IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

1
PRAR BROADCASTING, LLC, et al, Case No. 12-10183 (MFW)
Debtors. Jointly Administered

Related Docket Nos. 11, 13

vv\—lv\-’vv\-f\-/\_/\-f‘

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE
JOINT PLAN OF REORGANIZATION OF PEAK BROADCASTING, LLC AND
ITS DEBTOR AFFILIATES UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

=2 A AT XALIATES UNDER CHAPTER 11

WHEREAS, on January 10, 2012 (the "Petition Date"), the above-captioned debtors and

debtors-in-possession (collectively, the "Debtors") commenced their chapter 11 bankruptcy
cases in this United States Bankruptcy Court for the District of Delaware (the "Court") and filed
their (i) Joint Plan of Reorganization of Peak Broadcasting, LLC and its Debtor Affiliates Under
Chapter 11 of the Bankruptcy Code [Docket No. 11] (the "Plan")2 and (i1) Disclosure Statement
Jor the Joint Plan of Reorganization Jor Peak Broadcasting, LLC, et al. [Docket No. 13] (the
"Disclosure Statement™).

WHEREAS, on January 11, 2012, the Debtors filed the Declaration of Robert K. Sahyan
Regarding the Tabulation of Votes on the Debtors' Joint Plan of Reorganization of Peak

Broadcasting, LLC and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket

1 The Debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax
identification number, are: Peak Broadcasting, LLC (3946); Peak Broadcasting of Boise, LLC (1578); Peak
Broadcasting of Fresno, LLC {9637); Peak Broadcasting of Boise Licenses, LLC (6983); and Peak Broadcasting of
Fresno Licenses, LLC (9730). The mailing address for the Debtors is 1071 West Shaw Ave., Fresno, CA 93711.

2 Capitalized terms used herein and not otherwise defined have the meanings set forth in the Plan, and if not
defined in the Plan then as defined in the Disclosure Statement. If there is any conflict between the terms of the Plan
or Disclosure Statement and the terms of this Confirmation Order, the terms of this Confirmation Order shall
control.

-1-

DOCS_DE:177958.3 69402-001




No. 14] (the "Vote Certification"), attesting to the results of the tabulation of all Ballots
received by the Balloting Agent on or before the Voting Deadline (January 3, 2012) from
Holders of Claims entitled to vote on thé Plan.

WHEREAS, on January 11, 2012, the Debtors filed their Motion for Order (4)
Scheduling Combined Hearing and Objection Deadline on Their Disclosure Statement and Plan
Confirmation, (B) Approving Form and Notice of Confirmation Hearing, (C) Establishing
Procedures for Objections to Their Plan and Disclosure Statement, (D) Approving Solicitation
Procedures and Form of Ballots, and (E) Granting Related Relief [Docket No. 9] (the
“Combined Hearing Motion”™).

WHEREAS, on January 12, 2012, the Court entered its Order (4) Scheduling Combined
Hearing and Objection Deadline on Their Disclosure Statement and Plan Confirmation, (B)
Approving Form and Notice of Confirmation Hearing, (C) Establishing Procedures for
Objections to Their Plan and Disclosure Statement, (D) Approving Solicitation Procedures and
Form of Ballots, and (E) Granting Related Relief [Docket No. 45] (the "Scheduling Order").

WHEREAS, on or before February 9, 2012, the Debtors' filed their Notice of Filing of
Plan Supplement to Plan of Reorganization, together with certain schedules and exhibits to the
Plan [Docket No. 133] (as amended from time to time, the "Plan Supplement").

WHEREAS, a hearing to consider approval of the Disclosure Statement and confirmation

of the Plan was held on February 23, 2012 before this Court (the "Combined Hearing™).

NOW, THEREFORE, based upon this Court's review of the Plan, the briefs, affidavits
and declarations submitted in support of confirmation of the Plan, including, without limitation,
the Declaration of Todd Lawley in Support of Confirmation of the Joint Plan of Reorganization
(the "Lawley Declaration"), and upon all of the evidence proffered or adduced at, and

arguments of counsel made at the Combined Hearing, and upon the entire record of these
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Chapter 11 Cases, and after due deliberation thereon, THE COURT HEREBY FINDS AND
CONCLUDES THAT:
I Exclusive Jurisdiction; Venue; Core Proceeding (28 U.S.C. §§ 157(b)(2), 1334(a))

A. The Court has jurisdiction over the Chapter 11 Cases pursuant to sections 157 and
1334 of title 28 of the United States Code. Venue is proper puréuant to sections 1408 and 1409
of title 28 of the United States Code. Confirmation of the Plan is a core proceeding pursuant to
section 157(b)(2)(L) of title 28 of the United States Code, and this Court has exclusive
jurisdiction to determine whether the Plan complies with the applicable provisions of the
Bankruptcy Code and should be confirmed.
II. Eligibility for Relief

B. The Debtors were and are Entities eligible for relief under section 109 of the
Bankruptcy Code.

III. Commencement and Joint Administration of the Chapter 11 Cases

C. On the Petition Date, each of the above-captioned Debtors commenced a case
under chapter 11 of the Bankruptcy Code. By prior order of the Bankruptcy Court, the
Chapter 11 Cases have been consolidated for procedural purposes only and are being jointly
administered pursuant to Bankruptcy Rule 1015 [Docket No. 41). The Debtors have operated
their businesses and managed their properties as debtors in posséssion pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code. No official statutory committee, trustee or
examiner has been appointed in the Chapter 11 Cases.

IV.  Judicial Notice

D. The Court takes judicial notice of the docket of the Chapter 11 Cases maintained
by the Clerk of the Court, including, without limitation, all pleadings and other documents filed

and orders entered thereon, The Court also takes judicial notice of all evidence proffered or
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adduced and all arguments made at the hearings held before the Court during the pendency of
these Chapter 11 Cases.
V. Burden of Proof

E. The Debtors, as proponents of the Plan, have met their burden of proving the
clements of sections 1129(a) and 1129(b) of the Bankruptcy Code by a preponderance of the
evidence, which is the applicable evidentiary standard for Confirmation of the Plan. Further, the
Debtors have proven the elements of sections 1129(a) and 1129(b) of the Bankruptcy Code by
clear and convincing evidence.

VI. Transmittal and Mailing of Materials: Notice

F. Due, adequate and sufficient notice of the Disclosure Statement, Plan, Plan
Supplement and Combined Hearing, together with all deadlines for objecting to and voting to
accept or reject the Plan, has been given in substantial compliance with the Court's orders and all
applicable Bankruptcy Rules, and no other or further notice is or shall be required. Adequate and
sufficient notice of the Combined Hearing and other dates and hearings described in the
Scheduling Order was provided in compliance with the Bankruptcy Rules and Scheduling Order,
and no other or further notice is or shall be required.

VII.  Solicitation

G. Votes for acceptance and rejection of the Plan were solicited in good faith and in
compliance with sections 1125 and 1126 of the Bankruptcy Code, Bankruptcy Rules 3017 and
3018, all other applicable provisions of the Bankruptcy Code and all other applicable rules, laws,
and regulations. Specifically, the Disclosure Statement, Plan, Ballots, Restructuring Support
Agreement (as amended) and the other materials constituting the Solicitation Package were
transmitted to and served on all Holders of Claims in the Voting Classes. Such transmittal and

service were adequate and sufficient, and no further notice is or shall be required. All procedures
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used to distribute the Solicitation Packages and other notices and documents described in the
Scheduling Order were fair and conducted in accordance with -applicable non-bankrupicy law,
the Bankrupicy Code, the Bankruptcy Rules and all other applicable rules, laws, and regulations.

VIII. Vote Certification

H. Before the Combined Hearing, the Debtors filed the Vote Certification. (Docket
No. 14). All procedures used to tabulate the Ballots were fair and conducted in accordance with
the Bankruptcy Code, the Bankruptcy Rules and all other applicable rules, laws and regulations,

L. As evidenced by the Vote Certification, Class 2 (First Lien Debt Claims) voted as
follows: 6 claims in the amount of $43,431,007.32 voted to accept the Plan, and 1 claim in the
amount of $14,804,364.48 voted to reject the Plan. Accordingly, 85.71% in number and 74.58%
in amount of the voting Class 2 creditors voted to accept the Plan. Therefore, Class 2 voted to
accept the Plan.

J. As evidenced by the Vote Certification, Class 3 (Senior Second Lien Debt Claims)
voted as follows: 1 claim in the amount of $3,300,000.00 voted to accept the Plan, and 0 claims
in the amount of $0 voted to reject the Plan. Accordingly, 100% in number and amount of the
voting Class 3 creditors voted to accept the Plan. Therefore, Class 3 voted to accept the Plan.

K. As evidenced by the Vote Certification, Class 4 (Senior Second Lien Debt Claims)
voted as follows: 1 claim in the amount of $18,000,000 voted to accept the Plan, and 0 claims in
the amount of $0 voted to reject the Plan. Accordingly, 100% in number and amount of the
voting Class 4 creditors voted to accept the Plan. Therefore, Class 4 voted to accept the Plan.

L. As evidenced by the Vote Certification, Class 6 (Management/Advisory Claims)
voted as follows: 1 claim in the amount of $1,331,795.00 voted to accept the Plan, and 0 claims
in the amount of $0 voted to reject the Plan. Accordingly, 100% in number and amount of the

voting Class 6 creditors voted to accept the Plan. Therefore, Class 6 voted to accept the Plan.
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M, Classes 1, 5 and 7 are not entitled to vote on the Plan. Classes 1 and 5 are Classes
of Unimpaired Claifns and are conclusively presumed to have accepted the Plan. The Holders of
Class 7 Equity Interests are Impaired by the Plan and are not entitled to receive or retain any
property under the Plan and, therefore, are deemed to have rejected the Plan.

IX.  Bankruptcy Rule 3016

N. The Plan is dated and identifies the Entities submitting it, thereby satisfying
Bankruptcy Rule 3016(a). The filing of the Disclosure Statement with the clerk of the
Bankruptcy Court satisfied Bankruptcy Rule 3016(b).

