejection Damages Claimigs<€11 (Litigation Claims), Class
12 (Securities Claims), Class 13 (Subordinatedn@iand Class 14 (Interests) are
deemed to reject the Plan because they receivestrdbdtion and retain no property
interest under the Plan on account of their Claamisiterests. Because such Classes are
deemed to reject the Plan, the Debtors are reqtorddmonstrate that the Plan satisfies
the requirements of section 1129(b) of the Bankryftode with respect to such classes.
Among these are the requirements that the plarfidiedhd equitable” with respect to,
and not “discriminate unfairly” against, the claiarsd equity interests in such classes.
For a more detailed description of the requireméstsonfirmation, see Section XI.B.
below, entitled “Requirements for Confirmation b&tPlan of Reorganization.”

Consistent with these requirements, the Plan dévide Allowed Claims against, and
Allowed Interests in, the Debtors into the follogiolasses:

Class Designation [ mpair ment Entitled to Vote
Unclassified DIP Claims n/a n/a
Unclassified Compensation and n/a n/a
Reimbursement of
Professionals
Unclassified Administrative Expenses n/a n/a
Unclassified Priority Tax Claims n/a n/a
Class 1 First Lien Loan Claims Impaired Yes
Class 2 Secured Tax Claims Unimpaired No (deemaddspt)
Class 3 Other Secured Claims Unimpaired No (degmedcept)
Class 4 Priority Non-Tax Claims Unimpaired No (deeinto accept)
Class 5 NV General Unsecured | Unimpaired No (deemed to accept)
Trade Claims
Class 6 PBC General Unsecured | Unimpaired No (deemed to accept)
Trade Claims
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Class 7 Second Lien Loan Claims Impaired Yes
Class 8 Mezzanine Loan Claims Impaired No (deeroedject)
Class 9 HBK Loan Claim Impaired No (deemed to rigjec
Class 10 Rejection Damages Claimis  Impaired No (ddemmreject)
Class 11 Litigation Claims Impaired No (deemeddject)
Class 12 Securities Claims Impaired No (deemedjtrt)
Class 13 Subordinated Claims Impaired No (deemed|jéat)
Class 14 Interests Impaired No (deemed to reject)

1. Unclassified.

DIP Claims.

The DIP Claims are Claims arising pursuant toDHe Credit Agreement, the
proceeds of which are to be used to finance thedaemation Cases or related expenses.
The DIP Claims are secured by substantially athefassets of the NV Debtors and are
guaranteed by the PBC Debtors. On the Effectivie Cal obligations of the NV
Debtors under the DIP Credit Agreement shall bd pafull, in Cash, from the proceeds
of the Exit Secured Term Loan and in accordanchk thi¢ terms of the DIP Order and
DIP Credit Agreement.

Upon payment or satisfaction in full of all obligans under the DIP Credit
Agreement in accordance with the terms thereoftamdination of the DIP Credit
Agreement, all Liens and security interests gratdeskcure such obligations shall be
deemed terminated, released, and of no furthee fand effect.

The Debtors estimate, assuming the Effective Dateirs on October 1, 2009,
Allowed unpaid DIP Claims on the Effective Datelvoié approximately $27,772,139.

Administrative Expenses.

Administrative Expenses are the actual and nepessats and expenses of the
Debtors’ Reorganization Cases that are allowed usetgions 503(b) (except pursuant to
sections 503(b)(2), 503(b)(3), 503(b)(4), and 5)&bof the Bankruptcy Code, as
discussed below) and 507(a)(1) of the BankruptcgleCdSuch expenses will include, but
are not limited to, amounts owed to vendors praxgdioods and services to the Debtors
during the chapter 11 cases, and tax obligatiotigriad after the Petition Date.

Allowed Administrative Expenses representing liéibs incurred by the Debtors,

as debtors in possession, in the ordinary courbeisihess and consistent with past
practice, shall be paid by the Debtors in accordamith the terms and conditions of the
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particular transaction and any related agreememtsrstruments. On the Effective Date
or as soon thereafter as is practicable, excepietextent that a Holder of an Allowed
Administrative Expense against any of the Debtgrees to a different treatment, each
Holder of an Allowed Administrative Expense, subjiecthe terms of the DIP Order,
shall receive Cash in an amount equal to the Altba@ount of such Claim; provided,
however, that Allowed Administrative Expenses repreing liabilities incurred in the
ordinary course of business by the Debtors, asodebt possession, shall be paid by the
Debtors or by NVT Networks in the ordinary cour$ééuwosiness, consistent with past
practice and in accordance with the terms and stitgehe conditions of any agreements
governing, instruments evidencing, or other documeglating to such transactions.

The Debtors estimate, assuming the Effective Dateirs on October 1, 2009,
Allowed unpaid Administrative Expenses on the BifexDate will be approximately
$19,082,631.

Compensation and Reimbursement Claims of Professiais.

Compensation and Reimbursement Claims of Profealsi@re Administrative
Expenses for the compensation of professionals@ntursement of expenses incurred
by such professionals pursuant to sections 503(l53(b)(3), 503(b)(4) and 503(b)(5)
of the Bankruptcy Code. All payments to profesalsrior Compensation and
Reimbursement Claims of Professionals will be madeccordance with the procedures
established by the Bankruptcy Code, the Bankruptades, and the Bankruptcy Court
relating to the payment of interim and final comgetion for services rendered and
reimbursement of expenses. The Debtors estimsdanang the Effective Date occurs
on October 1, 2009, Allowed Compensation and Rersdiuent Claims on the Effective
Date will aggregate approximately $5,445,695. Bhakruptcy Court will review and
determine all applications for compensation fovses rendered and reimbursement of
expenses.

Section 503(b) of the Bankruptcy Code providespfoyment of compensation to
creditors, indenture trustees and other entitidsimgea “substantial contribution” to a
reorganization case, and to attorneys for and gttedessional advisors to such entities.
The amounts, if any, which may be sought by estifoe such compensation are not
known by the Debtors at this time. Requests fonpensation must be approved by the
Bankruptcy Court after a hearing on notice at whieDebtors and other parties in
interest may participate and, if appropriate, objethe allowance of any claims for
compensation and reimbursement of expenses.

Pursuant to the Plan, all entities seeking an @wgrthe Bankruptcy Court of
compensation for services rendered or reimbursenfexpenses incurred through and
including the Confirmation Date under section 50&) 503(b)(4), or 503(b)(5) of the
Bankruptcy Code (except pursuant to section 503)(D{, as described below) (i) shall
file their respective final application for allon@of compensation for services rendered
and reimbursement of expenses incurred by thetdates sixty (60) days after the
Effective Date and (ii) shall be paid in full in €ain such amounts as are allowed by the
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Bankruptcy Court (A) five Business Days after tlaedupon which the order relating to
any such Administrative Expense is entered or {B)rusuch other terms as may be
mutually agreed upon between the Holder of sucAdministrative Expense and the
Debtors or, if on or after the Effective Date, Reorganized Debtors.

All entities seeking an award by the Bankruptcy€of compensation for
services rendered or reimbursement of expenses@tcduring the Reorganization
Cases pursuant to section 503(b)(3)(D) of the Baptkly Code shall file their respective
fee applications prior to or on the deadline fbnfj objections to the confirmation of the
Plan. Nothing contained in the previous sentehed be, or shall be interpreted as, a
consent by the Debtors, the DIP Lenders, or th& Eien Lenders to the allowance of
any such fees or expenses.

Priority Tax Claims.

Priority Tax Claims essentially consist of unsecluclaims of federal, state, and
local governmental authorities for the types oetagpecified in section 507(a)(8) of the
Bankruptcy Code, such as certain income taxes gptypaxes, excise taxes, and
employment and withholding taxes. These otherwrssecured claims are given a
statutory priority in right of payment under therBauptcy Code. The Debtors estimate
that on the Effective Date, the Allowed amountswth claims will aggregate $26,501.

On the Effective Date, except to the extent thidbkder of an Allowed Priority
Tax Claim agrees to a different treatment, eacldetobf an Allowed Priority Tax Claim
shall receive, at the option of the Affected Deptaj Cash in an amount equal to such
Allowed Priority Tax Claim or (b) commencing on tfiest anniversary of the Effective
Date and continuing on each anniversary thereafter a period not exceeding five years
after the Petition Date, equal annual Cash paymeras aggregate amount equal to such
Allowed Priority Tax Claim, together with interesttthe applicable rate under non-
bankruptcy law, subject to the sole option of thHteéted Debtor to prepay the entire
amount of the Allowed Priority Tax Claim at any &por (c) upon such other terms
determined by the Bankruptcy Court to provide tlodddr of such Allowed Priority Tax
Claim deferred Cash payments having a value, #sedtffective Date, equal to such
Allowed Priority Tax Claim.

All Allowed Priority Tax Claims which are not daed payable on or before the
Effective Date will be paid in the ordinary courdebusiness as such obligations become
due.

2. Classified.

Class 1 — First Lien Loan Claims

Voting: Impaired and entitled to vote

Recovery The projected recovery under the Plan for FirshlLoan
Claims is 33%. The projected recovery under atenapliquidation for First Lien Loan
Claims is 8.2-19.2%.
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The First Lien Loan Claims are Secured Claims,anedClaims against the
Debtorghat are secured by a lien on substantially alhefDebtors’ assets, except the
assets of NV Kansas and NV Media, LLC. The FiishlLoan Claims are Secured
Claims arising under or in connection with the Firien Credit Facilities, including,
without limitation, the aggregate principal amoantl swap exposure amount or similar
interest rate hedging claims due and owing unddn oconnection with, the First Lien
Credit Facilities, plus accrued and unpaid intetlesteon, plus accrued and unpaid fees,
costs and expenses.

The Debtors engaged in good faith, arm’s lengtjotiations with the
Administrative Agent to enter into the First Lieme@it Facilities. Prior to the Petition
Date, the Debtors determined that the liens grambei@r the First Lien Credit Facilities
were properly perfected. The Debtors do not belinat viable claims exist against the
First Lien Lenders and there is no dispute witlpees to the Allowed amounts of the
First Lien Loan Claims because, among other thinggayments have been made to the
First Lien Lenders for or on account of any delbé&ated by the First Lien Credit
Facilities within ninety days of the Petition Datéherefore, the Secured Claims
resulting from the First Lien Credit Facilities ak#owed in full and are not subject to
any avoidance reductions, set-off, offset, recharaation, subordination (whether
equitable, contractual, or otherwise), counterctaionoss-claims, defenses, disallowance,
impairment, or any other challenges under any agble law or regulation by any person
or entity.

Pursuant to the Plan, the First Lien Loan ClainesAdlowed in an amount not
less than $274,021,842, comprising outstandingcjah of $256,910,640, accrued but
unpaid interest of $9,947,643, costs of breakimgitterest swap agreement of
$7,163,559 as of the Petition Date, and unpaid faests, and expenses thereunder in an
unliquidated amount.

Based on the midpoint of the Moelis valuation, fdiee amount of the Allowed
First Lien Loan Claims exceeds the value of thetgssecuring such claims, and thus the
Holders of the First Lien Loan Claims are undersedu

On the Effective Date, the Holders of First Liemaln Claims will receive a
Transfer of their Ratable Proportion of one hundrertent (100%) of the NVT Holdings
Membership Interests, subject to dilution for (sagement Equity, and (b) the Second
Lien Equity. While each Holder of a First Lien lo&laim possesses an Allowed
Secured Claim against each of the Debtors duedaagties under the First Lien Credit
Facilities, each Holder of a First Lien Loan Clamtl only receive one recovery on
account of all Secured Claims held by such claimahich recovery is specified in
section 4.1 of the Plan and described herein.

Class 2 — Secured Tax Claims.
Voting: Unimpaired and conclusively presumed to accepptan. Not
entitled to vote.
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Recovery The projected recovery under the Plan for SectlieedClaims
is 100%.

Secured Tax Claims essentially consist of Claifrfeaeral and state
governmental authorities against any of the Delftwrsertain taxes, such as certain
income taxes, property taxes, excise taxes, andogmpnt and withholding taxes that
hold any of the Debtors’ assets as Collateral. fButheir secured status, the Secured
Tax Claims would be Priority Tax Claims entitledstatutory priority in right of payment
under section 507(a)(8) of the Bankruptcy Codee Dibtors estimate that on the
Effective Date, the Allowed amounts of such claimil aggregate $0.00.

On the Effective Date, except to the extent thidblder of an Allowed Secured
Tax Claim against any of the Debtors has agreeddifferent treatment of such Claim,
each Holder of an Allowed Secured Tax Claim agaanstof the Debtors shall receive,
at the option of the Affected Debtor either: (igtGollateral securing such Allowed
Secured Tax Claim; (i) Cash in an amount equahéovalue of such Allowed Secured
Tax Claim; (iii) commencing on the first annivergarf the Effective Date and
continuing on each anniversary thereafter overmgaot exceeding five years after the
Petition Date, equal annual Cash payments in areggte amount equal to such Allowed
Secured Tax Claim, together with interest at thaiegble rate under non-bankruptcy
law, subject to the sole option of the Affected @elo prepay the entire amount of the
Allowed Secured Tax Claim at any time, or (iv) umuch other terms determined by the
Bankruptcy Court to provide the Holder of such Atk Secured Tax Claim deferred
Cash payments having a value, as of the Effectate Dequal to such Allowed Secured
Tax Claim.

Class 3 — Other Secured Claims

Voting: Unimpaired and conclusively presumed to accepptan. Not
entitled to vote.

Recovery The projected recovery under the Plan for Otlesuged
Claims is 100%.

Other Secured Claims consist of Claims, other th&irst Lien Loan Claim,
Second Lien Loan Claim, or Secured Tax Claim, sty property of the Debtors’
bankruptcy estate (or that are subject to setoffhé extent allowed as secured claims
under section 506 of the Bankruptcy Code. The @rslestimate that on the Effective
Date, the allowed amounts of such claims will aggte $665,630.

Except to the extent that a Holder of an Othewgst Claim agrees to a less
favorable treatment, at the sole option of the étiéel Debtor, (a) each Allowed Other
Secured Claim shall be Reinstated, or (b) eachét#atlan Allowed Other Secured
Claim shall receive, in full satisfaction of sudhim, either (i) Cash in the full amount of
such Claim, including any interest required to b&gpursuant to section 506(b) of the
Bankruptcy Code, (ii) the proceeds of the saleigpakition of the collateral securing
such Other Secured Claim to the extent of the vafuke Holder’s secured interest in
such collateral, (iii) the collateral securing suatiher Secured Claim and any interest on
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such Claim required to be paid pursuant to se&f@g(b) of the Bankruptcy Code, or (iv)
such other distribution as is necessary to satisfyrequirements of section 1129 of the
Bankruptcy Code.

Class 4 - Priority Non-Tax Claims.

Voting: Unimpaired and conclusively presumed to acceppthn. Not
entitled to vote.

Recovery The projected recovery under the Plan for Pydxion-Tax
Claims is 100%.

Priority Non-Tax Claims consist of certain claiagginst any of the Debtors that
are granted priority status for payment pursuasetdion 507(a) of the Bankruptcy
Code. Priority Non-Tax Claims include certain wasgary, and other compensation
obligations to the Debtors’ employees, up to austay cap of $10,950 per employee.
The Debtors estimate that on the Effective Date allowed amounts of such claims will
aggregate $0.00

On the Effective Date, except to the extent thidblder of an Allowed Priority
Non-Tax Claim against any of the Debtors has agte@ddifferent treatment of such
Claim, each such Holder shall receive, in full Saittion of the Allowed portion of such
Claim, Cash in an amount equal to such Allowedr€Glar otherwise receive treatment
consistent with the provisions of section 1129(adf@he Bankruptcy Code.

Class 5 - NV General Unsecured Trade Claims

Voting: Unimpaired and conclusively presumed to accepptan. Not
entitled to vote.

Recovery The projected recovery under the Plan for NV Gane
Unsecured Trade Claims is 100%.

The NV General Unsecured Trade Claims consisll éfll@wed non-priority
unsecured Claims against the NV Debtors that ar®eéiciency Claims, Second Lien
Loan Claims, Mezzanine Loan Claims, HBK Loan ClajRgjection Damages
Claims, Litigation Claims, Securities Claims, anagb8rdinated ClaimsNV
General Unsecured Trade Claims generally includeckaims of vendors and other
business creditors for goods and services providléige NV Debtors prior to the Petition
Date. The Debtors estimate that on the EffectiséeDthe Allowed amounts of such
Claims will aggregate $9,719,843.

In full satisfaction, settlement, release, andlibsge of and in exchange for each
and every NV General Unsecured Trade Claim, eatdw&d NV General Unsecured
Trade Claim shall (a) be Reinstated as an obligaifd\VT Networks; (b) receive such
treatment as to which NVT Networks shall have agjiteen writing; or (c) be treated in

19 As noted above, the Debtors’ estimate of the AldvAmounts of NV General Unsecured Claims may
be reduced as a result of the Debtors’ assumptiogjection of any Executory Contracts that giserio
any portion of the NV General Unsecured Trade Ciaim
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any other manner so that such NV General Unsecinade Claim shall otherwise be
rendered Unimpaired pursuant to section 1124 oB#rekruptcy Code.

Class 6- PBC General Unsecured Trade Claims

Voting: Unimpaired and conclusively presumed to accepptan. Not
entitled to vote.

Recovery The projected recovery under the Plan for PBCegan
Unsecured Trade Claims is 100%.

The PBC General Unsecured Trade Claims consait éilowed non-priority
unsecured Claims against the PBC Debtors thatarBeficiency Claims, Rejection
Damages Claims, Litigation Claims, Securities Clgjmar Subordinated Claims.
PBC General Unsecured Trade Claims generally ircthd claims of vendors and other
business creditors for goods and services proviol¢lae PBC Debtors prior to the
Petition Date. The Debtors estimate that on tliediite Date, the Allowed amounts of
such Claims will aggregate $600,850.

In full satisfaction, settlement, release, andhbsge of and in exchange for each
and every PBC General Unsecured Trade Claim, ellolvéd PBC General Unsecured
Trade Claim shall (a) be Reinstated as an obligaifdhe Reorganized PBC
Broadcasting; (b) receive such treatment as tolwReorganized PBC Broadcasting
shall have agreed to in writing; or (c) be tredatedny other manner so that such PBC
General Unsecured Trade Claim shall otherwise héer@d Unimpaired pursuant to
section 1124 of the Bankruptcy Code.

Class 7 — Second Lien Loan Claims

Voting: Impaired and entitled to vote

Recovery The projected recovery under the Plan for Sedoad Loan
Claims is 3%. The projected recovery under a araptiquidation for Second Lien
Loan Claims is 0%.

The Second Lien Loan Claims are Secured Claimsaenlaims against the
Debtorghat are secured by a lien on substantially alhefDebtors’ assets. The Second
Lien Loan Claims arise from the $100,000,000 setioan issued under the Prepetition
Second Lien Credit Agreement.

The Debtors engaged in good faith, arm’s lengtjotiations with the Second
Lien Administrative Agent to enter into the Prepeti Second Lien Credit Agreement.
Prior to the Petition Date, the Debtors determitined the liens granted under the
Prepetition Second Lien Credit Agreement were pilggeerfected. The Debtors do not
believe that viable claims exist against the Sedoad Lenders and there is no dispute
with respect to the Allowed amounts of such Clabesause, among other things, no
payments have been made to the Second Lien Lefatedson account of any debts

% As noted above, the Debtors’ estimate of the AldwAmounts of PBC General Unsecured Claims may
be reduced as a result of the Debtors’ assumptiogjection of any Executory Contracts that giserio
any portion of the PBC General Unsecured Traden@ai
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created by the Prepetition Second Lien Credit Agwe® within ninety days of the
Petition Date. Therefore, the Secured Claims tiegufrom the Prepetition Second Lien
Credit Agreement are Allowed in full and are ndbjsgat to any avoidance reductions,
set-off, offset, recharacterization, subordina((@hether equitable, contractual, or
otherwise), counterclaims, cross-claims, deferdisallowance, impairment, or any other
challenges under any applicable law or regulatipary person or entity.

Pursuant to the Plan, the Second Lien Loan Clamasllowed in an amount not
less than $94,972,735, comprising outstanding jpahof $89,400,000, accrued but
unpaid interest of $5,572,735 as of the PetitioteDand unpaid fees, costs, and expenses
thereunder in an unliquidated amount.

On the Effective Date, (a) the Holders of the $&lcbien Loan Claims who vote
to accept the Plan will each receive a TransféisdRatable Proportion of the Second
Lien Equity upon execution of NVT Holdings’ amendatt restated operating
agreement by the members thereof, and (b) the Hotifehe Second Lien Loan Claims
who vote to reject the Plan will each receive nanBfers of property on account of such
Holder’'s Second Lien Loan Claim and the aggregateusmt of Second Lien Equity to be
Transferred pursuant to section 4.7 of the Plahbeilreduced by the percentage
determined by dividing (x) the aggregate face amofithe Rejecting Second Lien
Claims by (y) the total Second Lien Loan Claimsader the Plan, Second Lien Equity
means (a) three percent (3%) of the NVT Holdingsrtdership Interests, and (b) the
Class A Warrants and the Class B Warrants. Clagga#Aants are five year warrants to
purchase, in the aggregate, up to 2% of the NVTdidgs Membership Interests
outstanding as of the Effective Date at a warraiceper warrant on an equivalent basis
of up to 100% of the enterprise value of $250 wilJibut subject to dilution for the NVT
Holdings Membership Interests issued as part oftieagement Equity. Class B
Warrants are five year warrants to purchase, irmgggegate, up to 10% of the NVT
Holdings Membership Interests outstanding as offfiective Date at a warrant price per
warrant on an equivalent basis of up to 100% ofttterprise value of $300 million, but
subject to dilution for the NVT Holdings Membershigerests issued as part of the
Management Equity.

