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The NV Debtors and the PBC Debtors, all of whioh RBelaware companies,
propose the following Second Amended Joint PlaRexfrganization under Chapter 11 of the
Bankruptcy Code pursuant to section 1121(a) oBwekruptcy Code.

Reference is made to the Disclosure Statementildittd contemporaneously
herewith, for a discussion of the Debtors’ histdoysinesses, properties, certain postpetition
events, results of operations, projections forreitpperations, and risk factors, and for a
summary and analysis of the Plan and certain celatgters, including the Exit Secured Term
Loan and the Plan Securities to be issued purgadhe Plan. All Holders of Claims who are
entitled to vote on the Plan are encouraged to tieaélan and the Disclosure Statement in their
entirety before voting to accept or reject the Plan
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below.

SECTION 1. DEFINITIONS AND INTERPRETATION

A Definitions.

The following terms used herein shall have theeespe meanings ascribed

1.1  Administrative Agent means UBS AG, Stamford Branch,
solely in its capacity as administrative agent uride Prepetition New Vision
First Lien Credit Agreement and the Prepetition HBIGt Lien Credit
Agreement.

1.2  Administrative Expensemeans a Claim against any Debtor
for costs or expenses of administration of anyhefReorganization Cases
(including, without limitation, Claims arising undgections 328, 330, 363,
364(c)(1), 365, 503(b), 507(a)(2) and 1114(e) efBankruptcy Code) including,
without limitation: (a) any actual and necessarsts@nd expenses of preserving
the Debtors’ estates; (b) any actual and necessaitg and expenses of operating
the Debtors’ businesses; (c) all compensationdgal, financial, advisory,
accounting and other services and reimbursemesxménses allowed by the
Bankruptcy Court under sections 328, 330 or 508{lthe Bankruptcy Code,
subject to any limitation contained in the DIP Qrdéd) any indebtedness or
obligations incurred or assumed by the Debtorsledrtors in possession, during
the Reorganization Cases; (e) any payment to be mmader this Plan or Order of
the Bankruptcy Court to cure a default on an assulx@cutory Contract; and
(f) any fees or charges assessed against thessfatee Debtors under
section 1930 of chapter 123 of title 28 of the BdiGtates Code.

1.3 Affected Debtor means a Debtor against whom a Claim
has been asserted, including such Debtor as reasghpursuant to and under the
Plan, and/or any successor thereto by merger, idagon, or otherwise on and
after the Effective Date.

1.4  Affiliate has the meaning set forth in section 101(2) of the
Bankruptcy Code.

1.5 Allowed means with reference to any Claim: (a) any Claim
against any Debtor which has been listed by suditddén the Schedules, as such
Schedules may be amended by the Debtors from trtime in accordance with
Bankruptcy Rule 1009, as liquidated in amount apiddisputed or contingent
and for which no contrary proof of claim has begdf (b) any Claim as to
which no objection to allowance has been timelgrpbsed in accordance with
section 502 of the Bankruptcy Code and Bankruptag RO07 or such other
applicable period of limitation fixed by the Banktay Code, the Bankruptcy
Rules, or the Bankruptcy Court, or as to which abjgction has been determined
by a Final Order to the extent such objection teiained in favor of the
respective Holder; (c) any Claim as to which, ugmolifting of the automatic



stay pursuant to section 362 of the Bankruptcy Ctigeliability of the Debtors
(allowance and the amount thereof) is determineBibgl Order of a court of
competent jurisdiction other than the Bankruptcy@oor (d) any Claim
expressly allowed pursuant to this Plan.

1.6  Ballot means the form or forms on which each Holder of
an Impaired Claim entitled to vote on the Plancatks either acceptance or
rejection of the Plan.

1.7  Bankruptcy Code means title 11 of the United States
Code, as amended from time to time.

1.8  Bankruptcy Court means the United States Bankruptcy
Court for the District of Delaware or, in the evém reference is withdrawn
pursuant to section 157(d) of title 28 of the Udiftates Code, the United States
District Court for the District of Delaware or anther court of the United States
having jurisdiction over the Reorganization Cases.

1.9 Bankruptcy Majority Lenders means, as of any date of
determination under each of the First Lien Creditiiies, those First Lien
Lenders that hold in the aggregate at least twalsh(i2/3) of the principal amount
of the First Lien Loan Claims and represent moaa thne-half (1/2) of the First
Lien Lenders under the First Lien Credit Facilities

1.10 Bankruptcy Rules means the Federal Rules of Bankruptcy
Procedure as promulgated by the United States Bwp@ourt under section 2075
of title 28 of the United States Code, as amendad time to time, and any
Local Rules of the Bankruptcy Court.

1.11 Business Daymeans any day other than a Saturday, a
Sunday, or a day on which banking institutions inihgton, Delaware are
required or authorized to close by law or execubinaer.

1.12 Cashmeans legal tender of the United States of America

1.13 Causes of Actionrmeans all actions, causes of action,
Claims, liabilities, obligations, rights, suits,lde, damages, judgments, remedies,
demands, setoffs, defenses, recoupments, crossclednnterclaims, third party
claims, indemnity claims, contribution claims owasther claims disputed or
undisputed, suspected or unsuspected, foreseent dirindirect, choate or
inchoate, existing or hereafter arising, in lawjiggor otherwise, based in whole
or in part upon any act or omission or other ewaaurring prior to the Petition
Date or during the course of the Reorganizatiore€acluding through the
Effective Date.

1.14 Claim has the meaning set forth in section 101(5) of the
Bankruptcy Code.



1.15 Classmeans any group of Claims or Interests classhied
the Plan pursuant to section 1122(a) of the Barky@ode.

1.16 Class A Unitsmeans the Class A units of the NVT
Holdings Membership Interest authorized pursuar@dotion 5.3 and 5.14 of the
Plan.

1.17 Class A Warrants means five year warrants to purchase,
in the aggregate, up to 2% of the Class A Unitstantding as of the Effective
Date, at a warrant price per warrant on an equindlasis of up to 100% of the
enterprise value of $250 million, but subject tution for the NVT Holdings
Membership Interests issued as part of the ManageBRuiity.

1.18 Class B Warrantsmeans five year warrants to purchase, in
the aggregate, up to 10% of the Class A Units antbhg as of the Effective
Date, at a warrant price per warrant on an equindlasis of up to 100% of the
enterprise value of $300 million, but subject tlution for the NVT Holdings
Membership Interests issued as part of the ManageEuiity.

1.19 Collateral means any property or interest in property of the
estate of any Debtor subject to a Lien, chargetloer encumbrance to secure the
payment or performance of a Claim, which Lien, geaor other encumbrance is
not subject to avoidance under the Bankruptcy Qodgpplicable law.

1.20 Confirmation Date means the date on which the Clerk of
the Bankruptcy Court enters the Confirmation Omlerts docket.

1.21 Confirmation Hearing means the hearing to be held by
the Bankruptcy Court regarding confirmation of Blan, as such hearing may be
adjourned or continued from time to time.

1.22 Confirmation Order means the order of the Bankruptcy
Court confirming the Plan, pursuant to, among othigrgs, section 1129 of the
Bankruptcy Code, which shall be in form and substaacceptable to the
Administrative Agent and the First Lien Steeringn@oittee.

1.23 Consenting Lendersmeans any First Lien Lender that
(a) delivered an executed Lender Addendum to the Bupport Agreement, or
(b) becomes a DIP Lender, who, by becoming a Didee, is deemed under the
Plan Support Agreement to be a Consenting Lender.

1.24 Creditor means a Holder of a Claim.

1.25 Creditors’ Committee means the official committee of
general unsecured creditors in the Reorganizatases if any and when
appointed, as re-constituted from time to time.



1.26 Debtors means collectively the NV Debtors and the PBC
Debtors.

1.27 Deficiency Claimmeans the portion, if any, of the Claim of
a Holder of a First Lien Loan Claim or a SecondnLisman Claim that exceeds
the value of any lien securing such indebtednes$yjding any Lien on
Collateral. Solely for the purposes of this Pléwe, Holders of the Deficiency
Claims, if any, agree to waive such Claims. Indkent this Plan is modified,
amended, or not confirmed or consummated and gpf@wof reorganization or
an alternative transaction is proposed with resfmetiie Debtors’ estates, the
Holders of the Deficiency Claims, if any, retaihraghts with respect to any such
plan of reorganization or transaction, includingt bot limited to, retaining the
right to assert such Deficiency Claims, vote oroaot of such Deficiency
Claims, and receive distributions on account ohdbeficiency Claims.
Notwithstanding the foregoing, the Holders of Deficy Claims shall retain the
right to assert such claims as a setoff or recomp@gainst any Claim or Claims
of the Debtors against such Holders.

1.28 DIP Claims means all Claims arising under the DIP Credit
Agreement.

1.29 DIP Credit Agreement means that certain Senior Secured,
Super-Priority Debtor-in-Possession Credit Agreetngated as of July 15, 2009,
by and among NV Broadcasting, the Subsidiaries\6B¥oadcasting (as defined
in the DIP Credit Agreement), as borrowers, NV Vien, LLC, NV Media,

LLC, NVT Kansas, Inc. and the PBC Debtors, as guars, the DIP Lenders, as
lenders, UBS Securities LLC, as sole arranger aninanager, and UBS AG,
Stamford Branch, as collateral agent and admirniggragent for the Secured
Parties (as defined in the DIP Credit Agreemend) ahissuing bank, as may be
amended, and all other agreements and documerteembto or executed in
connection therewith.

1.30 DIP Lenders means the lender parties to the DIP Credit
Agreement.

1.31 DIP Order means the Final Order, dated August 5, 2009,
approving the DIP Credit Agreement.

1.32 Disbursing Agentmeans any Entity in its capacity as a
disbursing agent under section 6.13 of the Plan.

1.33 Disclosure Statementmeans that certain disclosure
document relating to the Plan, including, withaatitation, all exhibits and
schedules thereto, as the same may be amendedesgoped, or otherwise
modified from time to time, as approved by the Baupkcy Court pursuant to
section 1125 of the Bankruptcy Code.



1.34 Disputed Claim means, with reference to a Claim, any
Claim (other than an Allowed Claim): (a) which Heeen or hereafter is listed on
the Schedules as unliquidated, disputed, or coatih@nd which has not been
resolved by written agreement of the parties oamwyrder of the Bankruptcy
Court; (b) which is disputed under the Plan; (c)oaghich a timely objection
and/or request for estimation has been filed imatance with section 502(c) of
the Bankruptcy Code and Bankruptcy Rule 3018, whigjection and/or request
for estimation has not been withdrawn or determimgd Final Order; or
(d) proof of which was required to be filed by ardéthe Bankruptcy Court but
as to which a proof of claim was not timely or pedp filed.

1.35 Effective Datemeans a Business Day selected by the
Debtors and the First Lien Steering Committee orciwvfa) no stay of the
Confirmation Order is in effect and (b) the cormtits to the effectiveness of the
Plan specified in section 10.2 hereof have beeasfigat or waived.

1.36 Entity has the meaning set forth in section 101(15) ef th
Bankruptcy Code.

1.37 Executory Contract means a contract or lease to which
one or more of the Debtors is a party that is suliggassumption or rejection
under sections 365 or 1123 of the Bankruptcy Code.

1.38 Exit Secured Term Loanmeans the new $28 million
Senior Secured, Multi-Draw Term Loan, a copy of ebhis attached to the Plan
Supplement (with any changes to such terms pritngdeffective Date (except
for ministerial changes) subject to Steering CorteriConsent), to be issued by
the DIP Lenders.

1.39 FCC Approval means an action by the FCC (including any
action duly taken by the FCC's staff pursuant tegkted authority) granting the
application(s) submitted to the FCC. For the avoagaof doubt, FCC Approval
does not require that the grant of the applicasiphés become a final order, with
a final order defined as an action or decisiorheffCC as to which (a) no
request for a stay or similar request is pendingstay is in effect, the action or
decision has not been vacated, reversed, set asidelled or suspended and any
deadline for filing such request that may be destiggh by statute or regulation has
passed, (b) no petition for rehearing or reconsitlem or application for review is
pending and the time for the filing of any suchito@t or application has passed,
(c) the FCC does not have the action or decisi@eureconsideration on its own
motion and the time within which it may effect suelconsideration has passed
and (d) no appeal is pending including other adstiative or judicial review, or
in effect and any deadline for filing any such agdghat may be designated by
statute or rule has passed.

1.40 FCC means the Federal Communications Commission.



1.41 Final Order means an order or judgment of the
Bankruptcy Court entered by the Clerk of the Bapkry Court on the docket in
the Reorganization Cases, which has not been exljeracated, or stayed and as
to which: (a) the time to appeal, petition for cawdri, or move for a new trial,
reargument, or rehearing has expired and as towloappeal, petition for
certiorari, or other proceedings for a new triaBngument, or rehearing shall then
be pending; or (b) if an appeal, writ of certioraew trial, reargument, or
rehearing thereof has been sought, such ordedgmjant of the Bankruptcy
Court shall have been affirmed by the highest ctwuwthich such order was
appealed, or certiorari shall have been deniednavatrial, reargument, or
rehearing shall have been denied or resulted maodification of such order, and
the time to take any further appeal, petition fertiorari, or move for a new trial,
reargument, or rehearing shall have expired; pexiithowever, that the
possibility that a motion under Rule 60 of the FatiRules of Civil Procedure, or
any analogous rule under the Bankruptcy Rules, Imeafjled relating to such
order, shall not cause such order not to be a Eindeér.

1.42 First Lien Credit Facilities means the Prepetition New
Vision First Lien Credit Agreement, the PrepetitlBC First Lien Credit
Agreement, and the Prepetition PBC First Lien Guoigrand Collateral
Agreement.

1.43 First Lien Lenders means the NV First Lien Lenders and
the PBC First Lien Lenders.

1.44 First Lien Loan Claim means the Secured Claim arising
under or in connection with the First Lien CrediicHities, including, without
limitation, the aggregate principal amount and sexposure amount or similar
interest rate hedging claims due and owing unddn oconnection with, the First
Lien Credit Facilities, plus accrued and unpaiernest thereon, plus accrued and
unpaid fees, costs and expenses.

1.45 First Lien Steering Committeemeans that certain steering
committee of the First Lien Lenders formed priothe Petition Date, as such
committee may be reconstituted from time to time.

1.46 HBK means HBK NV LLC, a Delaware limited liability
company.

1.47 HBK Loan Claim means the Claim arising from the
Prepetition HBK Loan.

1.48 HBK Participation Agreement means the participation
agreement, the form of which is attached to the Blapplement, between HBK
and NVT Holdings.

1.49 Holder means an Entity holding a Claim or Interest, as
applicable.
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1.50 Impaired means, when referring to a class of Claims, that
such class of Claims is impaired under the Plasyamnt to section 1124 of the
Bankruptcy Code.

1.51 Intercompany Claims means any Claim against any
Debtor held by another Debtor or an Affiliate thafre

1.52 Interest means the interest of any Holder of an equity
security of the Debtors, or any option, warrant;ight, contractual or otherwise,
to acquire any such interest from the Debtors.

1.53 Lien has the meaning set forth in section 101(37) ef th
Bankruptcy Code.

1.54 Litigation Claim means any Claim asserted in litigation
pending against the Debtors on, as of, or befard #tition Date, whether
asserted directly, derivatively, by way of subrograbr otherwise, whether the
subject of litigation which has been or could haeen certified as a class action
under applicable law, and whether grounded in egtttort, statute, the common
law, equity or other law, and including, withounltation, Claims for personal
injury, property damage, wrongful death, produigbility, unfair labor and/or
hiring practices, civil rights violations, employntaliscrimination, breach of
contract, indemnity, reimbursement, contributiomj/ar fraud.