X. Valuation

0. The evidence, including the Liquidation Analysis attached as Exhibit C to the
Disclosure Statement, and otherwise submitted, proffered or adduced before or at the Combined
Hearing (i) is reasonable, persuasive and credible, (ii) has not been controverted by other
evidence, and (iii) establishes that each Holder of an Impaired Claim or Equity Interest has
accepted the Plan or will receive or retain under the Plan, on account of such Claim or Equity
Interest, property of a value, as of the Effective date, that is not less than the amount that such
Holder would receive or retain if the Debtors were liquidated under chapter 7 of the Bankruptcy
Code on such date.

XI.  Section 1129(a)(1}—Compliance of the Plan with Applicable Provisions of the
Bankruptcy Code.

(i) Section 1122 and 1123(a)(1) Proper Classification.

P, The classification of Claims and Interests under the Plan is proper under the

Bankruptcy Code. Pursuant to sections 1122(a) and 1123(a)(1) of the Bankruptcy Code, Article
IIT of the Plan provides for the separate classification of Claims and Interests into seven (7)
Classes, based on differences in the legal nature or priority of such Claims and Interests (other

than Administrative Claims, Priority Tax Claims, Other Priority Claims and Intercompany
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Claims, which are addressed in Article II of the Plan and which have not been classified in
accordance with section 1123(a)(1) of the Bankruptcy Code). Valid business, factual and legal
reasons exist for the separate classification of the various Classes of Claims and Interests created
under the Plan, the classifications were not done for any improper purpose, and the creation of
such Classes does not unfairly discriminate between or among Holders of Claims or Interests.
As required by section 1122(a) of the Bankruptcy Code, each Class of Claims and Interests
contains only Claims or Interests that are substantially similar to the other Claims or Interests
within that Class.

(i)  Section 1123(a)(2)—Specification of Unimpaired Classes.

Q. Article III of the Plan specifies that Claims in Classes 1 and 5 are Unimpaired
under the Plan. As a result thereof, the requirements of section 1123(a)(2) of the Bankruptcy
Code have been satisfied.

(iii)  Section 1123(a)(3}—Specification of Treatment of Impaired Classes.

R. Article III of the Plan specifies the treatment of each Impaired Class under the
Plan, including Classes 2, 3, 4, 6 and 7. As a result thereof, the requirements of section
1123(a)(3) of the Bankruptcy Code have been satisfied.

(iv)  Section 1123(a}(4)>—No Discrimination.

S. Pursuant to section 1123(a)(4) of the Bankruptcy Code, Article III of the Plan
uniformly provides for the same treatment of each Claim or Interest in a particular Class, as the
case may be, unless the Holder of a particular Claim or Interest has agreed (or elected not to
object) to a less favorable treatment with respect to such Claim or Interest. As a result thereof,

the requirements of section 1123(a)(4) of the Bankruptcy Code have been satisfied.
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(v)  Section 1123(a)(5) ~—Implementation of the Plan.

T. Pursuant to section 1123(a)(5) of the Bankruptcy Code, Article V and various
other provisions of the Plan specifically provide in detail adeciuate and proper means for the
Plan's implementation, including, without limitation: (a) the authorization for the Reorganized
Debtors' entry into the Restructured Loan Agreement and the execution of documents related to
the Restructured Loan Agreement; (b) sources of Cash for Plan distributions and transfers of
funds among the Debtors; (c) the authorization and issuance orl distribution of the New Equity
and the beneficial interests in the FCC Trust and the execution of related documents; (d) the
authorization for the Reorganized Debtors' entry into the Warrant Agreement and the execution
of related documents and the issuance or distribution of the Special Warrants; (e) the selection of
the initial directors and officers of the Reorganized Debtors, to the extent known and determined,
(f) the vesting of assets in New Holdco and New Intermediate Holdco; (g) the authorization of
the New LLC Agreements and authorization and filing of the New Certificates of Formation; (h)
authorization and entry into the FCC Trust Agreement and the appointment of the FCC Trustees
in connection therewith; (i) the retention of all Intercompany Interests and all legal, equitable and
contractual rights with respect thereto; (j) the cancellation of any Claim or Interest not reinstated
pursuant to the Plan in accordance with the terms of the Plan; (k) authorization to honor certain
employee and retiree benefits; and (1) authorization and entry into the Securityholders
Agreement and Registration Rights Agreement. As a result thereof, the requirements of section
1123(a)(5) of the Bankruptcy Code have been satisfied.

(vi)  Section 1123(a)(6)—Voting Power of Equity Securities.

U. Every Reorganized Debtor that will be formed as a limited liability company will

include language in its charter and bylaws that prohibits the issuance of non-voting equity
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securities to the extent required by section 1123(a)6) of the Bankruptcy Code. As a result
thereof, the requirements of section 1123(a)(6) of the Bankruptcy Code have been satisfied.

(vii)  Section 1123(a)(7) —Selection of Officers and Directors.

V. Article V of the Plan describes the manner of selection of directors and officers of
the Reorganized Debtors. In addition, to the extent known and determined, the identities and
affiliations of any and all persons proposed to serve as a director or officer were disclosed in the
Plan Supplement, in compliance with applicable law. The selection of the initial directors and
officers of the Reorganized Debtors was consistent with the interests of Holders of Claims and
Interests and public policy. As a result thereof, the requirements of section 1123(a)(7) of the
Bankruptcy Code have been satisfied.

(viii) Earnings from Personal Services (11 U.S.C. § 1123(a}(8)).

W.  Section 1123(a)(8) of the Bankruptcy Code applies only to individual debtors and
is not applicable in these Chapter 11 Cases.

(ix)  Section 1123(b)—Discretionary Contents of the Plan.

X. The Plan contains various provisions that may be construed as discretionary but
are not required for Confirmation under the Bankruptcy Code. As set forth below, such
discretionary provisions comply with section 1123(b) of the Bankruptcy Code and are not
inconsistent in any way with the applicable provisions of the Bankruptcy Code. As a result
thereof, the requirements of section 1123(b) of the Bankruptcy Code have been satisfied.

(A)  Section 1123 (b)(1)-(2)—Claims and Interests; Executory
Contracts and Unexpired Leases.

Y. Pursuant to sections 1123(b)(1) and 1123(b)(2) of the Bankruptcy Code,
respectively, Article III of the Plan impairs or leaves unimpaired, as the case may be, each Class
of Claims and Interests, and Article VI of the Plan provides for the assumption or rejection of the

Executory Contracts and Unexpired Leases of the Debtors not previously assumed or rejected
9.
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pursuant to section 365 of the Bankruptcy Code and appropriate authorizing orders of the
Bankruptcy Court; provided, however, that subject to the limitations set forth in the Plan, the
Debtors shall be authorized to amend the Schedule of Rejected Executory Contracts and
Unexpired Leases any time before the Effective Date, subject fo the consent of the Requisite
Consenting Lenders.

(B)  Section 1123 (b}(3)}—Release. Exculpation, Non-Debtor Release,
Injunction and Preservation of Claims Provisions

Z. Releases by the Debtors. The releases and discharges of Claims and Causes of
Action by the Debtors and Reorganized Debtors described in Article X.B of the Plan (the
"Debtor Releases") are a necessary and important aspect of the Plan. The Debtor Releases are
based on sound business judgment and are reasonable and acceptable pursuant to the standards
that courts in this district generally apply.

AA.  Exculpation. The Exculpation described in Article X.C of the Plan is appropriate
under applicable law because it is part of a Plan proposed in good faith, was vital to the Plan
formulation process and is appropriately limited in scope. The Exculpation, including its carve-
out for fraud, gross negligence, willful misconduct or criminal misconduct, is consistent with
established practice in this jurisdiction and others.

BB. Non-Debtor Releases by Holders of Claims and Interests. The Mutual
Releases by Holders of Claims and Interests described in Article X.F of the Plan (the "Non-
Debtor Releases") are an important aspect of the Plan. The Non-Debtor Releases provide
finality for the Debtors, Reorganized Debtors, and the Released Parties regarding the parties’
respective obligations under the Plan and with respect to the Reorganized Debtors. The
Confirmation Hearing Notice and the Ballots sent to all holders of Impaired Claims entitled to
vote on the Plan unambiguously stated that the Plan contained releases. The Non-Debtor

Releases are fair, equitable, and reasonable, and are in the best interests of the Debtors and ail
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Holders of Claims and Interests. Further, the Non-Debtor Releases are also (1) in exchange for
the good and valuable consideration provided by the Debtors, the Reorganized Debtors, the
Estates, and the Released Parties; (2) a good-faith settlement and compromise of the Claims
released by Article X.F of the Plan; (3) given, and made, after due notice and opportunity for
hearing; and (4) a bar to any Entity granting a release under Article X.F of the Plan from
asserting any Claim or Cause of Action released by such section of the Plan. The Non-Debtor
Releases are appropriate, important to the success of the Plan and consistent with established
practice in this jurisdiction and others, Notwithstanding anything contained in the Plan or this
Order, unless otherwise consented to, the Non-Debtor Releases shall not be binding upon
Coéperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank International”, New York
Branch (“Rabobank”) such that (i) Rabobank shall not release any of the Released Parties under
the terms and conditions of Article X.F and (ii) none of the Released Parties shall release
Rabobank under the terms and conditions of Article X.F.

CC. Injunction. The injunction provisions set forth in Article X.E of the Plan are
necessary 1o preserve and enforce the release, exculpation, non-debtor release and injunction
provisions set forth in Article X of the Plan and are narrowly tailored to achieve that purpose.

DD. Thus, each of the release, exculpation, non-debtor release and injunction
provisions set forth in the Plan: (a) is within the Jurisdiction of the Bankruptcy Court under
28 U.S.C. §§ 1334(a), 1334(b), and 1334(d); (b) is an essential means of implementing the Plan
pursuant to section 1123(a)(6) of the Bankruptcy Code; (c) is an integral element of the
transactions incorporated into the Plan; (d) confers material benefits on, and is in the best
interests of, the Debtors, their Estates and the Holders of Claims and Interests; (e) is important to
the overall objectives of the Plan to finally resolve all Claims among or against the parties in

interest in the Chapter 11 Cases with respect to the Debtors; and (f) is consistent with
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sections 105, 1123, 1129, and other applicable provisions of the Bankruptcy Code. The record of
the Combined Hearing and the Chapter 11 Cases is sufficient to support the release, exculpation,
non-debtor release and injunction provisions contained in Article X of the Plan.

EE.  Preservation of Rights of Action. Article V.X of the Plan appropriately provides
for the preservation by the Debtors of the Causes of Action in accordance with section
1123(b)(3)X(B) of the Bankruptcy Code. The provisions regarding Causes of Action in the Plan
are appropriate and are in the best interests of the Debtors, their Estates and Holders of Claims
and Interests.