While each Holder of a Second Lien Loan Claim pesss an Allowed Secured
Claim against each of the Debtors due to guaranhdsr the Prepetition Second Lien
Credit Agreement and the Prepetition PBC Second Gearanty and Collateral
Agreement, each Holder of a Second Lien Loan Ckhall only receive one recovery on
account of all Secured Claims held by such claimahich recovery is specified in
section 4.7 of the Plan.

Class 8 — Mezzanine Loan Claims

Voting: Impaired, not entitled to vote, and conclusivetgsumed to
Reject the Plan.

Recovery The projected recovery under the Plan for Mezzahioan
Claims is 0%. The projected recovery under a @raptiquidation for Mezzanine Loan
Claims is 0%.
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The Mezzanine Loan Claims are unsecured claim& Mézzanine Loan Claims
arise from the $30,000,000 unsecured loan issuddrithe Prepetition Mezzanine Credit
Agreement. As of the Petition Date, the total Méal amount of the Mezzanine Loan
Claims is $26,254,977, comprising outstanding ppaicand accrued but unpaid interest,
and unpaid fees, costs, and expenses thereundemunliquidated amount.

On the Effective Date, each Holder of a Mezzahioan Claim shall receive no
distribution of property on account of such Claim.

Class 9 - HBK Loan Claim

Voting: Impaired, not entitled to vote, and conclusivetgsumed to
Reject the Plan.

Recovery The projected recovery under the Plan for HBKiL@daims is
0%. The projected recovery under a chapter 7dapion for HBK Loan Claims is 0%.

The HBK Loan Claims are unsecured Claims. The HBKn Claims arise from
the $11,528,291.92 unsecured loan issued und@&répetition HBK Credit Agreement.
As of the Petition Date, the total Allowed amouhthe HBK Loan Claims is
$13,389,520, comprising outstanding principal acct@ed but unpaid interest, and
unpaid fees, costs, and expenses thereunder inligmidated amount.

On the Effective Date, each Holder of a HBK Lodai@ shall receive no
distribution of property on account of such Claim.

Class 10 — Rejection Damages Claims

Voting: Impaired, not entitled to vote, and conclusivetgsumed to
Reject the Plan.

Recovery The projected recovery under the Plan for Regacihamages
Claims is 0%. The projected recovery under a @raptiquidation for Rejection
Damages Claims is 0%.

Rejection Damages Claims are Unsecured Claimgeci&en Damages Claims
arise from the rejection or repudiation of the et Executory Contracts pursuant to
section 365 of the Bankruptcy Code. The Debtorsetulty are in discussions with
various nondebtor parties to Executory Contraéts.of the date of this Disclosure
Statement, the Debtors have not determined wHiemyi, of their Executory Contracts
they will reject. The Debtors estimate that onHfiective Date, the Allowed amounts of
such claims range from $0.00 to $4,000,000.

On the Effective Date, each Holder of a Rejecb@amages Claim shall receive
no distribution of property on account of such @Glai

Class 11 - Litigation Claims

Voting: Impaired, not entitled to vote, and conclusivetgsumed to
Reject the Plan.
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Recovery The projected recovery under the Plan for LiigaClaims is
0%. The projected recovery under a chapter 7dafion for Litigation Claims is 0%.

Litigation Claims are Unsecured Claims. LitigatiGlaims consist of any Claim
asserted in litigation pending against the Debborsas of, or before the Petition Date,
whether asserted directly, derivatively, by wayobrogation or otherwise, whether the
subject of litigation which has been or could hheen certified as a class action under
applicable law, and whether grounded in contract, statute, the common law, equity or
other law, and including, without limitation, Clasnfior personal injury, property damage,
wrongful death, products liability, unfair laborddor hiring practices, civil rights
violations, employment discrimination, breach ohtract, indemnity, reimbursement,
contribution, and/or fraud. The Debtors estimhtd bn the Effective Date, the Allowed
amounts of such claims aggregate up to $300,000.

On the Effective Date, each Holder of a Litigat©laim shall receive no
distribution of property on account of such Claim.

Class 12 — Securities Claims

Voting: Impaired, not entitled to vote, and conclusivetgsumed to
Reject the Plan.

Recovery The projected recovery under the Plan for Saesri€laims is
0%. The projected recovery under a chapter 7d@pion for Securities Claims is 0%.

The Securities Claims consist of Claims for damsaaygsing from the rescission
of a purchase or sale of any security of any ofdbbtors, for damages arising from the
purchase or sale of such a security, or for reirsdgment or contribution allowed under
section 502 of the Bankruptcy Code on account ofiguClaim that is subordinated to
other Claims or Interests in accordance with saddib0(b) of the Bankruptcy Code. The
Debtors do not believe that, on the Effective D#tere will be any Allowed Securities
Claims.

On the Effective Date, each Holder of a Securi@igsm shall receive no
distribution of property on account of such Claim.

Class 13 - Subordinated Claims

Voting: Impaired, not entitled to vote, and conclusivetgsumed to
Reject the Plan.

Recovery The projected recovery under the Plan for Sulnatéid Claims
is 0%. The projected recovery under a chapteguidation for Subordinated Claims is
0%.

The Subordinated Claims consist of Claims thatlatermined to be
subordinated to other Claims pursuant to sectid{ddof the Bankruptcy Code, which
empowers the Bankruptcy Court to subordinate cldonpurposes of distribution under
a plan of reorganization for equitable reasons.tl@rEffective Date, each holder of a
Subordinated Claim shall receive no distributiopaiperty on account of such Claim.
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The Debtors do not believe that, on the EffectiaelDthere will be any Allowed
Subordinated Claims.

Class 14 — Interests.

Voting: Impaired, not entitled to vote, and conclusivetgsumed to
Reject the Plan.

Recovery The projected recovery under the Plan for Interes0%. The
projected recovery under a chapter 7 liquidatianiriterests is 0%.

Interests consist of the interest of any Holdeammiquity security of the Debtors,
or any option, warrant, or right, contractual dnexwise, to acquire any such interest
from the Debtors. On the Effective Date, each éotf an Interest shall receive no
distribution of property on account of such Claim.

D. Means of Implementation.

1. Non-Substantive Consolidation.

The Debtors’ Plan is not premised on the substamdnsolidation of the
Debtors. Accordingly, (i) the assets and liakaktiof each Debtor remain the assets and
liabilities of each respective Debtor and (ii) @llarantees of any Debtor of any payment,
performance, or collection of obligations of anybiise remain in full force and effect for
purposes of the Plan.

2. Intercompany Claims.

As described in the Debtors’ motion for approviat® cash management system,
filed on July 13, 2009 (theCash Management Motiori), the Debtors’ cash
management system, as modified by the order appydiie Cash Management Motion,
results in certain intercompany transfers resultiog certain trade receivables and trade
payables, centrally billed expenses, corporate gemant expenses, and debt service.
These ordinary course transfers are the extemeoftercompany transfers among the
Debtors; there are no other cross-stream tranafeong any of the Debtors. Thus, while
Intercompany Claims may result from the operatibthe cash management system,
such balances constantly fluctuate and are incume@ly in the ordinary course of
operating the businesses of the Debtors. Moredwvircompany Claims, to the extent
they exist, are pledged as security to the holdkeFrst Lien Loan Claims, which is
reflected in Moelis’ valuation and the estimateconeeries to holders of the First Lien
Loan Claims contained herein and in the Plan. Thezgto the extent any Intercompany
Claims exist, any value relating thereto will noaiie to any class junior to the First Lien
Loan Claims.

Intercompany Claims consist of any Claim againgt @ebtor held by another
Debtor. Notwithstanding anything to the contraryhe Plan, all Intercompany Claims
will be discharged.
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3. Summary of Post-Effective Date Structure of the Detors.

The post-Effective Date structure of the Debtoratiached to the Plan
Supplement. As further described below and inRlaa, on the Effective Date, (a) the
reorganized NV Operating Subsidiaries (as reorgahithe Reorganized NVT
Networks Subsidiaries) will each be a subsidiary of NVT Networks, whoturn is a
100% subsidiary of NVT Holdings; (b) the reorgani2déV License Holding Subsidiaries
(as reorganized, th&Reorganized NVT License Company Subsidiarigswill each be
a subsidiary of NVT License Company, who in tura i500% subsidiary of NVT
License Holdings.); and (c) the Reorganized PBCt@rshwill maintain the same
corporate structure as existed for the PBC Delonsediately prior to the Petition Date;
provided, however, that Reorganized PBC Television Holdings shadinBfer its
membership interests in Reorganized PBC BroadepsiiPBC Enterprises.

4. New Corporate Structure of Reorganized Debtors.

Prior to or on the Effective Date, the Debtors kftam NVT Holdings and NVT
Networks. One hundred percent (100%) of the NVTwdeks Membership Interests
shall be held by NVT Holdings, and thus NVT Netwssghall be a wholly owned
subsidiary of NVT Holdings. One hundred percenO@) of the NVT Holdings
Membership Interests shall be held by NV Broadogstr Reorganized NV
Broadcasting and thus NVT Holdings will be a whallyned subsidiary of NV
Broadcasting or Reorganized NV Broadcasting uhé@lNVT Holdings Membership
Interests are Transferred pursuant to sectionadd14.7 of the Plan.

Prior to or on the Effective Date, the Debtors kftam NVT License Holdings
and NVT License Company. One hundred percent (J@%ne NVT License Company
Membership Interests shall be held by NVT Licensédithgs, and thus NVT License
Company shall be a wholly owned subsidiary of NM@dnse Holdings. One hundred
percent (100%) of the NVT License Holdings Membagrshterests shall be held by NV
Broadcasting or Reorganized NV Broadcasting, and MVT License Holdings will be
a wholly owned subsidiary of NV Broadcasting or Rgmized NV Broadcasting until
the NVT License Holdings Membership Interests ai@n$ferred to HBK and the New
Class B Member pursuant to section 5.5 of the Plan.

On the Effective Date, the Reorganized PBC Delsbadl maintain the same
corporate structure that existed for the PBC Deabitomediately prior to the Petition
Date;provided, however, that on the Effective Date, Reorganized PBC Tislem
Holdings shall Transfer, at the direction of theldéws of the First Lien Loan Claims
(which direction shall be deemed to have been giwesuant to this Plan), the
membership interests in Reorganized PBC BroadepsiiPBC Enterprises.

5. Authorization of Plan Securities by Reorganized N\Debtors.

On or before the Effective Date:

€)) First, NVT Networks shall issue the NVT Networks
Membership Interests to NVT Holdings;
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(b) SecondNVT Holdings shall issue its limited
liability company interest to NV Broadcasting ordRganized NV
Broadcasting, at which point NVT Holdings will bendolly
owned subsidiary of NV Broadcasting or Reorganix&d
Broadcasting;

(c) Third, NV Broadcasting or Reorganized NV
Broadcasting shall Transfer the NV Broadcastings®iiaries
Membership Interests or the Reorganized NVT Network
Subsidiaries Membership Interests to NVT Networks;

(d) Fourth Reorganized NV Broadcasting shall make
the Transfers described in sections 4.1 and 4tffeoPlan;

(e) Fifth, NVT License Company shall issue the NVT
License Company Membership Interests to NVT License
Holdings;

() Sixth, NVT License Holdings shall issue the NVT
License Holdings Membership Interests to NV Broatiog or
Reorganized NV Broadcasting, at which point NVTdnee
Holdings will be a wholly owned subsidiary of NVdadcasting
or Reorganized NV Broadcasting;

()  Sevenththe NV Broadcasting Subsidiaries shall
Transfer the NV License Subsidiaries Membershipregts to
NVT License Company; and

(h) Eighth Reorganized NV Broadcasting shall
Transfer the NVT License Holdings Membership Instseas
described in section 5.5 of the Plan.

The issuance and Transfer of these membershigsiterand the Warrants, is
hereby authorized without the need for any furtteeporate action and without any
further action by Holders of Claims or Interestscl® securities shall be issued and
Transferred as described in this section 5.3 arsg@@tions 4, 5.2, and 5.5 of the Plan.
None of the membership interests described insiision 5.3 shall be registered under
applicable securities law and neither the Debtorslime Reorganized Debtors shall have
any obligation to register such membership intesre$he New Organizational
Documents shall provide, among other things, thaEntity to whom the membership
interests described in this section 5.3 are issugyglsell less thande minimis
percentage interest of NVT Holdings to a third pantincipally engaged in a business
competitive to that of NVT Holdings or any of itgfiiates.

6. Authorization of Plan Securities by Reorganized PBMebtors.

On the Effective Date, each of the Reorganized BPBBtors will issue such
membership interests as are necessary in ordédrddReorganized PBC Debtors to
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maintain the same corporate structure as existeithéoPBC Debtors immediately prior
to the Petition Dateprovided, however, that Reorganized PBC Television Holdings will,
at the direction of the Holders of the First Liepan Claims (which direction shall be
deemed to have been given pursuant to this Plaafhsier its membership interests in
Reorganized PBC Broadcasting to PBC Enterprises.Transfer of these membership
interests is authorized under the Plan withouhibed for any further corporate action
and without any further action by Holders of Claiordnterests. None of these
membership interests will be registered under apple securities law and neither the
PBC Debtors nor the Reorganized PBC Debtors witeheny obligation to register such
membership interests.

7. Transfer of NVT License Holdings Membership Interess.

On the Effective Date, Reorganized NV Broadcassimgl, at the
direction of the Holders of the First Lien Loan i@la (which direction shall be deemed
to have been given pursuant to this Plan), Trar@gés of the then outstanding units of
the Class B (Nonvoting) membership interests in N\ense Holdings to the New
Class B Member, and 100% of the then outstandiitg ohthe Class A (Voting)
membership interests in NVT License Holdings anddf%he then outstanding units of
Class B (Nonvoting) membership interests in NVTddse Holdings to HBK. Within
180 days after the Effective Date, at the requeteFirst Lien Steering Committee
(which direction shall be deemed to have been gnwesuant to this Plan), HBK agrees
to seek FCC consent to Transfer, or cause to besfeaed, all of its NVT License
Holdings Membership Interests to the New Class Brilder. As compensation for
holding the Reorganized NVT License Company Subsek Membership Interests,
being the initial controlling Entity of the holdef the FCC licenses held by the
Reorganized NVT License Company Subsidiaries, hadttendant liabilities and risks
associated therewith, HBK shall receive (a) $250,00 be paid on the date that HBK
Transfers, or causes to be Transferred, its sHaledNVT License Holdings
Membership Interests pursuant to this section 6tBePlan and (b) certain payments
when, as and if due pursuant to the HBK ParticgpafAigreement.

8. Transfer of the Reorganized PBC Broadcasting Membeship
Interests.

On the Effective Date, the Reorganized PBC Debtdfsssue such membership
interests as are required to maintain the sameocatgstructure that existed for the PBC
Debtors immediately prior to the Petition Dabtegvided, however, that on the Effective
Date, Reorganized PBC Television Holdings shalh$far the membership interests in
Reorganized PBC Broadcasting to PBC Enterprises.

9. Further Restructuring Transactions.

Except as otherwise set forth in the Plan, on disil the Effective Date, the
Reorganized Debtors may cause any or all of thegdeized Debtors to engage in any
further restructuring transactions deemed necessaagpropriate (including, without
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limitation, merging, dissolving, or transferringsass between or among the Reorganized
Debtors) to implement the provisions of the Plan.

10.

Joint Sales Agreement, Shared Services Agreementtal Marketing
Agreement, and Options Agreements.

On the Effective Date:

11.

€)) Reorganized PBC Broadcasting and NVT Networks
shall enter int@n option to purchase and a right of first refusapies of
which are attached to the Plan Supplement, eafdvor of NVT
Networks to acquire the equity or assets of RearganPBC
Broadcasting and its subsidiaries, including withouitation the FCC
licenses held by the Reorganized PBC Debtors opitheeeds thereof;

(b) Reorganized PBC Broadcasting shall issue warrants
to NVT Networks, a copy of which is attached to BFlan Supplement,
which warrants shall grant NVT Networks the righibject to FCC
consent, to purchase up to 99.9% of the equityenfrganized PBC
Broadcasting;

(© NVT License Company shall issue warrants to NVT
Networks, a copy of which is attached to the Plapfement, which
warrants shall grant NVT Networks the right, subjecFCC consent, to
purchase up to 99.9% of the equity of NVT Licensenpany;;

(d) NVT Networks and NVT License Company shall
enter into the Local Marketing Agreement, a cophfch is attached to
the Plan Supplement;

(e) NVT License Holdings and NVT Networks shall
enter intoan option to purchase and a right of first refusapies of which
are attached to the Plan Supplement, each in f@€eVT Networks to
acquire the equity or assets of NVT License Holdimgluding, without
limitation, the FCC licenses held by the ReorganhiX®& T License
Company Subsidiaries or the proceeds thereof.

Incurrence of New Indebtedness — the Exit Securedefm Loan.

The entry into the Exit Secured Term Loan by cartdithe Reorganized Debtors
and the other parties thereto (including, withauitation, NVT Holdings, NVT
Networks, NVT License Holdings, NVT License Compamg PBC Enterprises) and the
incurrence of the indebtedness and the guarardil ofaims thereunder on the Effective
Date is authorized under the Plan without the rieedny further corporate action and
without any further action by Holders of Claimsloterests.

The Exit Secured Term Loan is a first priority isersecured multi-draw term
loan facility in an aggregate principal amount 28%00,000. The borrowers under the
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Exit Secured Term Loan will be NVT Networks andtaar of its operating subsidiaries
(the “Borrowers”). The term of the Exit Secured Term Loan is ¢hyears. The Exit
Secured Term Loan will be fully and unconditionallyaranteed, on a joint and several
basis, by each of the Borrowers, certain of ther§amuzed PBC Debtors, NVT Holdings,
NVT License Company, NVT License Holdings, andodlthe existing and future direct
and indirect domestic subsidiaries of the Borrow#rs “Guarantors”). The proceeds

of the loans under the Exit Credit Facility shalised by the Borrowers to (a) repay the
outstanding obligations under the DIP Credit Fagiknd (b) fund general corporate
working capital and capital expenditure needs idiclg, without limitation, payment of
interest and fees under the Exit Credit Facilitgl aash collateral for letters of credit of
the Borrowers and their subsidiaries, thereby itatihg the Debtors’ emergence from
chapter 11. The Exit Secured Term Loan will beusedt by first priority liens on all
assets of the Borrowers and Guarantors specifigadlyding, but not limited to, all
equity interests in all Guarantors. The Exit SedufFerm Loan is attached to the Plan
Supplement.

12. Cancellation of Existing Securities and Agreement.

On the Effective Date, all notes, instrumentstittesites, and other documents
evidencing indebtedness of the Debtors shall beatkeal, shall be of no further force,
whether surrendered for cancellation or othervasel, the obligations of the Debtors
thereunder or in any way related thereto shallibehdrged (except the rights to receive,
if applicable, distributions under the Plan).

Except as expressly set forth in the Plan, ortfifiective Date, all Interests,
including common stock, preferred stock, limiteability membership interests, and any
options, warrants, or rights to acquire any Inteeshall be cancelled and extinguished
and the Holders thereof shall not receive a distitim on account of such Interests.

On the Effective Date, the Administrative Agentldahe Second Lien
Administrative Agent shall each be discharged bftair obligations associated with the
Prepetition New Vision First Lien Credit Agreemethie Prepetition PBC First Lien
Credit Agreement, the Prepetition Second Lien Gradreement, and the Prepetition
Mezzanine Credit Agreement, except as otherwiséositin the Plan. As of the
Effective Date, all claims under the PrepetitiomNéision First Lien Credit Agreement,
the Prepetition PBC First Lien Credit Agreemeng Brepetition Second Lien Credit
Agreement, the Prepetition Mezzanine Credit Agredrend the Prepetition HBK
Credit Agreement shall be deemed fully satisfieatept that such satisfaction shall not
impair the rights of the Holders of the First Lieoan Claims and Second Lien Loan
Claims to receive distributions or Transfers urttierPlan. All Liens in favor of the
Holders of the First Lien Loan Claims pursuanthte Prepetition New Vision First Lien
Credit Agreement and the Prepetition PBC First lGeadit Agreement, and the Second
Lien Loan Claims pursuant to the Prepetition Seddaed Credit Agreement shall be
deemed terminated, released, and of no furtheefancl effect.
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13. Reorganized Debtors’ Boards of Directors.

The initial board of directors of NVT Holdings shabnsist of seven members.
Any holder of more than 17% of the outstanding NNdldings Membership Interests (a
“Seventeen Percent Holdé) shall have the right to appoint one directothie board of
directors of NVT Holdings. One director of the baf directors of NVT Holdings shall
be appointed by the holders of a majority of theTNNbldings Membership Interests
held by Entities that are not Seventeen Percendéisl The remaining directors shall
initially be selected by, and reasonably acceptahléhe First Lien Steering Committee,
two of whom shall be the Chief Executive Officedahe Chief Operating Officer of
NVT Holdings. The First Lien Steering Committeallconsult with Jason Elkin and
John Heinen in good faith prior to the appointnterthe initial board of directors of
NVT Holdings of any person who is not an employéa Birst Lien Lender. The
governance structure of NVT Networks and the Raumgal NVT Networks Subsidiaries
shall be set forth in the New Organizational Docota®f such entities. The governance
structure of NVT License Holdings and the ReorgeaiklVT License Subsidiaries shall
be set forth in the New Organizational Documentsumh entities. The initial member of
the board of directors of PBC Enterprises shall béd Parkin, and the governance
structure of the remaining Reorganized PBC Delsbadl be directed pursuant to the
New Organizational Documents. All such directdralkbe citizens of the United States,
and such managers shall serve in accordance veitNélw Organizational Documents, as
the same may be amended from time to time. Eadihdiwvector or manager shall serve
from and after the Effective Date pursuant to #rens of the New Organizational
Documents and applicable state law. The idenfithese directors shall be set forth in
the Plan Supplement.