1.55 Local Marketing Agreement means that certain Local
Marketing Agreement between NVT Holdings or alsome of its subsidiaries
and NVT License Holdings or all or some of its gdlagies, a copy of which is
attached to the Plan Supplement, which shall ncoine effective until the
Effective Date.

1.56 Management Equity means NVT Holdings Membership
Interests issued to management, as set forth in NM@dings’ amended and
restated operating agreement.

1.57 Mezzanine Loanmeans the prepetition unsecured loan
issued under the Prepetition Mezzanine Credit Agese.

1.58 Mezzanine Loan Claimmeans the Claim arising from the
Mezzanine Loan

1.59 New Class B Membemmeans the person or Entity
designed in the Plan Supplement as the New CladsrBber.

1.60 New Employment Agreementsneans the employment
agreements for Jason Elkin, John Heinen, Eric Siimoend Steven Spendlove,
attached as an exhibit to the Plan Supplement @vithchanges thereto prior to
the Effective Date (except for ministerial changasd)ject to the consent of such
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employee and the First Lien Steering Committee)clwvivill not become
effective unless and until the Effective Date oscur

1.61 New Membership Interestsmeans, collectively, the units
of the Reorganized NVT Networks Subsidiaries Mersbigr Interests, the
Reorganized NVT License Company Subsidiaries Mesthennterests, the NVT
License Company Membership Interests, the NVT Lsegdoldings Membership
Interests, the NVT Networks Membership Interests #we NVT Holdings
Membership Interests, each as authorized pursoasction 5.3 and 5.14 of the
Plan, and any membership interests issued by tbegReized PBC Debtors
pursuant to section 5.4 and 5.14 of the Plan, diofywithout limitation, the
membership interests of Reorganized PBC Broadeastin

1.62 New Organizational Documentameans, collectively,
(a) the new certificates of formation to be filedVT Holdings, NVT
Networks, NVT License Holdings, and NVT License GQmamy with the Secretary
of State of the State of Delaware, (b) any othganizational documents that may
be necessary or appropriate in connection withrpmation or formation of the
foregoing entities (including, but not limited tdYT Holdings’ operating
agreement and any other operating agreementscaady amendment,
restatement or supplement to any certificate ahedgron, limited liability
company agreement or other organizational docuwfesmy Reorganized NVT
Debtor.

1.63 NV Broadcastingmeans NV Broadcasting, LLC

1.64 NV Broadcasting Subsidiariesmeans NVT Birmingham,
LLC; NVT Mason City, LLC; NVT Portland, LLC; NVT Haaii, LLC; NVT
Wichita, LLC; NVT Topeka, LLC; NVT Topeka Il, LLONVT Youngstown,
LLC and NVT Savannah, LLC.

1.65 NV Broadcasting Subsidiaries Membership Interests
means the limited liability company interests & thV Broadcasting
Subsidiaries.

1.66 NV Debtors means NV Broadcasting; NVT Kansas, Inc.;
NV Media, LLC; NV Television, LLC; NVT Birminghami, LC; NVT
Birmingham Licensee, LLC; NVT Mason City, LLC; NMWlason City Licensee,
LLC; NVT Portland, LLC; NVT Portland Licensee, LL&IVT Hawaii, LLC;
NVT Hawaii Licensee, LLC; NVT Wichita, LLC; NVT Whiita Licensee, LLC;
NVT Topeka, LLC; NVT Topeka Licensee, LLC; NVT Tdgell, LLC; NVT
Topeka Il Licensee, LLC; NVT Youngstown, LLC; NVTovngstown Licensee,
LLC; NVT Savannah, LLC; and NVT Savannah LicenddeC.

1.67 NV First Lien Lenders means the lender parties to the
Prepetition New Vision First Lien Credit Agreement.
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1.68 NV General Unsecured Trade Claimmeans an unsecured
non-priority Claim against any of the NV Debtorther than a Deficiency Claim,
a Second Lien Loan Claim, a Mezzanine Loan ClamkIBK Loan Claim, a
Rejection Damages Claim, a Litigation Claim, a S$#i@s Claim, and a
Subordinated Claim.

1.69 NV License Subsidiaries Membership Interestsneans
the limited liability company interests of NVT Biingham Licensee, LLC; NVT
Mason City Licensee, LLC; NVT Portland Licensee Q;INVT Hawaii
Licensee, LLC; NVT Wichita Licensee, LLC; NVT Topekicensee, LLC; NVT
Topeka Il Licensee, LLC; NVT Youngstown Licenseeéd and NVT Savannah
Licensee, LLC.

1.70 NV Subsidiary Guarantors means NVT Youngstown,
LLC, NVT Youngstown; Licensee, LLC; NVT BirmingharhL.C; NVT
Birmingham Licensee, LLC; NVT Mason City, LLC; NMWason City Licensee,
LLC; NVT Savannah, LLC; NVT Savannah Licensee, LIN3/T Hawaii, LLC,;
NVT Hawaii Licensee, LLC; NVT Portland, LLC; NVT itand Licensee, LLC;
NVT Topeka, LLC; NVT Topeka Licensee, LLC; NVT Tdgell, LLC; NVT
Topeka Il Licensee, LLC; NVT Wichita, LLC; and NWw¥ichita Licensee, LLC.

1.71 NVT Holdings means NVT Holdingd LC, a Delaware
limited liability company, formed pursuant to secti5.2 of the Plan.

1.72 NVT Holdings Membership Interest means the units of
membership interests of NVT Holdingsthorized pursuant to section 5.3 and
5.14 of the Plan.

1.73 NVT License Companymeans NVT License Company,
LLC, a Delaware limited liability company that iSs80% subsidiary of NVT
License Holdings, formed pursuant to section 5.thefPlan.

1.74 NVT License CompanyMembership Interestsmeans the
units of membership interests of NVT License Conypaumthorized pursuant to
section 5.3 and 5.14 of the Plan.

1.75 NVT License Holdingsmeans NVT License Holdings,
LLC, a Delaware limited liability company, formednguant to section 5.2 of the
Plan.

1.76 NVT License Holdings Membership Interestaneans the
Class A membership interests and the Class B mestipenterests of NVT
License Holdings authorized pursuant to sectioraf85.14 of the Plan.

1.77 NVT Networks means NVT Networks, LLC, a Delaware
limited liability company, formed pursuant to secti5.2 of the Plan.
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1.78 NVT Networks Membership Interestsmeans the units of
membership interests of NVT Networks authorizedspant to section 5.3 and
5.14 of the Plan.

1.79 Other Secured Claimmeans any Claim that is a Secured
Claim, other than a First Lien Loan Claim and ad®€lcLien Loan Claim.

1.80 PBC Debtorsmeans PBC Television Holdings, LLC; PBC
Broadcasting, LLC; PBC Broadcasting of YoungstownC; PBC Broadcasting
of Youngstown License, LLC; PBC Broadcasting of &awah, LLC; and PBC
Broadcasting of Savannah License, LLC.

1.81 PBC First Lien Lenders means the lender parties to the
Prepetition PBC First Lien Credit Agreement.

1.82 PBC General Unsecured Trade Clainmeans an
unsecured, non-priority Claim against any of theCHBebtors, other than a
Deficiency Claim, a Rejection Damages Claim, agation Claim, a Securities
Claim, or a Subordinated Claim.

1.83 PBC Networksmeans PBC Networks, LLC, a Delaware
limited liability company. PBC Networks has twasses of membership
interests: Class A membership interests and Clasgfbership interests. Todd
Parkin owns 100% of the Class A membership inteyestd 1% of the Class B
membership interests, and a person or Entity s#t fio the Plan Supplement,
who does not have a Related Party Relationship Tathd Parkin, owns 99% of
the Class B membership interests.

1.84 PBC Subsidiary Guarantorsmeans PBC Broadcasting of
Youngstown, LLC; PBC Broadcasting of Youngstowndrise, LLC; PBC
Broadcasting of Savannah; and PBC Broadcastingedu$hah License, LLC.

1.85 Petition Date means July 13, 2009.

1.86 Plan means this Second Amended Joint Plan of
Reorganization under Chapter 11 of the Bankruptogle( including, without
limitation, the exhibits and schedules annexedtbeard the documents included
in the Plan Supplement, as the same may be amendeddified from time to
time in accordance with the provisions of the Bapkcy Code and the terms
hereof, subject to Required Lenders Consent.

1.87 Plan Securitiesmeans, collectively, the New Membership
Interests and the Warrants.

1.88 Plan Supplementmeans the supplement or supplements
to the Plan containing certain documents relevathe implementation of such
Plan or the treatment of Allowed Claims and Intesé¢isereunder (including,
without limitation, the New Organizational Documgrthe Exit Secured Term

14



Loan, the Warrant Agreements, the Local Marketimge®ment, the HBK
Participation Agreement, the agreements describeddtion 5.7 of the Plan, and
the New Employment Agreements, each subject to iRejienders Consent.

1.89 Plan Support Agreementmeans that certain Restructuring
Plan Support Agreement dated July 10, 2009 aman®#btors, the
Administrative Agent, and the Consenting Lenders.

1.90 Prepetition Employment Agreementsmeans employment
agreements for Jason Elkin, John Heinen, Eric Siimoand Steven Spendlove,
each of which was entered into between the appéddly Debtor and such
employee prior to the Petition Date.

1.91 Prepetition HBK Credit Agreement means that certain
$11,528,291.92 unsecured Credit Agreement dateflBecember 23, 2008
between NV Media, LLC, as borrower, and HBK Magtaend LP, as lender.

1.92 Prepetition HBK Loan means the prepetition
$11,528,291.92 unsecured term loan issued undétrdpetition HBK Credit
Agreement.

1.93 Prepetition Mezzanine Credit Agreementmeans that
certain $30,000,000 Credit Agreement dated as oENder 1, 2007 among NV
Television, LLC, as borrower, the lenders partyéb® UBS Securities LLC, as
sole arranger and sole bookmanager, and the Admaitie Agent, as
administrative agent.

1.94 Prepetition New Vision First Lien Credit Agreement
means that certain $215,000,000 First Lien CrediteA@ment dated as of
November 1, 2007 among NV Broadcasting, as borroMérTelevision, LLC
and the NV Subsidiary Guarantors, as guarantoesiNih First Lien Lenders,
UBS Securities LLC, as sole arranger and sole baolager, the Administrative
Agent, as issuing bank, administrative agent, atidteral agent, and UBS Loan
Finance LLC, as swingline lender.

1.95 Prepetition PBC First Lien Credit Agreement means
that certain $45,000,000 Credit Agreement datesf &ovember 1, 2007 among
PBC Broadcasting LLC, as borrower, the PBC Subsidiuarantors, as
guarantors, the PBC First Lien Lenders, UBS SeesrltLC, as sole arranger and
sole bookmanager, and the Administrative Agenissising bank, administrative
agent, and collateral agent, and UBS Loan Findtog, as swingline lender.

1.96 Prepetition PBC First Lien Guaranty and Collateral
Agreementmeans that certain First Lien Guaranty and Cobhigreement
dated as of November 1, 2007 among PBC Broadcadtir@, the PBC
Subsidiary Guarantors, and the Administrative Agastcollateral agent.
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1.97 Prepetition PBC Second Lien Guaranty and Collateral
Agreementmeans that certain Second Lien Guaranty and €adlafgreement
dated as of November 1, 2007 among PBC Broadcadtir@, the PBC
Subsidiary Guarantors, and the Administrative Agastcollateral agent.

1.98 Prepetition Second Lien Credit Agreemenimeans that
certain $100,000,000 Second Lien Credit Agreemerttrey NV Broadcasting, as
borrower, NV Television, LLC and the NV Subsidigyarantors, as guarantors,
the Second Lien Lenders, UBS Securities LLC, as aofanger and sole
bookmanager, and the Second Lien Administrativerdges administrative agent
and collateral agent.

1.99 Priority Non-Tax Claim means any Claim against any of
the Debtors that is not an Administrative Expensa Briority Tax Claim, and
that is entitled to priority in payment as spedfia sections 507(a)(1), (3), (4),
(5), (6), (7), (9), or (10) of the Bankruptcy Code.

1.100 Priority Tax Claim means any Claim of a governmental
unit of the kind entitled to priority in payment sgecified in sections 502(i) and
507(a)(8) of the Bankruptcy Code.

1.101 Ratable Proportion means (a) for purposes of section 4.1
of the Plan, the ratio (expressed as a percentddg)the amount of a First Lien
Loan Claim in any of Class 1 to (ii) the aggregatsount of all First Lien Loan
Claims in such Class; and (b) for purposes of seeti7 the Plan, the ratio
(expressed as a percentage) of (i) the amounBettand Lien Loan Claim in any
of Class 7 to (ii) the aggregate amount of all $ecbien Loan Claims in such
Class.

1.102 Reinstatedmeans (a) leaving unaltered the legal, equitable,
and contractual rights to which a Claim entitles @reditor so as to leave such
Claim Unimpaired in accordance with section 112thefBankruptcy Code;

(b) notwithstanding any contractual provision oplagable law that entitles the
Holder of a Claim to demand or receive accelerptaanent of such Claim or
Interest after the occurrence of a default: (ijragiany such default that occurred
before or after the Petition Date, other than audlébf a kind specified in

section 365(b)(2) of the Bankruptcy Code or of radkihat section 365(b)(2)
expressly does not require to be cured; (i) raitnsg) the maturity (to the extent
such maturity has not otherwise accrued by thegggssf time) of such Claim as
such maturity existed before such default; (ilijmgmensating the Holder of such
Claim for any damages incurred as a result of aaganable reliance by such
Holder on such contractual provision or applicdbie; (iv) if such Claim or
Interest arises from a failure to perform a nonntaryeobligation other than a
default arising from failure to operate a nonrestad# real property lease subject
to section 365(b)(1)(A), compensating the Holdeswth Claim or Interest (other
than the Debtor or an insider) for any actual pemyross incurred by such
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Holder as a result of such failure; and (v) nokeotvise altering the legal,
equitable or contractual rights to which such Claimtitles the Holder.

1.103 Rejecting Second Lien Claimsneans the aggregate
amount of the Second Lien Loan Claims of Holdersuaoh class who vote to
reject the Plan.

1.104 Rejection Damages Claimmeans any Claim on account of
the rejection of an Executory Contract pursuarsgetction 365 of the Bankruptcy
Code, including any arrearages owed under suchuixgcContract as of the
Petition Date, or the repudiation of such Executoontract.

1.105 Related Party Relationshipmeans a related party
relationship as described in sections 267(b) o()0X) of the Internal Revenue
Code of 1986, as amended.

1.106 Reorganization Casesneans the jointly administered
cases commenced under chapter 11 of the Bankr@udg by the Debtors on
July 13, 2009 in the United States Bankruptcy Ctarrthe District of Delaware
and styled In re NV Broadcasting, LLEtal., 09-12473 (KG).

1.107 Reorganized Debtorsmeans the Reorganized NV
Debtors and the Reorganized PBC Debtors.

1.108 Reorganized NVT License Company Subsidiariesieans
NVT Birmingham Licensee, LLC, NVT Portland Licensé&C, NVT Wichita
Licensee, LLC, NVT Topeka Il Licensee, LLC, NVT Sawmah Licensee, LLC,
NVT Mason City Licensee, LLC, NVT Hawaii Licensdd,C, NVT Topeka
Licensee, LLC, and NVT Youngstown Licensee, LLCresrganized pursuant to
and under the Plan, and/or any successor therattebyer, consolidation, or
otherwise on and after the Effective Date.

1.109 Reorganized NV Broadcastingneans NV Broadcasting,
as reorganized pursuant to and under the Plangaady successor thereto by
merger, consolidation, or otherwise on and afterBffective Date.

1.110 Reorganized NV Debtorsmeans the NV Debtors, as
reorganized pursuant to and under the Plan, aadipsuccessor thereto by
merger, consolidation, or otherwise on and afterBffective Date (including
NVT Networks, NVT Holdings, NVT License Holdings@NVT License
Company, the Reorganized NVT License Company Suduses, and the
Reorganized NVT Networks Subsidiaries).