XII.  Section 1129(a){2)—Compliance of the Debtors and Others with the Applicable
Provisions of the Bankruptcy Code

FF.  The Debtors, as proponents of the Plan, have complied with all applicable
provisions of the Bankruptcy Code and the Bankruptcy Rules, including sections 1123, 1125, and
1126 of the Bankruptcy Code and Bankruptcy Rules 3017, 3018 and 3019. As a result thereof,
the requirements of section 1129(a)(2) of the Bankruptcy Code have been satisfied. The Debtors
and their members (including ex officio members), officers, directors, principals, managers,
employees, partners, attorneys, financial advisors, accountants, investment bankers, investment
advisors, actuaries, professionals, consultants, agents, affiliates and representatives as of or after
the Petition Date did not solicit the acceptance or rejection of the Plan by any Holders of Claims
or Interests after the Petition Date and prior to the transmission of the Disclosure Statement.
Votes to accept or reject the Plan were solicited prior to the Petition Date by the Debtors and
certain of the Debtors' agents after disclosure to Holders of Claims and Interests of adequate
information as defined in section 1125(a) of the Bankruptcy Code.

GG.  Prior to the Petition Date, the Debtors and their members (including ex officio
members), officers, directors, principals, managers, employees, partners, attorneys, financial

advisors, accountants, investment bankers, investment advisors, actuaries, professionals,
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consultants, agents, affiliates and representatives solicited acceptance or rejection of the Plan in
good faith and in compliance with the applicable provisions of the Disclosure Statement, the
Scheduling Order, any applicable non-bankruptcy law, the Bankruptcy Code, the Bankruptcy
Rules and all other applicable rules, laws and regulations and have participated in good faith and
in compliance with the applicable provisions of the Disclosure. Statement, any applicable non-
bankruptcy law, the Bankruptcy Code, the Bankrupicy Rules and all other applicable rules, laws
and regulations in the issuance and distribution of the New Equity and the beneficial interests in
the FCC Trust, and are entitled to the protections afforded by section 1125(e) of the Bankruptcy
Code and the release, exculpation, non-debtor release and injunction provisions set forth in
Article X of the Plan,

HH. The Debtors, the Prepetition First Lien Administrative Agent, the Prepetition
Senior Second Lien Administrative Agent, the Prepetition Second Lien Administrative Agent and
the Prepetition Lenders, each in their capacity as such, the FCC Trustee, in her capacity as such,
Oaktree, GE, DAG and all of the respective members (including ex officio members), officers,
directors, principals, managers, employees, partners, attorneys, financial advisors, accountants,
investment bankers, investment advisors, actuaries, professionals, consultants, agents, affiliates,
management companies, fund advisors, managed accounts or funds and representatives of each
of the foregoing Entities (in each case in his, her, or its capacity as such) prior to, as of or after
the Petition Date have participated in good faith and in compliance with the applicable
provisions of the Bankruptcy Code with regard to the offering, issuance, and distribution of
recoveries under the Plan and, therefore, are not, and on account of such distributions will not be,
liable at any time for the violation of any applicable law, rule or regulation governing the
solicitation of acceptances or rejections of the Plan or such distributions made pursuant to the

Plan.
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XIII. Section 1129(a)(3)—Proposal of Plan in Good Faith

II. The Debtors have proposed the Plan in good faith 'and not by any means forbidden
by law. In determining that the Plan has been proposed in good faith, the Bankruptcy Court has
examined the totality of the circumstances surrounding the filing of the Chapter 11 Cases, the
Plan itself and the process leading to its formulation. The good faith of each of the Persons who
negotiated the Plan is evident from the facts and records of the Chapter 11 Cases, the Disclosure
Statement and the record of the Combined Hearing and other proceedings held in the Chapter 11
Cases. The Plan is the product of arm's-length negotiations among the Debtors, the Prepetition
Lenders and the parties in Classes 3, 4 and 6. The Plan itself, and the process leading to its
formulation, provide independent evidence of the good faith of the Persons who negotiated the
Plan, serve the public interest and assure fair treatment of Holders of Claims and Interests. The
Debtors and the Prepetition Lenders negotiated regarding the Plan with the legitimate and honest
purposes of maximizing the value of the Debtors' Estates for the benefit of all creditors and
shareholders and of emerging from bankruptey with a capital structure that will permit the
Debtors to satisfy their obligations. Consistent with the overriding purpose of chapter 11 of the
Bankruptcy Code, the Chapter 11 Cases were filed, and the Plan was proposed, with the
legitimate purpose of allowing the Debtors to reorganize and emerge from bankruptcy with a
capital structure that will allow them to satisfy their obligations while maintaining sufficient
liquidity and capital resources.

17, Based on the record before the Bankruptcy Court in the Chapter 11 Cases: (a) the
Debtors; (b) the Prepetition First Lien Administrative Agent, the Prepetition Senior Second Lien
Administrative Agent, the Prepetition Second Lien Administrative Agent and the Prepetition
Lenders, each in their capacity as such; (c) the FCC Trustee, in her capacity as such; (d) Oaktree

and GE; (¢} DAG; and (f) all of the respective members (including ex officio members), officers,
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directors, principals, managers, employees, partners, attorneys, financial advisors, accountants,
investment bankers, investment advisors, actuaries, professionals, consultants, agents, affiliates,
management companies, fund advisors, managed accounts or funds and representatives of each
of the foregoing Persons (in each case in his, her or its capacity as such) as of or after the Petition
Date have acted in good faith and will continue to act in good faith if they proceed to: (i)
consummate the Plan and the agreements, settlements, transactions and transfers contemplated

thereby; and (ii) take the actions authorized and directed by the Confirmation Order.

XIV. Section ll29ga1{4bBankrugtcx Court Approval of Certain Payments as

Reasonable

KK. The procedures set forth in the Plan for the Bankruptcy Court's review and
ultimate determination of the fees and expenses to be paid by the Debtors in connection with the
Chapter 11 Cases, or in connection with the Plan and incident to the Chapter 11 Cases, satisfy the
objectives of and are in compliance with section 1129(a)(4) of the Bankruptcy Code. As a result
thereof, the requirements of section 1129(a)(4) of the Bankruptcy Code have been satisfied.

XV. Section 1129(a)(5)—Disclosure of Identity of Proposed Management, Compensation

of Insiders and Consistency of Management Propoesals with the Interests of
C

reditors and Public Policy.

LL.  The Debtors have provided to the extent known and determined, and will provide
requisite disclosures regarding proposed directors and officers of the Reorganized Debtors
following Confirmation, as and to the extent required by section 1129(a)(5) of the Bankruptcy
Code. As a result thereof, the requirements of section 1129(a)(5) of the Bankruptcy Code have
been satisfied.

XVI.  Section 1129(a)(6) —Approval of Rate Changes
MM. The Plan does not contain any rate changes subject to the jurisdiction of any

governmental regulatory commission and no rate changes under the Plan will require
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governmental regulatory approval. As a result thereof, the requirements of section 1129(a)(6) of

the Bankruptcy Code have been satisfied.

XVIL. Section 1129(a)(7)—Best Interests of Holders of Claims and Interests

NN.  The Liquidation Analysis included in the Disclosure Statement and the other

evidence related thereto that was proffered or adduced at or prior to the Combined Hearing:
(a)are persuasive and credible; (b) utilize reasonable and appropriate methodologies and
assumptions; (c) have not been controverted by other evidence; and (d) provide a reasonable
estimate of the liquidation value of the Estates upon conversion of the Chapter 11 Cases to cases
under chapter 7 of the Bankruptcy Code. Accordingly, the Plan satisfies the requirements of
section 1129(a)(7) of the Bankruptcy Code.

XVIII. Section 1129(a)(8)—Conclusive Presumption of Acce tance by Unimpaired Classes:

Acceptance of the Plan by Each Impaired Class

00. Classes 1 and 5 are each Classes of Unimpaired Claims and are conclusively
presumed to have accepted the Plan under section 1126(f) of the Bankruptcy Code. Classes 2, 3,
4 and 6 are Classes of Impaired Claims that have voted to accept the Plan,

PP.  With respect to Class 7, which is a Class of Impaired Claims or Interests that are
conclusively presumed to have rejected the Plan under section 1126(g) of the Bankruptcy Code,
the Debtors sought Confirmation under section 1129(b) of the Bankruptcy Code rather than
section 1129(a)(8) of the Bankruptcy Code.

XIX. Section 1129(a)(9)—Treatment of Claims Entitled to Priority Pursuant to Section
307(a) of the Bankruptcy Code

QQ. Allowed Administrative Claims, Allowed Priority Tax Claims, Allowed Other
Priority Claims and Allowed Intercompany Claims are Unimpaii'ed under Article II of the Plan.
As a result thereof, the requirements of section 1129(a)(9) of the Bankruptcy Code with respect

to such Classes have been satisfied.
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XX. Section 1129(a)(10)—Acceptance by At Least One Impaired Class

RR.  As set forth in the Vote Certification, Classes 2, 3, 4 and 6 have voted to accept

the Plan. The creditors in Classes 2 and 4 do not include any Person who is an Insider as defined
in section 101(31) of the Bankruptcy Code. As such, at least one Class of Claims that is
Impaired under the Plan has accepted the Plan, determined without including any acceptance of
the Plan by any insider. As a result thereof, the requitements of section 1129(a)(10) of the
Bankruptcy Code have been satisfied.
XXI. Section 1129(11) —Feasibility of the Plan

S8.  The evidence proffered or adduced at, or prior to, the Combined Hearing in
connection with the feasibility of the Plan, including the Financial Projections included at
Exhibit D of the Disclosure Statement, is reasonable, persuasive and credible.
XXII. Section 1129(a)(12) —Payment of Bankruptcy Fees

TT.  The Plan provides that Reorganized Debtors shall pay all fees payable under
section 1930 of title 28, United States Code on the later of: (i) on or as soon as reasonably
practicable after the Effective Date; (ii) on or as soon as reasonably practicable after the date
such Administrative Claim is Allowed; and (iii) the date such Allowed Administrative Claim
becomes due or payable, or as soon thereafter as is practicable. As a result thereof, the
requirements of section 1129(a)(12) of the Bankruptcy Code have been satisfied.
XXIII. Section 1129(a)(13) —Retiree Benefits

UU.  Section 1129(a)(13) of the Bankruptcy Code requires a plan to provide for retiree
benefits at levels established pursuant to section 1114 of the Bankruptcy Code. Article V.W of
the Plan provides that, on and after the Effective Date, all retiree benefits (as that term is defined

in section 1114 of the Bankruptcy Code), if any, shall continue to be paid in accordance with
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applicable law. As a result thereof, the requirements of section 1129(a)(13) of the Bankruptcy
Code have been satisfied.