14. Officers of the Reorganized Debtors.

The Debtors’ current officers shall continue as ittenagement of the
Reorganized Debtors, subject to review as providéde New Organizational
Documents. Each such officer shall serve fromaditet the Effective Date pursuant to
the terms of the New Organizational Documents qapli@able state corporation law.
Biographical information regarding certain of thamagement of the Reorganized
Debtors set forth okxhibit 9 attached hereto.

15. New Employment Agreements.

On and as of the Effective Date, and subjecteooitcurrence thereof, the
Prepetition Employment Agreements shall be ternethatOn and as of the Effective
Date, and subject to the occurrence thereof, NVimieks and NVT Holdings shall be
deemed to have adopted the New Employment Agreamdite New Employment
Agreements are set forth in the Plan Supplementhwhcludes the amount of
compensation to be paid to these employees. Th#aton of votes on the Plan shall
include, and be deemed to be, a solicitation fopraeyal of the New Employment
Agreements. Entry of the Confirmation Order skalstitute such approval.
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16. Termination of Overhead Agreement and Guaranty.

Entry of the Confirmation Order shall constitufgeoval of the Termination and
Release of Overhead Agreement and the TerminatidriR&lease of Overhead Guaranty,
both of which are attached as Exhibit A to the Plan

17. Corporate Action and New Organizational Documents.

On the Effective Date, the adoption and filing f@sessary) of the New
Organizational Documents, the issuance and Tran$the Plan Securities, the
appointment of directors, officers, managers, mamhbaed partners for the Reorganized
Debtors, consummation of the Exit Secured Term [Laad all actions contemplated
thereby, shall be authorized and approved in afjeets subject to the provisions hereof.
The New Organizational Documents shall, among dtiiags, authorize the issuance of
the Plan Securities. All matters provided for neravolving the corporate structure of
the Reorganized Debtors and any corporate actmuirexl by the Debtors or the
Reorganized Debtors in connection with the Plaall $fe deemed to have occurred and
shall be in effect, without any requirement of figit action by the equity holders,
officers, or directors of the Debtors or the Reaiged Debtors. On the Effective Date,
the appropriate directors and officers of the Ranized Debtors are authorized and
directed to issue, execute, and deliver the agremneocuments, securities and
instruments contemplated by the Plan in the namanaf on behalf of, the Reorganized
Debtors.

18. Post Effective Date Fees and Expenses

Except as otherwise specifically provided in thenPfrom and after the Effective
Date, NVT Networks shall, in the ordinary coursébasiness and without any further
notice to or action, order or approval of the Baipkcy Court, pay in Cash the reasonable
legal, professional or other fees and expensesredtiy the Reorganized Debtors after
the Effective Date pursuant to the Plan. UponBfiective Date, any requirement that
professionals comply with sections 327 through 83d 1103 of the Bankruptcy Code in
seeking retention or compensation for servicesemtafter such date shall terminate,
and each Reorganized Debtor may employ and pap@igssional in the ordinary
course of business without any further notice taairon, order, or approval of the
Bankruptcy Court.

19. Preservation of Causes of Action

Subject to the releases set forth in 11.10 oftla@, and subject to section
1123(b) of the Bankruptcy Code, the Reorganizedi@stshall retain and may enforce
all rights to commence and pursue, as appropaateand all Causes of Action, whether
arising before or after the Petition Date, andRleerganized Debtors’ rights to
commence, prosecute, or settle such Causes ofrAstiall be preserved notwithstanding
the occurrence of the Effective Date. The ReomghDebtors may pursue such Causes
of Action, as appropriate, in accordance with tasthnterests of the Reorganized
Debtors. No Entity may rely on the absence ofex#ig reference in the Plan, the Plan
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Supplement, or the Disclosure Statement to any&€aftidction against them as any
indication that the Debtors or the Reorganized Deshtas applicable, will not pursue any
and all available Causes of Action against therhe Debtors or Reorganized Debtors, as
applicable, expressly reserve all rights to proszany and all Causes of Action against
any Entity, except as otherwise expressly providgtie Plan. Unless any Causes of
Action against any Entity are expressly waivednrplished, exculpated, released,
compromised, or settled in the Plan or in a Bankayi@ourt order, the Reorganized
Debtors expressly reserve all Causes of Actionlaier adjudication, and, therefore no
preclusion, estoppel (judicial, equitable or othieey or laches, shall apply to such
Causes of Action upon, after, or as a consequeintte @onfirmation of the Plan or the
Effective Date. In accordance with section 112@Eppf the Bankruptcy Code, any
Causes of Action that a Debtor may hold againsteamtty shall vest in the Reorganized
Debtors. The applicable Reorganized Debtor, thnatggauthorized agents or
representatives, shall retain and may exclusivefgree any and all such Causes of
Action. The Reorganized Debtors shall have théuskee right, authority, and discretion
to determine and to initiate, file, prosecute, ecdp abandon, settle, compromise, release,
withdraw, or litigate to judgment any such Cause&ation and to decline to do any of
the foregoing without the consent or approval of #ird party or further notice to or
action, order or approval of the Bankruptcy Court.

E. Securities to Be Issued Under the Plan.

Pursuant to the Plan, on the Effective Date,raéirests of the NV Debtors will be
canceled and extinguished. Pursuant to the FlarReorganized NV Debtors are
authorized, without further act or action underlagble law, regulation, order, or rule to
issue the following Plan Securities: (a) the Reonrad NVT Networks Subsidiaries
Membership Interests; (b) the Reorganized NVT Lsse@ompany Subsidiaries
Membership Interests; (c) the NVT Holdings Membagrshterests; (d) the NVT
Networks Membership Interests; and (e) the WarraAtso pursuant to the Plan, on the
Effective Date, all Interests of the PBC DebtorH taé cancelled and extinguished.
Pursuant to the Plan ,the Reorganized PBC Debterawthorized, without further act or
action under applicable law, regulation, ordemubde to issue shall issue such
membership interests as are necessary in ordédrgddreorganized PBC Debtors to
maintain the same corporate structure as existeithéoPBC Debtors immediately prior
to the Petition Dateprovided, however, that Reorganized PBC Television Holdings shall
Transfer its membership interests in Reorganize@ BBadcasting to PBC Enterprises.

F. Securities Law Matters.

Pursuant to the Plan, Holders of (a) Allowed CRimClass 1 (First Lien Loan
Claims) will receive their Ratable Proportion ofedmundred percent (100%) of the NVT
Holdings Membership Interests, subject to dilution(i) Management Equity and (ii) the
Second Lien Equity; and (b) Allowed Claims in Cla@s&Second Lien Loan Claims) who
(i) vote to accept the Plan will each receive an§far by the Disbursing Agent of its
Ratable Proportion of the Second Lien Equity, anadvho vote to reject the Plan will
each receive no Transfers of property on accousticfi Holder’'s Second Lien Loan
Claim, and the aggregate amount of Second Lientfz¢ube Transferred pursuant to
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section 4.7 of the Plan will be reduced by the petage determined by dividing (x) the
aggregate face amount of the Rejecting SecondClaims by (y) the total Second Lien
Loan Claims. Second Lien Equity means three p&i&8a) of the NVT Holdings
Membership Interests as of the Effective Date &edWarrants. Section 1145 of the
Bankruptcy Code provides an exemption from the is&esi registration requirements of
federal and state securities laws with respecaedistributions of securities under a
plan of reorganization. Thus, pursuant to the Rz NVT Holdings Membership
Interests issued to Holders of Allowed Claims ias3les 1 and 7, and the Warrants, if
any, issued to Holders of Allowed Claims in Classvill be exempt from registration
under otherwise applicable federal and state seesitaws pursuant to section 1145 of
the Bankruptcy Code, as described below.

1. Issuance and Resale of New Securities Under the Rla

Section 1145(a) of the Bankruptcy Code generadgngpts from registration
under the Securities Act of 1933 (as amended, $igedrities Act) the offer or sale of a
debtor’s securities under a chapter 11 plan if Sedurities are offered or sold in
exchange for a claim against, or an equity intaresgtuch debtor, and in the case of
warrants so issued under a chapter 11 plan, alsergiéy exempts the issuance of the
securities issued upon exercise of such warrdntgeliance upon this exemption, the
NVT Holdings Membership Interests, the NVT Lice@@mpany Membership Interests,
and the Warrants will be issued on the Effectivéeles provided in the Plan, and will be
exempt from the registration requirements of theuiges Act, except to the extent
described below. Accordingly, such securities maydsold without registration under
the Securities Act or other federal securities lgwsuant to an exemption provided by
section 4(1) of the Securities Act, unless the @old an “underwriter” with respect to
such securities, as that term is defined in thekBgicy Code. In addition, such
securities generally may be resold without regigtraunder state securities laws
pursuant to various exemptions provided by theaetsge laws of the several states.
However, recipients of securities issued undeiPlla@ are advised to consult with their
own legal advisors as to the availability of anglsexemption from registration under
state law in any given instance and as to any egiple requirements or conditions to
such availability.

Section 1145(b) of the Bankruptcy Code defined&mriter” for purposes of the
Securities Act as one who (i) purchases an admaiige claim with a view to
distribution of any security to be received in exage for the claim other than in
ordinary trading transactions, or (ii) offers tdl securities issued under a plan for the
holders of such securities, or (iii) offers to lsecurities issued under a plan from
persons receiving such securities, if the offdoug is made with a view to distribution of
such securities, or (iv) is a control person ofigseler of the securities or other issuer of
the securities within the meaning of section 2(dflthe Securities Act. The legislative
history of section 1145 of the Bankruptcy Code ssggthat a creditor who owns at least
ten percent (10%) of the securities of a reorgahdebtor may be presumed to be a
“control person.” Whether any particular person lddee deemed to be an “underwriter”
with respect to any security issued under the Riaumld depend upon the facts and
circumstances applicable to that person. Accoflgjrige Debtors express no view as to
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whether any particular person receiving distribegiainder the Plan would be an
“underwriter” within the meaning of section 1145tbé Bankruptcy Code with respect to
any security issued under the Plan.

Notwithstanding the foregoing, statutory underwriters may be able to sell
their securities pursuant to the provisions of Rulel44 promulgated under the
Securities Act or another applicable exemption fronregistration. Rule 144 permits
the resale of securities received by statutory unaeriters pursuant to a chapter 11
plan, subject to certain holding period and volumdimitations, notice and manner of
sale requirements, and certain other conditions. &ties who believe they may be
statutory underwriters as defined in section 1145fahe Bankruptcy Code are
advised to consult with their own legal advisors aw the availability of the
exemption provided by Rule 144 or any other applidale exemption from
registration.

In view of the complex, subjective nature of thuestion of whether a particular
person may be an underwriter or an affiliate ofré@ganizing Debtors and the fact
specific nature of the availability of Rule 144amy other exemption from registration,
the Debtors make no representations concerningghtof any person to trade in the
Plan Securities to be distributed pursuant to tha.PAccordingly, the Debtors
recommend that potential recipients of Plan Seegritonsult their own counsel
concerning whether they may freely trade such $sesir

G. Plan Provisions Governing Distributions.

One of the key concepts under the Bankruptcy Gotieat only claims and equity
interests that are “Allowed” may receive distrilans under a chapter 11 plan. This term
is used throughout the Plan and the descriptioltsmoeln general, an Allowed Claim or
Allowed Interest simply means that the Debtors agoe in the event of a dispute, that
the Bankruptcy Court determines, that the Clairnterest, and the amount thereof, is in
fact a valid obligation of the Debtors.

Any Claim which is not a Disputed Claim and foriefha proof of Claim has
been timely filed is an Allowed Claim. Any Claimat has been listed by any Debtor in
such Debtor’s schedules of assets and liabiliissnay be amended from time to time,
as liquidated in amount and not disputed or coetimgs an Allowed Claim in the
amount listed in the Schedules unless an objetticuich Claim has been filed. Any
Claim for which an objection has been timely integd is a Disputed Claim. For an
explanation of how Disputed Claims will be deterednsee Section VII.H.

1. Record Date for Distributions.

As of the date of the entry of the Confirmatiord€n, the various transfer
registers for each of the Classes of Claims ordsts as maintained by the Debtors or
their respective agents shall be deemed closedhanel shall be no further changes
made to reflect any new record holders of any Cdaaminterests. The Debtors shall
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have no obligation to recognize any transfer ofr@$aor Interests occurring on or after
the Voting Record Date.

2. Date of Distributions.

Unless otherwise provided in the Plan, any distidns and deliveries to be made
under the Plan to the Holders of Allowed Claimslidbe made on the Effective Date or
as soon thereafter as is practicable, but in natdager than 60 days following the
Effective Date. Such distributions shall be deemmedie on the Effective Date.

Disputed Claims will be treated as set forth below.

3. Subsequent Distributions.

Unless otherwise provided in the Plan, to themx@ash, Plan Securities, or
Warrants are available subsequent to the Effe@ate from undeliverable, time-barred,
or unclaimed distributions to Holders of Alloweda@hs or Interests pursuant to the Plan,
such Cash, Plan Securities, or Warrants shalldrmsferred to NVT Networks to be used
for general corporate purposes.

4. Setoffs.

Except with respect to the Intercompany Claims,Debtors may, but will not be
required to, setoff against any Claim (for purpostedetermining the Allowed amount of
such Claim in respect of which distribution shalrhade), any claims of any nature
whatsoever that the Debtors may have against tliehof such Claim, but neither the
failure to do so nor the allowance of any Claimemithe Plan shall constitute a waiver or
release by the Debtors of any such claim the Dslit@y have against the holder of such
Claim, provided, that in the event the Debtors seek to exercisk satoff rights against
the holder of a Claim that is a debtor in a cas#euthe Bankruptcy Code, the Debtors
shall comply with the requirements of the Bankryg@ode, including seeking relief
from the automatic stay. Pursuant to section 6tGePlan, any creditor with a valid
right of setoff shall retain the ability to effeetie such setoff prior to the Effective Date;
provided, however, that in no event shall such holder be considarbdlder of a Secured
Claim under the Plan or receive a distributionanadance with section 4.1, 4.3 and 4.7
of the Plan on account of their right of setoff.

5. Delivery of Distributions.

Subject to Bankruptcy Rule 9010, all distributidasany holder of an Allowed
Claim shall be made at the address of such hokleetforth on the Schedules filed with
the Bankruptcy Court or on the books and recorde@Debtors or their agents, the
Administrative Agent and the Second Lien Administt@ Agent, unless the Debtors
have been notified in writing of a change of addr@scluding, without limitation, by the
filing of a proof of Claim or Interest by such helthat contains an address for such
holder different from the address reflected on sichedules for such holder. In the
event that any distribution to any holder is reagtas undeliverable, the Disbursing
Agent shall use reasonable efforts to determinetineent address of such holder, but no
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distribution to such holder shall be made unleskiantil the Disbursing Agent has
determined the then current address of such hadl@rhich time such distribution shall
be made to such holder; provided that such digtabs shall be deemed unclaimed
property under section 347(b) of the Bankruptcy €atithe expiration of the second
anniversary from the date of distribution. Aftechk date, all Plan Securities and Cash
shall be returned to NVT Networks to be used faregal corporate purposes, and the
claim of any other holder to such property or iagtin property shall be discharged and
forever barred.

6. Manner of Payment Under the Plan.

All distributions of Cash, Plan Securities, antkrests in the Exit Secured Term
Loan to the Creditors and/or Holders of Intere$tsach of the Debtors under the Plan of
Reorganization shall be made by or on behalf ogfi@icable Reorganized Debtor. At
the option of the Debtors or, as the case mayheeReorganized Debtors, any Cash
payment to be made under the Plan may be madelhgck or wire transfer from a
domestic bank or as otherwise required or provideapplicable agreements.

7. Fractional Distributions.

No fractional dollars shall be distributed undes Plan. For purposed of
distribution, a Cash payment shall be rounded ujoam to the nearest whole dollar.
Fractional shares of Plan Securities may be digedhunder the Plan.

8. Withholding and Reporting Reqguirements.

In connection with the Plan and all instrumenssiexd in connection therewith and
distributed thereon, the Disbursing Agent shall pbnwith all applicable withholding
and reporting requirements imposed by any fedstale, or local taxing authority, and
all distributions under the Plan shall be subjedry such withholding or reporting
requirements.

9. Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respeatiowed Claims shall be null
and void if not negotiated within one hundred amdrity (120) days after the date of
issuance thereof. Any party that is entitled teree a check under the Plan but who
fails to cash such check within 120 days of itsasge shall be entitled to receive a
reissued check from Disbursing Agent for the amadinhe original check if the party
requests that the Disbursing Agent reissue suctkcdred provides the Disbursing Agent
with such documentation as the Disbursing Agentiests to verify that such party is
entitled to such check, prior to the later of (& second anniversary of the Effective
Date or (b) six (6) months after any such Claimdoees an Allowed Claim. If a party
fails to cash a check within 120 days of its isegaand fails to request reissuance of
such check prior to the later to occur of (a) theasmid anniversary of the Effective Date
or (b) six (6) months following the date such pa@laim becomes an Allowed Claim,
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such party shall not be entitled to receive anyribigtion under the Plan with respect to
the amount of such check.

10. Transactions on Business Days.

If the Effective Date or any other date on whidinasmsaction may occur under the
Plan shall occur on a day that is not a Business e transactions contemplated by the
Plan to occur on such day shall instead occur eméxt succeeding Business Day.

11. Allocation of Distributions.

Distributions to any holder of an Allowed Claimder the Plan shall be allocated
first to the principal portion of any such Allow€laim (as determined for federal
income tax purposes), and, only after the pringguattion of any such Allowed Claim is
satisfied in full, to any portion of such Allowedaiin comprising prepetition interest,
costs, expenses, and fees (including any redemptamium) (but solely to the extent
such interest, costs, expenses, fees, or redempiomum are an allowable portion of
such Allowed Claim).

12. Disbursing Agent.

In general, a disbursing agent is an entity dedaghto administratively effect the
distributions to be provided under a plan of reargation. All distributions under the
Plan shall be made by Reorganized NV Broadcassrigisbursing Agent or such other
Entity designated by Reorganized NV Broadcastisg ®isbursing Agent. The
Disbursing Agent shall not be required to give hognd or surety or other security for the
performance of its duties unless otherwise ordbyetthe Bankruptcy Court; and, in the
event that a Disbursing Agent is so otherwise @deall costs and expenses of procuring
any such bond or surety shall be borne by the Dssbg Agent.

13. Rights and Powers of Disbursing Agent.

The Disbursing Agent shall be empowered to (i¢&ftll actions and execute all
agreements, instruments, and other documents regdeperform its duties under the
Plan, (ii) make all distributions contemplated hg Plan, (iii) employ professionals to
represent it with respect to its responsibiliteasg (iv) exercise such other powers as may
be vested in the Disbursing Agent by order of taalBuptcy Court, pursuant to the Plan,
or as deemed by the Disbursing Agent to be neceasarproper to implement the
provisions thereof. Except as otherwise orderethbyBankruptcy Court, the amount of
any reasonable fees and expenses incurred by siei3ing Agent on or after the
Effective Date (including, without limitation, taxeand any reasonable compensation
and expense reimbursement claims (including, withimitation, reasonable attorney
fees and expenses) made by the Disbursing Agehtoghpaid in Cash by the Disbursing
Agent.
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H. Procedures for Treating Disputed Claims.

1. No Distribution Pending Allowance.

Notwithstanding any other provision of the Plao,@ash shall be distributed
under the Plan on account of any Claim that isAllowed, unless and until such Claim
becomes an Allowed Claim. Notwithstanding any ofirevision of the Plan, no interest
shall accrue or be Allowed on any Claim during peeiod after the Petition Date, except
as provided for in the DIP Order or under sectiffi(b) of the Bankruptcy Code.

2. Resolution of Disputed Claims.

Unless otherwise ordered by the Bankruptcy Cditet aotice and a hearing, the
Debtors (or after the Effective Date, the ReorgaaiiDebtors) and any party in interest
may make and file objections to Claims and shallesa copy of each objection upon the
holder of the Claim to which the objection is madesoon as practicable, but in no event
later than the latest of: (i) 30 days after theeEtifve Date; (ii) 30 days after a proof of
Claim with respect to the Claim objected to hasdded with the claims agent
appointed in the Reorganization Cases; or (iilhdater date as may be fixed by the
Bankruptcy Court, whether fixed before or after da¢e specified in clauses (i) and (i)
above. From and after the Effective Date, all otigss shall be litigated to a Final Order
except to the extent the Reorganized Debtors dleatsthdraw any such objection or the
Reorganized Debtors and the claimant elect to comyse, settle, or otherwise resolve
any such objection, in which event they may setidenpromise, or otherwise resolve any
Disputed Claim without the necessity of BankrupBourt approval.

3. Estimation of Claims.

The Debtors, or the Reorganized Debtors afteEffective Date, may request
that the Bankruptcy Court estimate any Disputedn€laursuant to section 502(c) of the
Bankruptcy Code regardless of whether the Debtave Ipreviously objected to such
Claim, and the Bankruptcy Court will retain juristion to estimate any Claim at any
time, including, without limitation, during the peéency of any appeal relating to any
such objection. If the Bankruptcy Court estimateg Disputed Claim, that estimated
amount shall constitute either the Allowed amourguzh Claim or a maximum
limitation on such Claim, as determined by the Bapkcy Court, subject to any rights
pursuant to section 502(j) of the Bankruptcy Cajleo(have such Claim reconsidered
and, if Allowed, (ii) to have the distribution os@unt thereof adjusted. If the estimated
amount constitutes a maximum limitation on suchr@Jdhe Debtors may elect to pursue
any supplemental proceedings to object to any atenpayment of such Claim. All of
the aforementioned Claims objection, estimatiowl, @solution procedures are
cumulative and not exclusive of one another. Guhafter the Confirmation Date,

Claims that have been estimated may be compronsséited, withdrawn, or otherwise
resolved, without further order of the Bankruptayu@, but in a manner consistent with
the treatment of such Claims under the Plan.
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4. Allowance of Disputed Claims.