1.111 Reorganized NVT License Company Subsidiaries
Membership Interestsmeanghe units of membership interests of the
Reorganized NVT License Company Subsidiaries aigbdpursuant to section
5.3 and 5.14 of the Plan.
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1.112 Reorganized NVT Networks Subsidiariesneans NVT
Birmingham, LLC, NVT Portland, LLC, NVT Wichita, LC, NVT Topeka Il,
LLC, NVT Savannah, LLC, NVT Mason City, LLC, NVT kaaii, LLC, NVT
Topeka, LLC and NVT Youngstown, LLC, as reorganipedsuant to and under
the Plan, and/or any successor thereto by mergesotidation, or otherwise on
and after the Effective Date.

1.113 Reorganized NVT Networks Subsidiaries Membership
Interests means the units of membership interests of thedaaized NVT
Networks Subsidiaries authorized pursuant to se&i8 and 5.14 of the Plan.

1.114 Reorganized PBC Debtoranean the PBC Debtors, as
reorganized pursuant to and under the Plan, aadipsuccessor thereto by
merger, consolidation, or otherwise on and afterBffective Date.

1.115 Reorganized PBC Broadcastingneans PBC
Broadcasting, LLC, as reorganized pursuant to anaidiuthe Plan, and/or any
successor thereto by merger, consolidation, omaike on and after the Effective
Date.

1.116 Reorganized PBC Television Holdingsneans PBC
Television Holdings, LLC, as reorganized pursuardrid under the Plan, and/or
any successor thereto by merger, consolidatioathmrwise on and after the
Effective Date.

1.117 Required Lendersmeans, as of any date of determination,
those Consenting Lenders holding more than sixtyasd two-thirds percent
(66 2/3%) of the First Lien Claims held by the Camtsng Lenders.

1.118 Required Lenders Consenimeans the written consent of
the Required Lenders. With respect to any docunmantsders, Required Lenders
Consent shall mean that such document or orderlshah form and substance
acceptable to the Required Lenders. The Requieedérs shall respond to any
request by the Debtors for a Required Lenders Gangighin five days of receipt
of notice of the action by the Debtors for whicmsent is being sought by the
Debtors, and if the Required Lenders fail to spoesl they shall be deemed to
have accepted such requested Required Lendersi@@onse

1.119 Schedulesmeans, collectively, the schedules of assets and
liabilities, schedules of current income and exiemels, schedules of Executory
Contracts, and statements of financial affairsedilled by the Debtors under
section 521 of the Bankruptcy Code, Bankruptcy Rul@7, and the Official
Bankruptcy Forms in the Reorganization Cases, ashaee been amended or
supplemented through the Confirmation Date purstaBankruptcy Rule 1007.

1.120 Second Lien Administrative Agentmeans Wilmington
Trust FSB, solely in its capacity as successor agedBS AG, Stamford Branch
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as Administrative Agent and Collateral Agent, untther Prepetition Second Lien
Credit Agreement.

1.121 Second Lien Equitymeans (a) three percent (3%) of the
NVT Holdings Membership Interests as of the Effeetbate, and (b) the
Warrants.

1.122 Second Lien Lenderameans the lender parties to the
Prepetition Second Lien Credit Agreement.

1.123 Second Lien Loanmeans the prepetition secured loan
issued under the $100,000,000 Prepetition Seccenl Credit Agreement.

1.124 Second Lien Loan Claimmeans the Claim arising from
the Second Lien Loan and the Prepetition PBC Set@mrdGuaranty and
Collateral Agreement.

1.125 Secured Claimmeans any Claim that is a secured by a
lien on collateral against any obligor to such ingelness (including any Lien on
Collateral) to the extent of the value of the HoldEthe Claim’s interest in such
collateral.

1.126 Secured Notesneans any notes issued under or pursuant
to the Prepetition New Vision First Lien Credit Agment, the Prepetition PBC
First Lien Credit Agreement, the Prepetition Sechiah Credit Agreement, the
Prepetition PBC First Lien Guaranty and Collatégteement, or the Prepetition
PBC Second Lien Guaranty and Collateral Agreement.

1.127 Secured Tax Claimmeans any Secured Claim that, absent
its secured status, would be entitled to priontyight of payment under
section 507(a)(8) of the Bankruptcy Code.

1.128 Securities Claimmeans a Claim arising from rescission of
a purchase or sale of a security of any of the @sbfor damages arising from
the purchase or sale of such a security, for rersdraent or contribution allowed
under section 502 of the Bankruptcy Code on accolustich a Claim that is
subordinated to other Claims or Interests in acmoed with section 510(b) of the
Bankruptcy Code.

1.129 Steering Committee Consentneans the written consent
of the First Lien Steering Committee. With respecany documents or orders,
Steering Committee Consent shall mean that suchndet or order shall be in
form and substance acceptable to the First LiearBig Committee. The First
Lien Steering Committee shall respond to any retoyeshe Debtors for a
Steering Committee Consent within five days of ngtcef notice of the action by
the Debtors for which consent is being sought leyebtors, and if the First Lien
Steering Committee fails to so respond they sheatldemed to have accepted
such requested Steering Committee Consent.
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1.130 Subordinated Claim means any Claim that is determined
to be subordinated to other Claims pursuant ta@seétL0(c) of the Bankruptcy
Code.

1.131 Subsidiary Interest means any Interest of a Debtor in
another Debtor.

1.132 Transfer or Transferable means, with respect to any
security or the right to receive a security or &otggipate in any offering of any
security (each aSecurity”), the sale, transfer, pledge, hypothecation,
encumbrance, assignment, constructive sale, gaation in, or other disposition
of such Security or the beneficial ownership thértde offer to make such a sale,
transfer, constructive sale, or other dispositaord each option, agreement,
arrangement, or understanding, whether or not itingrand whether or not
directly or indirectly, to effect any of the foragg. The term “constructive sale”
for purposes of this definition means a short satk respect to such Security,
entering into or acquiring an offsetting derivato@ntract with respect to such
Security, entering into or acquiring a futuresamfard contract to deliver such
security, or entering into any transaction that fasstantially the same effect as
any of the foregoing. The term “beneficial ownepstas used in this definition
shall include, with respect to any Security, thadfeial ownership of such
Security by a person and by any direct or indisedisidiary of such person.

1.133 Unimpaired means, when referring to a class of Claims,
that such class of Claims is not impaired purst@section 1124 of the
Bankruptcy Code.

1.134 United States Trusteemeans the United States Trustee for
the District of Delaware.

1.135 Voting Record Datemeans the record date for voting on
the Plan established by order of the BankruptcyrCou

1.136 Warrants means the Class A Warrants and the Class B
Warrants.

1.137 Warrant Agreements means the warrant agreements set
forth in the Plan Supplement governing the Warrants

B. Interpretation; Application of Definitions and Rule s of
Construction.

Unless otherwise specified, all section, scheduiexhibit references in the Plan
are to the respective section in, article of, ¢reslule or exhibit to the Plan, as the same may be
amended, waived, or modified from time to time.eWmwords “herein,” “hereof,” “hereto,”
“hereunder,” and other words of similar import reti@ the Plan as a whole and not to any
particular section, subsection, or clause containgde Plan. A term used in the Plan that is not
defined in the Plan shall have the meaning assigm#utht term in the Bankruptcy Code. The

20



rules of construction contained in section 10Zhef Bankruptcy Code shall apply to the Plan.
The headings in the Plan are for convenience efeete only and shall not limit or otherwise
affect the provisions hereof.

SECTION 2. ADMINISTRATIVE EXPENSE CLAIMS AND PRIOR ITY TAX CLAIMS .
2.1. DIP Claims

On the Effective Date, all obligations of the Delstander the DIP Credit
Agreement shall be deemed paid in Cash and irrbutt the proceeds of and the financing
provided pursuant to the Exit Secured Term Loaniaratcordance with the terms of the DIP
Order and the DIP Credit Agreement. Upon paymestbsfaction in full of all obligations
under the DIP Credit Agreement in accordance vhighterms thereof and termination of the DIP
Credit Agreement, all Liens and security interggemnted to secure such obligations shall be
deemed terminated, released, and of no furthee fand effect.

2.2. Administrative Expenses

On the Effective Date or as soon thereafter asastigable, except to the extent
that a Holder of an Allowed Administrative Experagginst any of the Debtors agrees to a
different treatment, each Holder of an Allowed Adisirative Expense, subject to the terms of
the DIP Order, shall receive Cash in an amountldquae Allowed amount of such Claim;
provided, however, that Allowed Administrative Exiges representing liabilities incurred in the
ordinary course of business by the Debtors, asodebt possession, shall be paid by the Debtors
or by NVT Networks in the ordinary course of busisieconsistent with past practice and in
accordance with the terms and subject to the comdibf any agreements governing,
instruments evidencing, or other documents relatrguch transactions.

2.3. Compensation and Reimbursement Claims.

All entities seeking an award by the Bankruptcy €éar compensation for
services rendered or reimbursement of expenses@tcthrough and including the
Confirmation Date under section 503(b)(2), 503(pjéXcept under section 503(b)(3)(D), see
below), 503(b)(4), or 503(b)(5) of the Bankruptcgde (a) shall file their respective final
application for allowance of compensation for seggirendered and reimbursement of expenses
incurred by the date that is sixty (60) days aherEffective Date and (b) shall be paid in full in
Cash in such amounts as are allowed by the Bardyr@xurt (i) five (5) Business Days after the
date upon which the order relating to any such Ausiriative Expense is entered or (ii) upon
such other terms as may be mutually agreed upovekeatthe Holder of such an Administrative
Expense and the Debtors, or, if on or after thedive Date, the Reorganized Debtors.

All entities seeking an award by the Bankruptcy € oficompensation for
services rendered or reimbursement of expensegatcduring the Reorganization Cases under
section 503(b)(3)(D) of the Bankruptcy Code shiédl their respective applications prior to or on
the deadline for filing objections to confirmatiohthis Plan.
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2.4.  Priority Tax Claims

On the Effective Date, except to the extent thidblder of an Allowed Priority
Tax Claim agrees to a different treatment, eacldetobf an Allowed Priority Tax Claim shall
receive, at the option of the Affected Debtor,Ca)sh in an amount equal to such Allowed
Priority Tax Claim or (b) commencing on the firsingversary of the Effective Date and
continuing on each anniversary thereafter overmgaot exceeding five years after the
Petition Date, equal annual Cash payments in areggte amount equal to such Allowed
Priority Tax Claim, together with interest at thpgphcable rate under non-bankruptcy law,
subject to the sole option of the Affected Debtorprepay the entire amount of the Allowed
Priority Tax Claim at any time, or (c) upon suchetterms determined by the Bankruptcy Court
to provide the Holder of such Allowed Priority T&aim deferred Cash payments having a
value, as of the Effective Date, equal to suchwéd Priority Tax Claim. All Allowed Priority
Tax Claims that are not due and payable on or bafar Effective Date shall be paid in the
ordinary course of business as such obligationsrhedue.

SECTION 3. CLASSIFICATION OF CLAIMS AND INTERESTS
3.1. Classes of Claims and Interests

The following tables (i) designate the classeslafits against, and Interests in,
the Debtors, and (ii) specify which of those clasaee (a) Impaired or Unimpaired by the Plan,
(b) entitled to vote to accept or reject the Plaagcordance with section 1126 of the Bankruptcy
Code.

Class Designation Impairment | Entitled to Vote

Class 1 | First Lien Loan Claims Impaired Yes

Class 2 | Secured Tax Claims Unimpairedo (deemed to accept)
Class 3 | Other Secured Claims Unimpaifédb (deemed to accept)
Class 4 | Priority Non-Tax Claims UnimpairedNo (deemed to accept)

Class 5 | NV General Unsecured Trade Claims  Unimg@aiido (deemed to accepi)

Class 6 | PBC General Unsecured Trade Claitdsimpaired| No (deemed to accept)

Class 7 | Second Lien Loan Claims Impaired Yes

Class 8 | Mezzanine Loan Claims Impaired No (deermeadjéct)
Class 9 | HBK Loan Claims Impaired No (deemed tocatgje
Class 10 Rejection Damages Claims Impaired No (deemed &xtkj
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Class Designation Impairment | Entitled to Vote

Class 11] Litigation Claims Impaired No (deemed to reject)
Class 12 Securities Claims Impaired No (deemed to reject)
Class 13 Subordinated Claims Impaired No (deemed to reject)
Class 14 Interests Impaired No (deemed to reject)

SECTION 4. TREATMENT OF CLAIMS AND INTERESTS
4.1. First Lien Loan Claims (Class 1)

The First Lien Loan Claims are Impaired. The Huish Loan Claims are
Allowed in full and shall not be subject to any alance, reductions, set off, offset,
recharacterization, subordination (whether equetatbntractual, or otherwise), counterclaims,
cross-claims, defenses, disallowance, impairmerdgng other challenges under any applicable
law or regulation by any Entity. The First LiendroClaims are Allowed in an amount not less
than $274,021,842, comprising outstanding prinaip&256,910,640, accrued but unpaid
interest of $9,947,643, costs of breaking the e@gerate swap agreement of $7,163,559 as of the
Petition Date, and unpaid fees, costs, and expéhee=under in an unliquidated amount.

On the Effective Date, the Holders of First LieralbhcClaims shall receive a
Transfer of their Ratable Proportion of one hungrectent (100%) of the NVT Holdings
Membership Interests, subject to dilution for (sadgement Equity and (b) the Second Lien
Equity. The NVT Holdings Membership Interests sabjto this section 4.1 shall be Transferred
upon execution of NVT Holdings’ amended and restatgerating agreement by the members
thereof on the Effective Date. While each Holdea &irst Lien Loan Claim possesses an
Allowed Secured Claim against each of the Debtaestd guaranties under the Prepetition New
Vision First Lien Credit Agreement, the PrepetitlBC First Lien Credit Agreement, and the
Prepetition PBC First Lien Guaranty and Collatérgieement, each Holder of a First Lien Loan
Claim shall only receive one recovery on accourdlo$ecured Claims held by such claimant,
which recovery is specified in this section 4.1he Plan.

4.2. Secured Tax ClaimgClass 2)

The Secured Tax Claims are Unimpaired. On theck¥e Date, except to the
extent that a Holder of an Allowed Secured Tax @lagainst any of the Debtors has agreed to a
different treatment of such Claim, each Holderm#dlowed Secured Tax Claim against any of
the Debtors shall receive, at the option of theegtitd Debtor, either: (i) the Collateral securing
such Allowed Secured Tax Claim; (ii) Cash in an antequal to the value of such Allowed
Secured Tax Claim; (iif) commencing on the firshaersary of the Effective Date and
continuing on each anniversary thereafter overmg@@ot exceeding five years after the
Petition Date, equal annual Cash payments in areggte amount equal to such Allowed
Secured Tax Claim, together with interest at thaiegble rate under non-bankruptcy law,
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subject to the sole option of the Affected Debtoptepay the entire amount of the Allowed
Secured Tax Claim at any time, or (iv) upon sudteoterms determined by the Bankruptcy
Court to provide the Holder of such Allowed Secufea Claim deferred Cash payments having
a value, as of the Effective Date, equal to sudbwéd Secured Tax Claim.

4.3. Other Secured Claims (Class 3)

The Other Secured Claims are Unimpaired. Excefitd@xtent that a Holder of
an Other Secured Claim agrees to a less favonaaarent, at the sole option of the Affected
Debtor, (a) each Allowed Other Secured Claim dbalReinstated, or (b) each Holder of an
Allowed Other Secured Claim shall receive, in &dtisfaction of such claim, either (i) Cash in
the full amount of such Claim, including any intgreequired to be paid pursuant to section
506(b) of the Bankruptcy Code, (ii) the proceedthefsale or disposition of the Collateral
securing such Other Secured Claim to the extetiteofalue of the Holder’s secured interest in
such Collateral, (iii) the Collateral securing suatier Secured Claim and any interest on such
Claim required to be paid pursuant to section 506{lthe Bankruptcy Code, or (iv) such other
distribution as is necessary to satisfy the reqguamts of section 1129 of the Bankruptcy Code.