XXIV. Sections 1129(a)(14), (15), and (16) —Domestic Su ort Obligations; Unsecured
Claims Against Individual Debtors; Transfers by Nonprofit Organizations.

VV. None of the Debtors have domestic support obligations, are individuals or are
nonprofit organizations. Therefore, sections 1129(a)(14), (15), and (16) of the Bankruptcy Code
do not apply to the Chapter 11 Cases.

XXV. Section 1129(b)}—Confirmation of Plan Over Non-Acceptance of Impaired Class

WW. Despite the Debtors' inability to satisfy section 1129(a)(8) of the Bankruptcy
Code, the Plan may be confirmed because (a) Impaired Classes 2, 3, 4 and 6 have voted to accept
the Plan and (b) the Plan satisfies the requirements of section 1129(b) of the Bankruptcy Code
with respect to Class 7.

XX.  After entry of this Confirmation Order and upon the occurrence of the Effective
Date, the Plan shall be binding upon the Holders of Equity Interests in Class 7,

XXVI. Section 1129(c) —Only One Plan

YY. Other than the Plan, which Plan constitutes a separate chapter 11 plan for each of
the 5 Debtors, no other plan has been filed in the Chapter 11 Cases. As a result thereof, the
requirements of section 1129(c) of the Bankruptcy Code have been satisfied.

XXVII. Section 1129(d }—Principal Purpose of the Plan Is Not Avoidance of Taxes

Z7. No Governmental Unit has requested that the Bankruptcy Court refuse to confirm
the Plan on the grounds that the principal purpose of the Plan is the avoidance of taxes or the
avoidance of the application of section 5 of the Securities Act. As evidenced by its terms, the
principal purpose of the Plan is not such avoidance. As a result thereof, the requirements of

section 1129(d) of the Bankruptcy Code have been satisfied.
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XXVIII. Satisfaction of Confirmation Requirements

AAA. Based upon the foregoing, the Plan satisfies the requirements for confirmation set
forth in section 1129 of the Bankruptcy Code,
XXIX. Disclosure: Agreements and Other Documents

BBB. The Debtors have disclosed all material facts regarding: (a) the adoption of the
New LLC Agreements and the New Certificates of Formation, or similar constituent documents;
(b) the selection of directors and officers for New Holdco, New Intermediate Holdco and the
Reorganized Debtors; (c) the Exit Facility; (d) the Restructured Loan Agreement; (¢) the Warrant
Agreement; (f) the Securityholders Agreement and Registration Rights Agreement; (g) other
distributions in accordance with the Plan; (h) the issuance and distribution of the New Equity and
the beneficial interests in the FCC Trust; (i) the adoption, execution and implementation of the
other matters provided for under the Plan involving corporate action to be taken by or required of
the Reorganized Debtors; and (j) the adoption, execution and delivery of all contracts, leases,
instruments, releases, indentures and other agreements related to any of the foregoing.

XXX. Transfers by the Debtors; Vesting of Assets

CCC. All transfers of property of the Estates, including, but not limited to, the issuance
and distribution of the New Equity and the beneficial interests in the FCC Trust, shall be free and
clear of all Liens, charges, Claims, encumbrances and other interests, excepl as expressly
provided in the Plan. Pursuant to sections 1141(b) and (c) of the Bankruptcy Code, all property
in each Estate, all Causes of Action (except those released pursuant to the Releases by the
Debtors) and any property acquired by any of the Debtors pursuant to the Plan shall vest in each
respective Reorganized Debtor, free and clear of all Liens, Claims, charges or other

encumbrances (except for Liens, if any, granted to secure the Restructured Loan Agreement and
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Exit Facility). Such vesting does not constitute a voidable transfer under the Bankruptcy Code or
applicable nonbankruptcy law.
XXXI. Likelihood of Satisfaction of Conditions Precedent to the Effective Date

DDD. No facts, conditions or circumstances exist that would interfere with or
contravene the conditions precedent to the Effective Date set forth in Article IX of the Plan.
XXXII. Implementation

EEE. All documents and agreements necessary to implement the Plan, including those
contained in the Plan Supplement, and all other relevant and hecessary documents have been
negotiated in good faith, at arm's-length, and are in the best interests of the Debtors and the
Reorganized Debtors and shall, upon completion of documentation and execution, be valid,
binding and enforceable documents and agreements not in conflict with any federal or state law.
XXXIII. Warrant Agreement

FFF. The Warrant Agreement is an essential element of the Plan, and entry into and
consummation of the transactions contemplated by the Warrant Agreement is in the best interests
of the Debtors, the Debtors' Estates and Holders of Claims and Interests and is approved in all
respects. The Debtors have exercised reasonable business judgment in determining to enter into
the Warrant Agreement and have provided sufficient and adequate notice of the Warrant
Agreement. The Debtors are authorized, without any further notice to or action, order or
approval of the Bankruptcy Court, to execute and deliver all agreements, documents, instruments
and certificates relating thereto and to perform their obligations thereunder. The terms and
conditions of the Warrant Agreement have been negotiated in good faith, at arm's-length, are fair
and reasonable and are approved. The Warrant Agreement shall, upon execution, be valid,

binding, and enforceable and shall not be in conflict with any federal or state law.
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XXXIV. Approval of the New Term Loan Agreement and Exit Facility

GGG. The Restructured Loan Agreement and Exit Facility are an essential element of

the Plan and entry into and consummation of the transactions contemplated by the Restructured
Loan Agreement and Exit Facility are in the best interests of the Debtors, the Debtors' Estates
and Holders of Claims and Interests and is approved in all respects. The Debtors have exercised
reasonable business judgment in determining to enter into the Restructured Loan Agreement and
Exit Facility and have provided sufficient and adequate notice of the Restructured Loan
Agreement and Exit Facility. The Debtors are authorized, without any further notice to or action,
order or approval of the Bankruptcy Court, to execute and deliver all agreements, documents,
instruments and certificates relating thereto and to perform their obligations thereunder. The
terms and conditions of the Restructured Loan Agreement and Exit Facility have been negotiated
in good faith, at arm's-length, are fair and reasonable and are approved. The Restructured Loan
Agreement and Exit Facility shall, upon execution, be valid, binding and enforceable and shall
not be in conflict with any federal or state law.

XXXV, Approval of the FCC Trust Agreement

HHH. The proposed terms and conditions of the FCC Trust Agreement are fair and
reasonable and are approved. The FCC Trust Agreement is an essential element of the Plan and
entry into and consummation of the transactions contemplated by the FCC Trust Agreement is in
the best interests of the Debtors, the Debtors' Estates and Holders of Claims and Interests and is
approved in all respects. The Debiors have exercised reasonable business judgment in
determining to enter into the FCC Trust Agreement and have provided sufficient and adequate
notice of the FCC Trust Agreement. The Debtors are authorized, without any further notice to or
action, order, or approval of the Bankruptcy Court, to execute and deliver all agreements,

documents, instruments and certificates relating thereto and to perform their obligations
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thereunder. The terms and conditions of the FCC Trust Agreement have been negotiated in good
faith, at arm's length, are fair and reasonable, and are approved. The FCC Trust Agreement shall,
upon execution, be valid, binding and enforceable and shall not be in conflict with any federal or
state law.
XXXVI. Implementation of Other Necessary Documents and Agreements

L. All other documents and agreements necessary to implement the Plan, including,
without limitation, the LLC Agreements, the Securityholders Agreement and the Registration
Rights Agreement, which are incorporated into and are a part of the Plan as set forth in Article V
of the Plan, and all other relevant and necessary documents and agreements are in the best
interests of the Debtors, the Reorganized Debtors and Holders of Claims and Interests and have
been negotiated in good faith and at arm's-length. The Debtors have exercised reasonable
business judgment in determining to enter into all such documents and agreements and have
provided sufficient and adequate notice of such documents and agreements. The terms and
conditions of such documents and agreements are fair and reasonable and are approved. The
Debtors are authorized, without any further notice to or action, order, or approval of the
Bankruptcy Court, to execute and deliver all agreements, documents, instruments and certificates
relating thereto and perform their obligations thereunder. With respect to the Securityholders
Agreement, entry of this Confirmation Order constitutes the approval of the form of the
Securityholders Agreement, as attached as Exhibit D to the Plan (as such Securityholders
Agreement may be amended from time to time in accordance with its terms), binding on all
Holders of New Equity pursuant to the terms of the Plan, and each recipient of New Equity
pursuant to the Plan shall be deemed to have agreed to all of the terms of the Securityholders
Agreement (as such Securityholders Agreement may be amended from time to time in

accordance with its terms) and to be parties thereto, whether or not such Persons actually sign the
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Securityholders Agreement. With respect to the LLC Agreements, entry of this Confirmation
Order constitutes the approval of the form of the LLC Agreements, as attached as Exhibit B to
the Plan (as such LLC Agreements may be amended from time to time in accordance with its
terms), binding on all Holders of New Equity pursuant to the terms of the Plan, and each
recipient of New Equity pursuant to the Plan shall be deemed té have agreed to all of the terms
of the LLC Agreements (as such LLC Agreements may be amended from time to time in
accordance with its terms) and to be parties thereto, whether or not such Persons actually sign the
LLC Agreements.

XXXVIIL. Executory Contracts and Unexpired Leases

JJI. The Debtors have exercised reasonable business judgment in determining whether
to assume or reject each of their Executory Contracts and Unexpired Leases as set forth in Article
VI of the Plan, the Plan Supplement, the Confirmation Order or otherwise. Each assumption or
rejection of an Executory Contract or Unexpired Lease in accordance with Article VI of the Plan,
the Plan Supplement, the Confirmation Order or otherwise shall be legal, valid, and binding upon
the applicable Debtor and upon the Reorganized Debtors if such Executory Contract or
Unexpired Lease is assumed and all non-Debtor Entities party to such Executory Contract or
Unexpired Lease, all to the same extent as if such assumption or rejection had been authorized
and effectuated pursuant to a separate order of the Bankruptcy Court that was entered pursuant to
section 365 of the Bankruptcy Code prior to Confirmation.