If, on or after the Effective Date, any Disputeldi@® becomes an Allowed Claim,
the Disbursing Agent shall, on the fifteenth Bussi®ay of the first month following the
month in which the Claim becomes an Allowed Clamnake any distribution to the
holder of such Allowed Claim in an aggregate amauificient to provide such holder
with the amount that such holder would have beditieshto receive under the Plan if
such Claim had been an Allowed Claim on the Effechate.

l. Provisions Governing Executory Contracts and Unexped Leases.

1. General Treatment.

Subject to the approval of the Court, the Bankeyi@@ode empowers the Debtors
to assume or reject their executory contracts anecpired leases. Except as otherwise
provided in the Plan or pursuant thereto, as ofsaject to the occurrence of the
Effective Date, the Debtors will be deemed to hajected each Executory Contract to
which they are a party, except for any Executorpt@xt: (a) has been assumed or
rejected pursuant to Final Order of the Bankrugowrt; (b) is specifically designated or
generally described in the Plan Supplement, subpeobnsultation with the First Lien
Steering Committee, as an Executory Contract tassemed (or assumed and assigned);
or (c) is the subject of a separate motion fildtkraconsultation with the First Lien
Steering Committee, under section 365 of the BastkyuCode by the Debtors prior to
the Effective Date.

Each Executory Contract listed or generally désdiin the Plan Supplement that
relates to the use or occupancy of real propery siclude (a) modifications,
amendments, supplements, restatements, or othegragnts made directly or indirectly
by any agreement, instrument, or other documentinheny manner affects such
Executory Contract, without regard to whether sagifeement, instrument, or other
document is listed in the Plan Supplement, andigcutory Contracts appurtenant to
the premises listed in the Plan Supplement inclydiheasements, licenses, permits,
rights, privileges, immunities, options, rightsfioét refusal, powers, uses, usufructs,
reciprocal easement agreements, vault, tunnekjdgdoagreements, or franchises, and
any other interests in real estate or rightsem relating to such premises to the extent
any of the foregoing are Executory Contracts, s/ of the foregoing agreements are
specifically rejected. A non-Debtor party to an Ex@ry Contract that is being rejected
under the Plan or pursuant to the terms of the RPlaynrequest that the Debtors assume
such Executory Contract by sending written noticéhe Debtors, which notice shall
include a waiver of any defaults (including any eyt defaults) and any right to any
cure payment under such Executory Contract. THedde may assume such Executory
Contract after consultation with the First Lien&tag Committee and without further
action of the Bankruptcy Court.

The Debtors reserve their right, after consultatath the First Lien Steering

Committee, to add any executory contract or unexplease to the Plan Supplement
prior to the Effective Date.
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2. Cure of Defaults.

The Bankruptcy Code authorizes a debtor to makepagments necessary to
cure outstanding defaults under an Executory Coniinaconnection with its assumption.
Accordingly, a condition to the assumption of are€ixtory Contract is that any default
under an Executory Contract that is to be assurnegslipnt to the Plan will be cured in a
manner consistent with the Bankruptcy Code anctfogh in the Plan.

Except to the extent that different treatmentlheen agreed to by the nondebtor
party or parties to any Executory Contract to muased pursuant to section 8.1 of this
Plan, the Debtors shall, pursuant to the provisairsections 1123(a)(5)(G) and
1123(b)(2) of the Bankruptcy Code and consisteth #ie requirements of section 365
of the Bankruptcy Code, list the cure amounts bEaécutory Contracts to be assumed
or assumed and assigned in the Plan Supplement.oljactions to the cure amounts
listed by the Debtors in the Plan Supplement medtléd three business days prior to the
Confirmation Hearing or at such other time as tber€may require. If there are any
objections filed, the Bankruptcy Court shall holbdesaring on such objection at the
Confirmation Hearing. If the Bankruptcy Court deténes that the cure amount is
greater than the cure amount listed by the DebtioesDebtors may reject the Executory
Contract at such time rather than paying such greehount.

3. Rejection Claims.

Subject to the approval of the Bankruptcy Cotmt, Bankruptcy Code authorizes
a debtor to reject any of its executory contractsrexpired leases. Pursuant to section
4.10 of the Plan, each holder of a Rejection Dam&jaim shall receive no distribution
of property on account of such Claim.

J. Conditions Precedent to Occurrence of Effective Dat

1. Conditions Precedent to Confirmation.

The Plan may not be confirmed unless each ofdhéitons set forth in section
10.1 of the Plan is satisfied. Except as provisesiection 10.3 of the Plan, any one or
more of the following conditions may be waived ay éime by the Debtors with the
Required Lenders’ Consent:

(@  An Order finding that the Disclosure Statement aor#t adequate
information pursuant to section 1125 of the BankeyfCode shall have been (i) issued
by the Bankruptcy Court, and (ii) entered on thekd maintained by the Clerk of the
Bankruptcy Court.

(b)  The Confirmation Order (i) shall be in form and stamce satisfactory to
the Debtors, the Administrative Agent, and thetHiisn Steering Committee and (ii)
shall include a finding by the Bankruptcy Courtttttee Plan Securities and Warrants to
be issued on the Effective Date will be exempt fregistration under applicable
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securities laws pursuant to section 1145 of theeCadless (x) counsel to the Debtors
provide to the Debtors and the Administrative Ageicustomary opinion, satisfactory in
form and substance to the Administrative Agent igmdounsel, that another exemption
from registration is available and (y) the Debtolotain the consent of the Administrative
Agent , not to be unreasonably withheld.

2. Conditions Precedent to the Occurrence of the Efféive Date.

The Effective Date for the Plan may not occur gsland until each of the
conditions set forth below is satisfied. Exceppesvided in section 10.3 of the Plan, any
one or more of the following conditions may be veami\at any time by the Debtors with
Required Lenders Consent:

(@ A Confirmation Order, in form and substance satifiey to the Debtors,
the Administrative Agent, and the First Lien StagrCommittee shall have been entered
by the Bankruptcy Court and such order shall haaime a Final Order.

(b) All actions and all agreements, instruments, oeottocuments necessary
to implement the terms and provisions of the Planeffected, executed, and delivered.

(© The Plan Support Agreement shall remain in fultéand effect and shall
not have been terminated in accordance with tmest¢nereof.

(d)  The final version of the Plan Supplement and athefschedules,
documents and exhibits contained therein shall baea filed with the Bankruptcy
Court in form and substance acceptable to the Dehiwd the Administrative Agent,
without prejudice to the Reorganized Debtors’ riginhder the Plan to alter, amend, or
modify certain of the schedules, documents andbitshtontained in the Plan
Supplement in accordance with the terms hereof.

(e) The Exit Secured Term Loan shall have been docwedantform and
substance acceptable to the Debtors and the Adnaitive Agent and shall have been
duly and validly executed and delivered by all jgarthereto, all conditions precedent
thereto shall have occurred or shall have beesfi&at] and all proceeds of the Exit
Secured Term Loan shall be made available to tleegReized Debtors to fund
distributions hereunder.

() Any settlements reached with any Holder of a Clpaimor to the Effective
Date that provides for special treatment of sucldeits Claim in lieu of the treatment
otherwise accorded to such Claim under the Plalhlshan form and substance
satisfactory to the Administrative Agent.

() The DIP Claims shall have been paid in full an€ash or the Debtors
shall have provided reasonably satisfactory evidehat such Claims shall be paid from
the proceeds of the Exit Secured Term Loan in alaare with section 2.1 of the Plan.
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(h)  Any material alteration to, or interpretation ofiyaerm or provision of
the Plan by the Bankruptcy Court shall have beee@table to the Debtors and the
Administrative Agent.

0] The New Organizational Documents shall have beeptad and filed
with the applicable authorities of the relevantgdictions and shall have become
effective in accordance with the laws of such gidggons.

() All authorizations, consents, certifications, ayais, rulings, no-action
letters, opinions or other documents or actionsiiredq by any law, regulation or order to
be received or to occur in order to implement ttam@n the Effective Date shall have
been obtained (and not revoked) or shall have oedwmless failure to do so will not
have a material adverse effect on the Reorganizadddos, including, without limitation,
FCC Approval.

(k) The Effective Date shall have occurred not latantBecember 31, 2009.

3. Waiver of Conditions.

The Debtors may, at their option, but only withgRieed Lenders Consent, waive
any of the conditions set forth in sections 10.d 46.2 of the Plamprovided, however,
that the Debtors may not waive entry of the Orgbgaraving the Disclosure Statement,
entry of the Confirmation Order, any condition thaiver of which is proscribed by law,
or any FCC Approvals. Any permissible waivers khalevidenced by a writing, signed
by the waiving parties, served upon the U.S. Teysted filed with the Bankruptcy
Court. The waiver may be a conditional one, sucto &tend the time under which a
condition may be satisfied.

4. Effect of Failure of Conditions.

If the conditions specified in section 10.2 of #lan have not been satisfied or
waived in the manner provided in section 10.3 efftan within twenty (20) days (or
solely with respect to FCC Approval, by the eartiéfa) ten (10) business days after
receipt of FCC Approval or (b) December 31, 20@®)uch longer time as agreed to by
the Administrative Agent and the Required Lendfiéowing the Confirmation Date,
then: (a) the Confirmation Order shall be of ndaHar force and effect; (b) no
distributions under the Plan shall be made; (c)bbtors and all holders of Claims and
Interests shall be restored to #Ht&tus quo ante as of the day immediately preceding the
Confirmation Date as though the Confirmation Datd hever occurred; and (d) all the
Debtors’ obligations with respect to the Claims &mdrests shall remain unchanged and
nothing contained herein or in the Plan shall bented to constitute a waiver or release
of any claims by or against the Debtors or any opleeson or to prejudice in any manner
the rights of the Debtors or any person in anyhierrproceedings involving the Debtors.
Upon such occurrence, the Debtors shall file ateminotification with the Bankruptcy
Court and serve it upon counsel for the Administeafgent, counsel for the Second
Lien Administrative Agent and the United Statessiee.
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K. Effect of Confirmation.

1. Vesting of Assets.

Upon the Effective Date, pursuant to sections {ii4dnd (c) of the Bankruptcy
Code, all property of the Debtors’ bankruptcy estathall vest in the Reorganized
Debtors free and clear of all Claims, Liens, enctanbes, charges, and other interests,
except as provided in the Plan or in the ConfiroratDrder. From and after the Effective
Date, the Reorganized Debtors may operate theinésses and may use, acquire, and
dispose of property free of any restrictions of Baakruptcy Code or the Bankruptcy
Rules and in all respects as if there were no pgncises under any chapter or provision
of the Bankruptcy Code, subject to the terms amdiitions of the Plan.

2. Binding Effect.

Subject to the occurrence of the Effective Dateand after the Confirmation
Date, the provisions of the Plan shall bind anydbobf a Claim against, or Interest in,
the Debtors and such holder’s respective succeasdrassigns, whether or not the
Claim or interest including any Interest of sucldeo is impaired under the Plan,
whether or not such holder has accepted the Phahwwaether or not such holder is
entitled to a distribution under the Plan.

3. Discharge of Claims and Termination of Interests.

Except as otherwise provided herein or in the @oradtion Order and effective as
of the Effective Date: (i) the rights afforded hretPlan and the treatment of all Claims
and Interests shall be in exchange for and in cetaatisfaction, discharge, and release
of all Claims and interests of any nature whatsgawueluding any interest accrued on
such Claims from and after the Petition Date, agjdime Debtors or any of their assets,
property, or estates; (ii) the Plan shall bindlders of Claims and Interests,
notwithstanding whether any such Holders faileddte to accept or reject the Plan or
voted to reject the Plan; (iii) all Claims and I&sts shall be satisfied, discharged, and
released in full, and the Debtors’ liability witbgpect thereto shall be extinguished
completely, including any liability of any kind spged in 502(g) of the Bankruptcy
Code; and (iv) all entities shall be precluded frasserting against the Debtors, the
Debtors’ estates, the Reorganized Debtors, theressors and assigns, and their assets
and property, any other claims or interests baget any documents, instruments, or
any act or omission, transaction, or other actigftany kind or nature that occurred prior
to the Effective Date.

4. Release and Discharge of Debtors.

Upon the occurrence of the Effective Date andoimstderation of the Transfers
and distributions to be made under the Plan, exagptherwise expressly provided in
the Plan, each Holder (as well as any trusteesgadts on behalf of each Holder) of a
Claim or Interest and any affiliate of such Holdball be deemed to have forever
waived, released, and discharged the Debtorsgtéutlest extent permitted by section
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1141 of the Bankruptcy Code, of and from any ah@€kims, Interests, rights, and
liabilities that arose prior to the Effective Datépon the Effective Date, all such persons
shall be forever precluded and enjoined, pursuaaéttion 524 of the Bankruptcy Code,
from prosecuting or asserting any such dischardaniCagainst or terminated Interest in
the Debtors.

5. Terms of Injunctions or Stays.

Unless otherwise expressly provided in the PlamerConfirmation Order, all
injunctions or stays arising under or entered dytire Reorganization Cases under
sections 105 or 362 of the Bankruptcy Code, ormilse, and in existence on the
Confirmation Date, shall remain in full force anfteet until the Effective Date.

6. Indemnification Obligations.

Subject to the occurrence of the Effective Datedhligations of the Debtors as
of the Petition Date to indemnify, defend, reimleyrar limit the liability of directors,
managers, or officers who were directors, managerstficers of the Debtors against
any claims or causes of action as provided in thet@rs’ organizational documents or
applicable state law, shall be treated as a Sexzifiiaim (Class 12) and are otherwise
discharged. Nothing contained in the Plan shatldxmed to affect or alter any rights of
any director, manager, or officer against any iaswith respect to the Debtors’
directors’ managers’ and officers’ insurance pebci

7. Director and Officer Liability Policy

To the extent, if any, the Debtors or the ReoriaahiDebtors plan to extend
existing insurance coverage or purchase new insaraoverage covering the Debtors,
the Reorganized Debtors, the Debtors’ estatestrenBebtors’ current and former
officers, managers, and directors from claims angses of action of any third party
(including without limitation any Holder of a Clajrthat remain unreleased as of the
Effective Date, such extended or newly purchassdrance shall be in such amounts, for
such terms or periods of time, and placed with sastrers as are determined by the
Required Lenders to be reasonable under the citamees or as specified and ordered
by the Bankruptcy Court in the Confirmation Order.

8. Injunction Against Interference with the Plan.

Pursuant to section 11.8 of the Plan, exceptlarwise expressly provided in the
Plan or in the Confirmation Order, all Entities winave held, hold, or may hold Claims
against or Interests in the Debtors are permanenilyined, from and after the Effective
Date, from: (i) commencing or continuing in any manany action or other proceeding
of any kind on any such Claim or Interest against@ the Reorganized Debtors on
account of such Claims or Interests; (ii) the ecdonent, attachment, collection, or
recovery by any manner or means of any judgmerdrévdecree, or order against any
Reorganized Debtor with respect to such Claim terést; (iii) creating, perfecting, or
enforcing any encumbrance of any kind against aegréanized Debtor or against the
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property or interests in property of any ReorgamiBebtor with respect to such Claim or
Interest; (iv) asserting any right of setoff, sujtion, or recoupment of any kind against
any obligation owed to any Reorganized Debtor @irzgy the property or interest in
property of any Reorganized Debtor with respeautch Claim or Interest; and (v)
pursuing any claim released pursuant to sectio® dfithe Plan.

9. Exculpation.

Pursuant to section 11.9 of the Plan, on the Eife®ate, the Debtors, the
Administrative Agent, and First Lien Lenders (batyoin their capacity as First Lien
Lenders), the Second Lien Administrative Agent, #relSecond Lien Lenders (but only
in their capacity as Second Lien Lenders), and eatheir respective Affiliates,
directors, officers, partners, members, represeetatemployees and professional
advisors shall have no liability to any Holder o€kaim or Interest for any act or
omission in connection with, or arising out of, fRReorganization Cases, including the
negotiation and pursuit of approval of the Discles8tatement, the Plan, the solicitation
of votes for, or confirmation of, the Plan, and tdomsummation of the Plan, except for
willful misconduct, gross negligence, criminal nosduct, or fraud as determined by a
Final Order of the Bankruptcy Court and, in allpests, shall be entitled to rely upon the
advice of counsel with respect to their duties magponsibilities under the Plan. Nothing
in section 11.9 of the Plan shall limit the liatyilof the professionals to their respective
clients under applicable rules of professional casility.

10. Limited Releases.

Pursuant to section 11.10 of the Plan, on theckife Date and effective as of the
Effective Date, for the good and valuable consitiengorovided by each of the Released
Parties (as defined below), including, but not tedito: (a) the discharge of debt and all
other good and valuable consideration paid pursigetite Plan or otherwise; and (b) the
services of the Released Parties in facilitatirggekpeditious implementation of the
restructuring contemplated by the Plan, any an@lalims of the Debtors (except for
gross negligence, willful misconduct, criminal misduct, or fraud as determined by a
Final Order of the Bankruptcy Court, but includiclgims under chapter 5 of the
Bankruptcy Code) against the Debtors, the Admiaiste Agent, the First Lien Lenders
(but only in their capacity as First Lien Lendetlg Second Lien Administrative Agent,
the Second Lien Lenders (but only in their capaagtysecond Lien Lenders), and New
Vision Television, LLC, each of their respectivefifdites, and each of their and their
Affiliates’ respective current and former officetstectors, employees, members,
partners, financial advisors, accountants, reptatigas, employees, professional
advisors, and attorneys (collectively, thieeleased Partie§ shall be forever released
and discharged. Nothing in the Plan or in the @ordtion Order shall affect a release of
any claim against the Released Parties for anygncaising under the Internal Revenue
Code of 1986, the securities laws, the environniéates, or any criminal laws of the
United States or any state and local authority shatl anything in the Plan or in the
Confirmation Order enjoin the United States or atate or local authority from bringing
any claim, suit, action, or other proceeding agaany such Entity for any liability
whatsoever, including, without limitation, any cfaisuit, or action arising under the
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Internal Revenue Code of 1986, the securities l#vesenvironmental laws, or any
criminal laws of the United States or any stateoal authority. Nothing in section
11.10 of the Plan shall limit the liability of tipeofessionals to their respective clients
under applicable rules of professional responsgbili

11. Avoidance Actions.

Other than as otherwise released under the PlarGonfirmation Order, or by
any Final Order of the Bankruptcy Court, as apjpieafrom and after the Effective
Date, the Reorganized Debtors have the right utidePlan to prosecute any avoidance
or recovery actions under sections 105, 502, 54D through 551, and 553 of the
Bankruptcy Code that belong to the Debtors or dshtopossession, and the proceeds of
such actions shall be retained by the ReorganizdatdDs.

L. Retention of Jurisdiction.

On and after the Effective Date, the Bankruptcyi€ehall retain jurisdiction
over all matters arising in, arising under, andted to the Reorganization Cases and the
Plan pursuant to, and for purposes of, sectionga) @md 1142 of the Bankruptcy Code,
including, without limitation:

(@ To hear and determine pending applications foadsaimption or
rejection of Executory Contracts and the allowamic€laims resulting therefrom, and
any disputes with respect to Executory Contradiging to facts and circumstances
arising out of or relating to the Reorganizatiors€a

(b)  To determine any motion, adversary proceeding,iegibn, contested
matter, and other litigated matter pending on thaf®mation Date;

(c) To ensure that distributions to holders of Allow@aims are
accomplished as provided therein;

(d)  To consider Claims or the allowance, classificgtfmority, compromise,
estimation, objection to, or payment of any Clakdministrative Expense, or Interest;

(e)  To hear and determine all actions pursuant to@estl 05, 502, 510, 505,
542, 543, 544, 545, 547, 548, 549, 550, 551, aldobhe Bankruptcy Code, any
collection matters related thereto, and settlemieiseof;

)] To hear and determine any disputes or issues @usider the settlement
agreements referred to in the Plan or any othéesetnts of Claims approved by the
Bankruptcy Court;

() To enter, implement, or enforce such orders aslmagppropriate in the
event the Confirmation Order is for any reasonexfiayeversed, revoked, modified, or
vacated;
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(h)  Toissue injunctions, enter and implement otheedand take such
other actions that are not inconsistent with theseof the Plan as may be necessary or
appropriate to restrain interference by any pevsitim the consummation,
implementation, or enforcement of the Plan, thef@mation Order, or any other order
of the Bankruptcy Court;

0] To hear and determine any application to modifyRke in accordance
with section 1127 of the Bankruptcy Code, to remady defect or omission or reconcile
any inconsistency in the Plan, the Disclosure $tatd, or any order of the Bankruptcy
Court, including the Confirmation Order, in suchhanner as may be necessary to carry
out the purposes and effects thereof;

()] To hear and determine all applications of retaimedessionals under
sections 328, 330, 331, and 503(b) of the Bankyu@twde for awards of compensation
for services rendered and reimbursement of expensesed prior to the Confirmation
Date;

(k) To hear and determine disputes arising in conneetith the
interpretation, implementation, or enforcementhaf Plan, the Confirmation Order, any
transactions or payments contemplated therebyyagreement, instrument, or other
document governing or relating to any of the foragp

()] To take any action and issue such orders as magd®essary to construe,
enforce, implement, execute, and consummate thed?leo maintain the integrity of the
Plan following consummation;

(m)  To determine such other matters and for such qihgroses as may be
provided in the Confirmation Order;

(n)  To hear and determine matters concerning statal, lacd federal taxes in
accordance with sections 346, 505, and 1146 dB#mkruptcy Code (including, without
limitation, any request by the Debtors prior to Eféective Date or request by the
Reorganized Debtors after the Effective Date foexpedited determination of taxes
under section 505(b) of the Bankruptcy Code);

(o) To hear and determine any other matters relatedtthand not
inconsistent with the Bankruptcy Code and titleo2&e United States Code;

(p) To enter a final decree closing the Reorganizailases; and

(@)  To recover all assets of the Debtors and propédriyeoDebtors’ estates,
wherever located.