4.4.  Priority Non-Tax Claims (Class 4)

Priority Non-Tax Claims are Unimpaired. On thedetive Date, except to the
extent that a Holder of an Allowed Priority Non-T@laim against any of the Debtors has agreed
to a different treatment of such Claim, each suolder shall receive, in full satisfaction of the
Allowed portion of such Claim, Cash in an amouniado such Allowed Claim or otherwise
receive treatment consistent with the provisionseattion 1129(a)(9) of the Bankruptcy Code.

4.5. NV General Unsecured Trade Claims (Class 5)

The NV General Unsecured Trade Claims are Unimgaite full satisfaction,
settlement, release, and discharge of and in egehfn each and every NV General Unsecured
Trade Claim, each Allowed NV General Unsecured &@thim shall (a) be Reinstated as an
obligation of NVT Networks; (b) receive such treatmhas to which NVT Networks shall have
agreed to in writing; or (c) be treated in any otmanner so that such NV General Unsecured
Trade Claim shall otherwise be rendered Unimpgmaduant to section 1124 of the Bankruptcy
Code.

4.6. PBC General Unsecured Trade Claims (Class 6)

The PBC General Unsecured Trade Claims are Unimegbaiin full satisfaction,
settlement, release, and discharge of and in egehfon each and every PBC General Unsecured
Trade Claim, each Allowed PBC General Unsecuredd @laim shall (a) be Reinstated as an
obligation of the Reorganized PBC Broadcastingyr€ogive such treatment as to which PBC
Broadcasting shall have agreed to in writing; g treated in any other manner so that such
PBC General Unsecured Trade Claim shall otherweseebdered Unimpaired pursuant to
section 1124 of the Bankruptcy Code.
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4.7. Second Lien Loan Claims (Class 7)

The Second Lien Loan Claims are Impaired. The seétoen Loan Claims are
Allowed in full and shall not be subject to any alance, reductions, set off, offset,
recharacterization, subordination (whether equétatbntractual, or otherwise), counterclaims,
cross-claims, defenses, disallowance, impairmergng other challenges under any applicable
law or regulation by any Entity. The Second Lievah Claims are allowed in an amount not
less than $94,972,735, comprising outstanding ahof $89,400,000, accrued but unpaid
interest of $5,572,735 as of the Petition Date, @mghid fees, costs, and expenses thereunder in
an unliquidated amount.

On the Effective Date, (a) the Holders of the Seclbien Loan Claims who vote
to accept the Plan will each receive a TransfetsdRatable Proportion of the Second Lien
Equity upon execution of NVT Holdings’ amended aestated operating agreement by the
members thereof, and (b) the Holders of the Set@mdLoan Claims who vote to reject the
Plan will each receive no Transfers of propertyaoocount of such Holder’s Second Lien Loan
Claim, and the aggregate amount of Second Lientiztube Transferred pursuant to this
section 4.7 of the Plan shall be reduced by thegoeage determined by dividing (x) the
aggregate face amount of the Rejecting SecondCiaims by (y) the total Second Lien Loan
Claims.

While each Holder of a Second Lien Loan Claim psssg an Allowed Secured
Claim against each of the Debtors due to guarantidsr the Prepetition Second Lien Credit
Agreement and the Prepetition PBC Second Lien Gityaend Collateral Agreement, each
Holder of a Second Lien Loan Claim shall only rgeabne recovery on account of all Secured
Claims held by such claimant, which recovery iscee in this section 4.7 of the Plan.

4.8. Mezzanine Loan Claims (Class 8)

The Mezzanine Loan Claims are Impaired. On thedgffe Date, each Holder of
a Mezzanine Loan Claim shall receive no distributid property on account of such Claim.

4.9. HBK Loan Claims (Class 9)

The HBK Loan Claims are Impaired. On the Effecidate, each Holder of an
HBK Loan Claim shall receive no distribution of pesty on account of such Claim.

4.10. Rejection Damages Claims (Class 10)

Rejection Damages Claims are Impaired. On theck¥e Date, each Holder of a
Rejection Damages Claim shall receive no distrdsubdf property on account of such Claim.

4.11. Litigation Claims (Class 11)

Litigation Claims are Impaired. On the EffectivatB, each Holder of a
Litigation Claim shall receive no distribution ofgperty on account of such Claim.
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4.12. Securities Claims (Class 12)

Securities Claims are Impaired. On the Effectiad)each Holder of a
Securities Claim shall receive no distribution afgerty on account of such Claim.

4.13. Subordinated Claims (Class 13)

Subordinated Claims are Impaired. On the EffedDate, each Holder of a
Subordinated Claim shall receive no distributiopaiperty on account of such Claim.

4.14. Interests (Class 14)

In accordance with section 5.9 of this Plan, aktasts shall be cancelled and
extinguished and each Holder of an Interest skabive no distribution of property on account
of such Claim.

SECTION 5. MEANS FOR IMPLEMENTATION
5.1. Intercompany Claims and Subsidiary Interests

Notwithstanding anything to the contrary hereingtnompany Claims will be
discharged.

5.2. New Corporate Structure of Reorganized Debtors
A Formation of NVT Holdings and NVT Networks

Prior to or on the Effective Date, the Debtors kftaim NVT Holdings and NVT
Networks. One hundred percent (100%) of the NVTwdeks Membership Interests shall be
held by NVT Holdings, and thus NVT Networks shadl &wholly owned subsidiary of NVT
Holdings. One hundred percent (100%) of the NVTditads Membership Interests shall be held
by NV Broadcasting or Reorganized NV Broadcastind taus NVT Holdings will be a wholly
owned subsidiary of NV Broadcasting or Reorganig®diBroadcasting until the NVT Holdings
Membership Interests are Transferred pursuantditoss 4.1 and 4.7 of the Plan.

B Formation of NVT License Holdings and NVT License
Company

Prior to or on the Effective Date, the Debtors kftam NVT License Holdings
and NVT License Company. One hundred percent (J@%ne NVT License Company
Membership Interests shall be held by NVT Licensédithgs, and thus NVT License Company
shall be a wholly owned subsidiary of NVT Licenseldings. One hundred percent (100%) of
the NVT License Holdings Membership Interests shalheld by NV Broadcasting or
Reorganized NV Broadcasting, and thus NVT Licens#lidgs will be a wholly owned
subsidiary of NV Broadcasting or Reorganized NV @&tcasting until the NVT License
Holdings Membership Interests are Transferred t&KBd the New Class B Member pursuant
to section 5.5 of the Plan.
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C New Corporate Structure for Reorganized PBC Debtors

On the Effective Date, the Reorganized PBC Delsbadl issue such membership

interests as are required to maintain the sameocatgstructure that existed for the PBC
Debtors immediately prior to the Petition Date;\pded, however, that on the Effective Date,
Reorganized PBC Television Holdings shall, at tineation of the Holders of the First Lien
Loan Claims (which direction shall be deemed toehlagen given pursuant to this Plan),
Transfer the membership interests in Reorganized Biadcasting to PBC Networks.

5.3. Authorization of Plan Securities by Reorganized NV
Debtors.

On or before the Effective Date:

A NVT Networks shall issue the NVT Networks Membepshi
Interests to NVT Holdings;

B NVT Holdings shall issue its limited liability corapy interest to
NV Broadcasting or Reorganized NV Broadcastingylath point NVT
Holdings will be a wholly owned subsidiary of NV d&dcasting or Reorganized
NV Broadcasting;

C NV Broadcasting or Reorganized NV Broadcastinglshansfer
the NV Broadcasting Subsidiaries Membership Intsresthe Reorganized NVT
Networks Subsidiaries Membership Interests to N\EEbrks;

D NVT License Company shall issue the NVT License @any
Membership Interests to NVT License Holdings;

E NVT License Holdings shall issue the NVT Licensddiiags
Membership Interests to NV Broadcasting or ReorthiNV Broadcasting, at
which point NVT License Holdings will be a whollyvmed subsidiary of NV
Broadcasting or Reorganized NV Broadcasting;

F the NV Broadcasting Subsidiaries shall TransferNNeLicense
Subsidiaries Membership Interests to NVT LicensenGany;

G Reorganized NV Broadcasting shall Transfer the NN€Ense
Holdings Membership Interests as described in@e&i5 of the Plan;

H Reorganized NV Broadcasting shall make the Trassfescribed
in sections 4.1 and 4.7 of the Plan.

The issuance and Transfer of these membershigstiggrand the Warrants, is hereby
authorized without the need for any further corpmection and without any further action by
Holders of Claims or Interests. Such securitie$l fleaissued and Transferred as described in
this section 5.3 and in sections 4, 5.2, and 5th®@Plan. None of the membership interests
described in this section 5.3 shall be registeratkuapplicable securities law and neither the
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Debtors nor the Reorganized Debtors shall haveobhgation to register such membership
interests. The New Organizational Documents gitallide, among other things, that no Entity
to whom the membership interests described instesion 5.3 are issued may sell less thde a
minimis percentage interest of NVT Holdings to a thirdtparincipally engaged in a business
competitive to that of NVT Holdings or any of itsfiiates.

5.4. Authorization of Plan Securities by Reorganized PBC
Debtors

On the Effective Date, each of the Reorganized BPBGtors shall issue such
membership interests as are necessary in ordédrddReorganized PBC Debtors to maintain the
same corporate structure as existed for the PBGobebnmediately prior to the Petition Date;
provided, however, that Reorganized PBC Television Holdings shaltha direction of the
Holders of the First Lien Loan Claims (which diieatshall be deemed to have been given
pursuant to this Plan), Transfer its membershigredts in Reorganized PBC Broadcasting to
PBC Networks as provided in section 5.2 of the Pldre Transfer of such membership interests
is hereby authorized without the need for any frrtorporate action and without any further
action by Holders of Claims or Interests. Non¢haf membership interests described in this
section 5.4 shall be registered under applicaldargees law and neither the PBC Debtors nor
the Reorganized PBC Debtors shall have any obtigdt register such membership interests.

5.5. Transfer of NVT License Holdings Membership
Interests

On the Effective Date, Reorganized NV Broadcassimgl, at the direction of the
Holders of the First Lien Loan Claims (which diieatshall be deemed to have been given
pursuant to this Plan), Transfer 99% of the thetstanding units of the Class B membership
interests in NVT License Holdings to the New CIBg8lember, and 100% of the then
outstanding units of the Class A membership intenesNVT License Holdings and 1% of the
then outstanding units of Class B membership ister@ NVT License Holdings to HBK.
Within 180 days after the Effective Date, at thguest of the First Lien Steering Committee
(which direction shall be deemed to have been gnwesuant to this Plan), HBK agrees to seek
FCC consent to Transfer, or cause to be Transfeaitkdf its NVT License Holdings
Membership Interests to the New Class B Membercadkspensation for holding the
Reorganized NVT License Company Subsidiaries Mesthgrnterests, being the initial
controlling Entity of the holder of the FCC licesseeld by the Reorganized NVT License
Company Subsidiaries, and the attendant liabildies risks associated therewith, HBK shall
receive (a) $250,000, to be paid on the date ¢ Fransfers, or causes to be Transferred, its
share of the NVT License Holdings Membership Irgeggursuant to this section 5.5 of the Plan
and (b) certain payments when, as and if due potsadahe HBK Participation Agreement.

5.6. Further Restructuring Transactions

Except as otherwise set forth in the Plan, on disil the Effective Date, the
Reorganized Debtors may cause any or all of thedgaeized Debtors to engage in any further
restructuring transactions deemed necessary ooppaie (including, without limitation,
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merging, dissolving, or transferring assets betw@eaimong the Reorganized Debtors) to
implement the provisions of this Plan.

5.7. Local Marketing Agreement and Options Agreements
On the Effective Date:

A Reorganized PBC Broadcasting and NVT Netwathall enter
into an option to purchase and a right of first refusapies of which are attached
to the Plan Supplement, each in favor of NVT Neksdo acquire the equity or
assets of Reorganized PBC Broadcasting and itsdsaiss, including without
limitation the FCC licenses held by the Reorgan28¢€ Debtors or the proceeds
thereof;

B Reorganized PBC Broadcasting shall issue warramBAT
Networks, a copy of which is attached to the Plappffement, which warrants
shall grant NVT Networks the right, subject to F€&hsent, to purchase up to
99.9% of the equity of Reorganized PBC Broadcasting

C NVT License Holdings shall issue warrants to NVTiMarks, a
copy of which is attached to the Plan Supplemehickvwarrants shall grant
NVT Networks the right, subject to FCC consentptiochase up to 99.9% of the
equity of NVT License Holdings;

D NVT Networks and NVT License Company shall ent¢o ithe
Local Marketing Agreement, a copy of which is atied to the Plan Supplement;
and

E NVT License Company, NVT Networks, and the Reorgedi
NVT License Subsidiaries shall enter imjotions to purchase and rights of first
refusal, the form of which is attached to the Faipplement, each in favor of
NVT Networksto acquire the equity or assets of NVT License Camyp
including, without limitation, the FCC licenses ti¢ly the Reorganized NVT
License Company Subsidiaries or the proceeds thereo

5.8. Incurrence of New Indebtedness

The entry into the Exit Secured Term Loan by cartdithe Reorganized Debtors
and the other parties thereto (including, withaumitation, NVT Holdings, NVT Networks, NVT
License Holdings, NVT License Company and PBC Nekapand the incurrence of the
indebtedness and the guaranty of all claims theteuon the Effective Date is hereby authorized
without the need for any further corporate actiod without any further action by Holders of
Claims or Interests.
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5.9. Cancellation of Existing Securities, Interests and
Agreements

A On the Effective Date, all notes, instruments,iteates, and other
documents evidencing indebtedness of the Debtailstsd cancelled, shall be of
no further force, whether surrendered for candelhadr otherwise, and the
obligations of the Debtors thereunder or in any wegted thereto shall be
discharged (except the rights to receive, if apie, distributions under the
Plan).

B Except as expressly set forth herein, on the Eife@®ate, all
Interests, including common stock, preferred sttiokited liability membership
interests, and any options, warrants, or righ&ctuire any Interests, shall be
cancelled and extinguished and the Holders thesteaif not receive a distribution
on account of such Interests.

C On the Effective Date, the Administrative Agent dhd Second
Lien Administrative Agent shall each be dischargédll their obligations
associated with the Prepetition New Vision FirstrLCredit Agreement, the
Prepetition PBC First Lien Credit Agreement, thegetition Second Lien Credit
Agreement, and the Prepetition Mezzanine CredieAgrent, except as otherwise
set forth in this Plan. As of the Effective Dad#,claims under the Prepetition
New Vision First Lien Credit Agreement, the Prepeti PBC First Lien Credit
Agreement, the Prepetition Second Lien Credit Agreset, the Prepetition
Mezzanine Credit Agreement, and the Prepetition HBEdit Agreement shall
be deemed fully satisfied, except that such satisia shall not impair the rights
of the Holders of the First Lien Loan Claims an@¢@&wl Lien Loan Claims to
receive distributions or Transfers under the Plah Liens in favor of the
Holders of the First Lien Loan Claims pursuanttte Prepetition New Vision
First Lien Credit Agreement and the Prepetition FBIGt Lien Credit
Agreement, and the Second Lien Loan Claims purdoahie Prepetition Second
Lien Credit Agreement shall be deemed terminatdased, and of no further
force and effect.

5.10. Reorganized Debtors’ Boards of Directors

The initial board of directors of NVT Holdings shabnsist of seven members.