ORDER
NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED

THAT:

1. Approval of Disclosure Statement. The Disclosure Statement: (a) complies in all

respects with any disclosure requirements of applicable non-bankruptcy law to the extent
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applicable, (b) contains "adequate information” (as such term is defined in section 1125(a)(1) and
used in section 1126(b)(2) of the Bankruptcy Code) with respect to the Debtors, the Plan, the
Plan Supplement, and the transaction contemplated therein, and (¢} is approved in all respect.

2. Confirmation. The Plan and Plan Supplement (as such may be amended by the
Confirmation Order or in accordance with the Plan, and which is hereby incorporated into and
constitutes a part of the Plan) and each of the provisions thereof, as may be modified by this
Confirmation Order, are confirmed in each and every respect pursuant to section 1129 of the
Bankruptcy Code. The documents contained in the Plan Supplement, and any amendments,
modifications and supplements thereto, and all documents and agreements related thereto
(including all exhibits and attachments thereto and documents referred to in such papers), and the
execution, delivery and performance thereof by the Reorganized Debtors, are authorized and
approved as finalized, executed and delivered. Without any further notice to or action, order or
approval of the Bankruptcy Court, the Debtors, the Reorganized Debtors and their successors are
authorized and empowered to make all modifications to all documents included as part of the
Plan Supplement that are consistent with the Plan, As set forth in the Plan, once finalized and
executed, the documents comprising the Plan Supplement and all other documents contemplated
by the Plan shall constitute legal, valid, binding and authorized obligations of the respective
parties thereto, enforceable in accordance with their terms and, to the extent applicable, shall
create, as of the Effective Date, all Liens and other security interests purported to be created
thereby.

3. Objections. All objections and all reservations of rights pertaining to approval of
the Disclosure Statement and Confirmation of the Plan that have not been withdrawn, waived or
settled are overruled on the merits, including without limitation (a) Rabobank’s Combined

Objection to (1) Disclosure Statement for the Joint Plan of Reorganization of Peak Broadcasting,
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LLC, et al and (2) Joint Plan of Reorganization of Peak Broadcasting, LLC, and its Debtor
Affiliates Under Chapter 11 of the Bankruptcy Code (the “Objection™); (b) Rabobank’s Motion
to Designate Votes of General Electric Capital Corporation, Oaktree Capital Management,
DAGII, LLC, DAG-Peak, LLC Pursuant to § 1126(e) of the Bankrupicy Code; and (c) the
Objection by the Internal Revenue Service to Joint Plan of Reorganization of Peak Broadcasting,
LLC and its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code.

4, Binding Effect; Federal Rule of Civil Procedure 62(a). Immediately upon the

occurrence of the Effective Date of the Plan: (a) this Confirmation Order and the provisions of
the Plan shali be binding upon (i) the Debtors, (ii) the Reorganized Debtors, (iii) all Holders of
Claims against and Equity Interests in the Debtors, whether or not Impaired under the Plan and
whether or not, if Impaired, such Holders accepted the Plan, (iv) each Person acquiring property
under the Plan, (v) any other party-in-interest, (vi) any Person making an appearance in these
Chapter 11 Cases, and (vii) each of the foregoing's respective heirs, successors, assigns, trustees,
executors, administrators, affiliates, officers, directors, agents, representatives, attorneys,
beneficiaries, or guardians; and (b) the Debtors are authorized to consummate the Plan
immediately upon entry of this Confirmation Order in accordance with the terms of the Plan.

5. Appointment of Board of Directors of the Reorganized Debtors. The board of

directors of Reorganized Debtors shall be appointed as provided in the Plan. Such appointment,
upon entry of this Confirmation Order, shall be made, pursuant to section 303 of the Delaware
Limited Liability Company Act (the "DLLCA"), with like effect as if made by unanimous action
of the securityholders of Reorganized Debtors in lieu of the annual meeting of securityholders.
The directors appointed pursuant to the Plan shall hold office from and after the Effective Date,
subject to the earlier resignation, death, disqualification or removal of such director, until the

next annual meeting or until his or her successor shall have been elected and qualified in
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accordance with applicable law and the terms of the Corporate Governance Documents. Entry of
this Confirmation Order shall be deemed to satisfy the requiréments of section 211(c) of the
DLLCA.

6. Effectuating Documents; Further Transactions; General Authorizations. The
approvals and authorizations specifically set forth in this Confirmation Order are nonexclusive
and are not intended to limit the authority of any Debtor or Reﬁrganized Debtor or any officer
thereof to take any and all actions necessary or appropriate to implement, effectuate, and
consummate any and all documents or transactions contemplated by the Plan or this
Confirmation Order pursuant to section 1142(b) of the Bankruptcy Code or otherwise. Entry of
this Confirmation Order shall constitute a direction to and authorization for the Debtors and
Reorganized Debtors to take or cause to be taken any and all actions to execute, deliver, File or
record such contracts, instruments, releases and other agreements or documents and take such
actions as may be necessary or appropriate to effectuate and implement the provisions of the
Plan, including, without limitation, the distribution of the securities to be issued pursuant to the
Plan in the name of and on behalf of the Reorganized Debtors and in each case without further
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order,
or rule or any requirement of further action, vote or other approval or authorization by the
security holders, officers or directors of the Debtors or the Reorganized Debtors and as
applicable or by any other Person (except for those expressly required pursuant to the Plan). In
addition to the authority to execute and deliver, adopt, assign, or amend, as the case may be, the
contracts, leases, instruments, releases, and other agreements specifically granted in this
Confirmation Order and the Plan, the Debtors and the Reorganized Debtors are authorized, and
empowered, without necessity of action of their respective securityholders or boards of directors,

to take any and all actions as any of their executive officers may determine are necessary or
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appropriate to implement, effectuate, and consummate any and all documents or transactions
contemplated by the Plan or this Confirmation Order.

7. Findings of Fact and Conclusions of Law. The findings of fact and the

conclusions of law stated in the Confirmation Order shall constitute findings of fact and
conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to the proceeding by
Bankrupicy Rule 9014. To the extent any finding of fact shall be determined to be a conclusion
of law, it shall be so deemed, and to the extent any conclusion of law shall be determined to be a
finding of fact, it shall be so deemed.

8. Incorporation by Reference. The terms of the Disclosure Statement, Plan, the

Plan Supplement and exhibits thereto are incorporated by reference into, and are an integral part
of, the Confirmation Order. The terms of the Plan, the Plan Supplement, all exhibits thereto, and
all other relevant and necessary documents, shall be effective and binding as of the Effective
Date.

9. Plan Classifications Controlling. The classification of Claims and Interests for
purposes of distributions made under the Plan shall be governed solely by the terms of the Plan,
The classifications set forth on the Ballots tendered to or returned by the creditors in connection
with voting on the Plan (a) were set forth on the Ballots solely for purposes of voting to accept or
reject the Plan, (b) do not necessarily represent, and in no event shall be deemed to modify or
otherwise affect, the actual classification of such Claims under the Plan for distribution purposes
and {c) shall not be binding on the Debtors.

10. Rejection Damages Claims. All proofs of Claim with respect to Claims arising
from the rejection (if any) of Executory Contracts or Unexpired Leases must be Filed with the
clerk of the Bankruptcy Court and served upon counsel for the Reorganized Debtors within thirty

(30) days of the occurrence of the Effective Date. Any Claim arising from the rejection of

27-

DOCS_DE:177958.3 69402-00t




Executory Contracts or Unexpired Leases that becomes an Allowed Claim is classified and shall
be treated as a Class 5 General Unsecured Claim, as applicable. Any Claims arising from the
rejection of an Executory Contract or Unexpired Lease not filed within the time required by this
section will be forever barred from assertion against the Debtors, the Reorganized Debtors, the
Estates or property of the Debtors or Reorganized Debtors.

11. Cancellation of Liens, Claims and Equity Interests. Except as otherwise provided

in the Plan or this Confirmation Order, or in any contract, instrurhent, release, or other agreement
or document entered into or delivered in connection with the Plan (including, without limitation,
the Restructured Loan Agreement and Exit F acility), on the Effective Date and concurrently with
the applicable distributions made pursuant to Article VII of the Plan, all Liens, Claims, Equity
Interests, mortgages, deeds of trust, or other security interests against the property of the Estates
will be fully released, terminated, extinguished and discharged (except to the extent reinstated
under the Plan), in each case without further notice to or order of the Bankruptcy Court, act or
action under applicable law, regulation, order, or rule or the vote, consent, authorization or
approval of any Entity. Any Entity holding such Liens or interests shall be authorized and
directed to release any collateral or other property of any Debtor (including any cash collateral)
held by such Entity and will, pursuant to section 1142 of the Bankruptcy Code, promptly take
such actions as may be requested by the Reorganized Debtors to evidence the release of such
Liens or interests, including the execution, delivery, and filing or recording of instruments of
termination, release, satisfaction and/or assignment (in recordable form). To the extent any such
release is not promptly delivered, filed, or otherwise effected by such Entities to the satisfaction
of the Reorganized Debtors, the Reorganized Debtors shall be_ deemed authorized to execute,
file, record, deliver, or otherwise cause such releases without further notice or order of this

Court. All right, title, and interest of any Entity holding any Liens, Claims, Equity Interests,
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mortgages, deeds of trust, or other security interests against the property of the Estates, including
any rights to any collateral thereunder (except for the Liens continued or granted pursuant to the
New Term Loan Agreement), shall revert to the applicable Reorganized Debtors and their
successors and assigns.