M. Miscellaneous Provisions.

The Plan contains provisions relating to revocatiowithdrawal of the Plan,
corporate actions, payment of statutory fees, corsgu@on and reimbursement claims of
professionals, payment of the fees and expensibe gfdministrative Agent and the
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Second Lien Administrative Agent, no deemed waoferauses of action, expedited
determination of taxes, substantial consummatigemgtion from transfer taxes,
amendments to the Plan, governing law, and sevgyaBior more information regarding
these items, see the Plan attacheBxdsbit 1 to this Disclosure Statement.

VIII.
PROJECTIONS AND VALUATION ANALYSIS

A. Projected Financial Statements.

As a condition to confirmation of a plan, the Bamkcy Code requires, among
other things, that the Bankruptcy Court determirag tonfirmation is not likely to be
followed by the liquidation or the need for furtiigrancial reorganization of the debtor.
This standard is referred to as “feasibility.” dmnnection with the development of the
Plan, and for purposes of determining whether taa Batisfies this feasibility standard,
the Debtors’ management has analyzed the abilitge@Debtors to meet their obligations
under the Plan and retain sufficient liquidity aragital resources to conduct its business.

The projections, which are set forthExhibit 6 to this Disclosure Statement (the
“Projections’), should be read in conjunction with Section I¥ldw, entitled “Certain
Factors to be Considered,” and with the assumptmunalifications and footnotes to
tables containing the Projections (which includejgcted statements of operations,
projected balance sheets, and projected staterokecésh flows) set forth in 5, and the
historical consolidated financial information (inding the notes and schedules thereto)
set forth inExhibit 7.

The Projections assume an Effective Date of Octdp2009 with Allowed
Claims and Allowed Interests treated as describélle Plan. Except as otherwise
provided in the Plan, expenses incurred as a rekthie Reorganization Cases are
assumed to be paid on the Effective Date. If tebtbrs do not emerge from chapter 11
as currently scheduled, additional Administrativgp&nses will be incurred until such
time as a plan of reorganization is confirmed aacomes effective. These
Administrative Expenses could significantly imp#at Debtors’ cash flows if the
Effective Date is materially later than the EffgetDate assumed in these
Projections.

It is important to note that the Projections astineates of equity values for the
Reorganized Debtors may differ from actual perfarogaand are highly dependent on
significant assumptions concerning the future ojpana of the Reorganized Debtors.
These assumptions include growth of business, labdother operating costs,
regulatory environment, inflation, and the levelmfestment required for capital
expenditures and working capital.

Please refer to Section 1X below for a discussibmany of the factors that could

have a material effect on the information providethis section. The estimates of
equity value for the Reorganized Debtors are rtehihed to reflect the equity values that
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may be attainable in public or private marketseyrhlso are not intended to be
appraisals or reflect the value that may be redlizassets are sold.

THE PROJECTIONS WERE NOT PREPARED WITH A VIEW
TOWARDS COMPLYING WITH THE GUIDELINES FOR PROSPECTI VE
FINANCIAL STATEMENTS PUBLISHED BY THE AMERICAN INST ITUTE OF
CERTIFIED PUBLIC ACCOUNTANTS. THE DEBTORS’ INDEPEN DENT
ACCOUNTANT HAS NOT REVIEWED THE ACCOMPANYING
PROJECTIONS TO DETERMINE THE REASONABLENESS THEREOF AND,
ACCORDINGLY, HAS NOT EXPRESSED AN OPINION OR ANY OT HER
FORM OF ASSURANCE WITH RESPECT THERETO.

THE DEBTORS DO NOT, AS A MATTER OF COURSE, PUBLISH
PROJECTIONS OF THEIR ANTICIPATED FINANCIAL POSITION , RESULTS
OF OPERATIONS, OR CASH FLOWS. ACCORDINGLY, THE DEB TORS DO
NOT INTEND TO, AND DISCLAIM ANY OBLIGATION TO, (I) FURNISH
UPDATED PROJECTIONS TO HOLDERS OF CLAIMS OR INTERES TS
PRIOR TO THE EFFECTIVE DATE OR TO HOLDERS OF PLAN
SECURITIES, OR ANY OTHER PARTY AFTER THE EFFECTIVE DATE, (ll)
INCLUDE SUCH UPDATED INFORMATION IN ANY DOCUMENTS T HAT
MAY BE REQUIRED TO BE FILED WITH THE SEC, OR (lll) OTHERWISE
MAKE SUCH UPDATED INFORMATION PUBLICLY AVAILABLE.

THE PROJECTIONS PROVIDED IN CONNECTION WITH THIS
DISCLOSURE STATEMENT HAVE BEEN PREPARED EXCLUSIVELY BY
THE DEBTORS’ MANAGEMENT AND THE DEBTORS’ FINANCIAL
ADVISORS. THESE PROJECTIONS, WHILE PRESENTED WITH
NUMERICAL SPECIFICITY, ARE NECESSARILY BASED ON AV ARIETY OF
ESTIMATES AND ASSUMPTIONS, WHICH, THOUGH CONSIDERED
REASONABLE BY MANAGEMENT, AFTER CONSULTATIONWITHT HE
DEBTORS’ FINANCIAL ADVISORS, MAY NOT BE REALIZED, A ND ARE
INHERENTLY SUBJECT TO SIGNIFICANT BUSINESS, ECONOMI C, AND
COMPETITIVE UNCERTAINTIES AND CONTINGENCIES, MANY O F
WHICH ARE BEYOND THE DEBTORS’ CONTROL.

THE DEBTORS CAUTION THAT NO REPRESENTATIONS CAN BE
MADE AS TO THE MATERIAL ACCURACY OF THESE FINANCIAL
PROJECTIONS OR TO THE REORGANIZED DEBTORS’ ABILITY TO
ACHIEVE THE PROJECTED RESULTS. SOME ASSUMPTIONS INEVITABLY
WILL NOT MATERIALIZE. FURTHER, EVENTS AND CIRCUMST ANCES
OCCURRING SUBSEQUENT TO THE DATE ON WHICH THESE
PROJECTIONS WERE PREPARED MAY BE DIFFERENT FROM THO SE
ASSUMED OR, ALTERNATIVELY, MAY HAVE BEEN UNANTICIPA TED
AND, THUS, THE OCCURRENCE OF THESE EVENTS MAY AFFECT
FINANCIAL RESULTS IN A MATERIAL AND POSSIBLY ADVERS E
MANNER. THE PROJECTIONS, THEREFORE, MAY NOT BE REL IED
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UPON AS A GUARANTY OR OTHER ASSURANCE OF THE ACTUAL
RESULTS THAT WILL OCCUR. FINALLY, THE PROJECTIONS INCLUDE
ASSUMPTIONS AS TO THE ENTERPRISE VALUE OF THE DEBTO RS, THE
FAIR VALUE OF THEIR ASSETS, AND THEIR ACTUAL LIABIL ITIES AS OF
THE EFFECTIVE DATE.

B. Valuation.

THE VALUATIONS SET FORTH HEREIN REPRESENT ESTIMATED
REORGANIZATION VALUES AND DO NOT NECESSARILY REFLEC T
VALUES THAT COULD BE ATTAINABLE IN THE PUBLIC OR PR IVATE
MARKETS. THE EQUITY VALUE ASCRIBED IN THE ANALYSIS DOES NOT
PURPORT TO BE AN ESTIMATE OF THE POST-REORGANIZATIO N
MARKET VALUE. SUCH TRADING VALUE, IF ANY, MAY BE
MATERIALLY DIFFERENT FROM THE REORGANIZATION VALUE
RANGES ASSOCIATED WITH THE VALUATION ANALYSIS

Moelis has advised the Debtors with respect ta¢beganization value of the
Reorganized Debtors (including the reorganized PRGtors, as described below) on a
going concern basis. Solely for purposes of tlae Rhe estimated range of
reorganization value of the Reorganized Debtord|aing the reorganized PBC
Debtors, as described below) is assumed to be $86mto $130 million (with a
midpoint value of $112.5 million) as of an assuriéféctive Date of October 1, 2009.
Moelis’ estimate of a range of enterprise valuessdaot constitute an opinion as to
fairness from a financial point of view of the calesation to be received under the Plan
or of the terms and provisions of the Plan.

THE ESTIMATED RANGE OF THE REORGANIZATION VALUE, A S
OF AN ASSUMED EFFECTIVE DATE OF OCTOBER 1, 2009, RB-LECTS
WORK PERFORMED BY MOELIS ON THE BASIS OF INFORMATIO N IN
RESPECT OF THE BUSINESS AND ASSETS OF THE DEBTORS AAILABLE
TO MOELIS AS OF JULY 24, 2009. IT SHOULD BE UNDERSTOOD THAT,
ALTHOUGH SUBSEQUENT DEVELOPMENTS MAY AFFECT MOELIS’
CONCLUSIONS, MOELIS DOES NOT HAVE ANY OBLIGATION TO UPDATE,
REVISE, OR REAFFIRM ITS ESTIMATE.

Based upon the estimated range of the reorganizasilue of the Reorganized
Debtors (including the reorganized PBC Debtorslessribed below) of between $95
million and $130 million and assumed total deb$25.5 million (including $25.5
million resulting from the Exit Secured Term Loandd the Effective Date, assuming an
Effective Date of October 1, 2009, Moelis has eatad the range of equity value for the
Reorganized Debtors (including the reorganized PBGtors, as described below)
between approximately $74.5 million and $109.5ioml] with a mid-point equity value
of $92 million.

The foregoing estimate of the reorganization valgne Reorganized Debtors is
based on a number of assumptions, including a seftdeeorganization of the Debtors’
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business and finances in a timely manner, the imefgation of the Reorganized Debtors
business plan, the achievement of the forecadectedl in the Projections, access to the
Exit Secured Term Loan, the continuing leadershith® existing management team,
market conditions as of July 24, 2009 continuingtigh the assumed Effective Date of
October 1, 2009, and the Plan becoming effectivacoordance with the estimates and
other assumptions discussed herein.

With respect to the Projected Financial Informafowepared by the management
of the Debtors and included Exhibit 6 to this Disclosure Statement, Moelis assumed
that such Projected Financial Information has breasonably prepared in good faith and
on a basis reflecting the best currently avail@stmates and judgments of the Debtors
as to the future operating and financial perforneanicthe Reorganized Debtors. Moelis’
estimate of a range of reorganization values assuina the Debtors’ Projections will be
achieved by the Reorganized Debtors in all mateespects, including revenue growth
and improvements in operating margins, earningscast flow. As a result, to the
extent that the estimate of enterprise valuespgii@gent upon the Reorganized Debtors
performing at the levels set forth in the Projemsiosuch analysis must be considered
speculative. If the business performs at levelsvibéhose set forth in the Projected
Financial Information, such performance may haweagerial impact on the Projections
and on the estimated range of values derived ttoemef

Additionally, please note that although the NV &b do not own the PBC
Debtors or their television stations, and theséiestare not “affiliates” as that term is
defined in section 101(2) of the Bankruptcy Codejrtoperations are closely related.
The NV Debtors and PBC Debtors are parties to 8@ Rgreements, which require that
certain of the NV Debtors provide operational atfteo support to the television stations
owned and operated by the PBC Debtors. Both théEbtors and the PBC Debtors
share key financial and operational systems and heany creditors and other parties in
interest in commonAdditionally, due to the joint sales and sharedises relationships
between the NV Debtors and the PBC Debtors, theDébtors and the PBC Debtors
consolidate their financial statements. Thereftmepurposes of the Projected Financial
Information and Valuation analysis, Moelis has aidsited the cash flows of the PBC
Debtors with the NV Debtors.

IN ESTIMATING THE RANGE OF THE REORGANIZATION VALWE AND
EQUITY VALUE OF THE REORGANIZED DEBTORS, MOELIS:

. REVIEWED CERTAIN HISTORICAL FINANCIAL INFORMATION
OF THE DEBTORS FOR RECENT YEARS AND INTERIM PERIODS

. REVIEWED CERTAIN INTERNAL FINANCIAL AND OPERATING
DATA OF THE DEBTORS, INCLUDING THE PROJECTIONS,
WHICH WERE PREPARED AND PROVIDED TO MOELIS BY THE
DEBTORS’ MANAGEMENT AND WHICH RELATE TO THE
DEBTORS’ BUSINESS AND THEIR PROSPECTS;
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. MET WITH CERTAIN MEMBERS OF SENIOR MANAGEMENT OF
THE DEBTORS TO DISCUSS THE DEBTORS’ OPERATIONS AND
FUTURE PROSPECTS;

. REVIEWED PUBLICLY AVAILABLE FINANCIAL DATA AND
CONSIDERED THE MARKET VALUE OF PUBLIC COMPANIES
THAT MOELIS DEEMED GENERALLY COMPARABLE TO THE
OPERATING BUSINESS OF THE DEBTORS;

. CONSIDERED RELEVANT PRECEDENT TRANSACTIONS IN THE
TELEVISION BROADCASTING INDUSTRY;

. CONSIDERED CERTAIN ECONOMIC AND INDUSTRY
INFORMATION RELEVANT TO THE OPERATING BUSINESS; AND

. CONDUCTED SUCH OTHER STUDIES, ANALYSIS, INQUIRIES,
AND INVESTIGATIONS AS IT DEEMED APPROPRIATE.

ALTHOUGH MOELIS CONDUCTED A REVIEW AND ANALYSIS OFTHE
DEBTORS’ BUSINESSES, OPERATING ASSETS AND LIABILIES AND THE
REORGANIZED DEBTORS’ BUSINESS PLANS, IT ASSUMED ANRELIED ON
THE ACCURACY AND COMPLETENESS OF ALL FINANCIAL ANDOTHER
INFORMATION FURNISHED TO IT BY THE DEBTORS, AS WELIAS PUBLICLY
AVAILABLE INFORMATION. IN ADDITION, MOELIS DID NOT
INDEPENDENTLY VERIFY MANAGEMENT’S PROJECTIONS IN CRONECTION
WITH SUCH ESTIMATES OF THE REORGANIZATION VALUE ANCEQUITY
VALUE, AND NO INDEPENDENT VALUATIONS OR APPRAISALSOF THE
DEBTORS WERE SOUGHT OR OBTAINED IN CONNECTION HERBWA.

ESTIMATES OF THE REORGANIZATION VALUE AND EQUITY WWLUE
DO NOT PURPORT TO BE APPRAISALS OR NECESSARILY REHLT THE
VALUES THAT MAY BE REALIZED IF ASSETS ARE SOLD AS ASOING
CONCERN, IN LIQUIDATION, OR OTHERWISE.

IN THE CASE OF THE REORGANIZED DEBTORS, THE ESTIMAS OF
THE REORGANIZATION VALUE PREPARED BY MOELIS REPRESH THE
HYPOTHETICAL REORGANIZATION VALUE OF THE REORGANIZB
DEBTORS. SUCH ESTIMATES WERE DEVELOPED SOLELY FGPRIRPOSES OF
THE FORMULATION AND NEGOTIATION OF THE PLAN AND THEANALYSIS
OF IMPLIED RELATIVE RECOVERIES TO CREDITORS THEREUMER. SUCH
ESTIMATES REFLECT COMPUTATIONS OF THE RANGE OF THESTIMATED
REORGANIZATION ENTERPRISE VALUE OF THE REORGANIZEDEBTORS
THROUGH THE APPLICATION OF VARIOUS VALUATION TECHNQUES AND
DO NOT PURPORT TO REFLECT OR CONSTITUTE APPRAISALS,
LIQUIDATION VALUES, OR ESTIMATES OF THE ACTUAL MARKET VALUE
THAT MAY BE REALIZED THROUGH THE SALE OF ANY SECURIIES TO BE
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ISSUED PURSUANT TO THE PLAN, WHICH MAY BE SIGNIFICRTLY
DIFFERENT THAN THE AMOUNTS SET FORTH HEREIN.

THE VALUE OF AN OPERATING BUSINESS IS SUBJECT TAQJMEROUS
UNCERTAINTIES AND CONTINGENCIES WHICH ARE DIFFICULTTO PREDICT
AND WILL FLUCTUATE WITH CHANGES IN FACTORS AFFECTINE THE
FINANCIAL CONDITION AND PROSPECTS OF SUCH A BUSINES AS A
RESULT, THE ESTIMATE OF THE RANGE OF THE REORGANIZAON
ENTERPRISE VALUE OF THE REORGANIZED DEBTORS SET FORHEREIN
IS NOT NECESSARILY INDICATIVE OF ACTUAL OUTCOMES, WICH MAY BE
SIGNIFICANTLY MORE OR LESS FAVORABLE THAN THOSE SEFORTH
HEREIN. SUCH ESTIMATES ARE INHERENTLY SUBJECT TONCERTAINTIES
AND ACTUAL OUTCOMES AND RESULTS MAY DIFFER MATERIALY FROM
THOSE SET FORTH HEREIN. IN ADDITION, THE VALUATIONDF NEWLY
ISSUED SECURITIES IS SUBJECT TO ADDITIONAL UNCERTHIIES AND
CONTINGENCIES, ALL OF WHICH ARE DIFFICULT TO PREDIC

1. Valuation Methodology.

Moelis performed a variety of analyses and comeii@ variety of factors in
preparing the valuation of the Reorganized Debt&waveral generally accepted valuation
techniques for estimating Reorganized Debtors pngervalue were used. Moelis
primarily relied on three methodologies: comparghlblic company analysis,
discounted cash flow analysis, and precedent tcéinsa analysis. Moelis weighed each
of these analyses based on their relative merdsraade judgments as to the significance
of each analysis in determining the Reorganized@sbindicated enterprise value
range. Moelis’ valuation must be considered adaley and selecting just one
methodology or portions of the analyses, withoutstdering the analyses as a whole,
could create a misleading or incomplete conclus®to the Reorganized Debtors’
enterprise value.

In preparing its valuation estimate, Moelis paried a variety of analyses and
considered a variety of factors, some of whichdascribed herein. The following
summary does not purport to be a complete desoniati the analyses and factors
undertaken to support Moelis’ conclusions. Thepgration of a valuation is a complex
process involving various determinations as tontlost appropriate analyses and factors
to consider, as well as the application of thossdyemes and factors under the particular
circumstances. As a result, the process involmegaeparing a valuation is not readily
summarized.

As described in Section V.& the Disclosure Statement, in an effort to maxeni
value to all constituencies, in conjunction withrietention on November 1, 2008, Moelis
approached a number of parties with existing sjrater financial interest in the
television broadcast industry to determine if aagtypwould be interested in acquiring
the Debtors at a value that (i) would be acceptabtbe Holders of the First Lien Loan
Claims and/or (ii) exceed the total First Lien Ldalaims. Despite active marketing
efforts throughout the period leading up to thatPet Date, Moelis was unable to
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discover a party that was interested in acquirimeg@ebtors at a value that would achieve
either of these targets. In fact, most parties psed a valuation that was significantly
below the midpoint valuation determined by Moebsazll as the total Secured Claims.
Despite active marketing efforts throughout thaqueleading up to the Petition Date,
Moelis was unable to discover a party that was@sted in acquiring the Debtors at a
value that would achieve either of these targets.

@) Comparable Public Company Analysis. A comparable public company
analysis estimates value based on a comparisdreadtget company’s financial
statistics with the financial statistics of puldiempanies that are similar to the target
company. It establishes a benchmark for asseatratuby deriving the value of
“comparable” assets, standardized using a commabka such as revenues, earnings,
and cash flows. The analysis includes a detaileltityear financial comparison of each
company’s income statement, balance sheet, andloasktatement. In addition, each
company’s performance, profitability, margins, lege, and business trends are also
examined. Based on these analyses, a numberamicfad multiples and ratios are
calculated to gauge each company’s relative pedooa and valuation.

A key factor to this approach is the selectiocahpanies with relatively similar
business and operational characteristics to tiget@ompany. Criteria for selecting
comparable companies include, among other relesraracteristics, similar lines of
businesses (in this case, television broadcastimgjness risks, target market segments,
location of markets, network affiliation, growthgspects, market presence, size, and
scale of operations. The selection of truly comple companies is often difficult and
subject to interpretation. The underlying concéptyever, is to develop a premise for
relative value, which, when coupled with other aygmhes, presents a foundation for
determining firm value.

In performing the Comparable Public Company Analjoelis evaluated
publicly traded companies in the media/broadcastewgor deemed generally
comparable to the Debtors in some or all of théofscdescribed above. Moelis analyzed
the current trading value for the comparable congsaas a multiple of operating
metrics.

As television broadcasters may experience sigmifivariance in earnings from
one year to the next due to (i) whether or notdlcal market was in an election cycle,
thus increasing political advertising revenue;ipitiie broadcaster was affiliated with a
network that broadcasts special events (for exalBl€ during the Olympics), Moelis
applied multiples to normalized operating statsti©erived multiples were applied to
the Debtors’ operating statistics to determinergeaof enterprise value.

(b) Precedent Transactions Analysis Precedent transactions analysis
estimates value by examining publicly announcedyereand acquisition transactions.
An analysis of the disclosed purchase price aslépteuof various operating statistics
reveals industry acquisition multiples for companiesimilar lines of businesses to the
Debtors. These transaction multiples are calcdlagsed on the purchase price
(including any debt assumed) paid to acquire comegahat are comparable to the
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Debtors. In evaluating the comparability of trastgmns, Moelis considered changes in
the macroeconomic operating environment and thiéataparkets since those
transactions were announced.

The valuation in this methodology includes a “colitpremium, representing the
purchase of a majority or controlling position ic@mpany’s assets. Thus, this
methodology generally produces higher valuatioas tine comparable public company
analysis. Other aspects of value that manifesh$leédves in a precedent transaction
analysis include the following:

. Circumstances surrounding a sale transaction nteydunce “diffusive
guantitative results” into the analysis (e.g., ddigonal premium may be
extracted from a buyer in the case of a compethideing contest).

. The market environment is not identical for trarias occurring at
different periods of time.

. Circumstances pertaining to the financial positba company may have
an impact on the resulting purchase price (e.gonapany in financial
distress may receive a lower price due to percenveakness in its
bargaining leverage).