Any holder of more than 17% of the outstanding NNdldings Membership Interests (a
“Seventeen Percent Holdé) shall have the right to appoint one directothie board of

directors of NVT Holdings. One director of the baf directors of NVT Holdings shall be
appointed by the holders of a majority of the NV@ltings Membership Interests held by
Entities that are not Seventeen Percent Holdeh& r&émaining directors shall initially be
selected by, and reasonably acceptable to, thelkéns Steering Committee, two of whom shall
be the Chief Executive Officer and the Chief OpagOfficer of NVT Holdings. The First

Lien Steering Committee shall consult with JasdarEiand John Heinen in good faith prior to
the appointment to the initial board of directof$N&T Holdings of any person who is not an
employee of a First Lien Lender. The governanaggire of NVT Networks and the
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Reorganized NVT Networks Subsidiaries shall bdah in the New Organizational
Documents of such entities. The governance strecNVT License Holdings and the
Reorganized NVT License Subsidiaries shall bea#h in the New Organizational Documents
of such entities. The initial member of the boafdirectors of PBC Networks shall be Todd
Parkin, and the governance structure of the rem@iRieorganized PBC Debtors shall be
directed pursuant to the New Organizational DocumeAll such directors shall be citizens of
the United States, and such managers shall seaeordance with the New Organizational
Documents, as the same may be amended from titime¢o Each such director or manager
shall serve from and after the Effective Date panguo the terms of the New Organizational
Documents and applicable state law. The idenfith@se directors shall be set forth in the Plan
Supplement.

5.11. Officers of the Reorganized Debtors

The Debtors’ current officers shall continue asrttenagement of the
Reorganized Debtors, subject to review as providede applicable Reorganized Debtors’ New
Organizational Documents. Each such officer sbeve from and after the Effective Date
pursuant to the terms of the New Organizationaluboents and applicable state law.

5.12. New Employment Agreements

On and as of the Effective Date, and subject tamttwairrence thereof, the
Prepetition Employment Agreements shall be ternethatOn and as of the Effective Date, and
subject to the occurrence thereof, NVT Networks NI Holdings shall be deemed to have
adopted the New Employment Agreements. The safioit of votes on the Plan shall include,
and be deemed to be, a solicitation for approvaheNew Employment Agreements. Entry of
the Confirmation Order shall constitute such applov

5.13. Termination of Overhead Agreement and Guaranty.

Entry of the Confirmation Order shall constitutgegval of the Termination and
Release of Overhead Agreement and the TerminatidrR&lease of Overhead Guaranty, both of
which are attached &x«hibit A to the Plan.

5.14. Corporate Action and New Organizational Documents

On the Effective Date, the adoption and filing f@sessary) of the New
Organizational Documents, the issuance of the B&urities, the appointment of directors,
officers, managers, members and partners for tlegaaized Debtors, consummation of the
Exit Secured Term Loan, and all actions contemgl#tereby, shall be authorized and approved
in all respects subject to the provisions herddfe New Organizational Documents shall,
among other things, authorize the issuance of ldue $ecurities. All matters provided for
herein involving the corporate structure of the Raaized Debtors and any corporate action
required by the Debtors or the Reorganized Delitocsnnection with the Plan, shall be deemed
to have occurred and shall be in effect, withowt @guirement of further action by the equity
holders, officers, or directors of the Debtorst@ Reorganized Debtors. On the Effective Date,
the appropriate directors, managers and officete@Reorganized Debtors are authorized and
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directed to issue, execute, and deliver the agremndocuments, securities and instruments
contemplated by the Plan in the name of, and oalbef) the Reorganized Debtors.

5.15. Post Effective Date Fees and Expenses

Except as otherwise specifically provided in tharRfrom and after the Effective
Date, NVT Networks shall, in the ordinary courséas$iness and without any further notice to
or action, order or approval of the Bankruptcy Gopay in Cash the reasonable legal,
professional or other fees and expenses incurrédeoiReorganized Debtors after the Effective
Date pursuant to the Plan. Upon the Effective Detg requirement that professionals comply
with sections 327 through 331 and 1103 of the Baptkry Code in seeking retention or
compensation for services rendered after suchgttetié terminate, and each Reorganized Debtor
may employ and pay any professional in the ordicaryse of business without any further
notice to or action, order, or approval of the Bapitcy Court.

5.16. Preservation of Causes of Action

Subject to the releases set forth in 11.10 of s, and subject to section
1123(b) of the Bankruptcy Code, the Reorganizedi@slshall retain and may enforce all rights
to commence and pursue, as appropriate, any ahaties of Action, whether arising before or
after the Petition Date, and the Reorganized Dsbtmhts to commence, prosecute, or settle
such Causes of Action shall be preserved notwitlaktg the occurrence of the Effective Date.
The Reorganized Debtors may pursue such CausestiohAas appropriate, in accordance with
the best interests of the Reorganized DebtorsEmity may rely on the absence of a specific
reference in the Plan, the Plan Supplement, obtbelosure Statement to any Cause of Action
against them as any indication that the Debtoth@Reorganized Debtors, as applicable, will
not pursue any and all available Causes of Actgairest them. The Debtors or Reorganized
Debtors, as applicable, expressly reserve all sighprosecute any and all Causes of Action
against any Entity, except as otherwise expresslyigeed in the Plan. Unless any Causes of
Action against any Entity are expressly waivednoplished, exculpated, released,
compromised, or settled in the Plan or in a Bantayi@ourt order, the Reorganized Debtors
expressly reserve all Causes of Action, for latgudication, and, therefore no preclusion,
estoppel (judicial, equitable or otherwise) or kshshall apply to such Causes of Action upon,
after, or as a consequence of the confirmatioh@flan or the Effective Date. In accordance
with section 1123(b)(3) of the Bankruptcy Code, &auses of Action that a Debtor may hold
against any Entity shall vest in the ReorganizelltBrs. The applicable Reorganized Debtor,
through its authorized agents or representatives| getain and may exclusively enforce any and
all such Causes of Action. The Reorganized Delstioadl have the exclusive right, authority,
and discretion to determine and to initiate, fdeysecute, enforce, abandon, settle, compromise,
release, withdraw, or litigate to judgment any sGetuses of Action and to decline to do any of
the foregoing without the consent or approval of #mrd party or further notice to or action,
order or approval of the Bankruptcy Court.
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SECTION 6. DISTRIBUTIONS
6.1. Record Date for Distributions

As of the date of the entry of the Confirmation @rdhe various transfer
registers for each of the Classes of Claims orésts as maintained by the Debtors or their
respective agents shall be deemed closed, andghaliebe no further changes made to reflect
any new record holders of any Claims or Interegte Debtors shall have no obligation to
recognize any transfer of Claims or Interests awegron or after the Voting Record Date.

6.2. Date of Distributions

Unless otherwise provided herein, any distributiand deliveries to be made
hereunder to the Holders of Allowed Claims shalhimde on the Effective Date or as soon
thereafter as is practicable, but in no event ldtan sixty (60)3ays following the Effective
Date. Such distributions shall be deemed madé®iitfective Date.

6.3. Subsequent Distributions

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

6.4. Setoffs

Except with respect to the Intercompany Claims,Qkbtors may, but shall not
be required to, setoff against any Claim (for pggsoof determining the Allowed amount of
such Claim in respect of which distribution shallrbhade), any claims of any nature whatsoever
that the Debtors may have against the Holder df &llaim, but neither the failure to do so nor
the allowance of any Claim hereunder shall cortstituwaiver or release by the Debtors of any
such claim the Debtors may have against the Halfisach Claimprovided, that in the event
the Debtors seek to exercise such setoff rightsnagtne Holder of a Claim that is a debtor in a
case under the Bankruptcy Code, the Debtors sbalpty with the requirements of the
Bankruptcy Code, including seeking relief from th#omatic stay. Any creditor with a valid
right of setoff shall retain the ability to effeetie such setoff prior to the Effective Date;
provided, however, that in no event shall such holder be consideredlder of a Secured Claim
or receive a distribution in accordance with sewid.1, 4.3 and 4.7 of the Plan on account of
their right of setoff.

6.5. Delivery of Distributions

Subject to Bankruptcy Rule 9010, all distributi@asany Holder of an Allowed
Claim shall be made at the address of such Hoklsetforth on the Schedules filed with the
Bankruptcy Court or on the books and records ofxbbtors or their agents, the Administrative
Agent and the Second Lien Administrative Agentesslthe Debtors have been notified in
writing of a change of address, including, withtnitation, by the filing of a proof of claim or
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interest by such Holder that contains an addrassuich Holder different from the address
reflected on such Schedules for such Holder. Iretlent that any distribution to any Holder is
returned as undeliverable, the Disbursing Agenll sise reasonable efforts to determine the
current address of such Holder, but no distributcosuch Holder shall be made unless and until
the Disbursing Agent has determined the then cua@dress of such Holder, at which time such
distribution shall be made to such Holdamvided that such distributions shall be deemed
unclaimed property under section 347(b) of the Bapicy Code at the expiration of the second
anniversary from the date of distribution. Aftecck date, all Plan Securities and Cash shall be
returned to NVT Networks to be used for generapoaate purposes, and the claim of any other
holder to such property or interest in propertylidbeadischarged and forever barred.

6.6. Manner of Payment Under the Plan

A All distributions of Cash, Plan Securities, andnests in the Exit
Secured Term Loan to the Creditors and/or HoldétseInterests of each of the
Debtors under the Plan of Reorganization shall bdarby or on behalf of the
applicable Reorganized Debtor.

B At the option of the Debtors, any Cash paymenttonade
hereunder may be made by a check or wire transier & domestic bank or as
otherwise required or provided in applicable agreetis

6.7. Fractional Distributions

No fractional dollars shall be distributed undex Blan. For purposes of
distribution, Cash payments shall be rounded ugoam to the nearest whole dollar. Fractional
shares of Plan Securities may be distributed utigePlan.

6.8. Withholding and Reporting Requirements

In connection with the Plan and all instrumentsiéskin connection therewith and
distributed thereon, the Disbursing Agent shall pbnwith all applicable withholding and
reporting requirements imposed by any federalestatlocal taxing authority, and all
distributions under the Plan shall be subject gsarch withholding or reporting requirements.

6.9. Time Bar to Cash Payments

Checks issued by the Disbursing Agent in respeétlofved Claims shall be null
and void if not negotiated within one hundred andrity (120) days after the date of issuance
thereof. Any party that is entitled to receiven@ack under this Plan but fails to cash such check
within 120 days of its issuance shall be entitledeceive a reissued check from the Disbursing
Agent for the amount of the original check if therty requests that the Disbursing Agent reissue
such check and provides the Disbursing Agent witthslocumentation as the Disbursing Agent
requests to verify that such party is entitleduohscheck, prior to the later of (a) the second
anniversary of the Effective Date or (b) six (6)ntits after any such Claim becomes an Allowed
Claim. If a party fails to cash a check within 1®§ys of its issuance and fails to request
reissuance of such check prior to the later to oot(a) the second anniversary of the Effective
Date or (b) six (6) months following the date spetity’s Claim becomes an Allowed Claim,

34



such party shall not be entitled to receive anyribigtion under this Plan with respect to the
amount of such check.

6.10. Transactions on Business Days

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

6.11. Allocation of Distributions

Distributions to any Holder of an Allowed Claim #iHze allocated first to the
principal portion of any such Allowed Claim (as efehined for federal income tax purposes),
and, only after the principal portion of any sudio®ved Claim is satisfied in full, to any portion
of such Allowed Claim comprising prepetition intstiecosts, expenses, and fees (including any
redemption premium) (but solely to the extent thath interest, costs, expenses, fees, or
redemption premium are an allowable portion of séitbwed Claim).

6.12. Rights and Powers of Disbursing Agent

A All distributions under the Plan shall be made l®pRanized NV
Broadcasting as Disbursing Agent or such otherntyedgésignated by Reorganized
NV Broadcasting as a Disbursing Agent. A Disbugsigent shall not be
required to give any bond or surety or other ségtior the performance of its
duties unless otherwise ordered by the BankruptayriCand, in the event that a
Disbursing Agent is so otherwise ordered, all casis expenses of procuring any
such bond or surety shall be borne by the Disbgrament.

B The Disbursing Agent shall be empowered to (i)ctfédl actions
and execute all agreements, instruments, and ddwerments necessary to
perform its duties under the Plan, (ii) make adtdlbutions contemplated hereby,
(iif) employ professionals to represent it withpest to its responsibilities, and
(iv) exercise such other powers as may be vestdtkiDisbursing Agent by order
of the Bankruptcy Court, pursuant to the Plan,sode@emed by the Disbursing
Agent to be necessary and proper to implementrindgions hereof.

C Except as otherwise ordered by the Bankruptcy Cthegtamount
of any reasonable fees and expenses incurred [yishersing Agent on or after
the Effective Date (including, without limitatiotgxes) and any reasonable
compensation and expense reimbursement claimsidiimg), without limitation,
reasonable attorney fees and expenses) made bydiersing Agent shall be
paid in Cash by the Disbursing Agent.
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SECTION 7. PROCEDURES FOR TREATING DISPUTED CLAIMS
7.1. No Distribution Pending Allowance

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

7.2. Resolution of Disputed Claims

Unless otherwise ordered by the Bankruptcy Couetr aiotice and a hearing, the
Debtors (or after the Effective Date, the ReorgadiiDebtors) and any party in interest may
make and file objections to Claims and shall sereepy of each objection upon the Holder of
the Claim to which the objection is made as sooprasticable, but in no event later than the
latest of: (a) 30 days after the Effective Datg;30 days after a proof of claim with respect to
the Claim objected to has been filed with the ckaagent appointed in the Reorganization
Cases; or (c) such later date as may be fixeddéB#ankruptcy Court, whether fixed before or
after the date specified in clauses (a) and (byabérom and after the Effective Date, all
objections shall be litigated to a Final Order gtde the extent the Reorganized Debtors elect to
withdraw any such objection or the Reorganized bDrsbénd the claimant elect to compromise,
settle, or otherwise resolve any such objectiomyhich event they may settle, compromise, or
otherwise resolve any Disputed Claim without theassity of Bankruptcy Court approval.

7.3. Estimation of Claims

The Debtors, or the Reorganized Debtors after ffecttve Date, may request
that the Bankruptcy Court estimate any DisputednClaursuant to section 502(c) of the
Bankruptcy Code regardless of whether the Debtave Ipreviously objected to such Claim, and
the Bankruptcy Court will retain jurisdiction totesate any Claim at any time, including,
without limitation, during the pendency of any appelating to any such objection. If the
Bankruptcy Court estimates any Disputed Claim, dséimated amount shall constitute either
the Allowed amount of such Claim or a maximum latitn on such Claim, as determined by
the Bankruptcy Court, subject to any rights purssaisection 502(j) of the Bankruptcy Code (i)
to have such Claim reconsidered and, if Allowedl t¢i have the distribution on account thereof
adjusted. If the estimated amount constitutesx@mam limitation on such Claim, the Debtors
may elect to pursue any supplemental proceedingbjixt to any ultimate payment of such
Claim. All of the aforementioned Claims objecti@stimation, and resolution procedures are
cumulative and not exclusive of one another. Gohafter the Confirmation Date, Claims that
have been estimated may be compromised, settldunawn, or otherwise resolved, without
further order of the Bankruptcy Court, but in a manconsistent with the treatment of such
Claims under the Plan.

7.4. Allowance of Disputed Claims

If, on or after the Effective Date, any Dispute@i@ becomes an Allowed Claim,
the Disbursing Agent shall, on the fifteenth Bussm®ay of the first month following the month
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in which the Claim becomes an Allowed Claim, datte to the Holder of such Allowed Claim,

Cash in an aggregate amount sufficient to provisd $1older with the amount that such Holder
would have been entitled to receive under the Plsunch Claim had been an Allowed Claim on
the Effective Date.