12. Retained Assets. To the extent that the succession to assets of the Debtors by the

Reorganized Debtors pursuant to the Plan are deemed to constitute "transfers” of property, such
transfers of property to the Reorganized Debtors (a) are or shall be legal, valid, and effective
transfers of property, (b) vest or shall vest the Reorganized Debtors with good title to such
property, free and clear of all liens, charges, Claims, encumbrances, or Equity Interests, except as
expressly provided in the Plan or this Confirmation Order (including, without limitation, as to the
liens and security interests granted in connection with the Restructured Loan Agreement and Exit
Facility), (c) do not and shall not constitute avoidable transfers under the Bankruptcy Code or
under applicable nonbankruptcy law, and (d) do not and shall not subject the Reorganized
Debtors to any liability by reason of such transfer under the Bankruptcy Code or under
applicable nonbankruptcy law, including, without limitation, any laws affecting successor or
transferee liability,

13. Automatic Stay. Unless otherwise provided in the Plan, all injunctions or stays

provided for in the Chapter 11 Cases under Sections 105 and 362 of the Bankruptcy Code, or
otherwise, and in existence on the Confirmation Date, shall remain in full force and effect until
the Effective Date, and at that time shall be dissolved and of no further force or effect, subject to
the injunction set forth in Article X of the Plan and/or Sections 524 and 1141 of the Bankruptcy
Code. Upon the Effective Date, the injunction provided in Article X of the Plan shall apply.
Notwithstanding anything to the contrary in this paragraph, noth'ing herein shall bar the filing of

financing documents (including Uniform Commercial Code financing statements, security
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agreements, leases, mortgages, trust agreements and bills of sale) or the taking of such other
actions as are necessary to effectuate the transactions specifically contemplated by the Plan or by
this Confirmation Order prior to the Effective Date.

14, Change of Control Provisions. To the extent any provision in any Executory

Contract or Unexpired Lease assumed pursuant to the Plan (including, without limitation, any
“change of control" provision) restricts or preévents, or purports to restrict or prevent, or is
breached or deemed breached by, the Reorganized Debtors' assumption of such Executory
Contract or Unexpired Lease, then such provision shall be deemed modified such that the
transactions contemplated by the Plan shall not entitle the non-debtor party thereto to terminate
such Executory Contract or Unexpired Lease or to exercise any other default-related rights with
respect thereto. Each Executory Contract and Unexpired Lease assumed pursuant to Article VI
of the Plan shall revest in and be fully enforceable by the Reorganized Debtors in accordance
with its terms, except as modified by the provisions of the Plan, any order of this Court
authorizing and providing for its assumption, or applicable law. Any payment obligations under
any assumed employment contracts and benefit plans that have been or purport to have been
accelerated as a result of the commencement of the Chapter 11 Cases or the consummation of
any transactions contemplated by the Plan shall be Reinstated and such acceleration shall be
rescinded and deemed not to have occurred.

15.  Assumption of Director and Officer Insurance Policies. The Debtors, and upon

the Effective Date, the Reorganized Debtors, shall assume all of the D&O Insurance Policies
pursuant to Section 365(a) of the Bankruptcy Code, to the extent required. Unless previously
effectuated by separate order entered by the Bankruptey Court, entry of this Confirmation Order
shall constitute the Bankruptcy Court's approval of the Debtors' foregoing assumption of each of

the D&O Insurance Policies, to the extent required. Notwithstanding anything to the contrary
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contained herein, confirmation of the Plan shall not discharge, impair or otherwise modify any
indemnity obligations assumed by the foregoing assumption of the D&O Insurance Policies, and
each such indemnity obligation shall be deemed and treated as an Executory Contract that has
been assumed by the Debtors hereunder. Notwithstanding anything to the contrary contained
herein, confirmation of the Plan shall not impair or otherwise modify any rights of the
Reorganized Debtors under the D&O Insurance Policies.

16.  Post-Petition Contracts. Subject to the Corporate Governance Documents,

contracts, leases and other agreements entered into after the Petition Date by a Debtor, including,
without limitation, any Executory Contracts or Unexpired Leases assumed by a Debtor, shall be
performed by such Debtor or Reorganized Debtor in the ordinary course of its business, as
applicable. Such contracts and leases (including any assumed Executory Contracts or Unexpired
Leases) shall survive and remain unaffected by entry of this Confirmation Order or the
occurrence of the Effective Date,

17. Plan Distributions. On and after the Effective Date, distributions on account of
Allowed Claims and the resolution and treatment of Disputed Claims or Equity Interests shall be
effectuated pursuant to Article VII and Article VIII of the Plan.

18. Operation as of the Effective Date. On and after the Effective Date, except as

otherwise provided in the Plan or this Confirmation Order, and subject to compliance with the
applicable provisions of the Communications Act of 1934, as amended, and the rules and
published policies of the FCC promulgated pursuant thereto, each Reorganized Debtor may
operate its business and may use, acquire or dispose of property and settle and compromise or
settle any Claims, Interests or Causes of Action without supervision or approval by the

Bankruptcy Court and free of any restrictions of the Bankruptcy Code or the Bankruptcy Rules;
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provided, however, the Bankruptcy Court shall retain Jurisdiction with respect to the FCC Trust,
as set forth in the Plan.

19.  Discharge of Debtors. Pursuant to section 1141(d)(1) of the Bankruptcy Code,

and except as otherwise specifically provided in the Plan, the distributions, rights and treatment
that are provided in the Plan shall be in full and final satisfaction, settlement, release and
discharge, effective as of the Effective Date, of all Claims, Interests and Causes of Action of any
nature whatsoever, including any interest accrued on Claims or Interests from and after the
Petition Date, whether known or unknown, against, liabilities of, Liens on, obligations of, rights
against and Interests in, the Debtors or any of their assets or properties, regardless of whether any
property shall have been distributed or retained pursuant to the Plan on account of such Claims
and Interests, including demands, liabilities and Causes of Action that arose before the Effective
Date, any contingent or non-contingent liability on account of representations or warranties
issued on or before the Effective Date, and all debts of the kind specified in sections 502(g),
502(h), or 502(i) of the Bankruptcy Code, in each case whether or not: (1) a proof of Claim or
Interest based upon such Claim, debt, right or Interest is Filed or deemed Filed pursuant to
section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such Claim, debt, right
or Interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such
a Claim or Interest has accepted the Plan. Except as otherwise provided in the Plan or this
Confirmation Order, any default by the Debtors or their Affiliates with respect to any Claim or
Interest that existed immediately before or on account of the filing of the Chapter 11 Cases shall
be deemed cured on the Effective Date. This Confirmation Order shall be a judicial
determination of the discharge of all Claims and Interests subject to the Effective Date occurring,

except as otherwise expressly provided in the Plan.
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20.  Filing and Recording. This Confirmation Order (a) is and shall be effective as a
determination that, except as otherwise provided in the Plan or this Confirmation Order, or in any
contract, instrument, release or other agreement or document entered into or delivered in
connection with the Plan (including, without limitation, the Restructured Loan Agreement and
Exit Facility), on the Effective Date, all Claims existing prior to such date have been
unconditionally released, discharged, and terminated and (b) is and shall be binding upon and
shall govern the acts of all entities including, without limitation, all filing agents, filing officers,
title agents, title companies, recorders of mortgages, recorders of deeds, registrars of deeds,
administrative agencies, governmental departments, secretaries of state, federal, state, and local
officials, and all other persons and entities who may be required, by operation of law, the duties
of their office, or contract, to accept, file, register, or otherwise record or release any document
or instrument. Each and every federal, state, and local government agency is hereby directed to
accept any and all documents and instruments necessary, useful, or appropriate (including
Uniform Commercial Code financing statements) to effectuate, implement, and consummate the
transactions contemplated by the Plan and this Confirmation Order without payment of any
Stamp or Similar Tax or governmental assessment imposed by state or local law.

21. Payment of Statutory Fees and Compliance with Reporting Requirements. All

fees payable pursuant to section 1930 of title 28 of the United States Code shall be paid on or
before the Effective Date, and shall continue to be paid on a quarterly basis until the Chapter 11
Cases are closed or converted and/or the entry of final decrees. The Reorganized Debtors shall
file post-confirmation quarterly reports and any pre-confirmation monthly operating reports not
filed as of the Combined Hearing in conformance with the U.S. Trustee Guidelines.

22.  Releases by the Debtors. As provided for in Article X.B of the Plan, to the extent

permitted by applicable law and approved by the Bankruptcy Court, pursuant to section 1123(b)
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of the Bankruptcy Code, and except as otherwise specifically provided in the Plan or the Plan
Supplement, the Debtor Releases in the Plan are approved. Consequently, pursuant to
section 1123(b) of the Bankruptcy Code, to the full extent permitted by applicable law, and
excepl as otherwise specifically provided in the Plan or the Plan Supplement, for good and
valuable consideration, including the service of the Released Parties to facilitate the expeditious
reorganization of the Debtors and the implementation of the restructuring contemplated by the
Plan, on and after the Effective Date, the Released Parties are deemed to be conclusively,
absolutely, unconditionally, irrevocably and forever released and discharged by the Debtors, the
Reorganized Debtors, and the Estates from any and all Claims, obligations, rights, suits,
damages, Causes of Action, remedies and liabilities whatsoever, including any derivative Claims,
asserted on behalf of the Debtors, whether known or unknown, foreseen or unforeseen, existing
or hereinafter arising, in law, equity or otherwise, that the Debtors, the Reorganized Debtors or
the Estates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the Holder of any of the foregoing, based on or relating to any act,
omission, transaction event or other occurrence taking place on or prior to the Effective Date

(collectively, the "Debtor Released Claims"); provided, however, that the foregoing "Debtor

Release” shall not operate to waive or release any Debtor Released Claims of any Debtor:
(1) expressly set forth in and preserved by the Plan, the Plan Supplement, or any documents
related to any of the foregoing; (2) against a Released Party (other than (i) the Prepetition First
Lien Administrative Agent, the Prepetition Senior Second Lien Administrative Agent, the
Prepetition Second Lien Administrative Agent and the Prepetition Lenders, each in their capacity
as such, (ii) the FCC Trustee in its capacity as such, (iii) each of Duff Ackerman & Goodrich II,
L.P., Duff Ackerman & Goodrich QP Fund II, L.P,, DAG II Partners Fund, LLC, DAG GP Fund,

11, LLC, DAG II, LLC, DAG-Peak Broadcasting, L.P., DAG QP-Peak Broadcasting, L.P., DAG-
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Peak Partners Fund, LLC, and DAG-Peak, LLC in any and all cé.pacities, and (iv) Todd Lawley,
in his capacity as an equity holder in Peak Parent) arising from any contractual obligations or
similar arrangements with the Debtors which are expressly assumed by the Reorganized Debtors
pursuant to the terms of this Plan; or (3) arising from claims for fraud, gross negligence, willful
misconduct or criminal conduct. In addition, the Debtors and Reorganized Debtors are hereby

deemed to have released and discharged all Preference Actions.