As with the comparable company analysis, becaasequisition used in any
analysis is identical to a target transaction, atun conclusions cannot be based solely
on quantitative results. The reasons for and pistances surrounding each acquisition
transaction are specific to such transaction, batktare inherent differences between the
businesses, operations and prospects of eachefbherqualitative judgments must be
made concerning the differences between the claistats of these transactions and
other factors and issues that could affect theepait acquirer is willing to pay in an
acquisition. The number of completed transactionsvhich public data is available also
limits this analysis.

(© Discounted Cash Flow Approach The discounted cash flowCFE”)
valuation methodology relates to the value of aeter business to the present value of
expected future cash flows to be generated byaibsst or business. The DCF
methodology is a “forward looking” approach thagatiunts the expected future cash
flows by a theoretical or observed discount ratemteined by calculating the average
cost of debt and equity for publicly traded comparthat are similar to the Debtors. The
expected future cash flows have two componentspitagent value of the projected
unlevered after-tax free cash flows for a deterchiperiod and the present value of the
terminal value of cash flows (representing firmueabeyond the time horizon of the
Projections). Moelis’ discounted cash flow valoatis based on the business plan
Projections of the Reorganized Debtors’ operatesylts. Moelis discounted the
projected cash flows using the Reorganized Debasttmated weighted average cost of
capital and calculated a terminal value of theganized Debtors.
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This approach relies on the company’s abilitytogct future cash flows with
some degree of accuracy. Because the Projectflestrsignificant assumptions made
by the Debtors’ management concerning anticipagedits, the assumptions and
judgments used in the Projections may or may nmtgcorrect and, therefore, no
assurance can be provided that projected reseltatainable or will be realized. Moelis
cannot and does not make any representations oantis as to the accuracy or
completeness of the Reorganized Debtors’ Projegtion

THE ESTIMATES OF THE REORGANIZATION VALUE AND EQUIY
VALUE DETERMINED BY MOELIS REPRESENT ESTIMATED
REORGANIZATION VALUES AND DO NOT REFLECT VALUES THA COULD
BE ATTAINABLE IN PUBLIC OR PRIVATE MARKETS. THE IMPUTED
ESTIMATE OF THE RANGE OF THE REORGANIZATION EQUITYALUE OF
THE REORGANIZED DEBTORS ASCRIBED IN THE ANALYSIS DES NOT
PURPORT TO BE AN ESTIMATE OF THE POSTREORGANIZATIOWARKET
VALUE. ANY SUCH VALUE MAY BE MATERIALLY DIFFERENT FROM THE
IMPUTED ESTIMATE OF THE REORGANIZATION EQUITY VALUERANGE FOR
THE REORGANIZED DEBTORS ASSOCIATED WITH MOELIS’ VAUATION
ANALYSIS.

IX.
CERTAIN FACTORS TO BE CONSIDERED

A. Certain Reorganization Considerations.

Although the Debtors believe that the Plan witisfg all requirements necessary
for confirmation by the Bankruptcy Court, there ¢@no assurance that the Bankruptcy
Court will reach the same conclusion. Moreovegréhcan be no assurance that
modifications of or amendments to the Plan will betrequired for confirmation or that
any amendments would not necessitate the resdilicitaf votes. In addition, although
the Debtors believe that the Effective Date wilt@csoon after the Confirmation Date,
there can be no assurance as to such timing.

The Plan provides for certain conditions that ninessatisfied or waived prior to
confirmation of the Plan. As of the date of this@osure Statement, there can be no
assurance that any or all of the conditions inRfam will be met (or waived) or that the
other conditions to consummation, if any, will laisfied. Accordingly, even if the Plan
is confirmed by the Bankruptcy Court, there cambessurance that the Plan will be
consummated and the restructuring completed.itfuadation or protracted
reorganization were to occur, there is a substamtiathat that the value of the Debtors’
enterprise would be substantially eroded to thdardenht of all stakeholders.

Although the Debtors believe that the Plan satisthe legal requirements for
confirmation and their valuation analysis is acteird the Bankruptcy Court were to rule
otherwise, the Plan would not be confirmed andafgnding provisions in the Plan
would need to be amended or modified, includindhwéspect to the allocation of value
to the holders of Claims in Classes 1, 2, 3, 6, and 7.
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As described throughout this Disclosure Statemenaccording to the Moelis
valuation, the value of the collateral securing thé&irst Lien Loan Claims is less than
the amount of such Claims, and, therefore, holdersf Claims in Classes 4, 5, 6, and
7 are not entitled to receive a distribution undertthe Plan and/or the Bankruptcy
Code’s distribution priority scheme. THERE CAN BE NO ASSURANCES THAT
THE BANKRUPTCY COURT WILL ADOPT THE DEBTORS’ POSITI ON ON
THIS POINT AND THEREFORE HOLDERS OF CLAIMS IN CLASS ES 4,5,6
AND 7 SHOULD NOT ASSUME THAT THEY WILL NECESSARILY RECEIVE
THE PROJECTED DISTRIBUTIONS TO SUCH CLASSES UNLESS AND
UNTIL THE BANKRUPTCY COURT ENTERS THE CONFIRMATION ORDER.
MOREOVER, BECAUSE THE DISTRIBUTIONS TO SUCH CLASSES ARE NOT
MANDATORY UNDER THE BANKRUPTCY CODE, UNDER CERTAIN
CIRCUMSTANCES, THE DEBTORS COULD MODIFY THE PLAN TO
INCREASE, REDUCE, OR ELIMINATE THE DISTRIBUTIONS TO HOLDERS
OF CLAIMS IN CLASSES 4, 5, 6, AND 7 WITHOUT PROVIDI NG ANY NOTICE
REGARDING SUCH MODIFICATIONS TO THESE PARTIES. THE REFORE,
HOLDERS OF CLAIMS IN CLASSES 4, 5, 6 AND 7 ARE ADVISED TO
MONITOR CLOSELY THE PROCESS LEADING TO CONFIRMATION OF
THE PLAN.

B. Risks Relating to the Plan Securities.

1. Variances from Projected Financial Information.

The Projections included in this Disclosure Staetare dependent upon the
successful implementation of the Reorganized Dsbbursiness plan and the validity of
the other assumptions contained therein. Theged®ans reflect numerous
assumptions, including confirmation and consumnmatibthe Plan in accordance with
its terms, the anticipated future performance efReorganized Debtors, industry
performance, certain assumptions with respect napeditors of the Reorganized
Debtors, general business and economic conditiod®ther matters, many of which are
beyond the control of the Reorganized Debtorsadiition, unanticipated events and
circumstances occurring subsequent to the preparatithe projections may affect the
actual financial results of the Reorganized Debtdhough the Debtors believe that
the projections are reasonably attainable, vanatletween the actual financial results
and those projected may occur and be material.

The Debtors have not completed an outside audieddDecember 31, 2007.
Accordingly the Debtors’ historical financial remufor 2008 and 2009 were prepared
without the assistance of an outside auditor. Aesalt, the Debtors cannot provide
creditors with financial statements prepared orewed by outside auditors with which
the financial projections in this Disclosure Staggrtncan be compared.
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2. Lack of Trading Market.

The Plan Securities issued under the Plan wilbedisted on any exchange and
none of the Reorganized Debtors will be a publporéng company. There will not be
current financial information regarding the Reoligad Debtors and their business
generally available to holders of Plan Securitied there can be no assurance that an
active trading market for the Plan Securities délvelop. Accordingly, no assurance can
be given that a holder of Plan Securities will bé&edo sell such securities in the future or
as to the price at which any such sale may ociflsuch markets were to exist, such
securities could trade at prices higher or lowantthe value ascribed to such securities
herein depending upon many factors, including tlexgling interest rates, markets for
similar securities, general economic and industryditions, and the performance of, and
investor expectations for, the Reorganized Debtors.

3. Restrictions on Transfer.

The Plan Securities will be distributed pursuante Plan without registration
under the Securities Act and without qualificatarregistration under state securities
laws, pursuant to exemptions from such registratioeh qualification contained in section
1145 of the Bankruptcy Code. With respect to cegparsons who receive such
securities pursuant to the Plan, the BankruptcyeGogtmptions apply only to the
distribution of such securities under the Plan moidto any subsequent sale, exchange,
transfer or other disposition of such securitieamy interest therein by such persons.
Therefore, subsequent sales, exchanges, transfether dispositions of such securities
or any interest therein by “underwriters” or “isssiewould not be exempted by section
1145 of the Bankruptcy Code from registration urttierSecurities Act or state securities
laws.

Holders of Plan Securitiagho are deemed to be “underwriters” as defined in
section 1145(b) of the Bankruptcy Code, includintders who are deemed to be
“affiliates” or “control persons” within the mearmgrof the Securities Act, will be unable
to transfer or to sell their securities freely gptgeursuant to (i) “ordinary trading
transactions” by a holder that is not an “issueithim the meaning of section 1145(b),
(ii) an effective registration of such securitieglar the Securities Act and under
equivalent state securities or “blue sky” laws(iy pursuant to the provisions of Rule
144 under the Securities Act or another availakégtion from registration
requirements. For a more detailed descriptiomesé¢ matters, see Section VII.F.

C. Competition in the Broadcasting Industry.

The Debtors experience competition from numergpeg of broadcasting and
other media service providers. Accordingly, thesa be no assurance that the Debtors
will be able to compete successfully against offteviders of such services, or that the
Debtors will be able to achieve profitability frasach services in future years.

In addition, the broadcasting industry in genesaubject to rapid and significant
changes in technology. These changes may incoeasgetitive pressures on the
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Reorganized Debtors or require capital investmeynthie Reorganized Debtors in excess
of their available resources. Because of the rapaihigh level of technological change
in the industry, the effect on the businesses®Rhborganized Debtors cannot be
predicted with any certainty.

The entertainment and television industries agéllicompetitive and are
undergoing a period of consolidation. Many of Bebtors’ current potential competitors
have greater financial, marketing, programming laredcasting resources than the
Debtors. The markets in which the Debtors opeaastealso in a constant state of change
arising from, among other things, technological iayements and economic and
regulatory developments. Technological innovatiad the resulting proliferation of
television entertainment, such as cable televisiorgless cable, satellite-to-home
distribution systems, pay-per-view and home vided @ntertainment systems, have
fractionalized television viewing audiences andenswbjected free over-the-air
television broadcast stations to increased cometitThe Reorganized Debtors may not
be able to compete effectively or adjust their bess plans to meet changing market
conditions. The Reorganized Debtors cannot prediett form of competition will
develop in the future, the extent of the compatitio its possible effects on its
businesses.

D. Government Reqgulation.

The broadcasting industry is extensively reguldtgthe FCC. There can be no
assurance the FCC will renew, or permit the tramsf@ssignment of, the Debtors’
broadcast licenses. Moreover, the FCC must apm@oydransfers or assignments of
broadcast licenses under the Plan. A loss of #f@d@s’ broadcast licenses, or the
failure of the FCC to approve the transfer or assignt of licenses pursuant to the Plan,
would have a material adverse effect on the Debtors

In the Savannah and Youngstown television markie¢sNV Debtors and the
PBC Debtors have entered into joint sales agreesvaert shared services agreements.
While these agreements take varying forms, typiadakse agreements are between two
separately owned television stations serving theesi@levision market, whereby the
owner of one station provides sales and operatiasgibtance to the other station, subject
to programming discretion and other controls b&xegrcised by the latter station’s
owner. By operating or entering into these agregme¢he stations achieve significant
operational efficiency and enhance their abilitgépture more advertising in a given
market. While the Debtors believe that the exgsjoint sales agreements and shared
services agreements comply with FCC rules and igslithe FCC may not continue to
permit these types of agreements.

The FCC is empowered to impose substantial fimetelevision broadcasters for
the broadcast of indecent material in violatiorthe® Communications Act and its rules.
The FCC has heightened its level of indecency eefoent in recent years. Because the
Stations’ programming is in large part comprisegm@igramming provided by networks
with which the Stations are affiliated, the Statianay be subject to the imposition of
fines if the FCC finds such network provided pregnaing to be indecent. In addition,
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the United States Congress recently increasedrtas Which may be imposed on any
television broadcaster for an indecency violatma tmaximum of $325,000 per
violation.

The FCC has numerous rule making proceedings pgmdiating to the operation
of television stations, including a proceeding tlvatild make television joint sales
agreements attributable under the FCC’s ownershgsr A change in any of these rules
may have a significant impact on the Stationsaddition, the FCC may decide to
initiate other new rule making proceedings on s @r in response to requests from
outside parties, any of which might have a sigaiftcimpact on the Stations. The United
States Congress may also act to amend the Comntiong#@ct in a manner that could
impact the Stations or the television broadcasistny in general.

E. Reliance on Key Personnel.

One of the Debtors’ primary assets is their higidyled executives, who have the
ability to pursue other employment opportunitied deprive the Debtors of the skill and
knowledge essential for the operation of the Reumgal Debtors in the future. A loss of
any key executives could have a material advefsetain the Debtors. The Debtors’
successful transition through the restructuringess is dependent in part on their ability
to retain and motivate their officers and key ergpis. There can be no assurance that
the Debtors will be able to retain and employ diedimanagement and technical
personnel.

F. Liquidity and Capital Resources.

Given the current volatility in the broadcastingustry, there can be no assurance
that the Reorganized Debtors will be able to gerevperating profits on a sustained
basis. Further, due to the bankruptcy filing agldted events, there is no assurance that
the carrying amounts of certain assets will beizedlor that liabilities will be liquidated
or settled for the amounts recorded.

The Debtors believe that their cash, short-tewestments, and remaining
capacity under the Exit Secured Term Loan upon gemze from chapter 11 should
enable the Reorganized Debtors to fund operatidhgre can be no assurance, however,
that such resources will be sufficient for antitgghor unanticipated working capital and
capital expenditure requirements, or that the Rauegd Debtors will achieve or sustain
profitability or positive cash flow in the future.

G. Additional Factors to Be Considered.

1. The Debtors Have No Duty to Update.

The statements contained in this Disclosure Stat¢@re made by the Debtors as
of the date hereof, unless otherwise specifiediheaad the delivery of this Disclosure
Statement after that date does not imply that thasebeen no change in the information
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set forth herein since that date. The Debtors mnavauty to update this Disclosure
Statement unless otherwise ordered to do so bBdh&ruptcy Court.

2. No Representations Outside This Disclosure StatemeAre
Authorized.

No representations concerning or related to thet@se, the Reorganization
Cases, or the Plan are authorized by the Bankrupocyt or the Bankruptcy Code, other
than as set forth in this Disclosure Statementy dapresentations or inducements made
to secure your acceptance or rejection of the flahare other than as contained in, or
included with, this Disclosure Statement shouldb®telied upon by you in arriving at
your decision.

3. Projections and Other Forward Looking Statements Ae Not Assured,
and Actual Results Will Vary.

Certain of the information contained in this Dastire Statement is, by nature,
forward looking, and contains estimates and assomgptvhich might ultimately prove to
be incorrect, and contains projections which maynlagerially different from actual
future experiences. There are uncertainties assacwvith any projections and estimates,
and they should not be considered assurances margaas of the amount of funds or the
amount of Claims in the various classes that mighfllowed.

4. Claims Could Be More Than Projected.

The Allowed amount of Claims in each class cowdignificantly more than
projected, which in turn, could cause the valudisfributions and/or recoveries to be
reduced substantially. If DIP Claims, AdministvatiExpenses, Priority Tax Claims,
Other Secured Claims, and Priority Non-Tax Claixseed projections, it may impair
the value of the Plan Securities and/or recovdréasg distributed to the holders of
Allowed Claims and Interests in Class 1 (First Lisman Claims) and Class 7 (Second
Lien Loan Claims).

5. No Legal or Tax Advice Is Provided to You By This [sclosure
Statement.

The contents of this Disclosure Statement shoatda construed as legal,
business, or tax advice. Each creditor or Intdrekter should consult his, her, or its
own legal counsel and accountant as to legal atact,0other matters concerning his, her,
or its Claim or Interest. This Disclosure Statetremot legal advice to you and may not
be relied upon for any purpose other than to deteximow to vote on the Plan or object
to confirmation of the Plan.
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6. No Admission Made.

Nothing contained herein shall constitute an adiorsof, or be deemed evidence
of, the tax or other legal effects of the Planlos Debtors or on holders of Claims or
Interests.

X.
VOTING PROCEDURES AND REQUIREMENTS

Detailed voting instructions are provided with B&lot accompanying this
Disclosure Statement. The following classes (Metihg Classe$) are entitled to vote
to accept or reject the Plan.

Classes Description
1 First Lien Loan Claims
7 Second Lien Loan Claims

If your Claim or Interest is not in the Voting G&es, you are not entitled to vote
and you will not receive a Ballot with this Discloe Statement. If your Claim is in the
Voting Class, you should read your Ballot and falline listed instructions carefully.
Please use only the Ballot that accompanies ttssl@8ure Statement.

A. Vote Required for Acceptance by a Class.

Under the Bankruptcy Code, acceptance of a plaaarfjanization by a class of
claims occurs if creditors in that class who adyuedst ballots for acceptance of such
Plan hold at least two-thirds in dollar amount amatre than one-half in number of the
claims in such class. Thus, acceptance of thelBldblasses 1 and 7 will occur only if at
least two-thirds in dollar amount and a majoritynimmber of the holders of such Claims
in each Voting Class that actually cast their Ballote in favor of acceptance.

Any properly executed, timely received Ballot tdaes not indicate either an
acceptance or rejection of the Plan will not bented. Any properly executed, timely
received Ballot that indicates both acceptancerajattion of the Plan will not be
counted. Ballots should not be delivered direttdlyhe Debtors, the court, or counsel to
the Debtors. Instead, the Ballots should be dediv¢o the Debtors’ Voting Agent, as
provided in Section X.C. below

B. Classes Not Entitled to Vote.

Under the Bankruptcy Code, creditors are notledtio vote if their contractual
rights are unimpaired by the Plan or if they wéteive no distributions under the Plan.
Based on this standard, the Holders of SecuredClaims (Class 2), Other Secured
Claims (Class 3), Priority Non-Tax Claims (ClassMY General Unsecured Trade
Claims (Class 5), and PBC General Unsecured Tr#en€ (Class 6) are not being
affected by the Plan. In addition, the Holder$/azzanine Loan Claims (Class 8), HBK
Loan Claims (Class 9), Rejection Damages Claimag€10), Litigation Claims (Class
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11), Securities Claims (Class 12), Subordinateih@gClass 13), and Interests (Class
14) are not receiving any property and are notledtio vote. For a summary of the
Classes entitled to vote, see the chart in Sedtion

C. Voting.

In order for your vote to be counted, your votesire actually received by the
Voting Agent before the Voting Deadline of 4:00 p.&@astern Time, on
2009. If you are entitled to vote on the Plan ditbinot receive a Ballot, received a
damaged Ballot or lost your Ballot, or if you haagy questions concerning the
Disclosure Statement, the Plan, or the procedwregoting on the Plan, please contact
the Voting Agent. All Ballots, except those bengfi owner Ballots that are to be
returned to the nominee, should be returned iretivelope provided to:

If by regular mail:
NV Broadcasting, LLC
c/o BMC Group Inc.
PO Box 3020
Chanhassen, MN 55317-3020

If by overnight or hand delivery:
NV Broadcasting, LLC
c/o BMC Group Inc.
18750 Lake Drive East
Chanhassen, MN 55317

If you are entitled to vote to accept or rejee ian, a Ballot is enclosed for the
purpose of voting on the Plan. If you hold Claimsnore than one Class and you are
entitled to vote Claims in more than one Class, wdlreceive separate Ballots, which
must be used for each separate Class of Claineas®WVote and return your Ballot(s) to
the respective location specified in the instrutdi@accompanying each Ballot.

DO NOT RETURN ANY NOTES OR SECURITIES WITH YOUR BAOT.
TO BE COUNTED, YOUR BALLOT INDICATING ACCEPTANCE OREJECTION
OF THE PLAN MUST BE DELIVERED IN ACCORDANCE WITH TH
ACCOMPANYING INSTRUCTIONS IN SUFFICIENT TIME FOR ITO BE
RECEIVED BY THE DEBTORS’ VOTING AGENT NO LATER THAM:00 P.M.,
EASTERN TIME, ON , 2009.

Any Claim in an Impaired Class as to which an otige or request for estimation
is pending or which is scheduled by the Debtorsrdisjuidated, disputed, or contingent
and for which no proof of Claim has been filed @ antitled to vote unless the holder of
such Claim has obtained an order of the Bankru@tmyrt temporarily allowing such
Claim for the purpose of voting on the Plan.
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XI.
CONFIRMATION OF THE PLAN OF REORGANIZATION

A. Confirmation Hearing.

Section 1128(a) of the Bankruptcy Code requiraesttine Bankruptcy Court, after
appropriate notice, hold a hearing on confirmabba plan of reorganization. The
Bankruptcy Court has scheduled a hearing on thguaay of this Disclosure Statement
and confirmation of the Plan for | , 2080] :00 a.m. (Eastern Time). This
hearing may be adjourned from time-to-time by tla@Buptcy Court without further
notice except for an announcement of the adjoudag¢el made at the hearing or any
subsequent adjourned confirmation hearing. Angaiyn to confirmation of the Plan
must be in writing, must conform to the Bankrupkyles, must set forth the name of the
objector, the nature and amount of claims or irstsrbeld or asserted by the objector
against the Debtors’ estate or property, the Hasithe objection and the specific
grounds therefore, and must be filed with the Baptay Court, together with proof of
service thereof, and served upon (i) counsel feNN Debtors, Locke Lord Bissell &
Liddell LLP, 111 S. Wacker Drive, Chicago, Illind#®657 (attention: David Wirt
(dwirt@lockelord.com) and Aaron Smith (asmith@I|doké.com)) and_ocke Lord
Bissell & Liddell LLP, The Proscenium, Suite 1900,70 Peachtree Street NE, Atlanta,
GA 30309 (Attn: Neil H. Dickson) (ndickson@lockedocom); (ii) counsel to the PBC
Debtors, Womble Carlyle Sandridge & Rice, PLLC, Z®aware Avenue, Wilmington,
Delaware 19801 (Attn: Francis A. Monaco, Jr.) (FMoo@wcsr.com)) (iii) counsel to
the First Lien Lenders, Paul, Hastings, Janofsky&ker LLP, 600 Peachtree Street,
N.E., 24th Floor, Atlanta, GA 30308 (Attn: Jessesta, III)
(jessaustin@paulhastings.com) and Duane Morris 11RO North Market Street, Suite
1200, Wilmington, DE 19801-1246 (attn: Richard WeR)
(RWRiley@duanemorris.com); (iv) counsel to the $elchien Administrative Agent,
Brown Rudnick LLP, One Financial Center, Boston, BIZL11 (Attn: William R.
Baldiga) (wbaldiga@brownrudnick.com); and (v) thiéi€2 of the United States Trustee,
District of Delaware, 844 King Street, Suite 220@ckbox 35, Wilmington, Delaware
19801 so as to be received no later than | 2009.