SECTION 8. EXECUTORY CONTRACTS
8.1. General Treatment

All Executory Contracts (including any option ormant to purchase membership
interests of any of the Debtors to the extent saptfon or warrant is determined not to be an
Interest) to which any of the Debtors are partiesheereby rejected as of and subject to the
occurrence of the Effective Date, except for angdtsory Contract that: (a) has been assumed
or rejected pursuant to Final Order of the Bankzy@ourt; (b) is specifically designated or
generally described in the Plan Supplement, subjecbnsultation with the First Lien Steering
Committee, as an Executory Contract to be assunrembumed and assigned); or (c) is the
subject of a separate motion filed, after consioltedvith the First Lien Steering Committee,
under section 365 of the Bankruptcy Code by thet@slprior to the Effective Date. For
purposes hereof, each Executory Contract listegeperally described in the Plan Supplement
that relates to the use or occupancy of real ptgdrll include (a) modifications, amendments,
supplements, restatements, or other agreementsdiraddy or indirectly by any agreement,
instrument, or other document that in any mannfeicef such Executory Contract, without
regard to whether such agreement, instrument,har @locument is listed in the Plan
Supplement, and (b) Executory Contracts appurteioahie premises listed in the Plan
Supplement, including all easements, licenses, ipgrnghts, privileges, immunities, options,
rights of first refusal, powers, uses, usufruasjprocal easement agreements, vault, tunnel, or
bridge agreements, or franchises, and any othereisiis in real estate or riglitsrem relating to
such premises to the extent any of the foregoiedg=aecutory Contracts, unless any of the
foregoing agreements are specifically rejectechoA-Debtor party to an Executory Contract
that is being rejected hereunder may request hleaDebtors assume such Executory Contract by
sending written notice to the Debtors, which noshball include a waiver of any defaults
(including any payment defaults) and any rightrig aure payment under such Executory
Contract. The Debtors may assume such Executonyr&x after consultation with the First
Lien Steering Committee and without further actodthe Bankruptcy Court. The Debtors
reserve their right, after consultation with thesELien Steering Committee, to add any
Executory Contracts to the Plan Supplement prigh&Effective Date.

8.2. Cure of Defaults

Except to the extent that different treatment heenbagreed to by the nondebtor
party or parties to any Executory Contract to muased pursuant to section 8.1 of this Plan, the
Debtors shall, pursuant to the provisions of sestibl123(a)(5)(G) and 1123(b)(2) of the
Bankruptcy Code and consistent with the requiremehsection 365 of the Bankruptcy Code,
list the cure amounts of all Executory Contractbeassumed or assumed and assigned in the
Plan Supplement. Any objections to the cure anwlisted by the Debtors in the Plan
Supplement must be filed three business days fwrittre Confirmation Hearing or at such other
time as the Court may require. If there are arjgailons filed, the Bankruptcy Court shall hold
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a hearing on such objection at the Confirmationridga If the Bankruptcy Court determines
that the cure amount is greater than the cure atlisted by the Debtors, the Debtors may reject
the Executory Contract at such time rather thanngesuch greater amount.

8.3. Rejection Claims

Pursuant to section 4.10 of this Plan, each halflarRejection Damages Claim
shall receive no distribution of property on acdooinsuch Claim.

SECTION 9. ACCEPTANCE OR REJECTION OF THE PLAN
9.1. Voting of Claims

Each Holder of an Allowed Claim in an impaired Gla$ Claims as of the Voting
Record Date that is entitled to vote on the Plaisyoant to section 4 shall be entitled to vote
separately to accept or reject the Plan.

9.2. Acceptance by a Class

Consistent with section 1126(c) of the Bankruptog€ and except as provided
for in section 1126(e) of the Bankruptcy Code, asSlof Creditors shall have accepted the Plan
if it is accepted by at least two-thirds in dollemount and more than one-half in number of the
Holders of Allowed Claims of such Class that haweety and properly voted to accept or reject
the Plan.

9.3. Presumed Rejections of Plan and Cram Down

For purposes of voting on the Plan, each Hold€r) @n Allowed Mezzanine
Loan Claim in Class 8; (ii) a HBK Loan Claim in G&9; (iii) a Rejection Damages Claim in
Class 10; (iv) a Litigation Claims in Class 11; &/pecurities Claim in Class 12; (vi) a
Subordinated Claims in Class 13; and (vii) an kegem Class 14 is conclusively presumed to
have rejected the Plan. The Debtors shall utiheeprovisions of section 1129(b) of the
Bankruptcy Code to satisfy the requirements forficoration of the Plan over the presumed
rejections of such Classes and the rejection,\if ahany other Class entitled to vote to accept or
reject the Plan.

SECTION 10. CONDITION PRECEDENT TO THE EFFECTIVE D ATE
10.1. Conditions to Confirmation

This Plan may not be confirmed unless each of tmelitions set forth below is
satisfied. Except as provided in section 10.3 bekowy one or more of the following conditions
may be waived at any time by the Debtors with RegliLenders Consent.

A An Order finding that the Disclosure Statement aorg adequate
information pursuant to section 1125 of the BankeyiCode shall have (i) been
issued by the Bankruptcy Court, (ii) been entenedhe docket maintained by the
Clerk of the Bankruptcy Court, and (iii) becomeiaaf Order.
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B The Confirmation Order (i) shall be in form and stance
satisfactory to the Debtors, the Administrative Agand the First Lien Steering
Committee and (ii) shall include a finding by tharf&ruptcy Court that the Plan
Securities and Warrants to be issued on the Effe®ate will be exempt from
registration under applicable securities laws pamsto section 1145 of the
Bankruptcy Code, unless (x) counsel to the Delgorside to the Debtors and
the Administrative Agent a customary opinion, atifory in form and substance
to the Administrative Agent and its counsel, thadther exemption from
registration is available and (y) the Debtors abthe consent of the
Administrative Agent, not to be unreasonably witldhe

10.2. Conditions to Occurrence of Effective Date

The Effective Date for this Plan may not occur geland until each of the
conditions set forth below is satisfied. Exceppesvided in section 10.3 below, any one or
more of the following conditions may be waived ay éime by the Debtors with Required
Lenders Consent.

A A Confirmation Order, in form and substance satisfey to the
Debtors, the Administrative Agent and the FirstrLi&teering Committee, shall
have been entered by the Bankruptcy Court and exddr shall have become a
Final Order.

B All actions and all agreements, instruments, oeottocuments
necessary to implement the terms and provisiotiseoPlan are effected,
executed, and delivered.

C The Plan Support Agreement shall remain in fultéand effect
and shall not have been terminated in accordanitethhe terms thereof.

D The final version of the Plan Supplement and athefschedules,
documents and exhibits contained therein shall baea filed with the
Bankruptcy Court in form and substance acceptablied Debtors and the
Administrative Agent, without prejudice to the Rganized Debtors’ rights under
the Plan to alter, amend, or modify certain ofgbkedules, documents and
exhibits contained in the Plan Supplement in acmoed with the terms hereof.

E The Exit Secured Term Loan shall have been docuwedantform
and substance acceptable to the Debtors and théenfstirative Agent and shall
have been duly and validly executed and delivesedllparties thereto, all
conditions precedent thereto shall have occurresthall have been satisfied, and
all proceeds of the Exit Secured Term Loan shathbde available to the
Reorganized Debtors to fund distributions hereunder

F Any settlements reached with any Holder of a Claror to the
Effective Date that provides for special treatmarduch Holder’s Claim in lieu
of the treatment otherwise accorded to such Claideuthe Plan shall be in form
and substance satisfactory to the Administrativerg

39



G The DIP Claims shall have been paid in full an€ash, or
deemed paid in full and in Cash, or the Debtordl slaae provided reasonably
satisfactory evidence that such Claims shall be fsram the proceeds of and the
financing provided pursuant to the Exit Securedepan in accordance with
section 2.1 of the Plan.

H Any material alteration to, or interpretation ofyaerm or
provision of this Plan by the Bankruptcy Court $halve been acceptable to the
Debtors and the Administrative Agent.

I The New Organizational Documents shall have beeptad and
filed with the applicable authorities of the relatvg@urisdictions and shall have
become effective in accordance with the laws ohgudsdictions.

J All authorizations, consents, certifications, apfatis, rulings, no-
action letters, opinions or other documents omasctirequired by any law,
regulation or order to be received or to occurroteo to implement this Plan on
the Effective Date shall have been obtained (anaewwked) or shall have
occurred unless failure to do so will not have demal adverse effect on the
Reorganized Debtors, including, without limitati&fGCC Approval.

K The Effective Date shall have occurred not latantBecember
31, 2009.

10.3. Waiver of Conditions

The Debtors may, at their option, but only with Regd Lenders Consent, waive
any of the conditions set forth in sections 10.d 28.2,provided, however, that the Debtors
may not waive entry of the Order approving the isare Statement, entry of the Confirmation
Order, any condition the waiver of which is probed by law, or any FCC Approvals. Any such
waivers shall be evidenced by a writing, signedhgywaiving parties, served upon the United
States Trustee, and filed with the Bankruptcy Cotie waiver may be a conditional one, such
as to extend the time under which a condition magdtisfied.

10.4. Effect of Failure of Conditions

If the conditions specified in section 10.2 havé een satisfied or waived in the
manner provided in section 10.3 within twenty (88ys (or solely with respect to FCC
Approval, by the earlier of (a) ten (10) Business/®after receipt of FCC Approval or
(b) December 31, 2009), or such longer time aseapte@ by the Administrative Agent and the
Required Lenders, following the Confirmation Ddtesn: (i) the Confirmation Order shall be of
no further force and effect; (ii) no distributionsder the Plan shall be made; (iii) the Debtors
and all Holders of Claims and Interests shall lstored to thetatus quo ante as of the day
immediately preceding the Confirmation Date as ¢iothe Confirmation Date had never
occurred; and (iv) all the Debtors’ obligationshwespect to the Claims and Interests shall
remain unchanged and nothing contained herein baaleemed to constitute a waiver or release
of any claims by or against the Debtors or any opieeson or to prejudice in any manner the
rights of the Debtors or any person in any furghreiceedings involving the Debtors. Upon such

40



occurrence, the Debtors shall file a written nogfion with the Bankruptcy Court and serve it
upon counsel for the Administrative Agent, courfeethe Second Lien Administrative Agent
and the United States Trustee.

SECTION 11. EFFECT OF CONFIRMATION
11.1. Vesting of Assets

Upon the Effective Date, pursuant to sections 14444d (c) of the Bankruptcy
Code, all property of the Debtors’ bankruptcy estaghall vest in the Reorganized Debtors free
and clear of all Claims, Liens, encumbrances, asrgnd other interests, except as provided
herein or in the Confirmation Order. From and e Effective Date, the Reorganized Debtors
may operate their businesses and may use, acguodealispose of property free of any
restrictions of the Bankruptcy Code or the BankeygRules and in all respects as if there were
no pending cases under any chapter or provisitineoBankruptcy Code, subject to the terms
and conditions of the Plan.

11.2. Binding Effect

Subject to the occurrence of the Effective Dateand after the Confirmation
Date, the provisions of the Plan shall bind anyddolof a Claim against, or Interest in, the
Debtors and such Holder’s respective successorassigns, whether or not the Claim or
Interest of such Holder is Impaired under the Plamether or not such Holder has accepted the
Plan, and whether or not such Holder is entitled thstribution under the Plan.

11.3. Discharge of Claims and Termination of Interests

Except as otherwise provided herein or in the Gordtion Order and effective as
of the Effective Date,: (i) the rights affordedtire Plan and the treatment of all Claims and
Interests shall be in exchange for and in com@atisfaction, discharge, and release of all
Claims and interests of any nature whatsoevenidiey any interest accrued on such Claims
from and after the Petition Date, against the Desbdo any of their assets, property, or estates;
(ii) the Plan shall bind all Holders of Claims amtkerests, notwithstanding whether any such
Holders failed to vote to accept or reject the Riamoted to reject the Plan; (iii) all Claims and
Interests shall be satisfied, discharged, and setéan full, and the Debtors’ liability with respgec
thereto shall be extinguished completely, includang liability of any kind specified in section
502(g) of the Bankruptcy Code; and (iv) all enstsghall be precluded from asserting against the
Debtors, the Debtors’ estates, the Reorganizedddgltheir successors and assigns, and their
assets and property, any other claims or intebesied upon any documents, instruments, or any
act or omission, transaction, or other activityan¥ kind or nature that occurred prior to the
Effective Date.

11.4. Release and Discharge of Debtors

Upon the occurrence of the Effective Date and in csideration of the
Transfers and distributions to be made hereunder,xxept as otherwise expressly provided
herein, each Holder (as well as any trustees andexgts on behalf of each Holder) of a Claim
or Interest and any Affiliate of such Holder shallbe deemed to have forever waived,
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released, and discharged the Debtors, to the fulleextent permitted by section 1141 of the
Bankruptcy Code, of and from any and all Claims, Irerests, rights, and liabilities that
arose prior to the Effective Date. Upon the Effecte Date, all such persons shall be forever
precluded and enjoined, pursuant to section 524 a¢he Bankruptcy Code, from prosecuting
or asserting any such discharged Claim against oetminated Interest in the Debtors.

11.5. Term of Injunctions or Stays

Unless otherwise expressly provided herein or enGonfirmation Order, all
injunctions or stays arising under or entered dytite Reorganization Cases under sections 105
or 362 of the Bankruptcy Code, or otherwise, anexistence on the Confirmation Date, shall
remain in full force and effect until the Effectiiate.

11.6. Indemnification Obligations

Subject to the occurrence of the Effective Datedibiggations of the Debtors as
of the Petition Date to indemnify, defend, reimlajrsr limit the liability of directors, managers
or officers who were directors, managers or ofagfrthe Debtors against any claims or causes
of action as provided in the Debtors’ organizatia@uments or applicable state law, shall be
treated as a Securities Claim (Class 12) and aerwise discharged. Nothing contained in this
Plan shall be deemed to affect or alter any rightmy director, manager or officer against any
insurer with respect to the Debtors’ directors’ afiicers’ insurance policies.

11.7. Director and Officer Liability Policy

To the extent, if any, the Debtors or the ReorgashiRebtors plan to extend
existing insurance coverage or purchase new insaraoverage covering the Debtors, the
Reorganized Debtors, the Debtors’ estates, anDéeors’ current and former officers,
managers and directors from claims and causediohaaf any third party (including without
limitation any Holder of a Claim) that remain ure@bed as of the Effective Date, such extended
or newly purchased insurance shall be in such amsptor such terms or periods of time, and
placed with such insurers as are determined biRdtpiired Lenders to be reasonable under the
circumstances or as specified and ordered by tinékrBptcy Court in the Confirmation Order.

11.8. Injunction Against Interference with Plan

Except as otherwise expressly provided herein or ithe Confirmation Order,
all Entities who have held, hold, or may hold Clairs against or Interests in the Debtors are
permanently enjoined, from and after the EffectiveDate, from: (i) commencing or
continuing in any manner any action or other proceding of any kind on any such Claim or
Interest against any of the Reorganized Debtors oaccount of such Claims or Interests; (ii)
the enforcement, attachment, collection, or recovgrby any manner or means of any
judgment, award, decree, or order against any Reowrnized Debtor with respect to such
Claim or Interest; (iii) creating, perfecting, or enforcing any encumbrance of any kind
against any Reorganized Debtor or against the propsy or interests in property of any
Reorganized Debtor with respect to such Claim or Iterest; (iv) asserting any right of
setoff, subrogation, or recoupment of any kind agaist any obligation owed to any
Reorganized Debtor or against the property or inteest in property of any Reorganized
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Debtor with respect to such Claim or Interest; and(v) pursuing any claim released
pursuant to this section 11.8 of the Plan.