23.  Releases by Holders of Claims and Interests. As provided for in Article X.F of
the Plan, the non-Debtor releases set forth in Article X.F of the Plan shall be effective as of the
Effective Date without further notice to or order of the Bankruptcy Court, act or action under
applicable law, regulation, order, or rule or the vote, consent, authorization or approval of any
Person and this Confirmation Order will permanently enjoin the commencement or prosecution
by any Person or Entity, whether directly, derivatively or otherwise, of any Claims, obligations,
suits, judgments, damages, demands, debts, rights, Causes of Action, or liabilities released
pursuant to the Release set forth in the Plan. Consequently, to the full extent permitted by
applicable law, for good and valuable consideration, on and after the Effective Date, each of the
Released Parties (in each Released Party‘é named capacity only) shall be deemed to have
conclusively, absolutely, unconditionally, irrevocably and forever released and discharged each
of the other Released Parties (other than the FCC Trustee) from any and all Claims, obligations,
rights, suits, damages, Causes of Action, remedies and liabilities whatsoever, whether known or
unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity or otherwise, that
such Released Party would have been legally entitled to assert in its own right (whether
individually or collectively) or on behalf of the Holder of any of the foregoing, based on or
relating to any of the Debtors or Reorganized Debtors prior to the Effective Date (including,

without limitation, all claims under any inter-creditor agreements between or among any two or
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more of the foregoing entities or persons) (collectively, the "Mutual Released Claims"),

provided, however, that the foregoing release shall not operate to waive or release any Mutual

Released Claims of any Released Party: (1) expressly set forth in and preserved by the Plan, the
Plan Supplement, or any documents related to any of the foregoing; or (2) arising from claims
for fraud, gross negligence, willful misconduct or criminal conduct. Notwithstanding the
foregoing, (a) in the event that any Cause of Action or other proceeding is commenced against
any of the Released Parties by any person or Entity, such Released Party does not waive, release
or discharge, shall retain, and may assert and pursue the Mutual Released Claims, but only for
defensive purposes (including, without limitation, as counterclaims and crossclaims), and as
setoffs, recoupments and/or similar remedies in such Cause of Action or other proceeding against
the person or Entity asserting the Cause of Action or other proceeding and not as grounds for any
affirmative recovery and (b) no person or Entity which is a beneficiary of this release shall be
entitled to enforce this release unless, prior to doing so, such person or Entity affirms in writing
that such person or Entity is also bound by, and is giving, this release in favor of the other
Released Parties as set forth herein. Each party to the Restructuring Support Agreement shall
execute and deliver a release in favor of the other parties to the Restructuring Support Agreement
containing the releases set forth above.

24.  Exculpation. The exculpations set forth in Article X.C of the Plan are hereby
approved and authorized. Consequently, except as otherwise specifically provided in the Plan or
Plan Supplement, no Exculpated Party shall have or incur, and each Exculpated Party is hereby
released and exculpated from any Exculpated Claim, obligation, Cause of Action or liability for
any Exculpated Claim, except for fraud, gross negligence, willful misconduct or criminal
misconduct, but in all respects such Entities shall be entitled to reasonably rely upon the advice

of counsel with respect to their duties and responsibilities pursuant to the Plan.
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25.  Injunction. From and after the Effective Date, and as contemplated in Article X.E
of the Plan, except as otherwise expressly provided in the Plan, the Plan Supplement or related
documents, or for obligations issued pursuant to the Plan, all Releasing Parties are permanently
enjoined from commencing or continuing in any manner any Cause of Action released or to be
released pursuant to the Plan or this Confirmation Order,

26.  Exemption from Certain Laws. Pursuant to section 1125(e) of the Bankruptcy

Code, the Debtors are not liable, on account of their having solicited acceptance or rejection of
the Plan and participated in the issuance and distribution of the New Equity and the beneficial
interests in the FCC Trust, for violation of any applicable law, rule or regulation governing
solicitation of votes on the Plan or the offer, issuance, sale or purchase of securities offered and
sold under the Plan.

27.  Exemption from Securities Laws. Pursuant to section 1145 of the Bankruptcy

Code, the offering, issuance and distribution of any securities contemplated by the Plan and any
and all agreements incorporated therein, including the New Equity, shall be exempt from, among
other things, the registration requirements of section 5 of the Securities Act and any other
applicable law requiring registration prior to the offering, issuance, distribution, or sale of
securities. To the extent that section 1145 of the Bankruptcy Code is not available, the New
Equity and any New Common Stock to be issued pursuant to the Special Warrants will be issued
without registration under the Securities Act or any similar federal, state, or local law in reliance
on the private placement exemption under section 4(2) of the Securities Act or Regulation D
promulgated thereunder. In addition, under section 1145 of the Bankruptcy Code, any securities
contemplated by the Plan and any and all agreements incorporated therein, including the issuance
of New Equity, will be freely tradable by the recipients thereof, subject to: (a) the provisions of

section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in section
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2(a)(11) of the Securities Act, and compliance with any rules and regulations of the Securities
and Exchange Commission, if any, applicable at the time of any future transfer of such securities
or instruments; (b) the restrictions on the transferability of such securities and instruments,
including those restrictions set forth in Article V.K of the Plan and the Corporate Governance
Documents; and (c) applicable regulatory approval, including the applicable required FCC
Approval,

28.  Exemption from Taxation. Pursuant to section 1146(a) of the Bankruptcy Code,
any transfer from a Debtor to a Reorganized Debtor or to any Entity pursuant to, in
contemplation of, or in connection with the Plan or pursuant to: (a) the issuance, distribution,
transfer or exchange of any debt, equity security or other interest in the Debtors or the
Reorganized Debtors; (b) the creation, modification, consolidation or recording of any mortgage,
deed of trust or other security interest, or the securing of additional indebtedness by such or other
means; (¢) the making, assignment or recording of any lease or sublease; or {d) the making,
delivery, or recording of any deed or other instrument of transfer under, in furtherance of, or in
connection with, the Plan, including any deeds, bills of sale, assignments or other instrument of
transfer executed in connection with any transaction arising out of, contemplated by, or in any
way related to the Plan, shall not be subject to any document recording tax, stamp tax,
conveyance fee, intangibles, or similar tax, mortgage tax, real estate transfer tax, mortgage
recording tax, Uniform Commercial Code filing or recording fee, FCC filing or recording fee or
other similar tax or governmental assessment, and the appropriate state or local governmental
officials or agents shall forego the collection of any such tax or governmental assessment and
shall accept for filing and recordation any of the foregoing instruments or other documents

without the payment of any such tax or governmental assessment.
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29.  Effectiveness of All Actions. All actions authorized to be taken pursuant to the

Plan shall be effective on, prior to or after the Effective Date pursuant to this Confirmation
Order, without further application to, or order of the Court, or further action by the respective
officers, directors, members or securityholders of the Debtors or Reorganized Debtors and with
the effect that such actions had been taken by unanimous action of such officers, directors,
members or securityholders.

30. Approval of Consents and Authorization to Take Acts Necessary to Implement

Plan. Pursuant to section 1142(b) of the Bankruptcy Code, section 303 of the Delaware Limited
Liability Company Act, and any comparable provision of the limited liability company laws of
any other state, the Reorganized Debtors and the officers and members of the boards of directors,
boards of managers or similar governing bodies thereof, are authorized to and may issue,
execute, deliver, file or record such contracts, securities, instruments, releases and other
agreements or documents and take such actions as may be necessary or appropriate to effectuate,
implement and further evidence the terms and conditions of the Plan and the securities issued
pursuant to the Plan in the name of and on behalf of the Reorganized Debtors, without the need
for any approvals, authorization or consents except for those expressly required pursuant to the
Plan or the Corporate Governance Documents, and the obligations thereunder shall constitute
legal, valid, binding and authorized obligations of each of the respective parties thereto,
enforceable in accordance with their terms. On or immediately before the Effective Date, each
Reorganized Debtor and Holdings, as applicable, shall amend and restate their respective New
Certificates of Formation and New LLC Agreements and other constituent documents as
permitted by the laws of their respective states of formation and, in connection therewith, shall

make all such required filings with the applicable Secretaries of State and/or other applicable
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authorities in their respective states of formation in accordance with the corporate laws of the
respective states of formation.

31.  Regulatory Approval for Transfer of Licenses. Notwithstanding any other

provision in the Plan or this Confirmation Order, no transfer of control and/or assignment of any
rights and interests of the Debtors in any federal license issued by the FCC shall take place prior
to the issuance of FCC regulatory approval for such transfer of control and/or assignment
pursuant to the Communications Act of 1934, and the rules and regulations promulgated
thereunder.

32. Confirmation Order Supersedes. It is hereby ordered that this Confirmation Order
shall supersede any Bankruptcy Court orders issued prior to the Confirmation Date that may be
inconsistent with this Confirmation Order.

33.  Notice of Entry of Confirmation QOrder. Pursuant to Bankruptcy Rules 2002(£)(7),

2002(k) and 3020(c), the Reorganized Debtors shall file and serve notice of entry of this
Confirmation Order in substantially the form annexed hereto as Exhibit B (the "Notice of
Confirmation") on all Holders of Claims and Interests, the United States Trustee for the District
of Delaware, and other parties in interest by causing the Notice of Confirmation to be delivered
to such parties by first-class mail, postage prepaid, within 10 business days after entry of this
Confirmation Order. Such notice is adequate under the particular circumstances and no other or
further notice is necessary. The form of Notice of Confirmation substantially in the form
annexed hereto as Exhibit B is approved.

34.  Notice of Effective Date. Pursuant to Bankruptcy Rules 2002(£)(7), 2002(k) and

3020(c), the Reorganized Debtors shall file and serve notice of the Effective Date in substantially
the form annexed hereto as Exhibit C (the "Notice of Effective Date") on all Holders of Claims

and Interests, the United States Trustee for the District of Delaware, and other parties in interest
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by causing the Notice of the Effective Date to be delivered to such parties by first-class mail,
postage prepaid, within 10 business days after the Effective Date. Such notice is adequate under
the particular circumstances and no other or further notice is necessary. The form of Notice of
Effective Date substantially in the form annexed hereto as Exhibit C is approved. The Notice of
Effective Date shall also serve as the notice setting forth the Administrative Claim Bar Date.

35. Substantial Consummation. On the Effective Date, the Plan shall be deemed to be

substantially consummated under sections 1101 and 1127(b) of the Bankruptcy Code.

36.  Estimation Proceedings. Any and all rights of the Debtors and Reorganized

Debtors under section 502(c) of the Bankruptcy Code are reserved.
37.  Other Rights. Any and all rights of the Debtors and Reorganized Debtors under
section 502(e) of the Bankruptcy Code are reserved.

38. Failure to Consummate Plan. If the Effective Date of the Plan does not occur, the

Plan will be null and void in all respects and nothing contained in the Plan or the Disclosure
Statement will: (a) constitute a waiver or release of any claims by or Claims against or Equity
Interests in the Debtors; (b) prejudice in any manner the rights of the Debtors, any Holders or
any other Entity; (c) constitute an Allowance of any Claim or Equity Interest; or (d) constitute an
admission, acknowledgement, offer or undertaking by the Debtors, any Holders or any other
Entity in any respect.

39. Modification of Plan. Without need for further order or authorization of the

Court, the Debtors or the Reorganized Debtors are authorized and empowered to make any and
all modifications to the Plan, to any and all documents included as part of the Plan Supplement,
and any other documents that are necessary to effectuate the Plan, that do not materially modify
the terms of such documents and are consistent with the Plan. Subject to the limitations and

rights contained in the Plan, after the entry of this Confirmation Order, the Debtors or the
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Reorganized Debtors, as applicable, may, after notice and hearing and entry of an order of the
Bankrupicy Court, amend or modify the Plan, in accordance with section 1127(b) of the
Bankruptcy Code or remedy any defect or omission or reconcile any inconsistency in the Plan in
such manner as may be necessary to carry out the purpose and intent of the Plan, A Holder of a
Claim or Equity Interest that has accepted the Plan shall be deemed to have accepted the Plan as
altered, amended or modified, if the proposed alteration, amendment or modification does not
materially and adversely change the treatment of such Claim or Equity Interest of such Holder.

40.  Recording. The Debtors and the Reorganized Debtors are hereby authorized to
deliver a notice or short form of this Confirmation Order, with the Plan attached, to any state or
local recording officer, and such officer must accept for filing such documents or instruments
without charging any document recording tax, stamp tax, conveyance fee, intangibles, or similar
tax, personal property transfer tax, mortgage tax, real estate transfer tax, mortgage recording tax,
Uniform Commercial Code filing or recording fee or other similar tax or governmental
assessment. Such notice (a) shall have the effect of an Order of this Court, (b) shall constitute
sufficient notice of the entry of this Confirmation Order to such filing and recording officers and
(c) shall be a reasonable instrument notwithstanding any contrary provision of non-bankruptcy
law. The Bankruptcy Court specifically retains jurisdiction to enforce the foregoing direction, by
contempt or otherwise.

41.  References to Plan Provisions. The failure specifically to include or reference any

particular provision of the Plan in this Confirmation Order shall not diminish or impair the
effectiveness of such provision, it being the intent of this Court that the Plan (including all
exhibits and schedules thereto) be and is confirmed in its entirety and incorporated herein by

reference.
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42.  Further Assurances. The Debtors or the Reorganized Debtors, as applicable, all
Holders of Claims and Equity Interests receiving distributions under the Plan and all other
Entities shall, from time to time, prepare, execute and deliver any agreements or documents and
take any other actions as may be necessary or advisable to effectuate the provisions and intent of
the Plan or this Confirmation Order.

43.  Conflicts Between Confirmation Order and Plan. The provisions of the Plan and
of this Confirmation Order shall be construed in a manner consistent with each other so as to
effect the purposes of each; provided,, however, that if there is determined to be any
inconsistency between any Plan provision and any provision of this Confirmation Order that
cannot be so reconciled, then, solely to the extent of such inconsistency, the provisions of this
Confirmation Order shall govern and any such provision of this Confirmation Order shall be
deemed a modification of the Plan and shall control and take precedence.

44.  Final Order. This Confirmation Order is a final order and the period in which an
appeal must be filed shall commence upon the entry hereof,

45.  Integration of Plan and Confirmation Order Provisions. The provisions of the

Plan and this Confirmation Order, includfng the findings of fact and conclusions of law set forth
herein, are integrated with each other and are nonseverable and mutually dependent.

46, Effectiveness of Order. This Confirmation Order is and shall be deemed to be a

separate order with respect to each Debtor for all purposes.

47.  Retention of Jurisdiction. Notwithstanding the entry of the Confirmation Order

and the occurrence of the Effective Date, and subject to applicable law, on and after the Effective
Date, the Bankruptcy Court shall retain jurisdiction over all matters arising out of, or related to,
the Chapter 11 Cases and the Plan pursuant to sections 105(a) and 1142 of the Bankruptcy Code,

including, without limitation, jurisdiction over those matters set forth in Article XII of the Plan.
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48.  Reversal. If any or all of the provisions of this Confirmation Order are hereafter
reversed, modified or vacated by subsequent order of this Court or any other court, such reversal,
modification or vacatur shall not affect the validity of the acts or obligations incurred or
undertaken under or in connection with the Plan prior to the Debtors' receipt of written notice of
any such order. Notwithstanding any such reversal, modification or vacatur of this Confirmation
Order, any such act or obligation incurred or undertaken pursuant to, and in reliance on, this
Confirmation Order prior to the effective date of such reversal, modification or vacatur shall be
governed in all respects by the provisions of this Confirmation Order and the Plan or any
amendments or modifications thereto.

49.  Exit Facility. Without limiting any other provisions of this Order, the Exit
Facility is hereby approved, and the Reorganized Debtors are hereby authorized to execute any
documents and take any actions necessary to consummate the transactions envisioned by the Exit
Facility.

50.  Fee Claims. Professionals or other Entities asserting a Fee Claim for services
rendered before the Effective Date must File and serve on the Debtors and such other Entities
who are designated by the Bankruptcy Rules, this Order or other order of this Court an
application for final allowance of such Fee Claim no later than forty-five (45) days after the
Effective Date; provided that the Reorganized Debtors may pay retained Professionals or other
Entities in the ordinary course of business after the Effective Date. Objections to any Fee Claim
must be Filed and served on the Reorganized Debtors and the requesting party no later than sixty
(60) days after the Effective Date. To the extent necessary, the Plan and this Order shall amend
and supersede any previously entered order regarding the payment of Fee Claims.

5. Waiver of Stay. The fourteen day stay of Federal Rule of Bankruptcy Procedure

3020(e) is hereby waived.
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52. Modifications to the Plan and/or Resolution of Objections.

i.

il.

jil.
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Plan Distributions. On and after the Effective Date, distributions on

account of Allowed Claims and the resolution and treatment of Disputed
Claims or Equity Interests shall be effe;ctuated pursuant to Article V,
Article VII and Article VIII of the Plan.

Releases. Notwithstanding anything contained in the Plan or this Order,
unless otherwise consented to, the Non-Debtor Releases shall not be
binding upon Rabobank such that (i) Rabobank shall not release any of the
Released Parties under the terms and conditions of Article X.F and (ii)
none of the Released Parties shall release Rabobank under the terms and
conditions of Article X.F.

FCC Matters. No provision in the Plan or this Order relieves the
reorganized Debtors from their obligations to comply with the
Communications Act of 1934, as amended, and the rules, regulations and
orders promuigated thereunder by the Federal Communications
Commission (FCC). No transfer of control either to the FCC Trust or
reorganized Debtors or by the Debtors or the FCC Trustee of any federal
license or authorization issued by the FCC shall take place prior to the
issuance of FCC regulatory approval for such transfer of control pursuant
to applicable FCC regulations. The FCC’s rights and powers to take any
action pursuant to its regulatory authority over such transfers of control,
including, but not limited to, imposing any regulatory conditions on such
transfer, are fully preserved, and nothing herein shall proscribe or

constrain the FCC’s exercise of such power or authority,
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v, Statutory Fees. Article ILE of the Plan shall be revised to read as follows:
On the Distribution Date, Reorganized Debtors shall pay, in full in Cash,
any fees due and owing to the U.S. Trustee at the time of Confirmation.
On and after the Effective Date, Reorganized Debtors shall pay the
applicable U.S. Trustee fees until the entry of a final decree in each such
Debtor’s Chapter 11 Case or until such Chapter 11 Case is converted or
dismissed. The Reorganized Debtors other than Reorganized Parent
(which shall be a shell entity with no operations, assets or liabilities) agree
to pay such fees on behalf of all of the Reorganized Debtors.

V. IRS Matters. Notwithstanding any provision to the contrary in the Plan, the Order
confirming the Plan, and any implementing Plan documents (collectively,
“Documents™), nothing shall: (1) affect the ability of the Internal Revenue Service
("IRS”) to pursue, to the extent allowed by non-bankruptey law, any non-debtors
for any liabilities that may be related to any federal tax liabilities owed by the
Debtors or the Debtors’ Estates; (2) affect the rights of the IRS to assert setoff and
recoupment and such rights are expressly preserved, or affect the rights of the
Debtors or Reorganized Debtors to object to any asserted setoff or recoupment
actions; (3) discharge any claim of the IRS described in 11 U.S.C. Section
1141(d)(6); or (4) require the IRS to allocate plan payments to the principal
portion of its claim prior to allocation to interest; or (5) require the IRS {0 file an
administrative expense claim in order to receive payment for any liability
described in 11 U.S.C. Section 503(b)(1)(B) and (C) in accordance with 11 U.S.C.
Section 503(b)(1)(D). To the extent any allowed IRS Claims (including any

penalties, interest or additions to tax entitled to priority under the Bankruptcy
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Code) are not paid in full in cash on the Effective Date, the allowed IRS Priority
Tax Claims shall be paid with interest from the Effective Date at the rate and
method set forth in 26 U.S.C. Sections 6621 and 6622. IRS administrative
expense claims, if any, shall accrue interest and penalties as provided by non-
bankruptcy law until paid in full. The Debtors and Reorganized Debtors reserve
any and all of their rights to object to any claims asserted by the IRS and further
reserve their rights to recover any refunds in accordance with the provisions of the
Internal Revenue Code and applicable non-bankruptcy law. For avoidance of
doubt, the IRS shall not be bound by any valuation or characterization for tax

purposes of any transaction set forth in the Documents,

Dated:__ &%, 23 2012 M o XN &0&

Wilmington, Delaware MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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