Pursuant to section 1128(b) of the Bankruptcy Cadwarty in interest may object
to confirmation of the Plan. Objections to confatmon of the Plan of Reorganization are
governed by Bankruptcy Rule 9014. UNLESS AN OBJEGN TO CONFIRMATION
IS TIMELY SERVED AND FILED, IT MAY NOT BE CONSIDERP BY THE
BANKRUPTCY COURT.

B. Requirements for Confirmation of the Plan of Reorgaization.

1. Requirements of Section 1129(a) of the Bankruptcy @ie.

€)) General Requirements At the confirmation hearing, the Bankruptcy
Court will determine whether the following confirtian requirements specified in
section 1129 of the Bankruptcy Code have beenfieakis
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(1)

(2)

3)

(4)

(5)

(6)

(7)

The Plan complies with the applicable provisionshef
Bankruptcy Code.

The Debtors have complied with the applicable miaowvis
of the Bankruptcy Code.

The Plan has been proposed in good faith and nahpy
means forbidden by law.

Any payment made or to be made by the Debtors @ by
person issuing securities or acquiring propertyaurie
Plan, for services or for costs and expenses in or
connection with the Reorganization Cases, or imeotion
with the Plan and incident to the ReorganizatioeegSahas
been disclosed to the Bankruptcy Court, and anly suc
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 subjec¢hée
approval of the Bankruptcy Court as reasonable.

The Debtors have disclosed the identity and afifdres of
any individual proposed to serve, after confirmatid the
Plan, as a director, officer, or voting trustee¢haf Debtors,
an affiliate of the Debtors participating in a jpilan with
the Debtors, or a successor of the Debtors unedpidm,
and the appointment to, or continuance in, sucicefif
such individual is consistent with the interestsm@ditors
and equity holders and with public policy, and Bebtors
have disclosed the identity of any insider that &
employed or retained by the Debtors, and the nataay
compensation for such insider.

Any governmental regulatory commission with jurcgdin,
after confirmation of the Plan, over the rateshaf Debtors
has approved any rate change provided for in tae, RIr

such rate change is expressly conditioned on Spigiogal.

With respect to each impaired class of claims aiitgq
interests, each holder of a claim or interest chstlass
either has accepted the Plan or will receive @imainder
the Plan on account of such holder’s claim or gquit
interest, property of a value, as of the Effecidade, that is
not less than the amount that such holder woulgseive
or retain if the Debtors were liquidated on theeEfive
Date under chapter 7 of the Bankruptcy Code. See
discussion of “Best Interests Test” below.
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(8)

(9)

(10)

(11)

(12)

(13)

Except to the extent the Plan meets the requiresrant
section 1129(b) of the Bankruptcy Code (as disalsse
Section XI1.B.2 below), each class of claims or gqui
interests has either accepted the Plan or is ruained
under the Plan.

Except to the extent that the holder of a particalaim has
agreed to a different treatment of such claim Rtz
provides that administrative expenses and priatdims
other than priority tax claims will be paid in fuh the
Effective Date and that priority tax claims willceve on
account of such claims deferred cash payments,aver
period not exceeding five years after the PetiDarte, of a
value, as of the Effective Date, equal to the aldwamount
of such claims.

At least one class of impaired claims has acceghtedlan,
determined without including any acceptance ofRlan by
any insider holding a claim in such class.

Confirmation of the Plan is not likely to be folled by the
liquidation or the need for further financial reargzation
of the Debtors or any successor to the Debtorsnihde
Plan, unless such liquidation or reorganizatiopraposed
in the Plan. See discussion of “Feasibility” below.

The Debtors have no “retiree benefits” (as defimed
section 1114 of the Bankruptcy Code) and, thus, the
requirement that the Plan provides for the contionaafter
the Effective Date of payment of all, at the legstablished
pursuant to subsection 1114(e)(1)(B) or 1114(ghef
Bankruptcy Code at any time prior to confirmatidrihee
Plan, for the duration of the period the Debtorgeha
obligated themselves to provide such benefits, doés

apply.

All transfers of property of the Plan shall be made
accordance with any applicable provisions of
nonbankruptcy law that govern the transfer of propley a
corporation or trust that is not a moneyed, busines
commercial corporation or trust.

(b) Best Interests Test As described above, the Bankruptcy Code requires

that each holder of an impaired claim or equitgiiast either (i) accepts the Plan, or (ii)
receives or retains under the Plan property oflaeyas of the Effective Date, that is not
less than the value such holder would receivetairréf the Debtors were liquidated
under chapter 7 of the Bankruptcy Code on the Effe®ate.
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The first step in meeting this test is to deteenrtime dollar amount that would be
generated from the liquidation of the Debtors’ ss@d properties in the context of a
chapter 7 liquidation case. The gross amount st eaailable would be the sum of the
proceeds from the disposition of the Debtors’ asaatl the cash held by the Debtors at
the time of the commencement of the chapter 7 cke.next step is to reduce that total
by the amount of any claims secured by such agbetsosts and expenses of the
liquidation, and such additional administrative expes and priority claims that may
result from the termination of the Debtors’ busemand the use of chapter 7 for the
purposes of liquidation. Any remaining net cashuldde allocated to creditors and
shareholders in strict priority in accordance vedttion 726 of the Bankruptcy Code.
Finally, the present value of such allocationsiftgknto account the time necessary to
accomplish the liquidation) are compared to theialf the property that is proposed to
be distributed under the Plan on the Effective Date

The Debtors’ costs of liquidation under chaptevodld include the fees payable
to a chapter 7 trustee in bankruptcy, as well asdtihat might be payable to attorneys
and other professionals that such a trustee maggenglus any unpaid expenses
incurred by the Debtors during the chapter 11 easkallowed in the chapter 7 case,
such as compensation for attorneys, financial @sjsappraisers, accountants and other
professionals, and costs and expenses of membars/aftatutory committee of
unsecured creditors appointed by the U.S. Trustesupnt to section 1102 of the
Bankruptcy Code and any other committee so appahintéoreover, additional claims
would arise by reason of the breach or rejectionbdiyations incurred and executory
contracts or leases entered into by the Debtots fmadr to, and during the pendency of,
the chapter 11 cases.

The foregoing types of claims, costs, expenses, &&d such other claims that
may arise in a liquidation case would be paid ihffom the liquidation proceeds before
the balance of those proceeds would be made alattapay pre-chapter 11 priority and
unsecured claims. Under the absolute priority, nudejunior creditor would receive any
distribution until all senior creditors are paidfull, with interest, and no equity holder
receives any distribution until all creditors aeadoin full, with interest. The Debtors
believe the Plan satisfies the rule of absoluterjiy.

After consideration of the effects that a chaptéquidation would have on the
ultimate proceeds available for distribution toditers in a chapter 11 case, including (i)
the increased costs and expenses of a liquidatidarichapter 7 arising from fees
payable to a trustee in bankruptcy and professiadwalsors to such trustee, (ii) the
erosion in value of assets in a chapter 7 cadeeicdntext of the expeditious liquidation
required under chapter 7 and the “forced sale” aphere that would prevail, and (iii)
substantial increases in claims which would besBat on a priority basis, the Debtors
have determined that confirmation of the Plan pitlvide each creditor and equity
holder with a recovery that is not less than it ldaeceive pursuant to a liquidation of
the Debtors under chapter 7 of the Bankruptcy Code.
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Moreover, the Debtors believe that the value gfdistributions from the
liquidation proceeds to each class of allowed ctaamd equity interests in a chapter 7
case would be the same or less than the valueswitditions under the Plan because such
distributions in a chapter 7 case may not occuafsubstantial period of time. In this
regard, it is possible that distribution of the ggeds of the liquidation could be delayed
for a year or more after the completion of suchiti@tion in order to resolve the claims
and prepare for distributions. In the event litiga were necessary to resolve claims
asserted in the chapter 7 case, the delay couldartheer prolonged and administrative
expenses further increased. The Debtors’ liquigadinalysis is an estimate of the
proceeds that may be generated as a result ofahstral chapter 7 liquidation of the
assets of the Debtors. The analysis is based ajpoimber of significant assumptions
which are described. The liquidation analysis du@spurport to be a valuation of the
Debtors’ assets and is not necessarily indicativeevalues that may be realized in an
actual liquidation.

(c) Liguidation Analysis. The Debtors’ chapter 7 liquidation analysis and
assumptions are set forthExhibit 8 to this Disclosure Statement.

(d) Feasibility. The Bankruptcy Code requires a debtor to demaiesthat
confirmation of a plan of reorganization is no€lik to be followed by the liquidation or
the need for further financial reorganization afedbtor unless so provided by the plan of
reorganization.

For purposes of determining whether the Plan nteetsequirement, the Debtors
have analyzed their ability to meet their finanahligations as contemplated thereunder.
As part of this analysis, the Debtors have prep#redrojections contained in Section
VIII above, entitled “Projections and Valuation Analyssnd inExhibit 6 to this
Disclosure Statement. These Projections are hgsauthe assumption that the Plan will
be confirmed by the Bankruptcy Court, and for pcogn purposes, that the Effective
Date of the Plan and its substantial consummatidiriake place on or about October 1,
2009. The Projections include balance sheetgmtatts of operations and statements of
cash flows. Based upon the Projections, the Dslitelieve they will be able to make all
payments required to be made pursuant to the Plan.

2. Requirements of Section 1129(b) of the Bankruptcy @le.

The Bankruptcy Court may confirm the Plan overrdjection or deemed
rejection of the Plan by a class of claims or gqunterests if the Plan “does not
discriminate unfairly” and is “fair and equitable/ith respect to such class.

€)) No Unfair Discrimination. This test applies to classes of claims or equity
interests that are of equal priority and are rangidifferent treatment under a plan of
reorganization. The test does not require thatrkse@ment be the same or equivalent, but
that such treatment be “fair.”

(b) Fair and Equitable Test. This test applies to classes of different prjorit
(e.g., unsecured versus secured) and includesetier@ requirement that no class of
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claims receive more than 100% of the allowed amofitite claims in such class. Asto
the dissenting class, the test sets different stasgd depending on the type of claims or
interests in such class:

. Secured Claims.Each holder of an impaired secured claim either
(i) retains its Liens on the property (or if soboh the proceeds
thereof) to the extent of the allowed amount ok@sured claim
and receives deferred cash payments having a \adud, the
effective date of the plan, of at least the allowetbunt of such
claim or (ii) receives the “indubitable equivalewt’its allowed
secured claim.

. Unsecured Claims Either (i) each holder of an impaired
unsecured claim receives or retains under theiaperty of a
value equal to the amount of its allowed unsecgtaihn or (ii) the
holders of claims and equity interests that aréjuto the claims
of the dissenting class will not receive or retairy property under
the plan of reorganization on account of theirmkand equity
interests.

. Interests. Either (i) each equity interest holder will receior
retain under the plan of reorganization propertg galue equal to
the greater of (a) the fixed liquidation preferenceedemption
price, if any, of such stock and (b) the valuehaf $tock, or (ii) the
holders of interests that are junior to the equntgrests of the
dissenting class will not receive or retain anypgamy under the
plan of reorganization on account of their claimd aquity
interests.

The Debtors believe the Plan will satisfy both ‘the unfair discrimination”
requirement and the “fair and equitable” requiretmetwithstanding the fact that the
Mezzanine Loan Claims (Class 8), HBK Loan ClaimggéS 9), Rejection Damages
Claims (Class 10), Litigation Claims (Class 11)c@8éies Claims (Class 12),
Subordinated Claims (Class 13) and Interests (Qldsare deemed to reject the Plan,
because their treatment is fair, and the holdedanins and equity interests that are
junior to the claims of these dissenting classélsnet receive or retain any property
under the Plan on account of their claims and gauoiérests.

XILI.
ALTERNATIVES TO CONFIRMATION AND
CONSUMMATION OF THE PLAN OF REORGANIZATION

A. Liquidation Under Chapter 7.

If no chapter 11 plan can be confirmed, the Reumgdion Cases may be
converted to cases under chapter 7 of the Bankrupade in which chapter 7 trustees
would be elected or appointed to liquidate thetassiethe Debtors for distribution in
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accordance with the priorities established by thakBuptcy Code. A discussion of the
effect that a chapter 7 liquidation would have loa tecoveries of holders of Claims is set
forth in Section XlI of this Disclosure Statemefithe Debtors believe that liquidation
under chapter 7 would result in smaller distribngidoeing made to creditors than those
provided for in the Plan because of (i) the likebl that the assets of the Debtors would
have to be sold or otherwise disposed of in adedsrly fashion, (ii) additional
administrative expenses attendant to the appoirtofdrustees and the trustees’
employment of attorneys and other professionald,(&h additional expenses and
Claims, some of which would be entitled to priarityhich would be generated during
the liquidation and from the rejection of leased ather executory contracts in
connection with a cessation of the Debtors’ opereti

B. Alternative Plan of Reorganization.

If the Plan is not confirmed, the Debtors orhi tDebtors’ exclusivity period will
have expired, any other party in interest, couldmpt to formulate a different plan of
reorganization. Such a plan might involve eithee@ganization and continuation of the
Debtors’ businesses or an orderly liquidation ef Brebtors’ assets under chapter 11.
The Debtors have concluded that the Plan enabéeitars and equity holders to realize
the most value under the circumstances. In adafion under chapter 11, the Debtors
would still incur the expenses associated withinper transferring numerous facilities
to new operators. The process would be carriedhoaitmore orderly fashion over a
greater period of time. Further, if trustees westappointed, because such appointment
is not required in a chapter 11 case, the expdons@sofessional fees would most likely
be lower than those incurred in a chapter 7 caBehmvould contribute an extra layer of
chapter 7 administrative claims as well as the tdraptrustees’ statutory fees. Although
preferable to a chapter 7 liquidation, the Debbmieve that liquidation under chapter 11
is a much less attractive alternative to creditomg equity holders than the Plan because
of the greater return provided by the Plan.

XIII.
CERTAIN US FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes certain sigaiit United States federal
income tax consequences of the implementationeoPthan to the Debtors and certain
Holders of Claims. This summary is based on therial Revenue Code of 1986, as
amended (thelfiternal Revenue Codé), Treasury Regulations and proposed Treasury
Regulations issued thereunder, Internal Revenuacedthe 1RS”) rulings and
pronouncements and judicial interpretations andtm®, all as in effect on the date
hereof. Due to the unsettled nature of severdi®tax issues presented by the Plan, the
differences among creditors in the nature of t@#@ims, and the possibility that future
events, including amendments to the Internal Rez&nde or the Treasury Regulations
and new court decisions, could change the UnitateSfederal tax consequences of the
transactions, the tax consequences described laeanly general descriptions that are
subject to significant uncertainties. No opinidrcounsel has been obtained and the
Debtors do not intend to seek a ruling from the #830 any of the tax consequences of

93



the Plan discussed below. There can be no assutlagicthe IRS will not challenge one
or more of the tax consequences of the Plan desthblow.

This summary does not apply to Holders of Claiha aire not “United States
persons” (as such term is defined in the InterreldRue Code) or that are otherwise
subject to special treatment under the United Sta@eral income tax law (including,
without limitation, banks, governmental authoritesagencies, financial institutions,
insurance companies, pass-through entities, tamypkerganizations, broker-dealers in
securities, mutual funds, small business investroempanies and regulated investment
companies). The following discussion assumesHloéders of Claims hold such Claims
as “capital assets” within the meaning of secti@@1lof the Internal Revenue Code.
This discussion does not address the United Shedesal income tax consequences to
Holders whose Claims are entitled to reinstateroeate otherwise unimpaired under the
Plan. Moreover, this summary does not purporotgec all aspects of United States
federal income taxation that may apply to Debtoid ldolders of Claims based upon
their particular circumstances. Additionally, tsismmary does not discuss any tax
consequences that may arise under any laws ot@wefthited States federal income tax
law, including under state, local or foreign tawla

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN UNIED
STATES FEDERAL INCOME TAX CONSEQUENCES IS FOR INFOIRTIONAL
PURPOSES ONLY AND IS NOT A SUBSTITUTE FOR CAREFUIAX PLANNING
AND ADVICE BASED UPON THE INDIVIDUAL CIRCUMSTANCESPERTAINING
TO A HOLDER OF A CLAIM. ALL HOLDERS OF CLAIMS ARBURGED TO
CONSULT THEIR OWN TAX ADVISORS FOR THE FEDERAL, ST, LOCAL
AND OTHER TAX CONSEQUENCES APPLICABLE UNDER THE PIN\

IRS CIRCULAR 230 DISCLOSURE: TO ENSURE COMPLIANCE WITH
REQUIREMENTS IMPOSED BY THE IRS, ANY TAX ADVICE CORAINED IN
THIS DISCLOSURE STATEMENT (INCLUDING ANY ATTACHMENT) IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USEBY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING TAX-RELATED RALITIES
UNDER THE INTERNAL REVENUE CODE. TAX ADVICE CONTAMED IN THIS
DISCLOSURE STATEMENT (INCLUDING ANY ATTACHMENTS) ISNOT
WRITTEN TO SUPPORT THE MARKETING OR PROMOTION OF EH
TRANSACTIONS OR MATTERS ADDRESSED BY THIS DISCLOSER
STATEMENT. EACH TAXPAYER SHOULD SEEK ADVICE BASEI®DN THE
TAXPAYER'’S PARTICULAR CIRCUMSTANCES FROM AN INDEPENENT TAX
ADVISOR

A. Tax Status of the Debtors.

NV Kansas is classified as a corporation for Uni¢attes federal income tax
purposes and is a member of NV Media. NV Medigassified as a partnership for
federal income tax purposes. The remaining NV Dsbare, for federal income tax
purposes, entities that are disregarded as sepgerateNV Media. Accordingly, all
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items of income, gain, loss, deduction and crefdihe NV Debtors (other than NV
Kansas) for United States federal income tax pwpascluding any such items (such as
gains, losses and cancellation of indebtedng3®D”) income) from effectuation of the
Plan, will be taken into account by the membersi'éfMedia (including NV Kansas

with respect to its proportionate share). All ieeaf income, gain, loss, deduction and
credit of NV Kansas will be taken into accounttet torporate level by NV Kansas.

All of the PBC Debtors are entities that are diarded as separate from the
owner of PBC Holdings for federal income tax pugmsAccordingly, all items of
income, gain, loss, deduction and credit of the FBtors for United States federal
income tax purposes, including any such items (sisatpains, losses and COD income)
from effectuation of the Plan, will be taken inttcaunt by the sole member of PBC
Holdings.

B. United States Federal Income Tax Conseguencestte Debtors.

(2) Gain or Loss Pursuant to the Plan.

In general, if a debtor conveys appreciated (ore@ated) property (i.e., property
having an adjusted tax basis less (or greater)itedair market value) to a creditor in
cancellation of recourse debt, the debtor mustgmeize taxable gain or loss (which may
be ordinary income or loss, capital gain or lossg oombination of each) equal to the
excess or shortfall, respectively, of such fair keawalue over the debtor’s adjusted tax
basis in such property.

(2) Cancellation of Indebtedness.

The discharge of a recourse debt obligation bytdaddéor an amount of cash,
and/or fair market value of property that is ldsant the remaining balance of the debt
obligation (as determined for United States feder@me tax purposes) gives rise to
COD income which must be included in the debtartoime, subject to certain statutory
or judicial exceptions that can apply to limit #@s@ount of COD income (such as where
the payment of the canceled debt would have gigento a tax deduction). Section
108(a)(1)(A) of the Internal Revenue Code provide®xception to the general rule
regarding COD income for corporate and certainrodedtors that excludes the COD
income from the debtor’s income if the dischargendebtedness is granted in a title 11
bankruptcy case or pursuant to a plan approveddankruptcy court. The Internal
Revenue Code provides that a debtor in a bankrugatsg must reduce certain of its tax
attributes, such as net operating log¢@t. ") carryforwards, current year NOLS, tax
credits and tax basis in assets by the amountyo€&D income realized from a
discharge of indebtedness under a title 11 ban&yugse or pursuant to a court
approved bankruptcy plan.

In the case of a partnership (or any entity treated partnership for United States

federal income tax purposes), the COD income ebartuand attribute reduction rules are
applied at the partner, rather than partnershyglleAny COD income that is recognized
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by a Debtor that is treated as a partnership foredrStates federal income tax purposes
will be allocated to the partners of such partniprgifho were partners immediately prior
to the event giving rise to the discharge of inddhess, and each such partner generally
must include its share of the COD income in deteimgj such partner’s own taxable
income, except to the extent that such partneblesta exclude the COD income because
it is insolvent, under the jurisdiction of a courta bankruptcy proceeding or another
exemption from the recognition of COD income appti@ such partner. Furthermore, a
partner in a partnership immediately prior to aaré\giving rise to discharge of
indebtedness may recognize additional gain asudt iefsa reduction of its share of
partnership liabilities, which is treated as a dedroash distribution.