11.9. Exculpation

On the Effective Date, the Debtors, the Administrave Agent, the First Lien
Lenders (but only in their capacity as First Lien Lenders), the Second Lien Administrative
Agent, and the Second Lien Lenders (but only in thecapacity as Second Lien Lenders),
and each of their respective Affiliates, directorspfficers, partners, members,
representatives, employees and professional advissshall have no liability to any Holder
of a Claim or Interest for any act or omission in onnection with, or arising out of, the
Reorganization Cases, including the negotiation angursuit of approval of the Disclosure
Statement, the Plan, the solicitation of votes fogr confirmation of, the Plan, and the
consummation of the Plan, except for willful miscoduct, gross negligence, criminal
misconduct, or fraud as determined by a Final Orderof the Bankruptcy Court and, in all
respects, shall be entitled to rely upon the advicaf counsel with respect to their duties and
responsibilities under the Plan. Nothing in this ection 11.9 shall limit the liability of the
professionals to their respective clients under apigable rules of professional
responsibility.

11.10. Limited Releases

On, and effective as of, the Effective Date, for #thgood and valuable
consideration provided by each of the Released P#et (as defined below), including, but
not limited to: (a) the discharge of debt and all ther good and valuable consideration paid
pursuant to this Plan or otherwise; and (b) the sarices of the Released Parties in
facilitating the expeditious implementation of therestructuring contemplated by this Plan,
any and all Claims of the Debtors (except for grossegligence, willful misconduct, criminal
misconduct, or fraud as determined by a Final Ordernof the Bankruptcy Court, but
including claims under chapter 5 of the BankruptcyCode) against the Debtors, the
Administrative Agent, the First Lien Lenders (but only in their capacity as First Lien
Lenders), the Second Lien Administrative Agent, th&Second Lien Lenders (but only in
their capacity as Second Lien Lenders), and New Man Television, LLC, each of their
respective Affiliates, and each of their and theiAffiliates’ respective current and former
officers, directors, employees, members, partnerfinancial advisors, accountants,
representatives, employees, professional advisoes)d attorneys (collectively, the “Released
Parties”) shall be forever released and discharged. Nothing this Plan or in the
Confirmation Order shall affect a release of any @dim against the Released Parties for any
claim arising under the Internal Revenue Code of 186, the securities laws, the
environmental laws, or any criminal laws of the Unied States or any state and local
authority, nor shall anything in this Plan or in the Confirmation Order enjoin the United
States or any state or local authority from bringirg any claim, suit, action, or other
proceeding against any such Entity for any liabiliy whatsoever, including, without
limitation, any claim, suit, or action arising unde the Internal Revenue Code of 1986, the
securities laws, the environmental laws, or any aminal laws of the United States or any
state or local authority. Nothing in this sectionl1.10 of this Plan shall limit the liability of
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the professionals to their respective clients undeapplicable rules of professional
responsibility.

11.11. Avoidance Actions

Except as noted below, and other than any relegaased in the Plan, by the
Confirmation Order, and by Final Order of the Bankcy Court, as applicable, from and after
the Effective Date, the Reorganized Debtors shalklthe right to prosecute any avoidance or
recovery actions under sections 105, 502, 510t#&riigh 551, and 553 of the Bankruptcy Code
that belong to the Debtors or debtors in possesaiuhthe proceeds of such actions shall be
retained by the Reorganized Debtors.

SECTION 12. RETENTION OF JURISDICTION
12.1. Jurisdiction of the Bankruptcy Court

On and after the Effective Date, the Bankruptcy i€ehall retain jurisdiction
over all matters arising in, arising under, andted to the Reorganization Cases and the Plan
pursuant to, and for purposes of, sections 105(@)1442 of the Bankruptcy Code, including,
without limitation:

A To hear and determine pending applications foadsimption or
rejection of Executory Contracts and the allowanic€laims resulting therefrom
and any disputes with respect to Executory Corgnagtating to facts and
circumstances arising out of or relating to the i@anization Cases;

B To determine any motion, adversary proceeding,iegibn,
contested matter, and other litigated matter pendmthe Confirmation Date;

C To ensure that distributions to Holders of Allow@ldims are
accomplished as provided herein;

D To consider Claims or the allowance, classificatjmiority,
compromise, estimation, objection to, or paymerdrof Claim, Administrative
Expense, or Interest;

E To hear and determine all actions pursuant to@estl 05, 502,
510, 505, 542, 543, 544, 545, 547, 548, 549, 550, &nd 553 of the Bankruptcy
Code, any collection matters related thereto, atitesnents thereof;

F To hear and determine any disputes or issues @usider the
settlement agreements referred to in this Plamypiogher settlements of Claims
approved by the Bankruptcy Court;

G To enter, implement, or enforce such orders aslmeagppropriate

in the event the Confirmation Order is for any mrastayed, reversed, revoked,
modified, or vacated,
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H To issue injunctions, enter and implement otheersdand take
such other actions that are not inconsistent vightérms of this Plan as may be
necessary or appropriate to restrain interfereycly person with the
consummation, implementation, or enforcement ofRlag, the Confirmation
Order, or any other order of the Bankruptcy Court;

I To hear and determine any application to modifyRlan in
accordance with section 1127 of the Bankruptcy Ctmleemedy any defect or
omission or reconcile any inconsistency in the Pilae Disclosure Statement, or
any order of the Bankruptcy Court , including then@rmation Order, in such a
manner as may be necessary to carry out the puwposkeffects thereof;

J To hear and determine all applications of retaipedessionals
under sections 328, 330, 331, and 503(b) of th&kBgcy Code for awards of
compensation for services rendered and reimburseshexpenses incurred prior
to the Confirmation Date;

K To hear and determine disputes arising in conneetith the
interpretation, implementation, or enforcementha Plan, the Confirmation
Order, any transactions or payments contemplategbiger any agreement,
instrument, or other document governing or relatongny of the foregoing;

L To take any action and issue such orders as magdessary to
construe, enforce, implement, execute, and constentin@ Plan or to maintain
the integrity of the Plan following consummation;

M To determine such other matters and for such gqthigroses as
may be provided in the Confirmation Order;

N To hear and determine matters concerning statal, lacd federal
taxes in accordance with sections 346, 505, an@ dbithe Bankruptcy Code
(including, without limitation, any request by tBebtors prior to the Effective
Date or request by the Reorganized Debtors afeeEffective Date for an
expedited determination of taxes under sectiont®)0&i(the Bankruptcy Code);

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

P To enter a final decree closing the Reorganizaflases; and

Q To recover all assets of the Debtors and propdrtiyeoDebtors’
estates, wherever located.
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SECTION 13. MISCELLANEOUS PROVISIONS
13.1. Revocation or Withdrawal of Plan

The Debtors reserve the right, with Required Lesd&nsent, to revoke or
withdraw the Plan prior to the Confirmation Datéthe Debtors revoke or withdraw the Plan
prior to the Confirmation Date, then the Plan shaldeemed null and void. In such event,
nothing contained herein shall constitute or berdeka waiver or release of any Claims or
Interest by or against the Debtors or any othesqreor to prejudice in any manner the rights of
the Debtors or any person in any further proceedingolving the Debtors.

13.2. Corporate Action

On the Effective Date, all matters provided for enthe Plan that would
otherwise require approval of the members, stoddrslor directors of one or more of the
Debtors or Reorganized Debtors, including, withouitation, (a) the authorization to issue or
Transfer or cause to be issued or Transferredltre $ecurities, (b) the election or appointment,
as the case may be, of directors, managers armisfof the Reorganized Debtors pursuant to
the Plan, and (c) the authorization and approvét@fxit Secured Term Loan and the New
Employment Agreements, shall be in effect from aftdr the Effective Date pursuant to the
applicable general business law of the states iohwihe Debtors or the Reorganized Debtors
are incorporated, without any requirement of furthetion by the holders of membership
interests or directors of the Debtors or the Reuizgal Debtors. On or before the Effective
Date, or as soon thereafter as is practicabléRéwrganized Debtors shall, if required, file their
articles of organization or amended articles oborgation with the Secretary of State of the
state in which each such Entity is (or will be) angzed, in accordance with the applicable
general business law of each such jurisdiction.

13.3. Payment of Statutory Fees

On the Effective Date, and thereafter as may beired, the Debtors shall pay in
Cash all fees payable pursuant to section 193@ajfter 123 of title 28 of the United States
Code.

13.4. No Deemed Waiver of Causes of Action

Notwithstanding any payment on account of an Alldv@aim to a Creditor or a
settlement with a Creditor with respect to a Digpu€laim, unless expressly provided, there
shall be no deemed waiver of any rights of any Debt any other party in interest to bring a
cause of action.

13.5. Certain Agent Fees and Expenses

The Debtors shall satisfy in Cash the reasonalele &ad expenses of the
Administrative Agent under the Prepetition New VisiFirst Lien Credit Agreement and the
Second Lien Administrative Agent under the PrepmtiSecond Lien Credit Agreement on
or after the Effective Date, including the reasdedbes and expenses of their professionals,
subject to the terms of the DIP Order. To the mixtieere are any disputes regarding the
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reasonableness of payment of such fees and exp@mdessthis section, such dispute shall be
submitted to the Bankruptcy Court for resolutidwothing herein shall be deemed to impair,
waive, or discharge (a) the Administrative Agemiggts, Liens, and priorities or any other rights
under the Prepetition First Lien Credit Agreemegdiast the distributions to the Holders of the
First Lien Loan Claims; or (b) the Second Lien Adisirative Agent’s rights, Liens, and
priorities or any other rights under the Prepatit®econd Lien Credit Agreement against the
distributions to the Holders of the Second Lienm.@daims.

13.6. Administrative Agent as Claim Holder

Consistent with Bankruptcy Rule 3003(c), the Renigad Debtors shall
recognize proofs of claim timely filed by the Adnstrative Agent in respect of any Claims
under the Prepetition First Lien Credit Agreemant] the Second Lien Administrative Agent in
respect of any Claims under the Prepetition Setderd Credit Agreement. Accordingly, if (a)
the Administrative Agent files proofs of claim ftire First Lien Loan Claims, any other proofs
of claim for the First Lien Loan Claims filed byethegistered or beneficial Holders of such
Claims are disallowed as duplicative of the Claoghthe Administrative Agent, without further
action of the Bankruptcy Court; and (b) the Secbieth Administrative Agent files proofs of
claim for the Second Lien Loan Claims, any otheofs of claim for the Second Lien Loan
Claims filed by the registered or beneficial Hoklef such Claims are disallowed as duplicative
of the Claims of the Second Lien Administrative Agevithout further action of the Bankruptcy
Court.

13.7. Expedited Determination of Taxes

The Reorganized Debtors may request an expeditedntieation of taxes of the
Reorganized Debtors under section 505(b) of thekBgticy Code for all returns filed for, or on
behalf of, the Reorganized Debtors for all taxgd@aods (or portions thereof) ending after the
Petition Date through and including the Effectivat®

13.8. Substantial Consummation

On the Effective Date, the Plan shall be deemdxttsubstantially consummated
under sections 1101 and 1127(b) of the BankruptmyeC

13.9. Section 1145 Exemption

The issuance of the Plan Securities under this $Hah be exempt from
registration pursuant to section 1145 of the BaptayiCode and other applicable law.

13.10. Exemption from Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Ctigeissuance, transfer, or
exchange of notes or issuance of debt or equityrées under the Plan, the creation of any
mortgage, deed of trust, or other security intetést making or assignment of any lease or
sublease, or the making or delivery of any deedtloer instrument of transfer under, in
furtherance of, or in connection with the Plan]udang, without limitation, the Plan Securities
and the Exit Secured Term Loan, any merger agresnoemgreements of consolidation,
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transfer of securities, deeds, bills of sale, aigasnents executed in connection with any of the
transactions contemplated under the Plan, shalb@subject to any stamp, real estate transfer,
mortgage recording, sales, or other similar tak.s&le transactions specifically provided for by
this Plan, or consummated by the Debtors and apgrby the Bankruptcy Court, including,
without limitation: (i) the sales by or to the Dels of property or assets pursuant to section
363(b) of the Bankruptcy Code; (ii) the assumptj@ssignments, and sales by the Debtors of
unexpired leases of non-residential real propeutgyant to section 365(a) of the Bankruptcy
Code; and (iii) settlements pursuant to Bankrufoje 9019(a), shall be deemed to have been
made under, in furtherance of, or in connectiormhie Plan and, therefore, shall not be subject
to any stamp, real estate transfer, mortgage reaprslales, or other similar tax.

13.11. Amendments

A Plan Modifications. The Plan may be amended, modified, or
supplemented by the Debtors, subject to Requiredi¢ées Consent, in the manner
provided for by section 1127 of the Bankruptcy Codas otherwise permitted
by law without additional disclosure pursuant toteen 1125 of the Bankruptcy
Code, except as the Bankruptcy Court may otherdirget. In addition, after the
Confirmation Date, so long as such action doesnaierially adversely affect the
treatment of Holders of Claims or Interests untierRlan, the Debtors may, with
Required Lenders Consent, institute proceedingisarBankruptcy Court to
remedy any defect or omission or reconcile anynsdiencies in the Plan or the
Confirmation Order, with respect to such mattersmay be necessary to carry out
the purposes and effects of the Plan.

B Other Amendments Prior to the Effective Date and subject to
Required Lenders Consent, the Debtors may make@ppate technical
adjustments and modifications to the Plan withouthler order or approval of the
Bankruptcy Court, provided that such technical sljients and modifications do
not adversely affect in a material way the treatneéiidolders of Claims or
Interests.

13.12. Governing Law

Except to the extent that the Bankruptcy Code bemotederal law is applicable,
or to the extent an Exhibit hereto provides othseythe rights, duties, and obligations arising
under the Plan shall be governed by, and constinddnforced in accordance with, the laws of
the State of Delaware, without giving effect to granciples of conflict of laws thereof.

13.13. Severability

If the Bankruptcy Court determines, prior to then@anation Date, that any
provision of the Plan is invalid, void, or unenfeable, the Bankruptcy Court shall, with the
consent of the Debtors subject to Required Len@ersent, have the power to alter and
interpret such term or provision to make it valideaforceable to the maximum extent
practicable, consistent with the original purpot#he term or provision held to be invalid, void,
or unenforceable, and such term or provision ghal be applicable as altered or interpreted.
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Notwithstanding any such holding, alteration, derpretation, the remainder of the terms and
provisions of the Plan shall remain in full foraedeeffect and shall in no way be affected,
impaired, or invalidated by such holding, alterafior interpretation. The Confirmation Order
shall constitute a judicial determination and spativide that each term and provision of the
Plan, as it may have been altered or interpretegt@ordance with the foregoing, is valid and
enforceable pursuant to its terms.

13.14. Headings

Headings are used in the Plan for convenience efiedence only, and shall not
constitute a part of the Plan for any other purpose

13.15. Exhibits

All exhibits and schedules to the Plan are incaafeat into and are a part of the
Plan as if set forth in full herein.

13.16. Time

In computing any period of time prescribed or akaWoy the Plan, unless
otherwise set forth herein or determined by thekBaptcy Court, the provisions of Bankruptcy
Rule 9006shall apply.

13.17. Notices

All notices, requests, and demands to or upon #tads to be effective shall be
in writing (including by facsimile transmission)@runless otherwise expressly provided herein,
shall be deemed to have been duly given or made atially delivered or, in the case of
notice facsimile transmission, when received a&hebhonically confirmed, addressed as
follows:

Dated: August 27, 2009

NV Broadcasting, LLC PBC Television Holdings, LLC

NV Media, LLC PBC Broadcasting, LLC

NV Television, LLC PBC Broadcasting of Youngstown, LLC

NVT Kansas, Inc. PBC Broadcasting of Youngstown License, LLC
NVT Birmingham, LLC PBC Broadcasting of Savannah, LLC,;

NVT Birmingham Licensee, LLC PBC Broadcasting of Savannah License, LLC.

NVT Mason City, LLC

NVT Mason City Licensee, LLC
NVT Portland, LLC

NVT Portland Licensee, LLC Name:
NVT Hawaii, LLC Title:
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NVT Hawaii Licensee, LLC
NVT Wichita, LLC

NVT Wichita Licensee, LLC
NVT Topeka, LLC

NVT Topeka Licensee, LLC
NVT Topeka Il, LLC

NVT Topeka Il Licensee, LLC
NVT Youngstown, LLC

NVT Youngstown Licensee, LLC
NVT Savannah, LLC

NVT Savannah Licensee, LLC

Name:
Title:
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EXHIBIT A

Termination and Release of Overhead Agreement and the
Termination and Release of Overhead Guaranty
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FORM OF

TERMINATION AND RELEASE OF OVERHEAD AGREEMENT

THISTERMINATION AND RELEASE OF OVERHEAD AGREEMENT (this
“Agreement) is made and entered into effective as of 2009 (the “Termination Datg by
and among New Vision Television, LLC, a Delawamaited liability company (the “Funding
Party), NV Broadcasting, LLC, a Delaware limited liaityl company (“NVB'), NV Television,
LLC, a Delaware limited liability company (“Holdisg, NVT Birmingham, LLC, a Delaware
limited liability company (“NVT Birmingharf), NVT Birmingham Licensee, LLC, a Delaware
limited liability company (“NVT Birmingham Licens& NVT Mason City, LLC, a Delaware
limited liability company (“NVT Mason Cit§), NVT Mason City Licensee, LLC, a Delaware
limited liability company (“NVT Mason City Licens8e NVT Hawaii, LLC, a Delaware limited
liability company (“NVT Hawaii), NVT Hawaii Licensee, LLC, a Delaware limitedahility
company (“NVT Hawaii Licenség NVT Portland, LLC, a Delaware limited liabilitpompany
(“NVT Portland’), NVT Portland Licensee, LLC, a Delaware limitedbility company (“NVT
Portland Licensé¢, NVT Savannah, LLC, a Delaware limited liabilitgompany (“NVT
Savannal), NVT Savannah Licensee, LLC, a Delaware limitkability company (“NVT
Savannah Licens®e NVT Topeka, LLC, a Delaware limited liability oenpany (“NVT
Topekd), NVT Topeka Licensee, LLC, a Delaware limitedHility company (“NVT Topeka
Licenseé), NVT Topeka Il, LLC, a Delaware limited liabifit company (*NVT Topeka T),
NVT Topeka Il Licensee, LLC, a Delaware limited ity company (“NVT Topeka Il
License&), NVT Wichita, LLC, a Delaware limited liabilitcompany (*“NVT Wichitd), NVT
Wichita Licensee, LLC, a Delaware limited liabiligpmpany (“NVT Wichita Licenség NVT
Youngstown, LLC, a Delaware limited liability compa (“NVT Youngstowri), NVT
Youngstown Licensee, LLC, a Delaware limited liapilcompany (“NVT Youngstown
Licenseé) (NVB, Holdings, NVT Birmingham, NVT Birminghamitensee, NVT Mason City,
NVT Mason City Licensee, NVT Hawaii, NVT Hawaii leasee, NVT Portland, NVT Portland
Licensee, NVT Savannah, NVT Savannah Licensee, Ndfeka, NVT Topeka Licensee, NVT
Topeka Il, NVT Topeka Il Licensee, NVT Wichita, NVWichita Licensee, NVT Youngstown
and NVT Youngstown Licensee are referred to hetelfectively as the “Credit Parti§s UBS
AG, Stamford Branch, as administrative agent utitefirst Lien Credit Agreement (“UBfS and
Wilmington Trust FSB, as successor administratgenaunder the Second Lien Credit Agreement
(“Wilmington”). Hereinafter, UBS and Wilmington shall sometsrige referred to individually as
an “Agent” Capitalized terms used herein but not othenaesfned herein shall have the meanings
ascribed to such terms in the Overhead Agreemsmgfined below).

RECITALS

A. The Funding Party, the Credit Parties and UBS edterto that certain Overhead
Agreement dated as of November 1, 2007 (the “Owethsgreemeri}, pursuant to which the
Funding Party agreed from time to time to makeawse to be made an Equity Contribution to
NVB.

B. On April 2, 2009, Wilmington was appointed successiministrative agent and
collateral agent under the Second Lien Credit Amied.
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C. The parties hereto desire to terminate the OverlAgadement and release and
forever discharge the Funding Party from any ahalaigations thereunder, including without
limitation the obligation to make or cause to bedmany Equity Contribution.

D. UBS has the authority to enter into this Agreemamtbehalf of the First Lien
Lenders and Wilmington has the authority to entéo this Agreement on behalf of the Second
Lien Lenders.

In consideration of the mutual covenants, agreésneand understandings herein
contained and intending to be legally bound, théigmhereby agree as follows:

1. Termination. Effective as of the Termination Date, the Ovarhégreement
and any and all obligations (including, without iiation, the obligation to make or cause to be
made, any Equity Contribution), covenants, agreesjemepresentations and warranties
contained thereunder or in any certificate, instotn document or other writing delivered
pursuant thereto, are hereby terminated and ofiribdr force and effect.

2. Release. Effective as of the Termination Date, the FundiRgrty and its
affiliates, parents, subsidiaries, officers, dioest managers, partners, shareholders, members,
agents, employees and representatives, and anyalarad their respective heirs, executors,
administrators, successors, predecessors and agsigitectively, the “Funding Partigs are
hereby released, acquitted and forever discharged finy and all past, present and future
liabilities, obligations (including, without limiteon, the obligation to make or cause to be made,
any Equity Contribution), rights, actions, causésaction, suits, debts, dues, sums of money,
accounts, reckonings, bonds, bills, specialtiesgpants, contracts, controversies, agreements,
promises, variances, trespasses, damages, exgensading, without limitation, attorneys’ fees
and costs), costs, fines, penalties, judgmentssutdams, claims, cross-claims and demands of
any kind whatsoever arising under or relating t® @verhead Agreement, in law or in equity,
which any Agent, the Credit Parties, the Lendersher Secured Parties ever had, now has or
which any Agent, the Credit Parties, the Lendersthe Secured Parties or any personal
representative, predecessor, successor, heir anas$ any Agent, the Credit Parties, the
Lenders or the Secured Parties hereinafter cal, @hanay have against any of the Funding
Parties, whether known or unknown, direct or indirdiquidated, matured, contingent or
otherwise, from the beginning of time to the Teration Date.

3. Representations and Warr anties.

(@) UBS hereby represents and warrants that kst the authority to enter into this
Agreement on behalf of the First Lien Lenders,tfig execution, delivery and performance of
this Agreement by it are within its power and hasrbduly authorized by all necessary action on
the part of such Agent and any necessary Lendeais(i@hthis Agreement has been duly
executed and delivered by it and constitutes a,le@giid and binding obligation of such Agent,
the Secured Parties and the First Lien Lendersresdble in accordance with its terms.

(b) Wilmington hereby represents and warrants (hat has the authority to enter

into this Agreement on behalf of the Second Liemdsss, (ii) the execution, delivery and
performance of this Agreement by it are within pswver and has been duly authorized by all
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necessary action on the part of such Agent andnangssary Lenders and (iii) this Agreement
has been duly executed and delivered by it andtitotes a legal, valid and binding obligation
of such Agent, the Secured Parties and the SecmmdUenders, enforceable in accordance with
its terms.

4, Counterparts. This Agreement may be executed in counterpansl (ay
different parties hereto in different counterparegch of which shall constitute an original, but
all of which when taken together shall constitutesiagle contract. Counterparts may be
delivered by facsimile transmission or by othecetnic transmission.

5. Binding. This Agreement shall be binding upon and inuréh benefit of the
parties and their respective successors, assiffiiates and legal representatives.

6. Governing Law. This Agreement shall be construed in accordavittethe laws
of the State of New York applicable to contractslmand performed in said state.

*kkkk

[REMAINDER OF PAGE IS LEFT INTENTIONALLY BLANK.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreemedre txecuted
by its duly authorized officer, partner, managepresentative or agent as of the day and year first
above written.

NEW VISION TELEVISION, LLC
By:

Name:
Title:

NV BROADCASTING, LLC

By:
Name:
Title:

NV TELEVISION, LLC

By:
Name:
Title:

NVT BIRMINGHAM, LLC

By:
Name:
Title:

NVT BIRMINGHAM LICENSEE, LLC

By:
Name:
Title:

NVT MASON CITY, LLC

By:
Name:
Title:

[TERMINATION AND RELEASE OF OVERHEAD AGREEMENT]
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NVT MASON CITY LICENSEE, LLC

By:

Name:

Title:

NVT HAWAII, LLC

By:

Name:

Title:

NVT HAWAII LICENSEE, LLC

By:

Name:

Title:

NVT PORTLAND, LLC

By:
Name:

Title:

NVT PORTLAND LICENSEE, LLC

By:

Name:

Title:

NVT SAVANNAH, LLC

By:

Name:

Title:

NVT SAVANNAH LICENSEE, LLC

By:

Name:

Title:

[TERMINATION AND RELEASE OF OVERHEAD AGREEMENT]
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NVT TOPEKA, LLC

By:

Name:

Title:

NVT TOPEKA LICENSEE, LLC

By:

Name:

Title:

NVT TOPEKA II, LLC

By:

Name:

Title:

NVT TOPEKA Il LICENSEE, LLC

By:

Name:

Title:

NVT WICHITA, LLC

By:

Name:

Title:

NVT WICHITA LICENSEE, LLC

By:

Name:

Title:

[TERMINATION AND RELEASE OF OVERHEAD AGREEMENT]
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NVT YOUNGSTOWN, LLC, as Administrative
Agent

By:
Name:
Title:

NVT YOUNGSTOWN LICENSEE, LLC

By:
Name:
Title:

[TERMINATION AND RELEASE OF OVERHEAD AGREEMENT]
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UBS AG, STAMFORD BRANCH, as
Administrative Agent for the First Lien Lenders

By:
Name:
Title:

By:
Name:
Title:

WILMINGTON TRUST FSB, as
Administrative Agent for the Second Lien
Lenders

By:
Name:
Title:

By:
Name:
Title:

[TERMINATION AND RELEASE OF OVERHEAD AGREEMENT]
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FORM OF

TERMINATION AND RELEASE OF OVERHEAD GUARANTY

THIS TERMINATION AND RELEASE OF OVERHEAD GUARANTY (this
“Agreement) is made and entered into effective as of , 2009 (the “Termination Datg by
and among HBK Fund, L.P., a Delaware limited pasim@ (“Guarantd), UBS AG, Stamford
Branch, as administrative agent under the First IGeedit Agreement (“UBS, and Wilmington
Trust FSB, as successor administrative agent urider Second Lien Credit Agreement
(“Wilmington”). Hereinafter, UBS and Wilmington shall sometsrige referred to individually as
an “Agent” Capitalized terms used herein but not othenaesned herein shall have the meanings
ascribed to such terms in the Guaranty (as defbe&niv).

RECITALS

A. Guarantor and UBS entered into that certain Overh8aaranty dated as of
November 1, 2007 (the "Guarafitypursuant to which Guarantor guaranteed the pangrim full
of the Obligations.

B. On April 2, 2009, Wilmington was appointed sessor administrative agent and
collateral agent under the Second Lien Credit Agied.

C. The parties hereto desire to terminate the &@ugrand release and forever
discharge Guarantor from any and all obligatiorerg¢hnder, including without limitation, the
Obligations.

D. UBS has the authority to enter into this Agreatmon behalf of the lenders under
the First Lien Credit Agreement (individually, aif$t Lien Lendet and collectively, the “First
Lien Lender¥) and Wilmington has the authority to enter inkist Agreement on behalf of the
lenders under the Second Lien Credit Agreementithaially, a “Second Lien Lendgrand
collectively, the “Second Lien Lendérsand together with the First Lien Lenders, each
individually a “Lendet and collectively, the “Lendefs

In consideration of the mutual covenants, agreé¢sneand understandings herein
contained and intending to be legally bound, théigmhereby agree as follows:

1. Termination. Effective as of the Termination Date, the Guaraincluding,
without limitation, Section 10 thereof) and the Grdy Documents and any and all obligations
(including, without limitation, the Obligations andny obligations under the Overhead
Documents), covenants, agreements, representaiwhsvarranties contained thereunder or in
any certificate, instrument, document or other mgitdelivered pursuant thereto, are hereby
terminated and of no further force and effect.

2. Release. Effective as of the Termination Date, Guarantad ats affiliates,
parents, subsidiaries, officers, directors, marggpartners, shareholders, members, agents,
employees and representatives, and any and all hefr trespective heirs, executors,
administrators, successors, predecessors and sigsgjiectively, the “Guarantor Parti¢gsare
hereby released, acquitted and forever discharged finy and all past, present and future
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liabilities, obligations (including, without limiteon, the Obligations and any obligations under
the Overhead Documents), rights, actions, causestan, suits, debts, dues, sums of money,
accounts, reckonings, bonds, bills, specialtiesgpants, contracts, controversies, agreements,
promises, variances, trespasses, damages, exgensading, without limitation, attorneys’ fees
and costs), costs, fines, penalties, judgmentssutdams, claims, cross-claims and demands of
any kind whatsoever arising under or relating te Guaranty, the Guaranty Documents, the
Obligations or any obligations under the Overheadudents, in law or in equity, which any
Agent or any Lender ever had, now has or which Aggnt, any Lender or any personal
representative, predecessor, successor, heirignagsany Agent or any Lender hereinafter can,
shall or may have against any of the Guarantorid®anvhether known or unknown, direct or
indirect, liquidated, matured, contingent or othieey from the beginning of time to the
Termination Date.

3. Representations and Warr anties.

€)) UBS hereby represents and warrants that list the authority to enter into this
Agreement on behalf of the Lenders to the FirsinL{eredit Agreement, (ii) the execution,
delivery and performance of this Agreement by & aithin its power and has been duly
authorized by all necessary action on the partuchsAgent and any necessary Lender and
(ii) this Agreement has been duly executed and/eiedd by it and constitutes a legal, valid and
binding obligation of such Agent and the Lendersthe First Lien Credit Agreement,
enforceable in accordance with its terms.

(b) Wilmington hereby represents and warrants (Hat has the authority to enter
into this Agreement on behalf of the Lenders to 8ezond Lien Credit Agreement, (ii) the
execution, delivery and performance of this Agreeii®y it are within its power and has been
duly authorized by all necessary action on the phsuch Agent and any necessary Lender and
(i) this Agreement has been duly executed and/eiedd by it and constitutes a legal, valid and
binding obligation of such Agent and the Lendersthe Second Lien Credit Agreement,
enforceable in accordance with its terms.

4, Counterparts. This Agreement may be executed in counterpansl (ay
different parties hereto in different counterparegch of which shall constitute an original, but
all of which when taken together shall constitutesiagle contract. Counterparts may be
delivered by facsimile transmission or by othecetnic transmission.

5. Binding. This Agreement shall be binding upon and inuréh benefit of the
parties and their respective successors, assiffiiat@s and legal representatives.

6. Governing Law. This Agreement shall be construed in accordavittethe laws
of the State of New York applicable to contractslmand performed in said state.

*kkkk
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IN WITNESS WHEREOF, the parties hereto have caused this Agreemere txecuted
by its duly authorized officer, partner, managepresentative or agent as of the day and year first
above written.

HBK FUND, L.P.

By: HBK Services LLC
Its: Investment Advisor
By:

Name:

Title:

UBS AG, STAMFORD BRANCH, as
Administrative Agent under the First Lien Credit
Agreement

By:
Name:
Title:

By:
Name:
Title:

WILMINGTON TRUST FSB, as
Administrative Agent under the Second Lien
Credit Agreement

By:
Name:
Title:

By:
Name:
Title:

[TERMINATION AND RELEASE OF OVERHEAD GUARANTY]
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