In February 2009, Congress enacted as part dhitierican Recovery and
Reinvestment Act an elective COD income deferrdl i@table inclusion provision with
respect to the reacquisition of “applicable dektrmments” within the meaning of
Section 108(i) of the Internal Revenue Code. Thbtbrs do not intend to make this
election.

C. United States Federal Income Tax Consequenceshiolders of First Lien
Loan Claims and Certain Holders of Second Lien Loa Claims.

Pursuant to the Plan, NV Broadcasting, Reorganiédroadcasting and
Reorganized PBC Television Holdings are Transfgrtior at the direction of the
Holders of First Lien Loan Claims and to certaindéos of Second Lien Loan Claims
that vote to accept the Plan (collectively, therider Equity Recipients’), in exchange
for and in full satisfaction and discharge of s@hims, certain Plan Securities pursuant
to the Plan (the persons or Entities who will reeasertain Plan Securities at the
direction of the Holders of First Lien Loan Claig® herein collectively referred to as
the “Other Equity Recipients’ and the Other Equity Recipients and the Lendearityq
Recipients are herein collectively referred tores“Equity Recipients’). Plan
Securities to be Transferred to the Equity Recigieonsist of the NVT Holdings
Membership Interests, NVT License Holdings Membigrshterests, the Warrants and
the Reorganized PBC Broadcasting membership ingeré®or United States federal
income tax purposes, prior to the Transfer of dRleim Securities to the Equity
Recipients (i) NVT Holdings and all Debtors thatlitectly or indirectly owns
(collectively, the NVT Holdings Debtors’), (i) NVT License Holdings and all Debtors
that it directly or indirectly owns (collectivelf¢ “NVT License Holdings Debtors,
and together with the NVT Holdings Debtors, ti/ Transferred Debtors”), and (iii)
Reorganized PBC Broadcasting and all Reorganized P&btors that it directly or
indirectly owns (collectively, thePBC Transferred Debtors’) are each treated as a
disregarded entity.

(2) Tax Conseguences of the Exchanges.

(@) In General.
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For United States federal income tax purposes, eacter Equity
Recipient will be treated as exchanging its Clammg fully taxable exchange, for its
Ratable Proportion of (i) the assets owned by tiéd ransferred Debtors the Plan
Securities of which are Transferred to the Lendgrity Recipients or to any of the Other
Equity Recipients at the direction of such LendguiEy Recipients, and (ii) ninety-nine
percent (99%) of the assets owned by the PBC Teamesf Debtors the Plan Securities of
which are Transferred to the Other Equity Recigeatitthe direction of such Lender
Equity Recipients. Each Lender Equity Recipierit meicognize gain or loss equal to the
difference between (i) the fair market value athefEffective Date of its Ratable
Proportion of such assets to the extent that sattrevs not allocable to accrued interest
not previously included in taxable income andti@ Lender Equity Recipient’s adjusted
tax basis in the Claim surrendered. The amoustioh gain or loss, and the character of
any gain or loss as long-term or short-term capjigah or loss or as ordinary income or
loss, will be determined by a number of factors|uding the tax status of the Lender
Equity Recipient, whether the Claim constitutespital asset in the hands of the Lender
Equity Recipient and how long it has been held,thviethe Claim is treated as debt for
United States federal income tax purposes, whéflee€Claim was acquired at a market
discount, and whether and to what extent the Lekdeity Recipient had previously
claimed a bad debt deduction in respect of thenClai

For United States federal income tax purposes,adiately following the
exchange described above, the Holders of First Laan Claims will be deemed to have
transferred the assets owned by the NVT LicenséiHgs Debtors and the PBC
Transferred Debtors to the Other Equity Recipiefiise Other Equity Recipients will
recognize income equal to the fair market valuthefpro rata portion of (i) the assets
owned by the NVT License Holdings Debtors the FBaourities of which are
Transferred to them at the direction of the Hold#rBirst Lien Loan Claims and (ii)
ninety-nine percent (99%) of the assets owned eYPIBC Transferred Debtors the Plan
Securities of which are Transferred to them atdihection of the Holders of First Lien
Loan Claims.

(b)  Accrued but Unpaid Interest.

To the extent that a portion of the value of theets deemed transferred in the
exchange is allocable to accrued but unpaid int&@spreviously included by the
Lender Equity Recipient in taxable income, such amchould be taxable to the Lender
Equity Recipient as interest income. Converselerder Equity Recipient may be able
to recognize a deductible loss (or, possibly, aeroif against a reserve for worthless
debts) to the extent that any accrued interesherCtaim was previously included in the
Lender Equity Recipient’s gross income but waspaid (or treated as paid) in full by
the Debtors. Although the manner in which consitlen is to be allocated between
accrued interest and principal for these purpcsesclear under present law, the
consideration paid pursuant to the Plan shall loeated, pursuant to the Plan, first to the
principal amount of such Claim as determined falefal income tax purposes and then
to accrued interest, if any, with respect to sutin@. Accordingly, in any case where a
Lender Equity Recipient is deemed to receive asgsedsr the Plan having a value less
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than the principal amount of its Claim, the Debtwit allocate the full amount of
consideration transferred to such Lender Equityifitemt to the principal amount of such
obligation and will not treat any amount of the sioleration to be received by such
Lender Equity Recipient as attributable to accruerest. There is no assurance that
such allocation will be respected by the IRS falei@l income tax purposes.

(© Market Discount.

A Lender Equity Recipient that purchased its Cl&iom a prior holder at a
market discount may be subject to the market discaues of the Internal Revenue
Code. Under the “market discount” provisions oft®ms 1276 through 1278 of the
Internal Revenue Code, some or all of any gairizedlby a Lender Equity Recipient
may be treated as ordinary income (instead of abgdin), to the extent of the amount of
“market discount” on the Claim. In general, a destrument is considered to have been
acquired with “market discount” if the Lender EquRecipient’s adjusted tax basis in the
debt instrument is less than (i) the sum of allagnmg payments to be made on the debt
instrument (excluding “qualified stated interegdf)(ii) in the case of a debt instrument
issued with original issue discount, its adjust=iie price, in each case, by at least a de
minimis amount (equal to 0.25% of the sum of athaning payments to be made on the
Claim, excluding qualified stated interest, mulggl by the number of remaining whole
years to maturity).

(d) Bad Debt Deduction.

A Holder who, under the Plan, receives in respéat@laim an amount less than
the Holder’s tax basis in the Claim may be entitled bad debt deduction in some
amount under Section 166(a) of the Internal Revé&luae. The rules governing
character, timing and amount of bad debt deductiterse considerable emphasis on the
facts and circumstances of the Holder, the oblagat the instrument with respect to
which a deduction is claimed. Each Holder of arf@)dherefore, is urged to consult its
tax advisors with respect to its ability to takelsa deduction.

Section 108(e)(7) of the Internal Revenue Codeides that any gain recognized
on the subsequent sale, exchange, redemption er digposition of stock of a
corporation received by a creditor in satisfactidthe corporation’s indebtedness may
be treated as ordinary income to the extent thaitorepreviously claimed ordinary loss
deductions with respect to the satisfied debt. [Mkernal Revenue Code requires the
Secretary of Treasury to issue similar rules applie to partnerships. To date, final
guidance has not been issued by the Treasury Degairt As such, the applicability of
these rules to the Lender Equity Recipients remamntertain. A Lender Equity
Recipient should therefore consult its tax advigoisr to any disposition of Plan
Securities.

(e) Basis and Holding Period in Membership Interest, Warrants
and Assets.
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A Lender Equity Recipient’s initial tax basis iretNVT Holdings Membership
Interests, the NVT License Holdings Membershipreses, the Warrants and the assets
held by the PBC Transferred Debtors received putsigethe Plan should equal the fair
market value of the assets deemed transferrecctolsender Equity Recipient as of the
Effective Date. A Lender Equity Recipient’s holgiperiod for the NVT Holdings
Membership Interests, the NVT License Holdings Mership Interests, the Warrants
and the assets held by the PBC Transferred Desiorngdd begin on the day following
the Effective Date.

An Other Equity Recipient’s initial tax basis metNVT License Holdings
Membership Interests and the assets held by theTR&ferred Debtors shall be equal
to the amount of income such Other Equity Recipieabgnizes on the Transfer of the
Plan Securities to such Other Equity Recipienbatdirection of the Holders of First
Lien Loan Claims. An Other Equity Recipient’s hiolgl period for the NVT License
Holdings Membership Interests and the assets heldebPBC Transferred Debtors
should begin on the day following the Effective ®at

(2) Tax Conseguences of Holding Membership Interésof NVT
Holdings, NewCo NVT Holdings-NV NVT License Companyand PBC Enterprises.

€)) Status of NVT Holdings, NewCo NVT Holdings-NV NT
License Company and PBC Enterprises for United Stais Income Tax Purposes.

It is currently expected that each of NVT Holdin§/T License Holdings and
PBC Enterprises will be treated for federal incdaepurposes as partnerships, and a
holder of NVT Holdings Membership Interests, NVTIcénse Holdings Membership
Interests or membership interests in PBC Enterprsethe case may be, will be treated
as a partner of such entity, unless and until guntiy (a) elects to be treated as a
corporation, or (b) becomes classified as a cotmrgursuant to Section 7704 of the
Internal Revenue Code by reason of the memberstepeists in such entity being traded
on an established securities market or treatedaatly tradable on a secondary market
(or the substantial equivalent thereof).

In the event that, contrary to present expectatietiiser NVT Holdings, NVT
License Holdings or PBC Enterprises elects to éatéd as a corporation for federal (and
applicable state) tax purposes, or is requirecetedtreated as a result of excessive
trading of its membership interests, NVT Holdiny¥/T License Holdings or PBC
Enterprises, as the case may be, would be requinedlude its items of income, gain,
loss, deduction and credit on its separate retodt@ pay any tax liability thereon, the
holders of membership interests would be treatexhaseholders (rather than partners) of
such entity, the consequences described i&ffbgts of Partnership Satus below would
therefore be inapplicable, and such holders woalthkable on dividends or other
distributions, if any, received from NVT HoldindsVT License Holdings or PBC
Enterprises, as the case may be, or upon dispositimembership interests in such
entity, under tax rules normally applicable to shmaiders in a corporate entity.
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As it is currently expected that the desired afmsgion for federal income tax
purposes of NVT Holdings, NVT License Holdings &BIC Enterprises is that of a
partnership, and because the tax classificatiot\of Holdings, NVT License Holdings
and PBC Enterprises will be in the control of thguy Recipients following the
Effective Date, the following discussion assumesdlassification of NVT Holdings,
NVT License Holdings and PBC Enterprises as pastmnps for United States federal
income tax purposes.

(b) Effects of Partnership Status.

As described above, the Transfer of the NVT HoldiMembership Interests and
Warrants to the Lender Equity Recipients will bemed to be a transfer of the assets
owned by the NVT Holdings Debtors to the LenderiBgRecipients for United States
federal income tax purposes. Immediately followsugh deemed transfer, such assets
shall be deemed to be contributed by such LendeitfgRecipients to NVT Holdings as
a capital contribution and in exchange for the \&fats. Each holder of NVT Holdings
Membership Interests will generally be considerg@didner in NVT Holdings for United
States federal income tax purposes. Each sucleihwit be required to include its
distributive share of the income, gains, lossedudions and credits of NVT Holdings
on its own returns, whether or not any distribusi@ne made, and will not be taxable on
distributions when received except to the extenhdistributions are in excess of the
distributee’s adjusted basis in the NVT HoldingsnhMbership Interests. In general, a
holder’s adjusted basis in NVT Holdings Memberdhigrests will be increased by its
additional capital contributions, if any, to NVT logs and by such holder’s
distributive share of income or gains of NVT Holgs and the holder’s adjusted basis in
NVT Holdings Membership Interests will be decreabgdhe amount of distributions to
such holder and such holder’s distributive sharesges or deductions of NVT
Holdings. A holder will recognize gain or loss mpdisposition of its NVT Holdings
Membership Interests equal to the difference betvilee amount such holder realizes in
connection with the disposition and such holdedgisted tax basis for such NVT
Holdings Membership Interests.

The Transfer of the NVT License Holdings Memberdhnigerests to the Other
Equity Recipients will be deemed to be a transféhe assets owned by the NVT
License Holdings Debtors to the Holders of FirgriLLoan Claims followed
immediately thereafter by a transfer of such adsetise Other Equity Recipients for
United States federal income tax purposes. Imnbeglifollowing such deemed transfer
to the Other Equity Recipients, such assets skalldemed to be contributed by such
Other Equity Recipients to NVT License Holdingsaasapital contribution. Each holder
of NVT License Holdings Membership Interests wiingrally be considered a partner in
NVT License Holdings for United States federal imeotax purposes. Each such holder
will be required to include its distributive sharethe income, gains, losses, deductions
and credits of NVT License Holdings on its own ragj whether or not any distributions
are made, and will not be taxable on distributiohgn received except to the extent such
distributions are in excess of the distributee’mistéd basis in the NVT License
Holdings Membership Interests. In general, a htddedjusted basis in the NVT License
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Holdings Membership Interest will be increasedtisyaidditional capital contributions, if
any, to NVT License Holdings and by such holder&ributive share of income or gains
of NVT License Holdings, and the holder’s adjudbedis in the NVT License Holdings
Membership Interest will be decreased by the amofidistributions to such holder and
such holder’s distributive share of losses or deédns of NVT License Holdings. A
holder will recognize gain or loss upon dispositafrits NVT License Holdings
Membership Interests equal to the difference betvilee amount such holder realizes in
connection with the disposition and such holdedgisted tax basis for such NVT
License Holdings Membership Interests.

The Transfer of the membership interests in ReargdriPBC Broadcasting to
PBC Enterprises will be deemed to be a transfeiradty-nine percent (99%) of the
assets owned by the PBC Transferred Debtors teldhaers of First Lien Loan Claims
followed immediately thereafter by a transfer oftsassets to the owners of the Class B
(Nonvoting) Membership Interests in PBC Enterpriséeer than Todd Parkin for United
States federal income tax purposes. Immediatdigpviong such deemed transfer to such
owners of the Class B (Nonvoting) Membership Indesén PBC Enterprises, such assets,
together with the remaining assets owned by the PB@sferred Debtors shall be
deemed to be contributed by all of the owners efGhass B (Nonvoting) Membership
Interests in PBC Enterprises to PBC Enterprises@pital contribution. Each holder of
membership interests in PBC Enterprises will gdheb& considered a partner in PBC
Enterprises for United States federal income tap@ses. Each such holder will be
required to include its distributive share of thedme, gains, losses, deductions and
credits of PBC Enterprises on its own returns, Weebr not any distributions are made,
and will not be taxable on distributions when rgediexcept to the extent such
distributions are in excess of the distributeemisteéd basis in the membership interests
in PBC Enterprises. In general, a holder’'s adpis@sis in membership interests in PBC
Enterprises will be increased by its additionalidgontributions, if any, to PBC
Enterprises and by such holder’s distributive sloiiacome or gains of PBC
Enterprises, and the holder’s adjusted basis ineeship interests in PBC Enterprises
will be decreased by the amount of distributionsuoh holder and such holder’s
distributive share of losses or deductions of PBEprises. A holder will recognize
gain or loss upon disposition of its membershipnests in PBC Enterprises equal to the
difference between the amount such holder realizesnnection with the disposition
and such holder’s adjusted tax basis for such meshigeinterests in PBC Enterprises.

As NVT Holdings, NVT License Holdings and PBC Empiéses will each be
engaged in a trade or business in the United Saaigsheir respective assets may consist
of United States real property interests, the owoéisuch entities should consult their
own tax advisors as to the tax consequences inghgicular circumstances of holding
Plan Securities.

3) Tax Conseguences of Exercise of Warrants.

(@) Exercise of Warrants.
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The Warrants received by the Lender Equity Recipiarill constitute an option
to acquire NVT Holdings Membership Interests inadance with the terms of the
Warrants. The exercise of a Warrant should natlr@s a taxable event to the holder
thereof or to NVT Holdings, and the initial tax sasf NVT Holdings Membership
Interests received as a result of the exerciseWdhgrant should be equal to the sum of
the Lender Equity Recipient’s tax basis in the \&atand the price paid, if any, to
exercise the Warrant. Generally, the holding mkfed membership interests acquired
through exercise of a warrant will begin on the dégr the exercise date of the warrant.
There is, however, substantial uncertainty as to the IRS will treat the Warrants upon
issuance and upon exercise, particularly with resypethe basis of, the distributive share
of taxable income or loss attributable to and thleling period for the NVT Holdings
Membership Interests acquired through exerciseWaarant.

It is expected that the new limited liability coany agreement of NVT Holdings
will contain detailed provisions setting forth theper tax accounting to be employed
upon the exercise of the Warrants. Lender Equégifitents receiving Warrants
pursuant to the Plan should consult their own thssors as to the federal income tax
consequents of receiving, holding and exercisiegWrarrants.

(b) Sale of Warrants.

A holder of Warrants will generally recognize gainloss for federal income tax
purposes on the sale of the Warrants received antsa the Plan in an amount equal to
the difference between the amount realized ondheand the holder’s tax basis in the
Warrant (determined as described above). Gaioss Wwill be capital if the Warrants are
capital assets in the holder’s hands. If the hidd®olding period in the Warrants is
more than one year, then the gain or loss willdog{term capital gain or loss.

(© Expiration or Lapse of Warrants.

A holder of Warrants that allows its Warrants tpiex will generally recognize
loss for federal income tax purposes to the exdétiie holder’s tax basis in the Warrants
(determined as described above).

D. United States Federal Income Tax Consequences@eartain Holders of
Second Lien Loan Claims.

Pursuant to the Plan, Holders of (i) Second LiearL8ecured Claims that do not
vote to accept the Plan and (ii) Claims, other timamse described above, that are not
entitled to reinstatement or are otherwise Impajoedlectively, the Other Second Lien
or Impaired Claims”) will not receive or retain any interest or progyeunder the Plan
and all Other Second Lien or Impaired Claims shaltanceled and extinguished. The
United States federal income tax consequencesed®m to a Holder of an Other
Second Lien or Impaired Claim will depend uponfdetors mentioned above, including
in particular the nature of the Claim held by stifdider. The applicability of certain
issues discussed above, including the availalofity bad debt deduction to the Holders
of Other Second Lien or Impaired Claims, will dep@m the facts and circumstances
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unique to each Holder. Holders of Other Second bielmpaired Claims should
therefore consult their tax advisors as to thectansequences resulting to them as a
consequence of consummation of the Plan.

E. Information Reporting and Withholding.

In general, information reporting requirements dmatkup withholding” will
apply to the amount of consideration received ichexge for a Claim, and the proceeds
of a sale of the NVT Holdings Membership IntereBIgT License Holdings
Membership Interests, Warrants or other propentgived in exchange for a Claim, by
Holders other than certain exempt recipients (ascborporations). The current rate of
backup withholding is 28% but is subject to chanBackup withholding generally
applies if the holder (a) fails to furnish its saigecurity number or other taxpayer
identification number (TIN "), (b) furnishes an incorrect TIN, (c) fails togmerly report
interest or dividends, or (d) under certain circtanses, fails to provide a certified
statement, signed under penalty of perjury, thaflthN provided is its correct number
and that it is not subject to backup withholdirigackup withholding is not an additional
tax but merely an advance payment, which may hendefd or credited against such
holder’s United States federal income taxes. @Gegarsons are exempt from backup
withholding, including, in certain circumstancesrmorations and financial institutions.

F. Non-United States Claimholders.

This Disclosure Statement does not cover any of thénited States federal
income tax consequences of the Plan to Non-Uniteth&s Holders of Claims. Each
such Holder should consult its own tax advisor a®tthe United States tax
consequences of the Plan including, without limitabn, (i) whether such Holder will
be subject to United States tax and required to f a United States tax return, (ii)
the tax consequences of receiving or holding Plare&urities, and (iii) the
withholding obligations imposed on distributions ortransfers to such Holder.

THE PRECEDING DISCUSSION OF CERTAIN UNITED STATEEDERAL
INCOME TAX CONSEQUENCES IS FOR GENERAL INFORMATIOQGNLY AND
IS NOT TAX ADVICE. THE PROPER TAX TREATMENT OF A GLDER OF AN
ALLOWED CLAIM IS UNCERTAIN IN VARIOUS RESPECTS. ACORDINGLY,
EACH HOLDER SHOULD CONSULT ITS OWN TAX ADVISOR ASO
PARTICULAR TAX CONSEQUENCES TO IT OF THE PLAN, INQIDING THE
APPLICABILITY AND EFFECT OF ANY STATE, LOCAL OR FOEIGN TAX
LAWS, AND OF ANY PROPOSED CHANGES IN APPLICABLE LAW.

XIV.
CONCLUSION

The Debtors believe that the Plan is in the bestests of all creditors and equity
holders and urge the holders of impaired ClaimSlasses 1 and 7 to vote to accept the
Plan and to evidence such acceptance by returheigBallots.
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Dated: , 2009

NV Broadcasting, LLC

NV Media, LLC

NV Television, LLC

NVT Kansas, Inc.

NVT Birmingham, LLC

NVT Birmingham Licensee, LLC
NVT Mason City, LLC

NVT Mason City Licensee, LLC
NVT Portland, LLC

NVT Portland Licensee, LLC
NVT Hawaii, LLC

NVT Hawaii Licensee, LLC
NVT Wichita, LLC

NVT Wichita Licensee, LLC
NVT Topeka, LLC

NVT Topeka Licensee, LLC
NVT Topeka Il, LLC

NVT Topeka Il Licensee, LLC
NVT Youngstown, LLC

NVT Youngstown Licensee, LLC
NVT Savannah, LLC

NVT Savannah Licensee, LLC

Name:
Title:
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PBC Television Holdings, LLC

PBC Broadcasting, LLC

PBC Broadcasting of Youngstown, LLC

PBC Broadcasting of Youngstown License, LLC
PBC Broadcasting of Savannah, LLC,;

PBC Broadcasting of Savannah License, LLC.

Name:
Title:



