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ORDINANCE
N EpP+ é, 2o/

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1: That the Chicago Zoning Ordinance be amended by changing all M3-3
Heavy Industry District and DS-5 Downtown Service District symbols and designations
as shown on Map No. 3-F in the area bounded by

the North Branch of the Chicago River; Chicago Avenue; and

Halsted Street,

to the designation of the DX-5 Downtown Mixed-Use District and a corresponding use

district is hereby established in the area above described.

SECTION 2: That the Chicago Zoning Ordinance be amended by changing all DX-5
Downtown Mixed-Use District symbols and designations as shown on Map No. 3-F in
the area bounded by |

the North Branch of the Chigago River; Chicago Avenue; and

Halsted Street,
to the designation of a Waterway Residential Business Planned Development, which is
herel;y established in the area above described,’ subject to such use and bulk regulations
as are set forth in the Plan of Development herewith attached and made a part thereof and

to no others.

SECTION 3: This Ordinance shall be in force and effect from and after its passage and
due publication.

Address: 640-740 W. Chicago Avenue, and 801-843 N. Halsted Street
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PLANNED DEVELOPMENT STATEMENTS

1. The area delineated herein as Planned Development Number , (Planned Development)
consists of approximately 309,277 square feet of property which is depicted on the attached
Planned Development Boundary and Property Line Map (Property) and is owned or
controlled by the Applicant, RIVERSIDE/700 WEST INVESTORS, LLC.

2. The requirements, obligations and conditions contained within this Planned Development
shall be binding upon the Applicant, its successors and assigns and, if different than the
Applicant, the legal title holders and any ground lessors. All rights granted hereunder to the
Applicant shall inure to the benefit of the Applicant’s successors and assigns and, if different
than the Applicant, the legal title holder and any ground lessors. Furthermore, pursuant to the
requirements of Section 17-8-0400 of the Chicago Zoning Ordinance, the Property, at the
time of application for amendments, modifications or changes (administrative, legislative or
otherwise) to this Planned Development are made, shall be under single ownership or
designated control. Single designated control is defined in Section 17-8-0400.

3. All applicable official reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignees or grantees. Any dedication or vacation of streets or
alleys or grants of easements or any adjustment of the right-of-way shall require a separate
submittal to the Department of Transportation on behalf of the Applicant or its successors,
assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall be in
compliance with the Planned Development.

Ingress or egress shall be pursuant to the Planned Development and may be subject to the
review and approval of the Departments of Planning and Development and Transportation.
Closure of all or any public street or alley during demolition or construction shall be subject
to the review and approval of the Department of Transportation.

All work proposed in the public way must be designed and constructed in accordance with
the Department of Transportation Construction Standards for Work in the Public Way and in
compliance with the Municipal Code of Chicago. Prior to the issuance of any Part II
approval, the submitted plans must be approved by the Department of Transportation.

4. This Plan of Development consists of Nineteen Statements: a Bulk Regulations Table; an
Existing Zoning Map; an Existing Land-Use Map; a Planned Development Boundary and
Property Line Map; a Right of Way Adjustment Map; Site Survey; Sub-Area Map: Site
Plan/Ground Floor Plan; Landscape Plan; Roof Plan; Building Sections and Building
Elevations (North, South, East and West) prepared by Goettsch Partners - Architects and
dated September 6, 2017, submitted herein. Full-sized copies of the Site Plan, Landscape
Plan and Building Elevations are on file with the Department of Planning and Development.
In any instance where a provision of this Planned Development conflicts with the Chicago

Applicant: RIVERSIDE/700 WEST INVESTORS, LLC
Address: 640-740 W. Chicago Ave., & 801-843 N. Halsted St.
Introduced: September 6,2017

Plan Commission: TBD
42706585;1



Building Code, the Building Code shall control. This Planned Development conforms to the
intent and purpose of the Chicago Zoning Ordinance, and all requirements thereto, and
satisfies the established criteria for approval as a Planned Development. In case of a conflict
between the terms of this Planned Development Ordinance and the Chicago Zoning
Ordinance, this Planned Development shall control.

5. In each of the following Sub Areas, the following uses shall be permitted in this Planned
Development:

Sub-Area I (East Tower): office, eating and drinking establishments, outdoor patio, food
and beverage retail sales and retail sales, financial services, fitness facilities,
entertainment large venue, accessory parking, boat dock, co-located wireless
communication facilities and accessory and related.

Sub-Area II (Central East Tower): multi-unit residential, hotel, office, eating and drinking
establishments, outdoor patio, food and beverage retail sales and retail sales, financial
services, fitness facilities, entertainment large venue, accessory parking, boat dock, co-
located wireless communication facilities and accessory and related.

Sub-Area III (Southwest Tower): office, eating and drinking establishments, outdoor
patio, food and beverage retail sales and retail sales, financial services, fitness facilities,
entertainment large venue, accessory parking, co-located wireless communication
facilities and accessory and related.

Sub-Area IV (Northwest Tower): office, eating and drinking establishments, outdoor
patio, food and beverage retail sales and retail sales, financial services, fitness facilities,
entertainment large venue, accessory parking, boat dock, co-located wireless
communication facilities and accessory and related.

Provided the Applicant may increase the maximum number of dwelling units allowed in Sub-
Area Il by up to an additional three hundred (310) dwelling units by converting and
transferring a portion of the maximum allowed FAR office/retail space allowed in Sub-Areas
I, III and IV to Sub-Area II for multi-unit residential use. Furthermore, the 310 dwelling
units permitted in Sub-Area II may be converted to up to 620 hotel rooms. For purposes of
conversion one thousand (1,000) square feet of office/retail space shall be equal to one (1)
dwelling unit and one (1) dwelling unit shall be equal to two (2) hotel rooms.

6. On-Premise signs and temporary signs, such as construction and marketing signs, shall be
permitted within the Planned Development, subject to the review and approval of the
Department of Planning and Development. Off-Premise signs are prohibited within the
boundary of the Planned Development.

Applicant: RIVERSIDE/700 WEST INVESTORS, LLC
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7. For purposes of height measurement, the definitions in the Chicago Zoning Ordinance shall
apply. The height of any building shall also be subject to height limitations, if any,
established by the Federal Aviation Administration.

8. The maximum permitted Floor Area Ratio (FAR) for the site shall be in accordance with the
attached Bulk Regulations Table. For the purposes of FAR calculations and measurements,
the definitions in the Chicago Zoning Ordinance shall apply, except grade shall be define as
plus twenty-eight (+28) feet Chicago City Datum, plus or minus six (£6) feet in respect to
design conditions. The permitted FAR identified in the Bulk Regulations Table has been
determined using a Net Site Area of 309,277 square feet.

9. Upon review and determination, Part II Review, pursuant to Section 17-13-0610, a Part II
Review Fee shall be assessed by the Department of Planning and Development. The fee, as
determined by staff at the time, is final and binding on the Applicant and must be paid to the
Department of Revenue prior to the issuance of any Part II approval.

11. The Site and Landscape Plans shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines, including Section 17-13-
0800. Final landscape plan review and approval will be by the Department of Planning and
Development. Any interim reviews associated with site plan review or Part II reviews, are
conditional until final Part II approval.

12. The Applicant shall comply with Rules and Regulations for the Maintenance of Stockpiles
promulgated by the Commissioners of the Departments of Streets and Sanitation, Fleet and
Facility Management and Buildings, under Section 13-32-085, or any other provision of the
Municipal Code of Chicago.

13. The terms and conditions of development under this Planned Development ordinance may be
modified administratively, pursuant to Section 17-13-0611-A, by the Zoning Administrator
upon the application for such a modification by the Applicant, its successors and assigns and,
if different than the Applicant, the legal title holders and any ground lessors.

14. The Applicant acknowledges that it is in the public interest to design, construct and maintain
the project in a manner which promotes, enables and maximizes universal access throughout
the Property. Plans for all buildings and improvements on the Property shall be reviewed and
approved by the Mayor’s Office for People with Disabilities to ensure compliance with all
applicable laws and regulations related to access for persons with disabilities and to promote
the highest standard of accessibility.

15. The Applicant acknowledges that it is in the public interest to design, construct, renovate and
maintain all buildings in a manner that provides healthier indoor environments, reduces
operating costs, conserves energy and maximizes the preservation of natural resources. At the
time of a hearing before the Chicago Plan Commission, all developments must be in
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substantial compliance with the current City of Chicago Sustainable Development Policy set
forth by the Department of Planning and Development.

16. The Applicant acknowledges the importance of the Chicago River as a resource for both
commerce and recreation and also acknowledges the City's goals of improving the
appearance, quality and accessibiljty of the river, as contained in the waterway planned
development guidelines contain in the Chicago Zoning Ordinance (Section 17-8-0912) and
the Chicago River Corridor Design Guidelines and Standards. To further these goals, the
Applicant agrees to: (a) provide a landscaped 30-foot-wide river setback and continuous
riverside trail as indicated on the Site Plan, Public and Common Open Space Plan and
Landscape Plan; and, (b) permit connection of such setback and trail to the setback and trails
of adjacent properties when the river edges of the adjacent properties are similarly improved.
The Applicant shall permit un-gated public access to the river setback and provide signage on
the riverwalk that the riverwalk is open to the public during typical Chicago Park District
hours. All improvements within the river setback must be substantially completed prior to
receipt of Certificate of Occupancy for the principal building, provided that planting may be
delayed, if consistent with good landscape practice, but not longer than one year following
receipt of the occupancy certificate.

17. Prior to the Part II Approval (Section 17-13-0610 of the Chicago Zoning Ordinance) in Sub-
Area(s) I, III, and IV, the Applicant shall submit a site plan, landscape plan and building
elevations for the specific Sub-Area(s) for review and approval by the Department of
Planning and Development (DPD). Review and approval by DPD is intended to assure that
specific development components substantially conform with the Planned Development (PD)
and to assist the City in monitoring ongoing development. Sub-Area Site Plan Approval
Submittals (Section 17-13-0800) need only include that portion of the Property for which
approval is being sought by the Applicant. If the Applicant is seeking approval for a portion
of the Property that represents less than an entire Sub-Area, the Applicant shall also include a
site plan for that area of the Property which is bounded on all sides by either public Rights-
of-Way or the boundary of the nearest Sub-Area. The site plan provided shall include all
dimensioned and planned street Rights-of-Way.

No Part IT Approval for anyportion of the Property shall be granted until Site Plan approval
has been granted. Following approval by DPD, the approved Sub-Area Site Plan Approval
Submittals, supporting data and materials shall be made part of the main file and shall be
deemed to be an integral part of the PD.

After approval of the Sub-Area Site Plan, changes or modifications may be made pursuant to
the provisions of Statement 13. In the event of any inconsistency between approved plans
and the terms of the PD, the terms of the PD shall govern. Any Sub Area Site Plan Approval
Submittals shall, at a minimum, provide the following information:

e fully-dimensioned site plan (including a footprint of the proposed improvements);

e fully-dimensioned building elevations;

e fully-dimensioned landscape plan(s); and,
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e statistical information applicable to the subject Sub-Area, including floor area, the
applicable floor area ratio, uses to be established, building heights and setbacks.

Sub Area Site Plan Approval Submittals shall include all other information necessary to
illustrate substantial conformance to the PD.

18. The Applicant acknowledges and agrees that the rezoning of the Property from the DS-5 and
M3-3 zoning districts to the DX-5 zoning district, and then to this Planned Development
(PD), triggers the requirements of Section 2-45-115 of the Municipal Code of Chicago
(Affordable Requirements Ordinance or ARO). Any developer of a residential housing
project within the meaning of the ARO must: (i) set aside 10% of the housing units in the
residential housing project (Required Units) as affordable units, or with the Commissioner of
the Department of Planning and Development’s (DPD) approval, provide the Required Units
in an approved off-site location; (ii) pay a fee in lieu of the development of the Required
Units; or, (iii) any combination of (i) and (ii); provided, however, that residential housing
projects with 20 or more units must provide at least 25% of the Required Units on-site or off-
site. If the developer elects to provide affordable units off-site, the off-site affordable units
must be located within a two-mile radius from the residential housing project and in the same
or a different higher income area or downtown district. The Property is located in a
downtown district, within the meaning of the ARO, and the project has a total of 300 units.
As a result, the Applicant’s affordable housing obligation is 30 affordable units (10% of 300
rounded up/down), 8 of which are Required Units (25% of 30, rounded up/down). Applicant
has agreed to satisfy its affordable housing obligation by making a cash payment to the
Affordable Housing Opportunity Fund in the amount of $175,000 [$150,000, if providing
units on-site to the Chicago Housing Authority (CHA)] per unit (Cash Payment) and/or
providing 30 affordable units in the rental building to be constructed in the PD and/or 22
affordable units in an off-site building located at TBD and/or enter into an agreement with
CHA to provide affordable units in the PD, or a combination thereof which satisfies the ARO
as set forth in the Affordable Housing Profile Form attached hereto as Exhibit A. The
Applicant agrees that the affordable units must be affordable to households earning no more
than 60% of the Chicago Primary Metropolitan Statistical Area Median Income (AMI), as
updated annually by the City of Chicago. If the Applicant subsequently reduces or increases
the number of housing units in the PD, or elects to build a for-sale project instead, the
Applicant shall update and resubmit the Affordable Housing Profile Form to DPD for review
and approval; DPD may adjust the requirements and number of required Affordable Units
without amending the PD. Prior to the issuance of any building permits for any residential
building in the PD, including, without limitation, excavation or foundation permits, the
Applicant must make the required Cash Payment and/or execute and record an affordable
housing agreement in accordance with Section 2-45-115(L). The terms of the affordable
housing agreement and any amendments thereto are incorporated herein by this reference.
The Applicant acknowledges and agrees that the affordable housing agreement will be
recorded against the PD, or the applicable portion thereof, and will constitute a lien against
such property. The Commissioner of DPD may enforce remedies for any breach of this
Statement 18, including any breach of any affordable housing agreement, and enter into
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settlement agreements with respect to any such breach, subject to the approval of the
Corporation Counsel, without amending the PD.

19. This Planned Development shall be governed by Section 17-13-0612. Commencement and
completion of the proposed development of any Sub-Area hereof shall toll the running of
Section 17-13-0612. Should this Planned Development ordinance lapse, the Commissioner
of the Department of Planning and Development shall initiate a Zoning Map Amendment to
rezone the property to DX-5 Downtown Mixed-Use District.

Applicant: RIVERSIDE/700 WEST INVESTORS, LLC
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Waterway-Business Planned Development
Bulk Regulations And Data Table

Gross Site Area:

Area in Adjoining Right-of-Way:
Net Site Area:

Total Maximum FAR:
Maximum FAR Buildable Area:

Net Site Areas by Sub-Area:
Sub-Area 1 (East Tower)
Sub-Area 2 (Central Tower)
Sub-Area 3 (Southwest Tower)
Sub-Area 4 (Northwest Tower)

FAR Building Areas by Sub-Area[1]:
Sub-Area 1 (East Tower)
Sub-Area 2 (Central Tower)
Sub-Area 3 (Southwest Tower)
Sub-Area 4 (Northwest Tower)

FAR by Sub-Area:
Sub-Area 1 (East Tower)
Sub-Area 2 (Central Tower)
Sub-Area 3 (Southwest Tower)
Sub-Area 4 (Northwest Tower)

Maximum Height by Sub-Area:
Sub-Area 1 (East Tower)
Sub-Area 2 (Central Tower)
Sub-Area 3 (Southwest Tower)
Sub-Area 4 (Northwest Tower)

Maximum Number of Residential Units:
Sub-Area 1 (East Tower)
Sub-Area 2 (Central Tower)
Sub-Area 3 (Southwest Tower)
Sub-Area 4 (Northwest Tower)

Maximum Accessory Parking Spaces:
Minimum Bike Parking Spaces:
Minimum Off-Street Loading Spaces:

[1] The Maximum FAR Buildable Area as allocated to the Sub-Areas herein may be transferred and

477,007
167,730
308,277

5
1,546,385

159,162
29,033
52,044
69,038

453,487
309,277
438,421
345,200

2.85
10.65
8.42
5.00

220 feet
610 feet
320 feet
260 feet

310

540
50
6

square feet (10.9506 acres)
square feet (3.8361 acres)
square feet (7.1145 acres)

square feet

parking spaces
bike spaces
(10 feet by 25 feet)

shifted among said sub-areas pursuant to a Section 17-13-0611 Minor Change Request

Goettsch Partners - Architects
224 S Michigan Ave Floor 17
Chicago IL 60604

Applicant. RIVERSIDE/700 WEST INVESTORS, LLC
Address: 640-740 W Chicago Ave, & 801-843 N Halsted St

700 W CHICAGO
AVENUE

PD'OOO INTRODUCED

CPC DATE

BULK TABLE
September 6, 2017
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Addendum No. 1

Section I1.B.1

(i) Officers of Tribune Real Estate Holdings, LLC:

Name Title
Murray McQueen President
Jack Rodden Vice President
Chandler Bigelow (Il Treasurer
Edward Lazarus Secretary
Brian F. Litman Assistant Treasurer
Patrick M. Shanahan Assistant Treasurer
(i) N/A
(iii) N/A

(iv) Sole Member of Tribune Real Estate Holdings, LLC:

Tribune Media Company (traded on the NYSE; quarterly report filed with the SEC on
August 9, 2017 is included with this report) i
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Washington, D.C. 20549
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36-1880355
(I.R.S. Employcr Identficition No.)

Delaware
(State or other jurisdiction of incorporation or organization)

60611
(Zip Code)

435 North Michigan Avenue, Chicago, Illinois
(Address of principal executive offices)
Registrant’s telephone number, including area code: (212) 210-2786.

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding
12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes [ No
[m]

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be submitied and
posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes
ENo O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth
company. See definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check
onc):

Large Accelerated Filer & Accelerated Frler O Non-Accelerated Filer O
Smalier Reporting Company [J Emerging Growth Company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. [1

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act):

Yes OO No M
As of July 31, 2017, 87,236,140 shares of the registrant’s Class A Common Stock and 5,605 shares of the registrant’s Class B Common Stock were outstanding.
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands of dollars, except per share data)

(Unaudited)
Three Months Ended Six Months Ended
June 30,2017 June 30, 2016 June 30, 2017 June 30, 2016
ébpcrating Revenucs . R . . — l
Television and Entcl'tam_r;l—c—x-)t— 3 466,061 S 468,134  § 902,094 $ 924,009
Other _ ) 3,456 11,662 7333 _ 34,259 |
Total operating rcvenuc‘s-- T 469,517 479,796 909,427 948,268
E:gperating Expenses - o E
Programmmg i 157,084 122,803 298,330 246,970
r Direct operating exp:r‘l-s:s :-_“ o N ~9_6,940 96,523 - 195,747 194,095 l
Selling, general and administrative ' 141,576 148,127 301,435 308,761
Depreciation’ 13,927 . 14,467 27,498 28,909 |
Amortzaion 41,664 ’ 41,670 83,323 83,335
r '_Totz\l operating cxp:nses 451,191 423,590 906.333 862,070 |
Operating Profit 18,326 56,206 3,094 86,198
gIncomc on equity investments, net i o 40,761 44 306 77,798 82,558 i
Interest and dividend income 548 228 1,053 360
:?Intcrest expense i (40,185) (38,071) (78,943) (76,21 Z)J=
Loss on extinguishment and modification of debt — — (19,052) —
;Gain on investment transaction - — 4,950 —_ J
Write-downs of investment (58,800) — (180,800) —
ig_lln_gr non-operatng gain (loss), net 71 ) (75) T 45 . 421 }
Reorganization items, net (449) (366) (699) (800)
if(hiss) Income from Continuing Operations Before Income Taxes (39,728) 62,228 (192,554) 92,525 _i
Incomc tax (benefit) expensc (9.905) 214,856 (61,519) 230,051
)Loss from Continuing Opnratlons (29,823) (152,628) (131,035) (137,526)f
(Loss) Income from Discontinued Operations, net of taxes (Note 2) (579) (8,935) 15,039 (12,944)
gNet Loss : H (30,402) S (161,563) $ (115,996) S (150,470) |
iBasic (Loss) Earnings Per Common Share from: e JI
Continuing Operations $ (0.34) S (1.66) $ (r.51) 8 (150)
Discontinued Operations (0.01) (0.10) 017 (0.14)]
Net Loss Per Common Share s (0 35) ’ S (1.76) % (1.34) S (1.64)
. |
;ﬁuted (Loss) Earnings Per Common Share from: ’
I Continuing Operations s (034) S (.66 $ REDEE (1.50))
Discontinued Operationg (001) (0.10) 0.17 0 14)
§ NetLosPer Common Share s (035) § (1.76) (134 s (1.69)]
ill_lcgl'lhr dividends declared per common share 3 —825 s 025 § 050" § 0.50 .
;S_]_)eclal.divldends declared per common share $ — S —_ s 5.77. § —_ 1,'

Sce Notes to Unaudited Condensed Consolidated Financial Statements

Seuice TRIBUNE MEDIA CO. 10-Q, August 09, 2017
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INCOME

(In thousands of dollars)
(Unaudited)

Three Months Ended

Six Months Ended

June 30, 2017 June 30, 2016 June 30, 2017 B June 30, 2016
iNet Loss N s (30,402) S . (161,563) (115,996) § (150,470){
Less: (1.oss) Income from Discontinued Opeiations, net of taxes (579) (8.935) 15,039 (12,544)
iNet Loss from Continuing Operations (29.823) = (152,628) (131,035) (137,526) |
—

éOthe‘r Comprehensive (Loss) Income from C rations, net of taxes

H

Pension and other post-retirement benefit items:

; Change in unrechgnizcd benefit plan gains and losses arising during the
i ‘period, net of taxes of $(285) and $2,367 for the three.and six months

“42) 3,671

§ ended June 30, 2017 and June'30, 2016, respectively (442) 3,671
Adjustment for previously unrecognized benefit plan gains and losses
mncluded in net income, net of taxes of $(23) and $(20) for the three
months ended June 30, 2017 and June 30, 2016, respectively, and $(51)
and $(57) for the six months ended June 30, 2017 and June 30, 2016,
respectively (36) (30) (80) (88)
Change in unrecognized benefit plan gains and losses, net of taxes ' (478) 3,641 .(522) . \3,58'3. ;
Marketable securities:
; Change in unréalized holding gains and losses arising during the period, net of
i taxes of $0 and $909 for the three months ended June 30, 2017 and June
: 30, 2016, respectively, and $(60) and $685 for the six months ended June .
30, 2017 and June 30, 2016, respectively ) 1,346 (95) 998
Adjustment for gain on investment sale included in net income, net of taxes of
$(1,961) for the six months ended June 30, 2017 — — (3,042) —
. Change in marketable securities, net of taxes (1) 1,346 3,137) 998 I
Cash flow hedging instruments
i Unrealized gains and losses, net of taxes of $(2,107) and $(3,454) for the . .
| three and six months ended June 30, 2017 (3,269) — (5,357) —
Gains and losses reclassified to net income, net of taxes of $621 and $1,129
for the three and six months ended June 30,2017 963 — 1,751 —
Change in unrecognized gains and losses on cash flow hedging instruments, ’ R
net of taxes ) (2,306) — (3,606) =
Foreign currency translation adjustments:
Change in foreign currency translation adjustments, net of taxes of $2,609 and
$(1,161) for the three months ended June 30, 2017 end June 30, 2016,
respectively, and $2,710 and $(1,095) for the six months ended June 30, . .
2017 and June 30, 2016, respectively . 5,052 o (1,990) 5404 - (1,155)|
Other Comprehensive (Loss) Income from Continuing Operations, net of taxes 2,267 2,997 (1,861) - 3,426
{Comprehensive Loss from Continuing Operations, net of taxes ' (27,556) (149,631) (132,896) (134,100) |
Comprehensive (Loss) Income from Discontinued Operations, net of taxes (579) (11,121) 26,810 (11,922)
!Comprehensive Loss s (28,135) S (160,752) (106,086) $ (146,023) |

See Notes to Unaudited Condensed Consolidated Financial Statements

Scurce TRIBUNE MEDIA CO, 10-Q, August 09, 2017
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands of dollars, except for share and per share data)

(Unaudited)

June 30, 2017

December 31, 2016

pr—

iAssets

Current Assets

{__Cash and cash equivalents e M 380,567 S 577,658 _}
E_est.ncted cash and cash cqui\iulcnts R 17,566 17,566
_z}_pcounts receivable (net of allowances of $17,320 and $12,504) ~ . “_3__9_7,571 429,112 {

______ Broadcast rights o 105,054 157,817

! Income taxes receivable | i 1551 9,056__§
Current assets of discontinued operations — 62,605

[ Prepaid expenses 22,130 35,862 |

___~9_Lher 7,724 6,624

:'__”“'l:otal current assets '_ o B 946,127 1,296,300 |

"l_’_ropcrties

?’___Propcrty, plantand equipment 644,422 711,068 ]
Accumulated depreciation (210,800) (187,148)

! Net properties . 433,622 523,920 |

_Otlmr Assets )

[ Broadcastrighs L 144,998 153,457 |
Goodwill 3,228,585 3,227,930

E:_Olhcr intangible assets, net T 1,735,938. 1,819,134 ;

_"_T‘_’_Dn-currcnl assets of discontinued operations N . — 608,153

| Assets held for sale e saam AL

___ Investments 1,423,182 1,674,883

{ Other 718541 80,098 |
Total other assets 6,665,526 7,580,831

7 Total Assets (1) 5 8045275  § 9,401,051 |

See Notes to Unaudited Condensed Consolidated Financial Statements
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands of dollars, except for share and per share data)

(Unaudited)
June 30,2017 December 31, 2016
Liabilities and Shateholders® Equity ] j
Current Liabilities T
[ Accounts payable O - 46,305 S 60,553 |
Debt due within onc_}—'car (net of unnmomzcd discounts and t;el;t 1ssuance costs of $3 786 dl'ld $7,917) 17,878 19,924
x Income taxes payable 52,307 21,166 i
Employee compensation and bcr-xci;t:s T 68,276 77,123
l; __ Contracts payable for broadcast rights = 207,895 24 132_'5_’.3'_}
Deferred revenue 11,633 13,690
' Interest payable ) 30,042 30,305 l
Current liabilities of discontinued operations — _ 54,284
I Other _ o 40,870 32,553 |
_"Tolal current liabilities . - 475,206 550,853
Non—Currcnt Liabilites _ . ;
Long-term debt (net of unamortized discounts and debt issuance costs of $37,421 and $38,830) 3,010,784 3,391,627
. Deferred incometixes _ 836354 - 984,248 |
Contracts payable for br;adcast rights 275,088 314,840
Pension obligations, net ) 434,273 444,401 |
Postretirement, medical, life and other benefits 10,657 11,385
Other obligations 79,833 62,700 |
Non-current liabilities of discontinued operations — 95,314
! Total non-current lisbilities 4,646,989 5,304,515 |
Total Liabilities (1) - 5,122,195 5,855,368
;Commitmenls and Contingent Liabilities (Note 8) B __J
Sharcholders’ Equity
{ Preferced stock (S0.001 par value per sharc) {
Authorized- 40,000,000 shares; No shares issued and outs!andmg at Junc 30, 2017 and at December 31, 2016 — —
: Class A Common Stock ($0.001 par value per share) }
Authorized: 1,000,000,000 shares; 101,284,525 shares issued and 87,182,340 shares outstanding at June 30, 2017
and 100,416,516 shares 1ssued and 86,314,063 shares outstanding at Decemnber 31, 2016 101 100
i' Class B Common Stock ($0.001 par value per share) i
Auztl(l)c;%izcd: 1,000,000,000 shares; Issued and outstanding: 5,605 shares at Junc 30, 2017 and at December 31, _ _
} Treasury stock, at cost: 14,102,185 shares at June 30, 2017 and 14,102,453 shares at December 3 1,2016 (632,194) (632-,207)i
Additional paid-in-capital 4,044,480 4,561,760
:z____l_l:tamed deficit (424,355) (308,105)}
Accumulated other Comprchcnslvc loss (71,872) (81,782)
Total Tribune Media Company shareholders® equity 2,916,160 3,539,766 j’
Noncontrolling interest 6,920 5,917
b Total sharcholders® equity B 2,923,080 3,545,683 |
Total Liabilities and Shareholders’ Equity B 8,045,275 s 9,401,051

(1) The Company’s cansolidated total assets as of June 30, 2017 and December 31, 2016 include total assets of vanable interest entities (“VIEs™) of $92 million and $97 million,
respectively, which can only be used to settle the obligations of the VIEs. The Company’s consolidated total habilities as of June 30, 2017 and December 31, 2016 include total

liabihties of the VIEs of $2 million and $3 million, 1espectively, for which the cieditors of the VIEs have no recourse to the Company (sce Note 1).

See Notes to Unaudited Condensed Consolidated Financial Statements
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY
(In thousands, except for sharc data)

(Unaudited)
Common Stock
Class A Class B
Accumulated Other Non-
Retained Comprehensive (Loss) Additional Paid- cantrolling Amount (at Amount (at
Total Deficit Income In Capital Treasury Stack Interest Cost) Shares Cost) Shares
Balance at December 31,2006 5 3,545,683 8§ (308,105) §  (81,782) § 4,561,760 § (632;207)'__5. A 100 lﬁ.0,4i6.,5'16 S — 5,605 I
Comprehensive loss.
H i
i Netloss (115,996) (115,996) - — —_ — — - - - -1
Other comprehensive
income, net of taxes 9910 — 9910 — — — — — — —

; Comprehensive loss (106,086)
Special dividends declared o

sharcholders and warrant

holders, $5 77 per share (499,107) — —_ (499,107) — — — — — —
R:gul:u- dividends declared to
'i shareholders and warrant
t _holders, 50.50 per share {43,558) — — (43,558) — — — — — —
Warrent exercises —_ _ —_ — —_ — 44 848 —_ —_
‘Stock-based compensation 22319 — — 2319 -— — o o, - — I
Net sharc scttlements of stock-

based awards 2,662 — —_ 2,648 13 —_ I 823,161 —_ —_
.Cumulnu\e effect ofa clmngg n
! accounting pnn:(ple 164 (254) —_ 418 — — — — - — !
Contnbutions from

noncontrolling interest 1,003 — — — — 1,003 — - - —
H B !
Balance at June 30,2017 13 2923080 S  (424355) § (71,872) § 4,044,480 S  (632,154) 3 6,920 101 101,284,525 s — 5,605 !

See Notes to Unaudited Condensed Consolidated Financial Statements
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands of dollars)

(Unaudited)

Six Months Ended

- - June 30, 2017 June 30, 2016

Operatmgacevites |

Net loss o S (115,996) $ (150,470)

‘Adjusiments lo reconcile net oss o net cash provided by operating aclivities: e e R ‘
Stock-based compensation 22,093 18,003

! Pension credit, netof conmibutions S (11,024) (12,055)}
Depreciation . 27,498 34,857

: Amortization ofco'ntfﬁct intangible assets and liabilities 429 (8,048)!
Amortization of other intangible assets 83,323 98,799

! Income on equity in ve ts, net - (77,798) (82,558)1‘,
Distributions from equity investments 149,650 125,604

_NE h loss on extinguisliment and modification of debt - . 6,823 ] = i
Original issue discount pz;ymcnls (6.873) -

| Writc-downs of investment - L 180,800 . —|
Amortization of debt issuance costs and origmal issue discount 4,127 5,559
Gain on sale of busincss _ (34,510) — |
Gain on investment transaction (4,950) —

! Impairments of real cstalc ______ 757 14,600 ;
(Gain) loss on sales of rc-a.l. estate, net (300) 449
Other non-operating gain, net B ~ L (45) (42 l)_i
Changes in working capital items-

Accounts receivable; nét o 32,074 18,256 |
Prepaid expenses and other current assets 14,659 27,120
| Accounts payable . (8,896) 4,498 |
Employce compensation and benefits, ;;;rued expenses and other current liabilities (17,014) (30,405)
| Deferred revenue (2,726) (5.693)]
Income taxes 24,756 151,485
Change in brondcast ri'gh_r:s‘, net of liabilities (11,893) (49,261) !
Deferred income taxes (141,944) 57,489

f Other, net 9,594 . 13511 |

Net cash provided by operating activites 122,614 241,319

]

Investing Activities

iCapital éxpenditures (28,099) 35,431)]

Investments —_ (3.451)

;rNet proceeds from the sale of business (Note 2) 5 7,793 — J

Procecds from sales of real estate and other assets 59,751 33,702

{Pmcecds from the sale of in t 4,950 —_ I

Distribution from cost investment 805 —

{Transfers from restricted: cash . = . 297 i

595,200 (4,883)

Net cash provided by (used 1n) investing activitics

See Notes to Unaudited Condensed Consolidated Financial Statements
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASHFLOWS
(In thousands of dollars)

(Unaudited)
Six Months Ended
] June 30, 2017 June 30, 2016

ifinnncing Activities . e . : §
Long-term borrnwingx_mm B - 202,694 —_
?chaymenu of long-term debt e (589,661) (13-920)1{
Long-term debt issuance costs ' (1,689) (784)
{Paymcm.s of dividends - - —_— (542,665) (e 7-4-)~;
Settlement of conlingcnl-:z;r‘xsxderation . — (750)
%Common stock repurchases o - (66:5482_!
Tax withholdings related (o net share settlements of share-based awards (7,351) (4,377)
{Proceeds from stock option exercises 10,013, = !
Contributions from noncontrolling interest 1,003 113
;Net cash used in financing activities _— e J (92,656) T (132,440)
iNet (Decreasc) Increase in Cash and Cash Equivalents e i ) (209,842) 103._9_9__§___i
Cash and cash cquivalents, beginning of period (1) 590,409 262,644
{Cash and cash equivalénts, end of period T s 380,567 S 366,640 |
!Supplem:ntal Schedule of Cash Flow Information - }
Cash paid during the period for: ’ -
Dimteret s 76,264 S 81,989 |

T $ 68,685 s 15,868

Income taxes, net

(1) Cash and cash equivalents at the beginning of the six months ended June 30, 2017 of $590 million are comprised of $578 million of cash and cash equivalents from continuing
operations as reflected in the Company’s unaudited Condensed Consolidated Balance Sheets and $13 million of cash and cash equivalents reflected in current assets of
discontinued operations, as further described in Note 2.

See Notes to Unaudited Condensed Consolidated Financial Statements
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

NOTE 1: BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

Presentation—All references to Tribune Media Company or Tribune Company in the accompanying unaudited condensed consolidated financial
statcments encompass the historical operations of Tribune Media Company and its subsidiaries (collectively, the “Company”).

The accompanying unaudited condensed consolidated financial statements of the Company have been prepared in accordance with accounting
principles generally accepted in the United States of America (“U.S. GAAP”) for interim financial reporting. The year-end condensed balance sheet data was
derived from audited financial statements, but does not include all disclosures required by U.S. GAAP. These unaudited condensed consolidated financial
statements should be read in conjunction with the Company’s audited consolidated financial statements for the fiscal year ended December 31,2016
included in the Company’s Annual Report on Form 10-K

In the opinion of management, the financial statements contain all adjustments necessary to state fairly the financial position of the Company as of
June 30,2017 and the results of operations and cash flows for the three and six months ended June 30,2017 and June 30, 2016. All adjustments reflected in
the accompanying unaudited condensed consolidated financial statements, which management believes necessary to state fairly the financial position,
results of operations and cash flows, have been reflected and are of a normal recurring nature. Results of operations for interim periods are not necessarily
indicative of the results to be expected for the full year.

On January 31,2017, the Company completed the Gracenote Sale (as defined below). The historical results of operations for the businesses included in
the Gracenote Sale are presented in discontinued operations for all periods presented (see Note 2). Unless indicated otherwise, the information in the notes to
the accompanying unaudited condensed consolidated financial statements relates to the Company’s continuing operations.

Sinclair Merger Agreement—On May 8, 2017, the Company cntered into an Agreement and Plan of Merger (the “Merger Agreement™) with Sinclair
Broadcast Group, Inc. (“Sinclair”), providing for the acquisition by Sinclair of all of the outstanding shares of the Company’s Class A common stock (“Class
A Common Stock™) and Class B common stock (“Class B Common Stock” and, together with the Class A Common Stock, the “Common Stock”) by means of
a merger of Samson Merger Sub Inc., a wholly owned subsidiary of Sinclair, with and into Tribune Media Company (the “Merger™), with Tribune Media
Company surviving the Merger as a wholly owned subsidiary of Sinclair.

In the Merger, each share of the Company’s Common Stock will be converted into the right to receive (i) $35.00 in cash, without interest and Jess any
required withholding taxes (such amount, the “Cash Consideration™), and (ii) 0.2300 (the “Exchange Ratio”) of a validly issued, fully paid and nonassessable
share of Class A common stock, $0.01 par value per share (the “Sinclair Common Stock™), of Sinclair (the “Stock Consideration”, and together with the Cash
Consideration, the “Merger Consideration”). The Merger Agreement provides that each holder of an outstanding Tribune Media Company stock option
(whether ot not vested) will receive, for each share of the Company’s Common Stock subject to such stock option, a cash payment equal to the excess, if any,
of'the value of the Merger Consideration (with the Stock Consideration valued over a specified period prior to the consummation of the Merger) and the
exercise price per share of such option, without interest and less any required withholding taxes. Each outstanding Tribune Media Company restricted stock
unit award will be converted into a cash-settled restricted stock unit award reflecting a number of shares of Sinclair Common Stock equal to the number of
shares of the Company’s Common Stock subjcct to such award multiplied by a ratio equal to (a) the sum of (i) the Exchange Ratio plus (ii) the Cash
Consideration divided by (b) the trading value of the.Sinclair Common Stock over a specified period prior to the consummation of the Merger. Otherwise,
each such award will continue to be subject to the same terms and conditions as such award was subject prior to the Merger. Each outstanding Tribune Media
Company performance stock unit (other than supplemental performance stock units) will automatically become vested at “target” level of performance and
will be entitled to receive an amount of cash equal to (a) the number of shares of the Company’s Common Stock that are subject to such unit as so vested
pultiplied by (b) the sum of (i) the Cash Consideration and (ii) the Exchange Ratio multiplied by the trading value of the Sinclair Common Stock overa
specified period prior to the consummation of the Merger without interest and less any required withbolding taxes.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

Each holder of an outstanding Tribune Media Company supplemental performance stock unit that will vest in accordance with its existing terms will be
entitled to receive an amount of cash equal to (a) the number of shares of the Company’s Common Stock that are subject to such unit as so vested multiplied
by (b) the sum of (i) the Cash Consideration and (ii) the Exchange Ratio multiplied by the trading value of the Sinclair Common Stock over a specified
period prior to the consummation of the Merger without interest and less any required withholding taxes. Any supplemental performance stock units that do
not vest in accordance with their terms will be canceled without any consideration. Each holder of an outstanding Tribune Media Company deferred stock
unit will be entitled to receive an amount of cash equal to (a) the number of shares of the Company’s Common Stock that are subject to such unit multiplied
by (b) the sum of (i) the Cash Consideration and (ii) the Exchange Ratio multiplied by the trading value of the Sinclair Common Stock over a specified
period prior to the consummation of the Merger without interest and subject to all applicable withholding. Each outstanding Tribune Media Company
Warrant will become a warrant exercisable, at its current exercise price, for the Merger Consideration in respect of each share of the Company’s Common
Stock subject to the Warrant prior to the Merger.

The consummation of the Mcrger is subject to the satisfaction or waiver of certain customary conditions, including, among others: (i) the approval of the
Merger by the Company’s stockholders, (ii) the receipt of approval from the Federal Communications Commission (the “FCC”) and the expiration or
termination of the waiting penod applicable to the Merger under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”),
(iii) the effectiveness of a registration statement on Form S4 registering the Sinclair Common Stock to be issued in connection with the Merger and no stop
order or proceedings sceking the same having been initiated by the Securities and Exchange Commission (the “SEC”), (iv) the histing of the Sinclair
Common Stock to be issued in the Merger on the NASDAQ Global Select Market and (v) the absence of certain legal impediments to the consummation of
the Merger. .

On August 2,2017, the Company received a request for additional information and documentary material, often réferred to as a “second request,” from
the United States Department of Justice (the “DOJ”) in connection with the Merger Agreement. The second request was issued under the HSR Act. Sinclair
received a substantively 1dentical request for additional information and documentary material from the DOJ in connection with the transactions
contemplated by the Merger Agreement. Issuance of the second request extends the waiting period under the HSR Act until 30 days after Sinclair and the
Company have substantially complied with the second request, unless the waiting period is terminated earlier by the DOJ or the parties voluntarily extend
the time for closing.

Sinclair’s and the Company’s respective obligation to consummate the Merger are also subject to certain additional customary conditions, including (i)
matenal accuracy of representations and warmranties in the Merger Agreement of the other party, (ii) performance by the other party of its covenants in the
Merger Agreement in all material respects and (iii) since the date of the Merger Agreement, no material adverse effect with respect to the other party having
occurred.

If the Merger Agreement is terminated in connection with the Company entering into a definitive agreement with respect to a superior proposal, as well
as under certain other circumstances, the termination fce payable by the Company to Sinclair will be $135.5 million. If the Merger Agreement is terminated
because the required Tribune stockholder vote is not obtained at a stockholder meeting held for such purpose, the amount of the termination fec payable by
the Company will be equal to the sum of $38.5 million plus Sinclair’s costs and expenses, not to exceed $10 million (“Parent Expenses™). If the Merger
Agrcement is terminated (i) by cither the Company or Sinclair because the Merger has not occurred by the end date described below or because Tribune
stockholderapproval is not obtained at a stockholder meeting held for such purpoese or (i) by Sinclair in respect of a willful breach of the Company’s
covenants or agreements that would give rise to the failure of a closing condition that is incapable of being cured within the time periods prescribed by the
Merger Agreement, and an alternative acquisition proposal has been made to the Company and publicly announced and not withdrawn prior to the
termination or the date ofthe stockholders meeting, as applicable, and within twelve months after termination of the Merger Agreement, the Company enters
into a definitive agreement with respect to an alternative acquisition proposal (and subsequently consummates such transaction) or consummates a
transaction with respect to an alternative acquisition proposal, the Company will pay Sinclair $135.5 million less the Parent Expenses paid.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

In addition to the foregoing termination rights, either party may terminate the Merger Agreement 1f the Merger is not consummated on or before May 8,
2018, with an automatic extension to August 8, 2018, if necessary to obtain regulatory approval under circumstances specified in the Merger Agreement.

Change in Accounting Principles—In March 2016, the Financial Accounting Standards Board (“FASB™) issued Accounting Standard Update (*ASU™)
2016-09, “Compensation - Stock Compensation (Topic 718).” The Company adopted ASU 2016-09 on January 1,2017. The Company made a policy
election to account for forfeitures of equity awards as they occur and implemented this provision using a modified retrospective transition method. The
cumulative-effect adjustment to retained earnings in the first quarter of 2017 as a result of this election was itnmaterial. The Company adopted the other
provisions of ASU 2016-09 on a prospective basis. The adoption of these provisions did not have a material impact on the Company’s unaudited condensed
consolidated financial statements.

In January 2017, the FASB issued ASU No. 2017-04, “Intangibles - Goodwill and Other (Topic 350).” The Company adopted the standard on a
prospective basis, effective January 1, 2017. The standard simplifies the subsequent measure of goodwill by eliminating Step 2 from the goodwill impairment
test. Under ASU 2017-04, companics should recognize an impairment charge for the amount the carrying amount exceeds the reporting unit’s fair value.
However, the loss recognized cannot excecd the total goodwill allocated to that reporting unit. The adoption of this standard did not have a material impact
on the Company’s unaudited condensed consolidated financial statements.

In May 2017, the FASB issued ASU No. 2017-09, “Compensation - Stock Compensation (Topic 718).” The Company adopted the standard on a
prospective basis, effective April 1,2017. The standard addresses the diversity in practice of when companies apply modification accounting when there are
changes in terms or conditions to share-based payment awards. The guidance states that a company should consider changes as a modification unless all of
the following are met (i) there is no change in the fair value of the award as a result of the modification, (ii) the vesting conditions have not changed and (iii)
the classification of the award as an equity instrument or a liability instrument has not changed. The adoption of this standard did not have a material impact
on the Company’s unaudited condensed consolidated financial statements.

Derivative Instruments—The Company’s eamings and cash flows are subject to fluctuations due to changes in interest rates. The Company’s risk
management policy allows for the use of derivative financial instruments to manage interest rate exposures and does not permit derivatives to be used for
speculative purposes.

The Company formally documents all relationships between hedging instruments and hedged items, as well as the risk-management objective and
strategy for undertaking various hedge transactions. This process includes linking the derivatives designated as cash flow hedges to specific forecasted
transactions or variability of cash flow. The Company also formally assesses, both at hedge inception and on an ongoing basis, whether the designated
derivatives that are used in hedging transactions are highly effective in offsetting changes in the cash flow of hedged items as well as monitors the credit
worthiness of the counterparties to ensure no issues exist which would affect the value of the derivatives. When a derivative is determined not to be highly
effective as a hedge or the underlying hedged transaction is no longer probable, the Company discontinues hedge accounting prospectively, in accordance
with derecognition criteria for hedge accounting.

The Company records derivative financial instruments at fair value in its unandited Condensed Consolidated Balance Sheets in either other cumrent
liabilities or other noncurrent assets. Changes in the fair value ofa derivative that is designated as a cash flow hedge, to the extent that the hedge is effective,
are recorded in accumulated other comprehensive (loss) income and reclassified to eamings when the hedged item affects earnings. Cash flows from
derivative financial instruments are classified in the unaudited Condensed Consolidated Statements of Cash Flows based on the nature of the derivative

contract.

No other significant accounting policies and estimates have changed from those detailed in Note 1 to the Company’s audited consolidated financial
statements for the fiscal year ended December 31,2016.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

Use of Estimates—The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that
affect the amounts reported in the unaudited condensed consolidated financial statements and accompanying notes. Actual results could differ from these
estimates.

Dreamcatcher—Drcamcatcher Broadcasting LLC (“Dreamcatcher”) was formed in 2013 specifically to comply with the cross-ownership rules of the
FCC related to the Company’s acquisition of Local TV, LLC on December 27, 2013 (the “Local TV Acquisition™). See Note 1 to the Company’s audited
consolidated financial statements for the fiscal year ended December 31, 2016 for additional information. The Company’s unaudited condensed consolidated
financial statements as of and for the three and six months ended June 30,2017 and June 30, 2016 include the results of operations and the financial position
of Dreamcatcher, a fully-consolidated variable interest entity (“VIE™). Net revenues of the Dreamcatcher stations (WTKR-TV, Norfolk, VA, WGNT-TV,
Portsmouth, VA and WNEP-TV, Scranton, PA) included in the Company’s unaudited Condensed Consolidated Statements of Opcrations for each of the three
months ended June 30,2017 and June 30, 2016 were $18 million and for each of the six months ended June 30, 2017 and June 30,2016, were $35 million.
Opcrating profits of the Dreamcatcher stations included in the Company’s unaudited Condensed Consolidated Statements of Operations for each of the three
months ended June 30,2017 and June 30,2016 were $4 million and for the six months ended June 30, 2017 and June 30,2016, were $6 million and $7
million, respectively.

The Company’s unaudited Condensed Consolidated Balance Sheets as of June 30,2017 and December 31, 2016 include the following assets and
liabilities of the Dreamcatcher stations (in thousands):

June 30,2017 December 31,2016
Property, plantand equipmentypet o~ 8 N T
Broadcast rights e 792 2,634
'Other intangible assets, net 77,178 82,442 ]
Otherassets 176 134
{Total Assets - s 78,191 § 85,301 |
Debt due within orie year ) 4010 S 4,003 |
Contracts payable for broadcast rights 940 2,758
Long-term debt 8,760 10,767 |
Other liabilities 49 85
TTotal Liabilities $ 13,759 § 17,613 |

New Accounting Standards—In March 2017, the FASB issued ASU No. 2017-07, “Compensation - Retirement Benefits (Topic 715).” The standard
changes how employers that sponsor defined benefit pension and/or other postretirement benefit plans present the nct periodic benefit cost in the statement
of operations. Under the new guidance, employers are required to present the service cost component of net periodic benefit cost in the same statement of
operations caption as other employee compensation costs arising from services rendered during the period. Employers are required to present the other
components of the net periodic benefit cost separately from the caption that includes the service costs and outside of any subtotal of operating profit and are
required to disclose the caption used to present the other components of net periodic benefit cost, if not presented separately on the statement of operations.
Additionally, only the service cost component will be eligible for capitalization in assets. The standard is effective for fiscal years beginning after December
15,2017, and the interims periods within those fiscal years. Early adoption is pcrmitted. The amendments in ASU 2017-07 must be applied retrospectively.
Upon adoption, the Company is required 1o provide the relevant disclosures under Topic 250, Accounting Changes and Ermror Corrections. The Company is
currently evaluating the impact of adopting ASU 2017-07 on its consolidated financial statements.

Source TRIBUNE MEDIA CO, 10-Q, August 09, 2017
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

In February 2017, the FASB issued ASU No. 2017-05, “Other Income - Gains and Losses from the Derecognition of Nonfinancial Assets (Subtopic 610-
20).” The standard clarifies that ASC 610-20 provides guidance for recognizing gains and losses from the transfer of nonfinancial assets and in substance
nonfinancial assets in contracts with noncustomers. As a result of the new guidance, the guidance specific to real estate sales in ASC 360-20 will be
eliminated. Instead, sales and partial sales of real estate will be subject to the same recognition model as all other nonfinancial assets. The standard is
effective for fiscal years beginning after December 15,2017, and the interim periods within thosc fiscal periods. Early adoption is permitted. The amendments
in ASU2017-05 may be applicd cither retrospectively to each prior period presented or retrospectively with the cumulative effect of initially applying ASU
2017-05 at the date ofinitial application. The Company is cumently cvaluating the method and the impact of adopting ASU 2017-05 on its consolidated
financial statements.

In November 2016, the FASB issued ASU No. 2016-18, “Statement of Cash Flows (Topic 230).” The standard addresses the diversity in classification
and presentation of changes in restricted cash on the statement of cash flows. The standard requires restricted cash and restricted cash equivalents to be
included with cash and cash equivalents when reconciling the beginning-of-period and end-of-period total amounts shown on the statement of cash flows. In
addition, transfers between cash, cash equivalents and amounts generally described as restricted cash or restricted cash equivalents are not reported as cash
flow activities. The standard also requires additional disclosures related to a reconciliation of the balance sheet line items related to cash, cash equivalents,
restricted cash and restricted cash equivalents to the statement of cash flows, which can be presented either on the face of the statement of cash flows or
separately in the notes to the financial statements. The amendments in this ASU should be applied using a retrospective transition method to each period
presented. The standard is effective for fiscal years beginning after December 15,2017, and interim periods within thosc fiscal years. Early adoption is
permitted The adoption on this standard is not expected to have a material impact on the ‘C0mpany’s consolidated financial statements.

In August 2016, the FASB issucd ASU No. 2016-15, “Statement of Cash Flows (Topic 230).” The standard addresscs several specific cash flow issues
with the objective of reducing the existing diversity in practice in how certain cash activities are presented and classified in the statement of cash flows. The
cash flow issues addressed include debt prepayment or extinguishment costs, settlement of debt instmaments with coupon rates that are insignificant in
relation to the effective interest rate of the borrowing, contingent consideration payments made after a business combination, distributions received from
equity method investees and cash receipts and payments that may have aspects of more than one class of cash flows. The standard is effective for fiscal years
beginning after December 15,2017, and interim periods within those fiscal years. Early adoption is permitted but all of the guidance must be adopted in the
same period. The Company is currently evaluating the impact of adopting ASU 2016-15 on its consolidated financial statements.

In Junc 2016, the FASB issued ASU No. 2016-13, “Financial Instruments - Credit Losses (Topic 326).” The standard requires entities to estimate loss of
financial assets measured at amortized cost, including trade receivables, debt securities and loans, using an expected credit loss model. The expected credit
loss differs from the previous incurred losses model primarily in that the loss recognition threshold of “probable” has been eliminated and that expected loss
should consider reasonable and supportable forecasts in addition to the previously considered past events and current conditions. Additionally, the guidance
requires additional disclosures related to the further disaggregation of information related to the credit quality of financial assets by year of the asset’s
origination for as many as five years. Entities must apply the standard provision as a cumulative-effect adjustment to retained eamings as of the beginning of
the first reporting period in which the guidance is effective. The standard is effective for fiscal ycars beginning after December 15,2019, and interim periods
within those fiscal years. Early adoption is permitted for annual periods beginning after December 15, 2018, and interim periods within those fiscal years. The
Company is currently evaluating the impact of adopting ASU 2016-13 on its consolidated financial statements.

In February 2016, the FASB issued ASU No. 2016-02, “Leases (Subtopic 842).” The new guidance requires lessees to recognize assets and liabilities
arising from leases as well as extensive quantitative and qualitative disclosures. A lessee will need to recognize on its balance sheet a right-of-use asset and a
lease liability for the majority of its leases (other than leases that meet the definition of a short-term lease). The lease liabilities will be equal to the present
value of lease payments. The right-of-use asset will be measured at the leasc liability amount,
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unandited)

)
adjusted for lease prepayment, leasc incentives received and the lessee’s initial direct costs. The standard is effective for fiscal years beginning after
December 15,2018, and interim periods within those fiscal years. Early adoption is permitted. ASU 2016-02 is required to be applied using the modified
retrospective approach for all leases existing as of the effective date and provides for certain practical expedients. The Company is currently evaluating the
impact of adopting ASU 2016-02 on its consolidated financial statements.

In January 2016, the FASB issued ASU No. 2016-01, “Financial Instruments - Overall (Subtopic 825-10).” The new guidance requires entities to measure
equity investments (except those accounted for under the equity method of accounting or those that result in consolidation of the investee) at fair value, with
changes in fair value recognized in net income and requires entities to use the exit price notion when measuring the fair value of financial instruments for
disclosure purposes. Further, entities will no longer be able to recognize unrealized holding gains and losses on equity securities classified today as available
for sale in other comprehensive income and they will no longer be able to use the cost method of accounting for equity securities that do not have readily
determinable fair values. The guidance has additional amendments to presentation and disclosure requirements of financial instruments. The amendments in
this ASU are effective for fiscal years beginning after December 15,2017, and interim periods within those fiscal years. The Company is currently evaluating
the impact of adopting ASU 2016-01 on its consolidated financial statements.

In May 2014, the FASB issued ASU No. 2014-09, “Revenue from Contracts with Customers (Topic 606).” The amendments in ASU 2014-09 create
Topic 606, Revenue from Contracts with Customers, and supersede the revenue recognition requirements in Topic 605, Revenue Recognition, including
most industry-specific revenue recognition guidance. The core principle of Topic 606 is that an entity recognizes revenue to depict the transfer of promised
goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.
The amendments in ASU2014-09 are effective for annual periods beginning after December 15, 2016, and interim periods within that reporting period.
However, in August 20135, the FASB issued ASU No. 2015-14, “Revenue from Contracts with Customers (Topic 606) - Deferral of the Effective Date,” which
deferred the effective date of ASU 2014-09 by one year for annual periods beginning after December 15,2017, while allowing early adoption as of the
original public entity date. In March 2016, the FASB issued ASU No. 2016-08, “Revenue from Contracts with Customers (Topic 606) - Principal versus
Agent Considerations (Reporting Revenue Gross versus Net),” which clarifies the implementation guidance on principal versus agent considerations. In April
2016, the FASB issued ASU No. 2016-10, “Revenue from Contracts with Customers (Topic 606) - Identifying Performance Obligations and Licensing,”
which amends the revenue recognition gnidance on accounting for licenses of intellectual property and identifying performance obligations as well as
clarifies when a promised good or service is separately identifiable. In May 2016, the FASB issued ASU No. 2016-12, “Revenue from Contracts with
Customers (Topic 606) - Narrow-Scope Improvements and Practical Expedients,” which provides clarifying guidance in certain narrow areas such as an
assessment of collectibility, presentation of sales taxes, noncash consideration, and completed contracts and contract modifications at transition as well as
adds some practical expedients. In December 2016, the FASB issued ASU No. 2016-20, “Technical Corrections and Improvements to Topic 606, Revenue
from Contracts with Customers,” to clarify or to correct unintended application of the Topic 606, including disclosure requirements related to performance
obligations. The amendments in ASU 2014-09, ASU 2016-08, ASU 2016-10, ASU 2016-12 and ASU 2016-20 may be applied either retrospectively to each
prior period presented or retrospectively with the cumulative effect of initially applying ASU 2014-09, ASU 2016-08, ASU 2016-10, ASU 2016-12 and ASU
2016-20 at the date of initial application. The Company is currently evaluating the impact of adopting ASU 2014-09, ASU2016-08, ASU 2016-10, ASU
2016-12 and ASU 2016-20 on its consolidated financial statements. The Company is finalizing the initial assessment phase of the new standard and expects
to adopt the standard under the modified retrospective approach. Additionally, the Company has determined that under the new standard, certain barter
revenue and the related cxpense will no longer be recognized. The Company is continuing to evaluate the impact of adopting the standard.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

NOTE 2: DISCONTINUED OPERATIONS

Sale of Digital and Data Businesses—On December 19, 2016, the Company entered into a definitive share purchase agreement (the “Gracenote SPA”)
with Nielsen Holding and Finance B.V. (“Nielsen”) to sell equity interests in substantially all of the Digital and Data business operations, which includes
Graccenote Inc., Gracenote Canada, Inc., Gracenote Netherlands Holdings B.V., Tribune Digital Ventures LLC and Tribune Intemational Holdco, LLC (the
“Gracenote Companies”), for $560 million in cash, subject to certain purchase price adjustments (the “Gracenote Sale™). The Company retained its ownership
of Covers Media Group (“Covers”), which was previously included in the Digital and Data reportable segment, and reclassified Covers’ previously reported
amounts into the Television and Entertainment reportable segment to conform to the current segment presentation; the impact of this reclassification was
immaterial. The Gracenote Sale was completed on January 31,2017 and the Company received gross proceeds of $581 million. In the second quarter 0f2017,
the Company received additional proceeds of $3 million as a result of purchase price adjustments. In the six months ended June 30,2017, the Company
recognized a pretax gain of $35 million as a result of the Gracenote Sale. On February 1,2017, the Company used $400 million of proceeds from the
Gracenote Sale to pay down a portion of its Term Loan Facility (as defined and described in Note 6).

As of December 31, 2016, the assets and liabilitics of the businesses included in the Gracenote Sale are reflected as assets and liabilities of discontinued
operations in the Company’s unaudited Condensed Consolidated Balance Sheets, and the operating results are presented as discontinued operations in the
Company’s unaudited Condensed Consolidated Statements of Operations and unaudited Condensed Consolidated Statements of Comprehensive (Loss)
Income for all periods presented.

The Company entered into a transition services agreement (the “Nielsen TSA”) and certain other agreements with Nielsen that govern the relationships
between Niclsen and the Company following the Gracenote Sale. Pursuant to the Nielsen TSA, the Company provides Nielsen with certain specified services
on a transitional basis for a period of up to six months following the Gracenote Sale, including support in areas such as human resources, treasury,
technology, legal and finance. In addition, the Nielsen TSA outlines the services that Nielsen provides to the Company on a transitional basis for a period of
up to six months following the Gracenote Sale, including in areas such as human resources, technology, and finance and other areas where the Company may
need assistance and information following the Gracenote Sale. The Nielsen TSA may be extended, in certain circumstances and for certain services, upon
mutual agreement between the Company and Nielsen. The charges for the transition services generally allow the providing company to fully recover all out-
of-pocket costs and expenses it actually incurs in connection with providing the services, plus, in some cases, the allocated direct costs of providing the
services, generally without profit. Based on the Company’s assessment of the specific factors identified in ASC Topic 205, “Presentation of Financial
Statements,” the Company concluded that it will not have significant continuing involvement in the Gracenote Companies.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Confinued)

(Unaudited)

The following table shows the components of the results from discontinued operations associated with the Gracenote Sale as reflected in the unaudited
Condensed Consolidated Statements of Operations (in thousands):

Three Months Ended Six Months Ended
June 30, 2017 (1) June 30, 2016 June 30, 2017 (1) June 30, 2016

{Operating revenues $ — s 46,884 $ 18168 ' § 99,476 !
Direct operating expenses — 18,862 7,292 35,556
§_s_ening, general and administrative — 27,285 15,349 55,350 |
Depreciation (2) — 3,052 — 5,948
iﬁmgfﬁzzﬁon . —_ 7,751 — - 15,464 |
Operating loss _ (10,066) (4473) (12,842)
nterestineome - 13 i6 % |
Intcrestexpense (3) _ (3,836) (1,261) (1.671)
ErLoss before income taxes — (13,889) R (5,718) (20,487) }
Pretax (loss) gain on the disposal of discontinued operations (952) — 34,510 —_
‘Eotal pretax (loss) income on discontinued operations (952) (13,889) 28,792 (20,487)|
Income tax (benefit) expense (4) (3713) (4,954) 13,753‘ (7,543)
ir(Loss) income from discontinued operations, net of taxes $ 579 $ (8,935) § 15039 S (12,944) |

(1) Results of operations for the Gracenote Companies are reflected through January 31, 2017, the date of the Gracenote Sale.

(2) No depreciation expense or amortization expense was recorded by the Company 1n 2017 as the Gracenote Companies® assets were held for sale as of December 31, 2016.

(3) The Company used $400 million of proceeds from the Gracenote Sale to pay down a portion of its outstanding borrowings under the Company’s Term Loan Facility (as defincd
and described in Note 6). Interest cxpense associated with the Companys outstanding Term Loan Facility was allocated to discontinued operations based on the ratio of the $400

million prepayment to the lotal cutstanding indebtedness under the Term Loan Facility in effect in each respective period.

(4) The effective tax rates on pretax (loss) income from discontinued operations were 39.2% and 35.7% for the three months ended Junc 30, 2017 and June 30, 2016, respectively,
and 47.8% and 36.8% for the six months ended June 30, 2017 and Junc 30, 2016, respectively. The 2017 rate differs from the U.S. federal statutory rate of 35% primarily due to
state mcome taxes (net of federal benefit), foreign tax rate differences, and an adjustment relating to the sale of the Gracenote Companies. The 2016 rates differ from the U.S.

federal statutory rate of 35% primarily due to state income taxes (net of federal benefit) and foreign tax rate differences.

The results of discontinued operations include selling costs and transactions costs, including legal and professional fees incurred by the Company to
complete the Gracenote Sale, of $10 million for the six months ended June 30, 2017.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

The following is a summary of the assets and liabilities of discontinued operations (in thousands):

December 31,2016

igg__r__r___y:!_hg Amounts of Major Classes of Current Assets Included as Part of Discontinued Operations o o o
Cash and cash equivalents $ 12,751

: Accounts receivable, net o 38,727 ]
Prepaid expenses and other N 11,127

:_Total currént assets of discontinued operations : Sl 62,605 |

?,Carrylng Amounts of Major Classes of Non-Current Assets Included as Part of Discontinued Operations ) E
Property, plant and equipment, net ] 49,348

| Goodwill _ . 333,258 |
Other intangible assets, net i ’ ] o 219,287

{ Otherlong-term asscts ’ o ' . 6,260 i
Total non-current assets of discontinued operations . 608,153

E_._’_I‘otal Assets Classified as Discontinued Operations in the Unaudited Condensed Consolidated Balance Sheets $ R 670,758 {

?Carrying Amounts of Major Classes of Current Liabilities Included as Part of Discontinued Operations 1,
Accounts payable 3 6,237

{ Employee compensationandbenefits B 17,011 |
Deferred revenue | 27,113

"__‘_é_cf_rucd expenses and other current liabilities . 3,923 !
Total current liabilities of discontinued operations 54,284

i 4

Carrying Amounts of Major Classes of Non-Current Liabilities Included as Part of Discontinued Operations

! Deferred income taxes _ ' . 89,029 |

_ Postretirement, medical, life and other benefits o 2,786

. Otherobligations . 3499 !
Total non-current liabilities discontinued opcrations 95314

i‘Total Liabilities Classified as Discontinued Operations in the Unaudited Condensed Consolidated Balance Sheets $ ' 149,598 3

?Net Assets Classified as Discontinued Operations _ ] — s . 521,160 |

The Gracenote SPA provides for indemnification against specified losses and damages which became effective upon completion of the transaction. The
Company does not expect to incur material costs in connection with these indemnifications. The Company has no contingent liabilities relating to the
Gracenote Sale as of June 30,2017.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

The following table represents the components of the results from discontinued operations associated with the Gracenote Sale as reflected in the
Company’s unaudited Condensed Consolidated Statements of Cash Flows (in thousands):

Six Months Ended
) June 30,2017 (1) June 30,2016

Esjgni_ﬁcant operating non-cash items: e o ___ ! l

Stock-based compensation 3 1992 § 1,988
| Depreciation (2) ° __ — 5,948 |

Amortization (2) — 1 5,464
H - 1
= - S —— e |
Significant investing items (3):
| Capital expenditures . 1,578 10,969 |

Net procccds from the sale ofbusmess (4) 557,793 —
]
i R i
Significant financing items (3):
é"“—S.;ttlcment of contingent considcration o o — ) (750)'

(1) Results of operations for the Gracenote Companies are reflected through January 31, 2017, the date of the Gracenote Sale.

(2) No depreciation expense or amortization expense was recorded by the Company in 2017 as the Gracenote Companies’ assets were held for sale as of December 31, 2016.

(3) Non-cash investing and financing activities of Digital and Data businesses included in the Gracenote Sale were immaterial.

(4) Net proceeds from the sale of business reflects the gross proceeds from the Gracenote sale of $584 million, net of $17 million of the Gracenote Companies’ cash and cash
cquivalents included in the sale and $9 million of selling costs.

NOTE 3: REAL ESTATE SALES AND ASSETS HELD FOR SALE

Real Estate Asscts Held for Sale—Real estate assets held for sale in the Company’s unaudited Condensed Consolidated Balance Sheets consisted of the
following (in thousands):

June 30,2017 December 31,2016
Real estate ) $ 54282 $ ©17,176 )

As of June 30, 2017, the Company had three real estate properties held for sale. The Company recorded charges of $7 million in the three months ended
June 30,2016 and $1 million and $15 million in the six months ended June 30,2017 and June 30, 2016, respectively, to writc down certain properties to
their estimated fair value, less the expected selling costs, which were determined based on certain assumptions and judgments that are Level 3 within the fair
value hierarchy. These charges are included in selling, general and administrative expenses (“SG&A™) in the Company’s unaudited Condensed Consolidated
Statements of Operations.

Sales of Real Estate—In the six months ended June 30,2017, the Company sold six properties for net pretax proceeds totaling $60 million, as further
" described below. The Company defines net proceeds as pretax cash proceeds on the sale of properties, net of associated selling costs.

On January 26,2017, the Company sold its Denver, CO property for net procceds of $23 million, which approximated the camying value, and entered

into a lease for the property. On January 31,2017, the Company sold one of its Chicago, IL properties for net proceeds of $22 million and entered into a lease
with a term of 10 years, subject to renewal, retaining the use of more than a minor portion of the property. The Company recorded a deferred
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)

pretax gain of $13 million on the sale, which will be amortized over the life of the lease in accordance with sale-leaseback accounting guidance.

On April 21,2017, the Company sold two ofits Chicago, L properties for net proceeds of Iess than $1 million. On May 22,2017, the Company sold two
ofits Baltimore, MD properties for net proceeds of $15 million. The net procceds on the sales of these properties approximated thelr respective carrying

values.

On August 4, 2017, the Company sold its Williamsburg, VA property for net proceeds of $1 million.

As of August 9, 2017, the Company has agreements for the sales of certain properties located in Costa Mesa, CA and Fort Lauderdale, FL. These
transactions are expected to close during the second half of 2017. However, the closing of these transactions is subject to certain adjustments and customary

closing conditions and there can be no assurance that these sales will be completed in a timely manner or at all.

On June 2, 2016, the Company sold its Allentown, PA property for net proceeds of $8 million and on May 2, 2016, the Company sold its Deerfield
Beach, FL property for net proceeds of $24 million. In the second quarter of 2016, the Company recorded a net loss of less than $1 million on the sale of these

propertics that is included in SG&A.
NOTE 4: GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill and other intangible assets consisted of the following (in thousands):

June 30, 2017

December 31, 2016

Accumulated Accumulated
Gross Amount Amortization Net Amount Gross Amount Amortization Net Amount

O_ther lntanﬂlble assets subject to amortization o R _____J
Affiliate relationships (useful hife of 16 years) s . 212,000 $ (59,625) s 152,375 $ 212,000 $ (53,000) $ 159,000
S:Advcniser relationships (useful life of 8 years) 168,000 (94,500) 73,500 168,000 (84,000) 84,000 i
Network affiliation agreements (selal e 0F 5 o @ T T e

16 ycars) 362,000 (154,531) 207,469 362,000 (133,725) 228,275
ERCu ission consent agr (uselul life of 7 ' .
i to 12 years) 830,100 (332,014) 498,086 830,100 (286,994) 543,106
Other (useful life of 5 to 15 years) 16,138 (5,630) 10,508 15,448 (4,695) 10,753
éToral s 1,588,238 (646,300). 941,938 s 1,587,548 § (562,414) 1,025,134 J
Other intangible assets not subject to

amortization
IFCC licenses . ' ' 779,200 719,200 |
Trade name 14,800 14,800
[Total other intangible assets, net 1735938 C 1,819,134 |
Goodwill 3,228,585 3,227,930
h‘otal goodwill and other intangible assets $ 4,964,523 S 5,047,064 }
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(Unaudited)

The changes in the canmying amounts of intangiblc assets, which are in the Company’s Television and Entertainment scgment, during the six months

ended June 30, 2017 were as follows (in thousands):

Other intangible assets subject to amortization

Balance as of December 31,2016 N $ 1,025,134 |
Amortization (83,764)
;Forcit'n cumency translation adjustment T o _j :_ ;-_— . 568 ;
1§_z_1_lgnce as of June 30,2017 L 8 941,938
Other intangible asscts notsubject to amortization .

Balance as of June 30,2017 and December 31,2016 e o $ 794,000 |
Goodwin T ] i
Gross balance as (;—t:becembcrﬂ, 2016 T e $ o 3,608,930
‘Accumulated impairment losses at December 31,2016 N e ~ (381 ,000)‘5
Balance at December 31,2016 ] ' 3,227,930
Foreign currency translation adjustment . ~___«_ . 655 '
Balance as of June 30,2017 o 3 3,228,585
;Total goodwill and other intangible assets as of June 30,2017 $ 4,964,523 |

Amortization expense relating to amortizable intangible assets is expected to be approximately $83 million for the remainder 0£2017, $167 million in

2018, $140 million in 2019, $134 million in 2020, $103 million in 2021 and $84 million in 2022.
NOTE 5: INVESTMENTS

Investments consisted of the following (in thousands):

June 30,2017 December 31,2016
;rEquity method investments $ 1,396,379 3 1,642,117 1‘
Cost method investments 25,943 26,748
Marketable cquity securitics o 860 6,018 |
Total investments 3 1,423,182 $ 1,674,883

Equity Method Investments—Income from equity investments, net reported in the Company’s unaudited Condensed Consolidated Statements of

Operations consisted of the following (in thousands):

Three Months Ended Six Months Ended
June 30,2017 June 30,2016 June 30,2017 June 30,2016
Income from equity investments, net, before !
amortization of basis difference $ 53,311  § 57,950 3 106,199 § 109,873 I{
Amortization of basis difference T (12,550) ) (13,644) (28,401) 27315)
{Income from equity investments, net 8 40,761 § 44,306 $ 71,798 8§ 82,558 |
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
' (Unaudited)

As discussed in Note 8 to the Company’s audited consolidated financial statements for the fiscal year ended December 31,2016, the camrying value of
the Company’s investments was increased by $1.615 billion to a fair value aggregating $2.224 billion as a result of fresh start reporting adopted on the
Effective Date (as defined in Note 8). Of the $1.615 billion increase, $1.108 billion was attributable to the Company’s share of theoretical increases in the
carrying values of the investces’ amortizable intangible assets had the fair value of the investments been allocated to the identifiable intangible assets of the
investees’ in accordance with ASC Topic 805 “Business Combinations.” The remaining $507 million of the increase was attributable to goodwill and other
identifiable intangibles not subject to amortization, including trade names. The Company amortizes the differences between the fair values and the investees’
carrying values of the identifiable intangible assels subject to amortization and records the amortization (the “amortization of basis difference”) as a
reduction of income on equity investments, net in its unaudited Condensed Consolidated Statements of Operations. The remaining identifiable net
intangible assets subject to amortization of basis difference as of June 30,2017 totaled $711 million and have a weighted average remaining useful life of
approximately 16 years.

Cash distributions from the Company’s equity method investments were as follows (in thousands):

Three Months Ended Six Months Ended
June 30,2017 June 30,2016 June 30,2017 June 30,2016
‘Cash distributions fr'_bm equity investments s 38,141 $ 36,258 $ 149,650 by 125,604 5

TV Food Network—The Company’s 31% investment in Television Food Network, G.P. (“TV Food Network™) totaled $1.207 billion and $1.279 billion
at June 30,2017 and December 31, 2016, respectively. The Company recognized equity income from TV Food Network of $39 million and $37 million for
the three months ended June 30,2017 and June 30, 2016, respectively, and equity income of $77 million and $71 million for the six months ended June 30,
2017 and June 30, 20186, respectively. The Company reccived cash distributions from TV Food Network of $38 million and $36 million for the three months
ended June 30,2017 and Junc 30, 2016, respectively, and cash distributions of $150 million and $126 million in the six months ended June 30,2017 and
June 30,2016, respectively.

CareerBuilder—The Company’s 32% investment in CareerBuilder, LLC (“CarcerBuilder”) totaled $169 million and $341 million at June 30,2017 and
December 31,2016, respectively. The Company recognized equity income, excluding impairment charges, from CareerBuilder of $2 million and $8 million
for the three months ended June 30, 2017 and June 30, 2016, respectively, and equity income, excluding impairment charges, of $2 million and $14 million
for the six months ended June 30, 2017 and June 30, 2016, respectively.

On September 7, 2016, TEGNA Inc. (“TEGNA™) announced that it began evaluating strategic altemnatives for CareerBuilder, including a possible sale. In
March 2017, the range of possible outcomes was narrowed and based on operating performance and updated bids received by TEGNA, the Company
determined that there was sufficient indication that the carrying value of its investment in CareerBuilder may be impaired. As of the assessment date in the
first quarter of 2017, the carrying value of the Company’s investment in CareerBuilder included $72 million of unamontized basis difference that the
Company recorded as a result of fresh start reporting discussed above. In the first quarter of 2017, the Company recorded a non-cash pretax impairment charge
of $122 million to write down its investment in CarcerBuilder, which eliminated the remaining fresh start reporting basis difference. The write down resulted
from a decline in the fair value of the investment that the Company determined to be other than temporary.

On June 19,2017, TEGNA announced that it entered into an agreement (the “CarcerBuilder Sale Agreement™), together with the other owners of
CareerBuilder, including Tribune Media Company, to sell CareerBuilder to an investor group led by investment funds managed by affiliates of Apollo
Global Management, LLC and the Ontario Teachers® Pension Plan Board. As a result, in the three months ended June 30,2017, the Company recorded an
additional non-cash pretax impairment charge of $59 million to further write down its investment in CareerBuilder
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

based on the transaction value contemplated in the CareerBuilder Sale Agreement. The transaction closed on July 31,2017 and the Company received cash
0f$158 million, which included an excess cash distribution of $16 million. Subsequent to the sale, the Company’s owncrshlp in CareerBuilder declined to
approximately 7%, on a fully diluted basis.

In the six months ended June 30, 2017, the total non-cash pretax impairment charges to write down the Company’s investment in CareerBuilder totaled
$181 million. The impairment charges resulted from declines in the fair value of the investment that the Company determined to be other than temporary.
The investment constitutes a nonfinancial asset measured at fair value on a nonrecurring basis in the Company’s unaudited Condensed Consolidated Balancc
Sheets and is classified as a Level 3 asset in the fair value hierarchy. See Note 7 for a description of the fair value hierarchy’s three levels.

Dose Media—The Company’s 25% investment in Dose Media, LLC (“Dose Media”) totaled $11 million and $12 million at June 30,2017 and
December 31,2016, respectively.

Summarized Financial Information—Summarized financial information for TV Food Network is as follows (in thousands):

Three Months Ended Six Months Ended
_ L June 30,2017 June 30,2016 June 30,2017 June 30,2016
Rcvcnucs nct $ 308,758 3 298275 $ 606,114 $ 575,451 i:
Operating income TS T T 974748 188381 390,156  § 370,377
Net income S 164878 S 157213 § 324339 § 305,530 |

Summarized financial information for CareerBuilder and Dose Media is as follows (in thousands):

Three Months Ended Six Months Ended
] June 30,2017 June 30,2016 June 30,2017 June 30,2016
_:Rcvcnues, pet $ 169,403 $ 182,275 $ 339,422 $ 355,008 %
Operating income s sas0 s 27257 § 10,034 $ 44,189
Net income ) 5 5,508 3 26,471 $ 13,248 $ 44362 |

Marketable Equity Securities—As further described in Notc 2 to the Company’s audited consolidated financial statements for the fiscal year ended
December 31,2016, on August 4, 2014, the Company completed the Publishing Spin-offand retained 381,354 shares of tronc, Inc. (“tronc”) common stock,
representing at that time 1.5% of the outstanding common stock of tronc. As of December 31, 2016, shares of tronc common stock were classificd as
available-for-sale securities. On January 31,2017, the Company sold its tronc shares for net proceeds of $5 million and recognized a pretax gain of $5
million.

Cost Method Investments—All of the Company’s cost method investments in private companies are recorded at cost, net of write-downs resulting from
periodic evaluations of the camrying value of the investments.

Chicago Cubs Transactions—As defined and further described in Note 8 to the Company’s audited consolidated financial statements for the fiscal year
ended December 31, 2016, the Company consummated the closing of the Chicago Cubs Transactions on October 27, 2009. Concurrent with the closing of
the transactions, the Company executed guarantees of collection of certain debt facilities entered into by Chicago Entertainment Ventures, LLC (formerly
Chicago Baseball Holdings, LLC), and its subsidiaries (collectively, “New Cubs LLC"). The guarantees are capped at $699 million plus unpaid interest. The
guarantees are reduced as New Cubs LLC makes principal
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited) :

payments on the underlying loans. To the extent that payments are made under the guarantees, the Company will be subrogated to, and will acquire, all rights
of the debt lenders against New Cubs LLC.

Variable Intercsts—At June 30,2017 and December 31, 2016, the Company held variable interests in Topix, LLC (through its investment in TKG
Holdings II, LLC) (“Topix™) and TREH 200E Las Olas Venture, LLC (“Las Olas LLC"). See Note 1 to the Company’s audited consolidated financial
statements for the fiscal year ended December 31,2016 for additional information relating to these entities.

The Company has determined that it is not the primary beneficiary of Topix and therefore has not consolidated it as of and for the periods presented in
the unaudited condensed consolidated financial statements. The Company’s maximum loss exposure related to Topix is limited to its equity investment,
which was $5 million at both June 30, 2017 and December 31, 2016.

Las Olas LLC was determined to be a VIE where the Company is the primary beneficiary. The Company consolidates the financial position and results of
operations of this VIE. The financial position and results of operations of the VIE as of and for the six months ended June 30, 2017 were not material.

As further disclosed in Note 1, the Company consolidates the financial position and results of operations of Dreamcatcher, a VIE where the Company is
the primary beneficiary.

NOTE 6: DEBT
Debt consisted ofthe following (in thousands):

June 30,2017 December 31,2016

T [r_n”_ioan Facility )
Term B Loans due 2020, effective intercst rate of 3.84% and 3.82%, net of unamortized

discount and debt issuance costs of$2,339 and $31,230 $ 197,661 §$ 2,312,218

Term C Loans due 2024, effective interest rate of 3.85%, net of unamortized discount T
;  and debt issuance costs of $24,759 o 1,732,285 —
5.875% Senior Notes due 2022, net of debt issuance costs of $14,054 and $15,437 1,085,946 1,084,563
{Drcamcatchcr Credit Facility due 2018, effective interest rate of 4.08%, net of unamortized

discount and debt issuance costs of $55 and $80 . ] 12,770 14,770
Total debt e 3,028,662 3,411,551
ILess: Debt due within one year _ 17,878 19,924 |
Long-term debt, net of current portion $ 3,010,784 § 3,391,627

Secured Credit Facility—On December 31, 2016, the Company’s secured credut facility (the “Secured Credit Facility™) consisted of a term loan facility
(the “Term Loan Facility™), under which $2.343 billion of term B loans (the “Term B Loans”) were outstanding, and a $300 million revolving credit facility
(the “Revolving Credit Facility™). At December 31, 2016, there were no borrowings outstanding under the Revolving Credit Facility, however, there were
standby letters of credit outstanding of $23 million, primarily in support of the Company’s workers® compensation insurance programs. See Note 9 to the
Company’s audited consolidated financial statements for the fiscal year ended December 31, 2016 for further information and significant terms and
conditions associated with the Term Loan Facility and the Revolving Credit Facility, including but not limited to interest rates, repayment terms, fees,
restrictions and affimative and negative covenants.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

2017 Amendment

On January 27,2017, the Company entered into an amendment (the “2017 Amendment”) to the Secured Credit Facility, pursuant to which, among other
things, (i) certain term lenders converted a portion of their Term B Loans outstanding immediately prior to the closing of the 2017 Amendment (the “Former
Term B Loans™) into a new tranche of term loans in an aggregate amount (after giving effect to the Term Loan Increase Supplement (as defined below)) of
approximately $1.761 billion (the “Term C Loans”), electing to extend the maturity date of the Term C Loans from December 27, 2020 to the carlier of
(A) January 27,2024 and (B) solely to the extent that more than $600 million in aggregate principal amount of the Company’s 5.875% Senior Notes due
2022 remain outstanding on such date, the date that is 91 days priorto July 15,2022 (as such date may be extended from time to time) and (ii) certain
revolving lenders under the Revolving Credit Facility converted all of their revolving commitments into a new tranche of revolving commitments (the “New
Initial Revolving Credit Commitments”; the existing tranche of revolving commitments of the remaining revolving lenders, the “Existing Revolving
Tranche”), electing to extend the maturity date of the New Initial Revolving Credit Commitments from December 27,2018 to January 27, 2022.

Under the Secured Credit Facility, the Term C Loans bear interest, at the Company’s election, at a rate per annum equal to either (i) the sum of LIBOR,
adjusted for statutory reserve requirements on Euro currency liabilities (“Adjusted LIBOR™), subject to a minimum rate of 0.75%, plus an applicable margin
0f3.0% or (ii) the sum of a base rate determined as the highest of (a) the federal funds effective rate from time to time plus 0.5%, (b) the prime rate of interest
announced by the administrative agent as its prime rate, and (c) Adjusted LIBOR plus 1.0%, plus an applicable margin of 2.0%. Under the Revolving Credit
Facility, the loans made pursuant to a New Initial Revolving Credit Commitments bear interest initially, at the Company’s election, at a rate per annum equal
to either (i) the sum of Adjusted LIBOR, subject to a minimum rate of zero, plus an applicable margin of 3.0% or (ii) the sum of a base rate determined as the
highest of (a) the federal funds effective rate from time to time plus 0.5%, (b) the prime rate of interest announced by the administrative agent as its prime rate,
and (c) Adjusted LIBOR plus 1.0%, plus an applicable margin of 2.0%. The interest rate and other terms specific to the Term B Loans and Existing Revolving
Tranche were unchanged by the 2017 Amendment.

The Term C Loans and the New Initial Revolving Credit Commitments are secured by the same collateral and guaranteed by the same guarantors as the
Former Term B Loans. Voluntary prepayments of the Term C Loans are permitted at any time, in minimum principal amounts, without premium or penalty,
subject to a 1.00% premium payable in connection with certain repricing transactions within the first six months after the 2017 Amendment. The Revolving
Credit Facility includes a covenant that requires the Company to maintain a net first lien leverage ratio of no greater than 5.25 to 1.00 for each period of four
consecutive fiscal quarters most recently ended. The covenant is only required to be tested at the end of each fiscal quarter if the aggregate amount of
revolving loans, swingline loans and letters of credit (other than undrawn letters of credit and letters of credit that have been fully cash collateralized)
outstanding exceed 35% of the aggregate amount of revolving commitments as of the date of the 2017 Amendment (after giving effect to Revolving Credit
Facility Increase (as defined below)). The other terms of the Term C Loans and the New Initial Revolving Credit Commitments are also generally the same as
the terms of the Former Term B Loans and the Existing Revolving Tranche, as applicable. A portion of each of the Former Term B Loans and the Existing
Revolving Tranche remained in place following the 2017 Amendment and each will mature on its respective existing maturity date. Concurrent with the
2017 Amendment, the Company entered into certain interest rate swaps with a notional value of $500 million to hedge variable rate interest payments
associated with the Term C Loans due under the 2017 Amendment. See Note 7 for further information on the interest rate swaps.

On January 27, 2017, immediately following effectiveness of the 2017 Amendment, the Company increased (A) the amount of its Term C Loans
pursuant to an Increase Supplement (the “Term Loan Increase Supplement”) between the Company and the term lender party thereto and (B) the amount of
commitments under its Revolving Credit Facility from $300 million to $420 million (the “Revolving Credit Facility Increase™), pursuant to (i) an Increase
Supplement, among the Company and certain existing revolving lenders and (ii) a Lender Joinder Agreement, among the Company, a new revolving lender
and JPMorgan Chase Bank N.A., as administrative agent. In connection with the 2017 Amendment of the Revolving Credit Facility, the Company incurred
fees of $2 million,
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

all of which were deferred. At June 30, 2017, there were no borrowings outstanding under the Revolving Credit Facility, however, there were $22 million of
standby letters of credit outstanding, primarily in support of the Company’s workers’ compensation insurance programs.

As of the date of the 2017 Amendment, the aggregate unamortized debt issuance costs related to the Term Loan Facility totaled $25 million and
unamortized discount totaled $6 million. In connection with the 2017 Amendment, the Company paid fees to Term C Loan lenders of $4 million, which are
considered a debt discount, all of which were deferred, and incurred transaction costs of $13 million, of which $§1 million was deferred with the remainder
expensed as part of loss on extinguishment and modification of debt, as further described below. Subsequent to the 2017 Amendment, the Company had
$600 million of Termy B Loans outstanding. On February 1, 2017, the Company used $400 million from the proceeds from the Gracenote Sale to pay down a
portion of its Term B Loans. Subsequent to this payment, the Company’s quarterly installments related to the remaining principal amount of Term B Loans
are no longer due. As a result of the 2017 Amendment and the $400 million pay down, the Company recorded charges of $19 million on the extinguishment
and modification of debt in the Company’s unaudited Condensed Consolidated Statements of Operations in the first quarter of 2017. The loss consisted of a
write-off of unamortized debt issuance costs of $6 million and an unamortized discount of $1 million associated with the Term B Loans as a portion of the
Term Loan Facility was considered extinguished for accounting purposes as well as an expense of $12 million of third parties fees as a portion of the Term
Loan Facility was considered a modification transaction under ASC 470, “Debt.” The Company’s unamortized transaction costs and unamortized discount
related to the Term Loan Facility were $27 million and $31 million at June 30,2017 and December 31, 2016, respectively. These deferred costs are recorded
as a direct deduction from the camying amount of an associated debt liability in the Company’s unaudited Condensed Consolidated Balance Sheets and
amortized to interest expense over the contractual term of either the Term B Loans or Term C Loans, as appropriate.

5.875% Senior Notes due 2022—On April 1,2016, the SEC declared effective the exchange offer registration statement on Form S to exchange the
Company’s 5.875% Senior Notes due 2022 and the related guarantees of certain subsidiaries of the Company for substantially identical securities registered
under the Securities Act of 1933, as amended (the “Sccurities Act™). On May 4, 2016, the Company and the subsidiary guarantors completed the exchange
offer of the 5.875% Senior Notes due 2022 and related guarantees for $1.100 billion of the Company’s 5.875% Senior Notes due 2022 (the “Notes”) and the
related guarantees, which have been registered under the Securities Act.

During the first halfof 2016, the Company incurred and deferred $1 million of transaction costs related to filing the exchange offer registration
statement for the Notes. See Note 9 to the audited consolidated financial statements for the fiscal year ended December 31,2016 for further information and
significant tenms and conditions associated with the Notes, including but not limited to interest rates, repayment terms, fees, restrictions and affimmative and
negative covenants. The Company’s unamortized transaction costs related to the Notes were $14 million and $15 million at June 30,2017 and December 31,
2016, respectively.

Consent Solicitation

On June 22,2017, the Company announced that it received consents from 93.23% ofholders of the Notes outstanding as of the record date of June 12,
2017, to cffect certain proposed amendments to the Indenture (as defined below). The Company undertook the consent solicitation (the “Consent
Solicitation”) at the request and expense of Sinclair in accordance with the terms of the Merger Agreement. In conjunction with receiving the requisite
consents, on June 22, 2017, the Company, the subsidiary guarantors party thereto and The Bank of New York Mellon Trust Company, N.A,, as trustee for the
Notes, cntered 1nto the fourth supplemental indenture (the “Supplemental Indenture™) to the indenture goveming the Notes, dated as of June 24, 2015 (as
supplemented and amended, the “Indenture”), to effect the proposed amendments to (i) eliminate any requircment for the Company to make a “Change of
Control Offer” (as defined in the Indenture) to holders of the Notes in connection with the transactions contemplated by the Merger Agreement, (ii) clarify the
treatment under the Indenture of the proposed structure of the Merger and to facilitate the integration of the Company and its subsidiaries and the Notes with
and into Sinclair’s debt capital structure, and (iii) eliminate the expense associated with producing and filing with the
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TRIBUNE MEDIA COMPANY AND SUBSIDJARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

SEC separate financial reports for Sinclair Television Group, Inc., a wholly-owned subsidiary of Sinclair, as successor issuer of the Notes, if Sinclair orany
other parent entity of the successor issuer of the Notes, in its sole discretion, provides an unconditional guarantee of the payment obligations of the successor
issuer under the Notes (collectively, the “Amendments™) The Supplemental Indenture became effective immediately upon execution, but the Amendments
will not become operative until immediately prior to the effective time of the Merger.

Dreamcatcher—The Company and the guarantors guarantee the obligations of Dreamcatcher under its senior secured credit facility (the “Dreamcatcher
Credit Facility™). The obligations of the Company and the guarantors under the Dreamcatcher Credit Facility are secured on a pari passu basis with the
Company’s and the guarantors’ obligations under the Secured Credit Facility. As further described in Note 8, on April 13,2017, the FCC announced the
conclusion of the incentive auction, the results of the reverse and forward auction and the repacking of broadcast television spectrum. The Company
participated 1n the auction and the Dreamcatcher stations received $21 million of pretax proceeds in July 2017, as further descnibed in Note 8. Any proceeds
received by the Dreamcatcher stations as a result of the incentive auction are required to be first used to repay the Dreamcatcher Credit Facility.

NOTE 7: FAIR VAL UE MEASUREMENTS

The Company measures and records in its consclidated financial statements certain assets and liabilities at fair value. ASC Topic 820 “Fair Value
Measurement and Disclosures,” establishes a fair value hierarchy for instruments measured at fair value that distinguishes between assumptions based on
market data (observable inputs) and the Company’s own assumptions (unobservable inputs). This hicrarchy consists of the following three levels:

e Level 1 — Assets and liabilities whose values are based on unadjusted quoted prices for identical asscts or liabilities in an active market.
s Level 2 — Asscts and liabilitics whose valucs are based on inputs other than those included in Level 1, including quoted market prices in markets
that are not active; quoted prices of assets or liabilities with similar attributes in active markets; or valuation models whose inputs are

observable or unobservable but corroborated by market data.
¢ Level 3 - Assets and liabilities whose values are based on valuation models or pricing techniques that utilize unobservable inputs that are

significant to the overall fair value measurement.

On January 27, 2017, concurrent with the 2017 Amendment, the Company entered into interest rate swaps with certain financial institutions for a total
notional value of $500 million with a duration that matches the maturity of the Company’s Term C Loans. The interest rate swaps are designated as cash flow
hedges and are considered highly cffective. As a result, no ineffectiveness has been recognized in the unaudited Condensed Consolidated Statements of
Operations during the three and six months ended June 30, 2017. Additionally, for the interest rate swaps, no amounts are excluded from the assessment of
hedge effectiveness. The monthly net interest settlements under the interest rate swaps are reclassified out of accumulated other comprehensive (loss) income
and recognized in interest expense consistent with the recognition of interest cxpense on the Company’s Term C Loans. For the three and six months ended
June 30,2017, realized losses of $2 million and $3 million, respectively, were recognized in interest expense. As of June 30, 2017, the fajr value of the
interest rate swaps was recorded in other current liabilities in the amount of $6 million with the unrcalized loss recognized in other comprehensive (loss)
income. As of June 30,2017, the Company expects approximately $5 million to be reclassified out of accumulated other comprehensive (loss) income and
into interest expense over the next twelve months. The interest rate swap fair value is considered Level 2 within the fair valuc hierarchy as it includes quoted
prices for similar instruments as well as interest rates and yield curves that are observable in the market.

The Company holds certain marketable equity securities which are traded on national stock exchanges. These securities are recorded at fair value and are
categorized as Level 1 within the fair value hierarchy. These investments are measured at fair value on a recurring basis. On January 31, 2017, the Company
sold its tronc shares for net proceeds of $5 million and recognized a pretax gain of $5 million in the first quarter of 2017. As of December 31,
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

2016, the fair value and cost basis was $5 million and $0, respectively. The fair value and the cost basis of other marketable equity securities held by the
Company as of June 30, 2017 were not material.

Certain assets arc measured at fair value on a nonrecurring basis; that 1s, the instruments are not measured at fair value on an ongoing basis, but are
subject to fair value adjustments in certain circumstances (for example, when there is evidence of impairment).

The carrying values of cash and cash equivalents, restricted cash and cash equivalents, trade accounts receivable and trade accounts payable
approximate fair value due to their short term to maturity. Certain of the Company’s cash equivalents are held in money market funds which are valued using
net asset valuc (“NAV”) per share, which would be considered Level 1 in the fair value hicrarchy.

Estimated fair values and carrying amounts of the Company’s financial instruments that are not measured at fair value on a recumring basis were as
follows (in thousands):

June 30,2017 December 31,2016

Fair Carrying Fair Carrying

Value ) Amount Value Amount
Cost method investmients s 5943 8 25043 § 26,748 $ 26,748 |
Tcnm Loan Facility
. TermB Loans due 2020 3 201,626 $ 197,661 $ 2,359,571 $ 2]

emm C Loans duc 2024 $ 1,770,222 $ 1,732,285 $ — 3 —

'5.875% Senior Notes due 2022 $ 1,155,484 $ 1,085,946 3 1,120,482 $ 1,084,563 ‘
Dreamcatcher Credit Facility $ 12,929 $ 12,770 $ 14,952 $ 14,770

The following methods and assumptions were used to estimate the fair value of each category of financial instruments.

Cost Mcthod Investments—Cost method investments in private companies are recorded at cost, net of write-downs resulting from periodic evaluations
of the carrying value of the investments. No events or changes in circumstances occurred during the six months ended June 30,2017 that suggested a
significant adverse effect on the fair value of the Company’s investments. The carrying value of the cost method investments at both June 30,2017 and
December 31,2016 approximated fair value. The cost method investments would be classified in Level 3 of the fair value hierarchy.

Term Loan Facility—The fair value of the outstanding principal balance of the term loans under the Company’s Term Loan Facility at both June 30,
2017 and December 31, 2016 is based on pricing from observable market information in a non-active market and would be classified in Level 2 of the fair
value hierarchy.

5.875% Senior Notes due 2022—The fair value of the outstanding principal balance of the Company’s 5.875% Senior Notes due 2022 at June 30,2017
and December 31,2016 is based on pricing from observable market information in a non-active market and would be classified in Level 2 of the fair value
hierarchy.

Dreamcatcher Credit Facility—The fair value of the outstanding principal balance of the Company’s Dreamcatcher Credit Facility at both June 30,

2017 and December 31,2016 is based on pricing from observable market information for similar instruments in a non-active market and would be classificd
in Level 2 of the fair value hierarchy.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

NOTE 8: COMMITMENTS AND CONTINGENCIES

Chapter 11 Reorganization— On December 8, 2008 (the “Petition Date™), Tribune Company and 110 of its direct and indirect wholly-owned
subsidiaries (collectively, the “Debtors” or “Predecessor”) filed voluntary petitions for relief (collectively, the “Chapter 11 Petitions™) under chapter 11
(“Chapter 117”) of title 11 of the United States Code (the “Bankmptcy Code”) in the U.S. Bankmptcy Court for the District of Delaware (the “Bankruptcy
Court™). The Fourth Amended Joint Plan of Reorganization for Tribune Company and its Subsidiaries (as subsequently modified, the “Plan™) became
effective and the Debtors emerged from Chapter 11 on December 31, 2012 (the “Effective Date™). The Bankruptcy Court entered final decrees collectively
closing 106 of the Debtors’ Chapter 11 cases. The remaining Debtors’ Chapter 11 proceedings continue to be jointly administered under the caption /n re
Tribune Media Company, et al., Case No. 08-13141. See Note 3 to the Company’s audited consolidated financial statements for the fiscal year ended
December 31,2016 for additional information regarding the Debtors” Chapter 11 cases and for a description of the terms and conditions of the Plan.

Confirmation Order Appeals—Notices of appeal of the Bankruptcy Court’s order confirming the Plan (the “Confirmation Order”) were filed by (i)
Aurelius Capital Management, LP, on behalf of its managed entities that were holders of the Predecessor’s senior notes and Exchangeable Subordinated
Debentures due 2029 (“PHONES™); (ii) Law Debenture Trust Company of New York (“Law Debenture”) and Deutsche Bank Trust Company Americas
(*Deutsche Bank™), each successor trustees under the respective indentures for the Predecessor’s senior notes; (iii) by Wilmington Trust Company, as
successor indenture trustee for the PHONES, and (iv) EGI-TRB, L.L.C., a Delaware limited liability company wholly-owned by Sam Investment Trust (a trust
established for the benefit of Samuel Zell and his family) (the “Zell Entity™). The appellants sought, among other relief, to overtum the Confirmation Order
and certain prior orders of the Bankruptcy Court embodied in the Plan, including the settlement of certain claims and causes of action related to the series of
transactions (collectively, the “Leveraged ESOP Transactions”) consummated by the Predecessor, the Tribune Company employee stock ownership plan, the
Zell Entity and Samuel Zell in 2007. As of June 30,2017, each of the Confirmation Order appeals have been dismissed or otherwise resolved by a final order,
with the cxception of the appeals of Law Debenture and Deutsche Bank, which remain pending before the U.S. District Court for the District of Delaware. See
Note 3 to the Company’s audited consolidated financial statements for the fiscal year ended December 31, 2016 for a further description of the Leveraged
ESOP Transactions and the Confirmation Order appeals. If the remaining appellants succeed on their appeal, the Company’s financial condition may be
adversely affected.

Resolution of OQutstanding Prepetition Claims—As of the Effective Date, approximately 7,400 proofs of claim had becn filed against the Debtors.
Amounts and payment terms for these claims, if applicable, were established in the Plan. The Plan requires the Company to reserve cash in amounts sufficient
to make certain additional payments that may become due and owing pursuant to the Plan subsequent to the Effective Date. As of June 30, 2017, restricted
cash held by thc Company to satisfy the remaining claim obligations was $18 million and is estimated to be sufficient to satisfy such obligations.

As of June 30,2017, all but 403 proofs of claim against the Debtors had been withdrawn, expunged, settled or otherwise satisfied. The majority of the
remaining proofs of claim werc filed by certain of the Company’s former directors and officers, asserting indemnity and other related claims against the
Company for claims brought against them in lawsuits arising from the Leveraged ESOP Transactions. Those lawsuits are pending in multidistrict litigation
(“MDL") before the U.S. District Court for the Southem District of New York (the “NY District Court”) in proceedings captioned In re Tribune Co.
Fraudulent Conveyance Litigation. See “‘Certain Causcs of Action Arising from the Leveraged ESOP Transactions” in Note 3 to the Company’s audited
consolidated financial statements for the fiscal year ended December 31,2016 fora description of the MDL proceedings. Under the Plan, the indemnity
claims of the Company’s former directors and officers must be set off against any recovery by the litigation trust formed pursuant to the Plan (the “Litigation
Trust”) against any of those directors and officers, and the Litigation Trust is authorized to object to the allowance of any such indemnity-type claims.

The ultimate amounts to be paid in resolutions of the remaining proofs of claim, including indemnity claims, will continue to be subject to uncertainty
for a period of time after the Effective Date. If the aggregate allowed
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amount of the remaining claims exceeds the restricted cash held for satisfying such claims, the Company would be required to satisfy the allowed claims from
its cash on hand from operations.

Reorganization Items, Net—ASC Topic 852, “Reorganizations,” requires that the financial statements for periods subsequent to the filing of the
Chapter 11 Petitions distinguish transactions and events that are directly associated with the reorganization from the opcrations of the business.
Reorganization items, net included in the Company’s unaudited Condensed Consolidated Statements of Operations primarily include professional advisory
fees and other costs related to the resolution of unresolved claims and totaled less than $1 million for each of the three and six months ended June 30,2017
and June 30, 2016. The Company expects to continue to incur certain expenses pertaining to the Chapter 11 proceedings throughout 2017 and potentially in
future periods.

FCC Regulation—Various aspects of the Company’s operations are subject to regulation by governmental authorities in the United States. The
Company’s television and radio broadcasting operations are subject to FCC jurisdiction under the Communications Act of 1934, as amended. FCC rules,
among other things, govern the term, renewal and transfer of radio and television broadcasting licenses, and limit the number of media interests in a local
market that a single entity can own. Federal law also regulates the rates charged for political advertising and the quantity of advertising within children’s
programs. As of August 9,2017, the Company had FCC authorization to operate 39 television stations and one AM radio station.

The Company is subject to the FCC’s “Local Television Multiple Ownership Rule,” the “Newspaper Broadcast Cross Ownership Rule” and the “National
Television Multiple Ownership Rule,” among others, as further described 1n Note 12 to the Company’s audited consolidated financial statements for the
fiscal year ended December 31, 2016.

The FCC’s “National Television Multiple Ownership Rule” prohibits the Company from owning television stations that, in the aggregate, reach more
than 39% of total U.S. tclevision households, subject to a 50% discount of the number of television households attributable to UHF stations (the “UHF
Discount™). On April 20, 2017, the FCC reinstated the UHF Discount (which had previously been eliminated in August 2016). The Company’s current
national reach exceeds the 39% cap on an undiscounted basis, but complies with the cap on a discounted basis. In reinstating the UHF Discount, the FCC
stated its intent to undertake a new rulemaking proceeding later this year during which it will consider the UHF Discount in conjunction with the national TV
ownership cap. The Company cannot predict the outcome of any such proceeding, or the effect on its business.

Federal legislation enacted in February 2012 authorized the FCC to conduct a voluntary “incentive auction” in order to reallocate certain spectrum
currently occupied by television broadcast stations to mobile wireless broadband services, to “repack” television stations into a smaller portion of the
existing television spectrum band and to require television stations that do not participate in the auction to modify their transmission facilities, subject to
reimbursement for reasonable relocation costs up to an industry-wide total of $1.750 billion. On April 13, 2017, the FCC announced the conclusion ofthe
incentive auction, the results of the reverse and forward auction and the repacking of broadcast television spectrum. The Company participated in the auction
and anticipates receiving approximately $190 million in pretax procecds resulting from the auction. As of August 9,2017, the Company has received
approximately $185 million in pretax proceeds (including $21 million of proceeds received by the Dreamcatcher stations), with approximately $5 million in
pretax proceeds remaining to be paid to the Company. The Company expects to receive the remaining auction proceeds in the second half of 2017; however,
the Company cannot predict the exact timing of the remaining payments. The Company expects to use approximately $102 million of after-tax proceeds to
prepay a portion ofthe Term Loan Facility. After-tax proceeds of $12.6 million received by the Dreamcatcher stations will be used to prepay a substantial
portion of the Dreamcatcher Credit Facility. Twenty-two of the Company’s television stations (including WTTK, which operates as a satellite station of
WTTV) will be required to change frequencies or othcrwise modify their operations as a result of the repacking. In doing so, the stations could incur
substantial conversion costs, reduction or loss of over-the-air signal coverage or an inability to provide high definition programming and additional program
streams. The Company expects that the reimbursements from the FCC’s special fund will cover the majority of the Company’s expenses related to the repack.
However, the Company cannot currently predict the effect of the repacking, whether the special fund will be
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sufficient to reimburse all of the Company’s expenses related to the repack, the timing of reimbursements or any spectrum-telated FCC regulatory action.

As described in Note 1 to the Company’s audited consolidated financial statements for the fiscal year ended December 31, 2016, the Company
completed the Local TV Acquisition on December 27,2013 pursuant to FCC staffapproval granted on December 20, 2013 in the Local TV Transfer Order.
On January 22, 2014, Free Press filed an Application for Review seeking rcview by the full Commission of the Local TV Transfer Order. The Company filed
an Opposition to the Application for Review on February 21, 2014. Free Press filed a reply on March 6, 2014. The matter is pending.

From time to time, the FCC revises existing regulations and policies in ways that could affect the Company’s broadcasting operations. In addition,
Congress from time to time considers and adopts substantive amendments to the goveming communications legislation. The Company cannot predict such
actions or their resulting effect upon the Company’s business and financial position.

Other Contingencies—The Company and its subsidiaries are defendants from time to time in actions for matters arising out of their business operations.
In addition, the Company and its subsidiaries are involved from time to time as parties in various regulatory, environmental and other proceedings with
governmental authorities and administrative agencies. See Note 9 for a discussion of potential income tax liabilities.

Following the filing of the registration statement on Form S-4 by Sinclair registering the Sinclair Common Stock to be issued in connection with the
Merger, four putative stockholder class action lawsuits were filed against the Company, members of the Company’s Board of Directors, Sinclair and Samson
Merger Sub, Inc. in the United States District Courts for the Districts of Delaware and Iflinois alleging that the proxy statement/prospectus omitted material
information and was matcrially misleading, thereby violating the Securitics Exchange Act of 1934, as amended. The actions are captioned McEntire v.
Tribune Media Company, et al., 1:17-cv-05179 (N.D. L), Duffy v. Tribune Media Company, et al., 1:17-cv-00919 (D. Del.), Berg v. Tribune Media Company,
etal., 1:17cv-00938 (D. Del.), and Pill v. Tribune Media Company, et al., 1:17-cv-00961 (D. Del.). The actions generally seek, as relief, class certification,
preliminary and permanent injunctive relief, rescission or rescissory damages, and unspecified damages. The Company intends to vigorously defend against

these lawsuits.

The Company does not believe that any other matters or proceedings presently pending will have a material adverse effect, individually orin the
aggregate, on its consolidated financial position, results of operations or liquidity.

NOTE 9: INCOME TAXES

In the three and six months ended June 30, 2017 the Company recorded an income tax benefit from continuing operations of $10 million and $62
million, respectively. The effective tax rate on pretax loss from continuing operations was 24.9% for the three months ended June 30,2017. The rate differs
from the U.S. federal statutory rate of 35% due to state income taxes (net of federal benefit), the domestic production activities deduction, certain transaction
costs not fully deductible for tax purposes, a2 $3 million benefit related to expected refunds of interest paid on prior tax assessments and other non-deductible
expenses. The effective tax rate on pretax loss from continuing operations was 31.9% for the six months ended June 30,201 7. The rate for the six months
ended June 30, 2017 was also impacted by a $2 million charge related to the write-off of unrealized deferred tax assets related to stock-based compensation.

In the three and six months ended June 30, 2016, the Company recorded income tax expense from continuing operations of $215 million and $230
million, respectively. For three months ended June 30, 2016, the rate differs from the U.S. federal statutory rate of 35% due to state income taxes (net of
federal benefit), a $102 million charge to establish a reserve net of federal and state tax benefit for interest on the Newsday transaction, and a related $91
million charge to adjust the Company’s deferred taxes, as described below, the domestic production activities deduction, other non-deductible expenses, and
a $2 million benefit related to certain state income tax matters and
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other adjustments. For the six months ended June 30, 2016, the rate was also impacted by a $4 million charge related to the write-off of unrealized deferred
tax asscts related to stock-based compensation.

Chicago Cubs Transactions—As further described in Note 8§ to the Company’s audited consolidated financial statements for the fiscal year ended
December 31, 2016, the Company consummated the closing of the Chicago Cubs Transactions on October 27, 2009. As a result of these transactions,
Ricketts Acquisition LLC owns 95% and the Company owns 5% of the membership interests in New Cubs LLC. The fair market value of the contributed
assets exceeded the tax basis and did not result in an immediate taxable gain because the transaction was structured to comply with the partnership
provisions of the Intecmal Revenue Code (“IRC”) and related regulations. On June 28,2016, the IRS issued the Company a Notice of Deficiency (“Notice™)
which presents the IRS’s position that the gain should have been included in the Company’s 2009 taxable income. Accordingly, the IRS has proposed a $182
million tax and a $73 million gross valuation misstatcment penalty. In addition, after-tax interest on the aforementioned proposed tax and penalty through
June 30, 2017 would be approximately $45 million. The Company continues to disagree with the IRS's position that the transaction generated a taxable gain
in 2009, the proposed penalty and the IRS’s calculation of the gain. During the third quarter of 2016, the Company filed a petition in U.S. Tax Court to
contest the IRS’s determination. The Company continues to pursue resolution of this disputed tax matter with the IRS. If the IRS prevails in their position, the
gain on the Chicago Cubs Transactions would be deemed to be taxable in 2009. The Company estimates that the federal and state income taxes would be
approximately $225 million before interest and penalties. Any tax, interest and penalty due will be offset by tax payments made relating to this transaction
subsequent to 2009. As of June 30,2017, the Company has paid or accrued approximately $47 million of federal and state tax payments through its regular
tax reporting process. The Company does not maintain any tax reserves relating to the Chicago Cubs Transactions. In accordance with ASC Topic 740
“Income Taxes,” the Company’s unaudited Condensed Consolidated Balance Sheet at June 30, 2017 and December 31, 2016 includes a deferred tax liability
of $152 million and $158 million, respectively, related to the future recognition of taxable income related to the Chicago Cubs Transactions.

Newsday Transactions—As further described in Note 8 to the Company’s audited consolidated financial statements for the fiscal year ended
December 31,2016, the Company formed a partnership (the “Newsday Transaction) in 2008. The fair market value of the contributed Newsday Media Group
business’ net assets exceeded their tax basis and did not result in an immediate taxable gain because the transaction was structured to comply with the
partnership provisions ofthe IRC and related regulations. In March 2013, the IRS issued its audit report on the Company’s federal income tax retumn for 2008
which concluded that the gain from the Newsday Transactions should have been inctuded in the Company’s 2008 taxable income. Accordingly, the IRS
proposed a $190 million tax and a $38 million accuracy-related penalty. The Company disagreed with the IRS’s position and timely filed a protest in
responsc to the IRS’s proposed tax adjustments. In addition, if the IRS prevailed, the Company also would have been subject to statc income taxes, interest
and penalties.

During the second quarter of 2016, as a result of extensive discussions with the IRS administrative appeals division, the Company reevaluated its tax
litigation position related to the Newsday transaction and re-measured the cumulative most probable outcome of such proceedings. As a result, during the
second quarter of 2016, the Company recorded a $102 million charge which was reflected as a $125 million current income tax reserve and a $23 million
reduction in deferred income tax liabilities. The income tax reserve included federal and state taxes, interest and penalties while the deferred income tax
benefit is primarily related to deductible interest expense. The Company also recorded $91 million of income tax expense to increase the Company’s deferred
income tax liability to reflect the reduction in the tax basis of the Company’s assets. The reduction in tax basis was required to reflect the reduction in the
amount of the Company’s guarantee of the Newsday partnership debt which was included in the reported tax basis previously determined upon emergence
from banknuptcy.

During the third quarter 0o£ 2016, the Company reached an agreement with the IRS administrative appeals division regarding the Newsday transaction

which applies for tax ycars 2008 through 2015. As a result of the final agreement, in the third quarter of 2016, the Company recorded an additional income
tax benefit of $3 million to adjust the previously recorded estimate of the deferred tax liability. During the second half 0f2016, the Company
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paid $122 million of federal taxes, state taxes (net of state refunds), interest and penalties. The payments were recorded as a reduction in the Company’s -
curmrent income tax reserve described above. During the fourth quarter of 2016, the Company recorded an additional $1 million of income tax expense
primarily related to the additional accrual of interest. The remaining $4 million of state tax liabilitics were included in the income taxes payable account on
the Company’s unaudited Condensed Consolidated Balance Sheet at June 30,2017 and December 31,2016.

Other—Although management believes its estimates and judgments arc reasonable, the resolutions of the Company’s tax issues are unpredictable and
could result in tax liabilities that are significantly higher or lower than that which has been provided by the Company. The Company accounts for uncertain
tax positions in accordance with ASC Topic 740, which addresses the financial statement recognition and measurement of a tax position taken or expected to
be taken in a tax return. The Company’s liability for unrecognized tax benefits totaled $23 million at June 30,2017 and December 31, 2016. The Company
believes it is reasonably possible that the total amount of unrecognized tax benefits could decrease by approximately $9 million within the next twelve
months due to the resolution of tax examination 1ssues and statute of limitations expirations.

NOTE 10: PENSION AND OTHER RETIREMENT PLANS

The components of net periodic benefit credit for Company-sponsored pension plans, net of taxes, for the three and six months ended June 30,2017 and
June 30,2016 were as follows (in thousands):

Pension Benefits
Three Months Ended Six Months Ended
June 30,2017 June 30,2016 June 30,2017 June 30,2016
Service cost T $ 198§ 177§ 384§ 346 |
Intcrest cost T 19,528 20,611 39,097 41,362
{E,Epccted return on plans’ assets . T *~(_i~5—,5§6—) T ‘—_ _(26,895) (50,563) (5 3,808)i
Amortization of prior service costs L T 35 45 58 45
?Net periodic benefit credit $ (5,475) % 6,062) § (11,024) $ (12,055)}

Net periodic benefit cost related to other post retirement benefit plans was not material for all periods presented. For 2017, the Company does not expect -
to make any contributions to its qualified pension plans and expects to contribute $1 million to its other postretirement plans. In the three and six months
ended June 30,2017 and June 30, 2016, the Company’s contributions were not material.

NOTE 11: CAPITAL STOCK

The Company is authorized to issuc up to one billion shares of Class A Common Stock, up to one billion shares of Class B Common Stock and up to 40
million shares of preferred stock, each par value $0.001 per share, in one or more series. The Class A Common Stock and Class B Common Stock generally
provide identical economic rights, but holders of Class B Common Stock have limited voting rights, including that such holders have no right to vote in the
election of directors. Subject to certain ownership limitations, as further described in Note 15 to the Company’s audited consolidated financial statements for
the fiscal year ended December 31, 2016, each share of Class A Common Stock is convertible into one share of Class B Common Stock and each share of
Class B Common Stock is convertible into one share of Class A Common Stock, in each case, at the option of the holder at any time. The Company’s Class A
Cominon Stock is traded on the New York Stock Exchange under the symbol “TRCO.” The Company’s Class B Common Stock and Warrants are traded on
the OTC Pink market under the symbols “TRBAB” and “TRBNW,” respectively. On the Effective Date, the Company entered into the Warmrant Agreement,
pursuant to which the Company issucd 16,789,972 Warrants to purchase Common Stock (the “Warrants™). Each Warrant entitles the holder to purchase from
the Company, at the option of the holder and subject to certain restrictions set forth in

{
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the Warrant Agreement and as described 1n Note 15 to the Company's audited consolidated financial statements for the fiscal year ended December 31,2016,
onc share of Class A Common Stock or one sharc of Class B Common Stock at an exercise price of $0.001 per share, subject to adjustment and a cashless
exercise feature. The Warrants may be exercised at any time on or prior to December 31,2032,

Pursuant to the Company’s amended and restated certificate of incorporation and the Warrant Agreement, in the event the Company determines that the
ownership or proposed ownership of Common Stock or Warrants, as applicable, would be inconsistent with or violate any federal communications laws,
materially limit or impair any business activities or proposed business activities of the Company under any federal communications laws, or subject the
Company to any regulation under any federal communications laws to which the Company would not be subject, but for such ownership or proposed
ownership, the Company may impose certain limitations on the rights of holders of Common Stock and Warrants, as further described in Note 15 to the
Company’s audited consolidated financial statements for the fiscal year ended December 31, 2016.

There were no conversions of the Company’s Common Stock between Class A Common Stock and Class B Common Stock during the six months ended
June 30,2017 and June 30, 2016. During the three months ended June 30, 2017 and June 30,2016, 16,373 and 31,958 Warrants, respectively, were exercised
for 16,373 and 31,958 shares, respectively, of Class A Common Stock. During the six months ended June 30,2017 and June 30,2016, 44,848 and 132,066
Warrants, respectively, were excrcised for 44,848 and 132,066 shares, respectively, of Class A Common Stock. No Warrants were exercised for Class B
Common Stock during the six months ended June 30,2017 and June 30, 2016.

At June 30,2017, the following amounts were issued: 83,384 Warrants, 101,284,525 shares of Class A Common Stock, of which 14,102,185 were held in
treasury, and 5,605 shares of Class B Common Stock. The Company has not issued any shares of preferred stock.

On the Effective Date, the Company entered into a registration rights agreement (the “Registration Rights Agreement”) with certain entities related to
Angcelo, Gordon & Co., L.P. (the “AG Group”), Oaktree Tribunc, L.P., an affiliatc of Oaktree Capital Management, L.P. (the “Oaktrec Group”) and Isolieren
Holding Corp., an affiliate of JPMorgan (the “JPM Group,” and each of the JPM Group, AG Group and Oaktree Group, a “Stockholder Group”) and certain
other holders of Registrable Securities who become a party thereto. See Note 15 to the Company’s audited consolidated financial statements for the fiscal
ycar cnded December 31,2016 for additional information relating to the Registration Rights Agreement.

Common Stock Repurchases—On February 24,2016, the Board authorized a new stock repurchase program, under which the Company may repurchase
up to $400 million of its outstanding Class A Common Stock. Under the stock repurchase program, the Company may repurchase shares in open-market
purchases in accordance with all applicable securities laws and regulations, including Rule 10b-18 of the Securities Exchange Act of 1934, as amended. The
extent to which the Company repurchases its shares, and the timing of such repurchases, will depend upon a variety of factors, including market conditions,
regulatory requirements and other corporate considerations. During 2016, the Company repurchased 6,432,455 shares for $232 million at an average price of
$36.08 per share. The Company repurchased no Common Stock during the six months ended June 30,2017. As of June 30,2017, the remaining authorized
amount under the current authorization totaled $168 million. The Merger Agreement does not permit the Company to repurchase shares of its Common Stock
except in narrow circumstances involving payment in satisfaction of options and conversion of Class B Common Stock into Class A Common Stock. See
Note 1 for additional information about the Merger Agreement.

Under the previous stock repurchase program which commenced on October 13, 2014 and was completed by December 31, 2015, the Company had
repurchased $400 million of outstanding Class A Common Stock, totaling 7,670,216 shares.

Special Cash Dividend—On January 2, 2017, the Board authorized and declared a special cash dividend of $5.77 per share of Common Stock (the “2017
Special Cash Dividend”), which was paid on February 3, 2017 to holders of record of Common Stock at the close of business on January 13,2017.In
addition, pursuant to the terms
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of the Warrant Agreement, the Company made a cash payment of $5.77 per Warrant on February 3,2017 to holders of record of Warrants at the close of
business on January 13, 2017. The total aggregate payment on February 3, 2017 totaled S499 million, including the payment to holders of Warrants.

Quarterly Cash Dividends—The Board declared quarterly cash dividends per share on Common Stock to holders of record of Common Stock and
Warrants as follows (in thousands, cxcept per share data):

2017 2016
Total Total
Per Share Amount Per Share Amount
‘First quater - s 025§ 21,742 025§ 23215 |
Sccond quarter Ty 025 $ 21816 $ 025 $ 22,959
Total | quarterly cash dividends declared and paid $ 050 § 43,558 § 050 § 46,174 |

On August 2, 2017, the Board declared a quarterly cash dividend on Common Stock of $0.25 per share to be paid on September 5,2017 to holders of
record of Common Stock and Warrants as of August 21, 2017. Future dividends will be subject to the discretion of the Board and the terms of the Merger
Agreement, which limits the Company’s ability to pay dividends, except for the payment of quarterly cash dividends not to exceed $0.25 per share and
consistent with record and payment dates in 2016.

The payment of quarterly cash dividends also results in the issuance of Dividend Equivalent Units (“DEUs”) to holders of restricted stock units (“RSUs™)
and performance share units (“PSUs”), as described in Note 15 and Note 16 to the Company’s audited consolidated financial statements for the fiscal year
ended December 31, 2016.

NOTE 12: STOCK-BASED COMPENSATION

On May 5,2016, the 2016 Incentive Compensation Plan (the “Incentive Compensation Plan”) and the Stock Compensation Plan for Non-Employee
Dircctors (the “Directors Plan” and, together with the Incentive Compensation Plan, the “2016 Equity Plans™) were approved by the Company’s sharcholders
for the purpose of granting stock awards to officers, employees and Board members of the Company and its subsidiaries, as further described in Note 16 to the
Company’s audited consolidated financial statements for the fiscal year ended December 31, 2016. There are 5,100,000 shares of Class A Common Stock
authorized for issuance under the Incentive Compensation Plan and 200,000 shares of Class A Common Stock authorized for issuance under the Directors
Plan, of which 2,966,048 shares and 164,942 shares, respectively, were available for grant as of June 30,2017.

In connection with the 2017 Special Cash Dividend and pursuant to the terms of the Company’s equity plans, the number of the Company’s outstanding
equity awards and the exercise price of the non-qualified stock options (“NSOs"), were adjusted to preserve the fair value of the awards immediately before
and after the 2017 Special Cash Dividend. The Company’s Class A Common Stock began trading ex-dividend on January 11,2017 (the “Ex-dividend Date™).
The conversion ratio (the “Ratio™) used to adjust the awards was based on the ratio of (a) unaffected closing price of Class A Common Stock on the day
before the Ex-dividend Date to (b) the opening price of Class A Common Stock on the Ex-dividend Date. As the above adjustments were made pursuant to
existing anti-dilution provisions of the Company’s equity plans, the Company did not record any incremental compensation expense related to the
conversion of the cquity awards. The equity awards continue to vest over the orginal vesting period. The impact of this award activity is separately included
in the line item “Adjustments due to the 2017 Special Cash Dividend” in the tables below.
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The awards held as of the Ex-dividend Date were modified as follows:

» Non-Qualified Stock Options - The number of NSOs outstanding as of the Ex-dividend Date was increased via the calculated Ratio and the strike
price of NSOs was decreased via the Ratio in order to preserve the fair value of NSOs;

Restricted Stock Units - The number of outstanding restricted stock units (“RSUs™) as of the Ex-dividend Date was increased utilizing the calculated

Ratio in order to preserve the fair value of RSUs; and

* Performance Share Units - The number of outstanding performance share units (“PSUs") as of the Ex-dividend Date was increased utilizing the

calculated Ratio in order to preserve the fair value of PSUs.

Stock-based compensation for the three months ended June 30,2017 and June 30, 2016 totaled $7 million and $10 million, respectively. There was no
stock-based compensation expense recorded for the three months ended June 30, 2017 attributable to discontinued operations. Stock-based compensation
expense attributable to discontinued operations for the three months ended June 30, 2016 totaled $1 million. Stock-based compensation for the six months
ended June 30,2017 and June 30, 2016 totaled $22 million and $18 million, respectively, including the expense attributable to discontinued operations of

$2 million in each period.

For NSOs and RSUs granted prior to the 2017 Special Cash Dividend, the weighted-average exercise prices and weighted-average fair values,
respectively, in the tables below reflect the historical values without giving effect to the adjustments due to the 2017 Special Cash Dividend.

A summary of activity and weighted average exercise prices related to the NSOs is reflected in the table below.

Six Months Ended
June 30,2017
Weighted Avg.
Shares Exercise Price
E.aa'tstandir;g, beginning of period ) 2,396,160 - 45.82 J:
Ganted T 931,913 32.12
Exercised o (350,711) 28.55 |
Forfeited - - T (375,634) 2895
‘Cancelled ~ _ (70,714) 47.85 |
Adjustment due to the 2017 Special Cash Dividend 452,738 *
{Outstanding, end of period 2,983,752 38.66 |
Vested and exercisable, end of period 1,247,501 47.70

*  Not meaningful

35

Scurce. TRIBUNE MEDIA CO. 10-Q, August €S, 2017

Powered by Momingstar®™ Document Resaarch™

The mformation contained herein may nat be copicd, adapted or

and is not

exccpt to the extent such damages or losses cannot be iimited or excluded by applicabfe law. Past fman cial perfurmanca is no guarantee of future results.

ar timely. The uscr assuines ail risks for any damages or fosscs ansing from any usc of this information,



TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

A summary of activity and weighted average fair values related to the RSUSs is reflected in the table below.

Six Months Ended

June 30,2017
Weighted Avg.
Shares Fair Value
E_Q_u_gsy_anding, beginning of;)en'od B ) B 1,230,676 s 40__92{
Granted o o B 616,042 32.65
‘Dividend cquivalent units granted B 15,834 3802 |
Vested i T (555,039) 3831
Dividend equivalent units vested R (19,358) - 3232 |
Forfeited h (300,472) 32.03
‘Dividend equivalent units forfeited T (8.913) . 3201 |
Adjustment due to the 2017 Special Cash Dividend 223 698 .
OUtStandmg and nonvested, end of period o L 1,202,468 3 : 3264 |
*  Notmecaningful
A summary of activity and weighted average fair values related to the unrestricted stock awards is as follows:
Six Months Ended
June 30,2017
Weighted Avg.
_____ Shares . Fair Value
{Outstanding, beginning of period — 8 —]
Granted o 10,147 3498
Vested _ T (10,147) 3498 |
Outstanding and nonvested, end of period — $ —

A summary of activity and weighted average fair values related to the PSUs and Supplemental PSUs is reflected in the table below.

Six Months Ended
June 30,2017
Weighted Avg.
Shares Fair Value
Out_st_atlg}p_g, beginning of period R 347,000 $ 2_7.23 }
Granted (1) ' 117,777 3145
é:l-)-fvidend equivalent;units granted 2,425 38.01 ;
Vested (145,621) 34.22
Dividend equivalent units vested B (3,726) 3230
Forfeited (46,836) 33.73
Dividend equivalent units forfeited e 660) 4072 |
Adjustment due to the 2017 Special Cash Dividend (1)(2) 24,244 - *
i’?)utstanding and nonvested, end of period . 289,662 s 2205 %
*  Notmeaningful
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(1) Represents shares of PSUs for which performance targets have been established and which are deemed granted under U.S. GAAP.
(2) Excludes 19,725 PSUs which have not yet been deemed granted under U.S GAAP.

As of June 30, 2017, the Company had not yet recognized compensation cost on nonvested awards as follows (dollars in thousands):

Unrecognized Compensation Weighted Average Remaining
Cost Recognition Period

Nonvested awards B ] - 5 47,714 28

j Vol

NOTE 13: EARNINGS PER SHARE

The Company computes eamings (loss) per common share (“EPS”) from continuing operations, discontinued operations and net earnings (loss) per
common share under the two-class method which requires the allocation of all distributed and undistributed eamnings to common stock and other
participating securities based on their respective rights to receive distributions of earnings or losses. The Company’s Class A Common Stock and Class B
Common Stock equally share in distributed and undistributed earnings. In a period when the Company’s distributed eamings
exceed undistributed earnings, no allocation to participating securities or dilutive securities is performed. The Company accounts for the Warrants as
participating sccurities, as holders of the Warrants, in accordance with and subject to the terms and conditions of the Warrant Agreement, are entitled to
receive ratable distributions of the Company’s eamings concurrently with such distributions made to the holders of Common Stock, subject to certain
restrictions relating to FCC rules and requirements. Under the terms of the Company’s RSU and PSU agreements, unvested RSUs and PSUs contain forfeitable
rights to dividends and DEUs. Because the DEUs are forfeitable, they are defined as non-participating securities. As of June 30, 2017, there were 39,848 DEUs
outstanding, which will vest at the time that the underlying RSU or PSU vests.

The Company computes basic EPS by dividing net (loss) income from continuing operations, income (loss) from discontinued operations, and net (loss)
income, respectively, applicable to common shares by the weighted average number of common shares outstanding during the period. In accordance with the
two-class method, undistributed eamings applicable to the Warrants are excluded from the computation of basic EPS. Diluted EPS is computed by dividing
net (loss) income from continuing operations, income (loss) from discontinued operations, and net (loss) income, respectively, by the weighted average
number of common shares outstanding during the period as adjusted for the assumed exercise of all outstanding stock awards. The calculation of diluted EPS
assumes that stock awards outstanding were exercised at the beginning of the period. The stock awards are included in the calculation of diluted EPS only
when their inclusion in the calculation is dilutive.

ASC Topic 260, “Eamings per Share,” states that the presentation of basic and diluted EPS is required only for common stock and not for participating
securities. For the three and six months ended June 30,2017, 83,924 and 93,020, respectively, of the weighted-average Warrants outstanding have been
excluded from the below table. For the three and six months ended June 30, 2016, 167,671 and 212,989, respectively, of the weighted-average Warmants
outstanding, have been excluded from the below table.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

The calculation of basic and diluted EPS is presented below (in thousands, except for per share data):

Three Months Ended

Six Months Ended

June 30, 2017 June 30, 2016 June 30, 2017 June 30, 2016
" Loss from continumg operations, as reporied $ (29823) § (52628 $ (131,035 (137,526)
{ Less: Dividends distributed to Warmants 21 w 46 83 |
Less: Undistributed earnings allocated to Warrants — — — —
i Loss from continuing ;;;;;tions attributable to common )
! __sharcholders forbasicEPS° $ (29,844) 3 (152,668) § (131,081) $ (137,614)
Add: Undistributed carnings allocated to dilutive securities — — — —
' ““I-.,oss from continuing operations attributable to common o
__shareholders for diluted EPS $ (29.844) % (152,668) % (131,081) % (137,614)
F—m(_[.oss) income from discontinued operations attributable to .
______ common shareholders for basic and diluted EPS $ (579 $ (8935 $ 15,039 $ (12,944)
L:I_\Ict loss attributable to common shareholders for basic EPS  § (30,423) 5 (161,603) 8 (116,042) § (150,558)|
____Net loss attributable to common sharcholders for diluted EPS $ (30,423) S (161,603) $ (116,042) 3 (150,558)
o j
EB_S_ denominator:
| Weighted average shares outstanding - basic - 87,058 91,676 86,846 92,083 |
‘_‘___Iznpact of dilutive securities i R — — —_
| Weighted average sheres outstanding - diluted 87,058 91,676 86,846 92,083 |
:l}gsxc (Loss) Earnings Per Common Share from: ﬁj
Continuing Operations $ (034) $ (1.66) 3 (1.51) 3 (1.50)
gl__ _____ Discontinued Operations (0.01) (0.10) 0.17 (0. l4)|
Net Loss Per Common Share 3 035 8 (1.76)  $ (134) 8 (1.64)
u ]
Diluted (Loss) Earnings Per Common Share from:
;i_'__ Continuing Operations $ (0.34) $ (1.66) $ (s s (1.50)1
__ Discontinued Operations (0.01) (0.10) 0.17 (0.14)
i Net Loss Per Common Share s ©35) S (1.76) s (134) (1.69)|

Since the Company was in a net loss position, there was no difference between the number of shares used to calculate basic and diluted loss per share in
all periods presented. Because of their anti-dilutive effect, 3,062,567 and 3,018,567 common share equivalents, comprised of NSOs, PSUs, Supplemental
PSUs and RSUs, have been excluded from the diluted EPS calculation for the three and six months ended June 30, 2017, respectively. Because of their anti-
dilutive effect, 2,160,479 and 2,098,608 common share equivalents, comprised of NSOs, PSUs, Supplemental PSUs and RSUs, have been excluded from the
diluted EPS calculation for the three and six months ended June 30, 2016, respectively.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

NOTE 14: ACCUMULATED OTHER COMPREHENSIVE (L.OSS) INCOME

Accumulated other comprehensive (loss) income (“*AOCT”) is a scparate component of shareholders’ equity in the Company’s unaudited Condensed
Consolidated Balancc Sheets. The following table summarizes the changes in AOCT, net of taxes by component for the six months ended June 30,2017 (in

thousands):

Pension and Other Foreign Currency
Post-Retirement Cash Flow Hedging Translation
Benefit Items Marketable Securities Instruments Adjustments Total
Balance at December 31,2016 § . (64g83) § 3075 § — & (19974) § - @1 ,782)~!i
Other comprehensive (loss) '

income before

reclassifications (442) _ 95) (5,357) 4410 (1,484)
i Amounts reclassified from
rooAoCt (80) (3,042) 1,751 12,765 11,394
Balance at June 30,2017 s (65,405) $ 62) $ (3.606) S (2,799) $ (71,872)

NOTE 15: RELATED PARTY TRANSACTIONS

The Secured Credit Facility syndicate of lenders includes funds affiliated with Qaktree Capital Management, L.P. These funds held $31 million of the
Company’s Term C Loans and Former Term B Loans at both June 30,2017 and December 31, 2016.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Ceontinued)
(Unaudited)

NOTE 16; BUSINESS SEGMENTS

The following table summarizes business segment financial data for the three and six months ended June 30, 2017 and June 30, 2016 (in thousands):

Three Months Ended Six Months Ended
June 30,2017 June 30,2016 June 30,2017 June 30, 2016
’Operalmo Revenues from Contlnu;ng
{Operations (1) e e e o e oo e e —_

Television and Entertainment _ § 4660618 468,134 902,094 § 924,009
| Comporate and Other o 3456 11,662 7333 24,259 |
Total operating revenues $ 469,517 $ 479,796 909,427 $ 948,268

f:Operating proﬁt-(loss) from Continuing
.Operations (1)(2) n o .

Television and Entertainment s 50219 8 83,346 70232 § 141,951
________ Corporate and Other o (31,893) (27,140) (67,138) (55.753)]
Total operating profit $ 18,326 $ 56,206 3,094 . S 86,198

Depreciation from Continuing Operations '

3)
_ Television and Entertainment ____ § 10530 § 11,108 20569 8 22,125
{ Corporate and Other 3,397 T 3359 6929 6,784 |
Total depreciation $ 13,927 $ 14,467 27,498 3 28,909

‘Amortization from Continuing Operations i

(&) o — - !
Television and Entertainment $ 41,664 3 41,670 83,323 3 83,335

fgg_pital Expenditures L o ]'
Television and Entertainment s 11,27 8 6,603 22,534  § 13,436
Corporate and Other 1,738 4934 3,987 11,026 |
Discontinued Operations — 6,046 1,578 10,969

| Total capital expenditures $ 13,465 $ 17,583 28,099 3 35,431 |

. June 30,2017 December 31,2016

Television and Entertainment $ 7,186,225 $ 7,484,591
Corporate and Other ' T 804,768 1,228,526 |
Assets held for sale (4) 54,282 17,176

i Discontinued Operations o _-:—___:-__ i L _ —_ 670,758 {
Total agsets $ 8,045,275 $ 9,401,051

(1) See Note 2 for the disclosures of operating revenues and operating loss included in discontinued operations for the historical periods.
(2) Operating profit (loss) for each segment excludes income and loss on equity investments, interest and dividend income, interest expense, non-operating items, reorganization costs

and income taxes.

(3) Depreciation and amortization from discontinued operations totaled $3 million and $8 mullion respectively, for the three months ended June 30, 2016 and $6 million and §15
million, respectively, for the six months ended June 30, 2016.
(4) Sec Note 3 for information regarding real estate assets held for sale
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

NOTE 17: CONDENSED CONSOLIDATING FINANCIAL STATEMENTS

The Company is the issuer of the Notes (see Note 6) and such debt is guaranteed by the Company’s subsidiary guarantors (the “Subsidiary Guarantors”).
The Subsidiary Guarantors are direct or indirect 100% owned domestic subsidiaries of the Company. The Company’s payment obligations under the Notes
arc jointly and severally guaranteed by the Subsidiary Guarantors, and all guarantees are full and unconditional. The subsidiaries of the Company that do not
guarantee the Notes (the “Non-Guarantor Subsidiaries™) include certain direct or indirect subsidiaries of the Company.

The guarantees are subject to release under certain circumstances, including: (a) upon the sale, exchange, disposition or other transfer (including through
merger, consolidation or dissolution) of the interests in such Subsidiary Guarantor, after which such Subsidiary Guarantor is no longer a restricted subsidiary
of the Company, or all or substantially all the assets of such Subsidiary Guarantor, in any case, if such sale, exchange, disposition or other transfer is not
prohibited by the Indenture, (b) upon the Company designating such Subsidiary Guarantor to be an unrestricted subsidiary in accordance with the Indenture,
(c) in the case of any restricted subsidiary of the Company that after the issue date is required to guarantee the Notes, upon the release or discharge of the
guarantee by such restricted subsidiary of any indebtedness of the Company or another Subsidiary Guarantor or the repayment of any indebtedness of the
Company or another Subsidiary Guarantor, in each case, which resulted in the obligation to guarantee the Notes, (d) upon the Company’s exercise of its legal
defeasance option or covenant defeasance option in accordance with the Indenture or if the Company’s obligations under the Indenture are discharged in
accordance with the terms of the Indenture, (€) upon the release or discharge of direct obligations of such Subsidiary Guarantor, or the guarantee by such
guarantor of the obligations, under the Senior Credit Agreement, or (f) during the period when the rating of the Notes is changed to investment grade.

On January 31,2017, the Company completed the Gracenote Sale, as further described in Note 2. The Gracenote Sale included certain Subsidiary
Guarantors as well as Non-Guarantor Subsidiaries. The results of operations of these entities are included in their respective categories through the date of
sale.

In lieu of providing separate audited financial statements for the Subsidiary Guarantors, the Company has included the accompanying unaudited
condensed consolidating financial statements in accordance with the requirements of Rule 3-10(f) of SEC Regulation S-X. The following unaudited
Condensed Consolidating Financial Statements present the Consolidated Balance Sheets, Consolidated Statements of Operations and Comprehensive
Income (Loss) and Consolidated Statements of Cash Flows of Tribune Media Company, the Subsidiary Guarantors, the Non-Guarantor Subsidiaries and the
eliminations necessary to arrive at the Company’s information on a consolidated basis.

These statements are presented in accordance with the disclosure requirements under SEC Regulation S-X, Rule 3-10.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS AND

COMPREHENSIVE (LOSS) INCOME
THREE MONTHS ENDED JUNE 30,2017
(In thousands of dollars)

Tribune Media
Parent (Tribune Guarantor Non-Guaranter Company
Media Company) Subsidiaries Subsidiaries Eliminations Consolidated
pperating Revenues s - 467,198 § 2319 § — 3 469,517 f
_l_’_l:orrrammmg and direct operating expenses L e 249,597 4,427 — 254,024 6
Selling, general and admimistrative 29,858 1 10,8'04 914 — 141,576
%]_;_)'_el!:_v‘l:cciation and amortization _ 2,938 49,527 ) 3,126 - 55,591 }
Total Operating Expenses 32,796 409,928 8,467 — 451,191
: |
Operating (Loss) Profit (32,796) 57,270 (6,148) — 18,326
H i
: S - . I
(Loss) mmcome on equity investments, net (570) 41,331 — — 40 761
‘Interest and'dividend income 534 14 ) — — 548“_}
Interest expense (40,024) — (161) — (40,185)
iWrite-downs of investment — (58,800) — — _"__._558,800)—[
Other non-operating iterns (378) — — — (378)
Slntercompany income (charges) 19,468 (19,426) (42) — — !
(Loss) Income frem Continuing Operations Before Income Taxes and
Earnings (Losses) from Consolidated Subsidiarles (53,766) 20,389 (6,351) — (39,728)
ilncom: tax (benefit) ex;;ense R, (16,877) 9,468 (2,496) — (9,905)Jl
Equity (deficit) in eamnings of consolidated subsidiaries, net of taxes 7,066 (2,448) — (4,618) —
Ej_;on) Income from Continuing Opcrations s (29,823) $ 8473 § (3,855) S (4,618) § (29,823) !
Loss from Discontinued Operatians, net of taxes (579) - — — (579)
: - 1
iNet (Loss) Income s (30,402) § 8,473 § (3.855) § (4.618) §$ (30,402) |
iComprchensive (Loss) Income s (28,135) § 12,521 § (2,851) § (9,670) $ (28,!35)|
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS AND
COMPREIIENSIVE (LOSS) INCOME
THREE MONTHS ENDED JUNE 30,2016
(In thousands of dollars)

Tribune Media
Parent (Tribune Guarantor Non-Guarantor Company
Media Company) Subsidiaries Subsidiarles Eliminations Consolidated
‘Operating Revenues R - — § 477491 S 2305 S — 3 479,796 |
Programming and direct operating expenses L — 2183m 953 — 219,326
Selling, general and administrative ] 23,981 123,301 845 . —_ 148, 127_
?Dcprecinn’on and amortization 2,768 50,159 3,210 — 56,137 |
Total Operating Expenses 26,749 391,833 5,008 —_ 423,590
K - i
Opcrannv (Loss) Profit (26,749) 85,658 (2,703) — 56,206
gt e - . I .
e e -
(Loss) income on equity investments, net (678) 44,984 — — 44,306
\ terest and dividend income 1 1 11 — — 228 l
Interest expense (37,868) — (203) — (38,071)
;Other non-operating items (441) — —_ —_ (441) |
Intercompany income (charges) 21,989 (21,933) (56) — —_
Loss) Income from Cantinuing Operations Before Income Taxes and
Earnings (Losses) from Consolidated Subsidiaries (43,530) 108,720 (2,962) _— 62,228
Income tax expense 58,383 51,017 105,456 — 214,856
-(Deficit) equity in earnirigs of consolidated subsidiaries, net of taxes (50,715) 577) — 51,292 —7
(Loss) Income from Continuing Operations $ (152,628) § 57,126 S (108,418) $ 51,292 3 (152,628)
%’(Loss) Income from Discontinued Operations, net of taxes (8,935) (8,688) (431) 9,119 (8,935)]
Net (Loss) Income £ (161,563) § 48,438 § (108,849) S 60,411 $ (161,563)
Comprehensive (Loss) Income s (160,752) § 46,636 S (ai221) 8 64,585 § (160,752)
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TRIBUNE MEDIJIA COMPANY AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS AND

COMPREHENSIVE (LOSS) INCOME
SIX MONTHS ENDED JUNE 30,2017
(In thousands of dollars)

Tribune Media
Parent (Tribune Guarantor Non-Guarantor Company
Media Company) Subsidiaries Subsidiaries Eliminations Coansolidated
‘Operating Reverues o 5 — § | 504685 S 4742 S — s 909,427 |
’_E{pgrammmg and direct operaling exp:nses . e, ...A4sspB2y 5,248 — 494,072_}
Selling, general and administrative 62,825 236,893 1,717 B — 301,435
%Dcpr:ciation and amortization N _ 5,886 98,689 6,246 — 110,821 i
Total Operating Expenses 68,711 X 824,411 13,211 — 906,333
| T o 1
Operating (Loss) Profit (68,711) 80,274 (8,469) — 3,094
(Loss) income on equity mvestments, net (1,039) _ 78_,_83_7__ — — 717,798
iInterest and dividend income 1,016 37 - — 1,053 !
Interest expense ) ] (78,61 6) — (327 — (78,943)
;Loss on extinguishment and modification of debt (19,052) = — — (19,052) |
Gain on investment transaction 4,950 —_ — — 4,950
?Writc-downs of investment — (180,800) — — (180,800) i
Other non-operating itemns (654) —_ — — (654)
%Intercompany income (éharges) 47,686 (47,577) (109) — ———I
Loss from Continuing Operations Before Income Taxes and Earnings
(Losses) from Consokidated Subsidiarics (114,420) - (69,229) (8,905) — (192,554)
iIncome tax benefit (40,592) (17.473) (3,454) — (61,519)]
(Deficit) equity in carnings of consohdated subsidiaries, net of taxes (57,207) (2,674) — 59,881 —
?(Los:) Income from Continuing Operations H (131,035) $ (54,430) S (5,451) S 59,881 $ £ !31,035))
Income (Loss) fram Discontinued Operations, net of taxes 15,039 (1,904) 807 1,097 15,039
iNet (Loss) Income } s (115,996) § (56,334) § (4,644) S 60,978 § {115,996) é
E‘Comprehenslve (Loss) income B 5 (106,086) $ (50,410) S 7,727 8 42,683 § (106,086) i
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS AND
COMPREHENSIVE (LOSS) INCOME
SIXMONTHS ENDED JUNE 30,2016
(In thousands of dollars)

Tribune Media
Parent (Tribune Guarantor Non-Guarantor Company
Media Company) Subsidiaries Subsidiaries Eliminations Consolidated

bperating Revenues - o s — 8 943,461 S 4807 S — § ' 948,268 ,l
Programming and direct operating expenses S o 438,900 2,165 s 441,065 |
Sclling, general and administrative 49,410 257,687 1,664 — 308,761
—n e e ot e 1 £ 0 £ et £ 218 £ et e st 8 132t et i i1 e -

iDepreciation and amortization e 5,337 100,517 6,390 —_ 112,2441
Total Operating Expenses 54,747 797,104 10,219 — 862,070

1
Operating (Loss) Profit (54,747) 146,357 (5,412) — 86,198

; A - ,
R S J— —
(Loss) income on equity investments, net (1,398) 83,956 — — 82,558
;Intcrcst and dividend income e 308 i 52 e — ] 360 i
Interest expense (75,762) — - (450) — (76,212)
::_Q_'-_*}_cr non-operating items N (379) - - — (3]1)]
Intercompany income (charges) 43,981 (43,869) (112) — —
{(Loss) Income from Continuing Operations Before Income Taxes and

: _ Earnings (Lesses) from Consolidated Subsidiaries (87,997 186,496 (5,974) —_ . 92,525
Income tax expense 41,059 84,677 104,315 — 230,051
i(Deﬁcit) equity in earnings of consolidated subsidiaries, net of taxes (8,470) (1,326) —_ 9,796 - l
(Loss) Income from Continuing Operations $ (137,526) $ 100,493 § (110,289) § 9,796 $ (137,526)

i

i(Loss) Income from Discontinued Operations, net of taxes (12,944) (11,420) 952 10,468 (12,944) |
Net (Loss) Income $ (150,470) § 89,073 § (109,337) § 20,264 $ (150,470)

. - |
Comprehensive (Loss) Income $ (146,022) 3§ 87,375 § (107,772) $ 20,397 § (146,022)
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
AS OF JUNE 30,2017
(In thousands of dollars)

Tribune Media
Parent (Tribune Guarantor Non-Guarantor Company
o _ Media Company) Subsidiarics Subsidiaries Eliminations Consolidated

C“rrcnt Assc‘s - mmti s e hen 1 s et pims = s aeas et ta amn e

_C_Egh and cash equivalent N S— o ~3_.77,576 H - 906 S ——____2,'085 _S_ — 3 380,567 ;
Restricted cash and cash equivalents 17,566 — — —_ 17,566
Accounts receivable, net - 1,278 395,996 297 —_ 397,574 ‘
Broadcast rights i — 104,309 745 — 105,054

. Income taxes receivable R e = 15,515 —_ —_ 15,515 i
Prepaid expenses o 9,858 12,042 230 ‘ — 22,130
Total current assets . 412,183 530,587 3,357 —_ 946,127

Praperty, plant and equipment 56,034 477,874 110,514 : — 644,422

| Accumulated depreciation o (27.351) (176,799) _ (6,650) — (210,800)!
Net propertics . 28,683 301,075 103,864 — 433,622

A [ . : !

Investments in subsidiaries 9,974,957 54,478 — (10,029,435) —

: T, - i

H i

Other Assets

{_ Broadcast rights . — 144,951 47 _ 144,998 |
Goodwill N o — 3,220,300 8,285 — 3,228,585

{ Other intangible assets, net . = 1,651,701 84,237 — 1,735.9381
Assets held for sale e o — 54,282 —_ — 54,282

i Investments ~ o 12,882 1,393,210 17,090 — 1,423,182 '
Intercompany receivables I . 2,365,290 5,952,848 357,656 (8,675,794) —

i Other 127,191 74,404 415 (123,469) 78,541 {
Total other assets 2,505,363 12,491,696 467,730 (8,799,263) 6,665,526

] Total Assets : ) - . $ 12,921,186 $ 13,377,836 S 574951 $  (18,828,698) § 8,045,275 |

46
Sowrce TRIBUNE MEDIA CO, 10-Q, August 09, 2017 Poviered by Morningstar®™ Document Research™
B B, e AT o 47 e s o o oIl




TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
AS OF JUNE 30,2017
(In thousands of dollars)

Tribune Media
Parent (Tribune Guarantor Non-Guarantor Company
. Media Company) Subsidiaries Subsidiaries Eliminations Consolidated

zl:_lilﬂ!_ities and Shareholders’ Equity (Deficit) _ R ___!

Current Liabilities R .

[ Accounis payable o 8 23,078 § 21,009 2,218 § — 46,305 |
Debt duc within one year _ . 13,869 — 4,009 — 17,878

{ Income taxes payable - — 52,310 o) — 52,307 |
Contracts payable for broadcastnghts — 206,955 - 940 — 207,895

! Deferred revenue - — . 11,582 __- 51 — 11,633 J}
Interest payable o 30,040 } — 2 — 30,042

x Other B i L . 49,708 59,185 253 — 109,146 !
Total current habil-iti_cs B ) 116,695 351,041 7,470 — 475,206

Non-Current Liabilities

i Long-term debt 3,002,023 — 3,761 — 3,010,784 |
Deferred income taxes o — 804,565 155,258 (123,469) 836,354

{__Contracts payable for broadcast rights ) - — 275,039 a9 — 275,088 |
Intercompany payables 6,425,382 1,991,715 258,697 (8,675,794) —

% Other . 460,926 63,817 20 — 524,763 ]
Total non-current liabilities 9,888,331 3,135,136 422,785 (8,799,263) 4,646,989

i Total liabilities 10,005,026 3,486,177 430,255 (8,799,263) 5,122,195

fShareholders’ Equity (Deficit) ) h :
Common stock 101 — — — 101

| Treasury stock (632,194) _ — _ (632,194)|
Additional paid-in-capital 4,044,480 9,038,104 200,981 (9,239,085) 4,044,480

¥ Retsined (déficit) earnings (424355) 856,331 (63,182) (793,149) (424,355)]
Accumulated other comprehensive (loss) income (71,872) (2,776) (23) 2,799 (71,872)

|r Total Tribune Media Company shareholders' equity (deficit) 2,916,160 9,891,659 137,776 (10,029,435) 2,916,160 I
Noncontrolling interests _ — 6,920 — 6,920

{ Total shareholders® equity (deficit) 2,916,160 9,891,659 144,696 (10,029,435) 2,923,080 i
Total Liabilities and Sharcholders’ Equity (Dcficit) 3 12,921,186 § 13,377,836 574,951 S (18,828,698) 8,045,275
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS

AS OF DECEMBER 31,2016
(In thousands of dollars)
Tribune Media
Parent (Tribune Guarantor Non-Guarantor Company
o Media Company) Subsidiaries Subsidiaries Eliminations Consolidated
c“mm Asscts s s e e e -
© Cash and cash equivalents O Ty T s1638 s 720 5 2300 § — s 517,658 |
__ Restricted cash and cash equivalents 17,566 — — — 17,566
Accounts recejvable, net i _ 198 428,254 660 — 429,112 i
Broadcast rights — 155,266 2,551 — 157,817
Income taxes receivable - — 9,056 — — 9,056 |
Current assets of discontinued operations —_ 37,300 25,305 — 62,605
! Prepaid expenses - 11,640 2404 143 — 35,862 |
Other - 4,894 1,729 1 — 6,624
Total current assets . 608,936 656,399 30,965 — 1,296,300 l
Properties
;___Fljgperty. plant and equipment ~ 55,529 547,601 107,938 —_— 711,068 J
Accumulated depreciation ’ (21,635) (159,472) (6,041 — (187,148)
i Net properties L . 33,894 388,129 101,897 — 523,920 |
Investments in subsidiaries 10,502,544 106,486 — (10,609,030) —1
fOther Assets ] j
Broadcast rights —_ 153,374 83 — 153,457
¢ Goodwill — 3,220,300 7,630 — 3,227,930 ]
Other intangible assets, net — 1,729,829 89,305 — 1,819,134
i Non-current assets of discontinued operations — 514,200 93,953 _ 608,153 J
Assets held for sale — 17,176 — — 17,176
Tnvestments 19,079 1,637,909 17,895 _ — 1,674,883 |
Intercompany reccivables 2,326,261 5,547,542 358,834 (8,232,637) —
| Intercompany loan reccivable N 27,000 — — (27,000) —]
Other 51,479 75,191 2,707 (49,279) 80,098
| Tolotherasess 2,423,819 12,895,521 570,407 (8.308,916) _ 7,580,831 |
" Total Assets i S 13569193 S 14046535 S 703260 §  (18.917,946) § 9,401,051

48

Scurce TRIBUNE MEDIA CO, 10-Q, August 09, 2017

The information cantained herein may not bo copicd, adapted or

and is not

Powered by Momingstar® Gocument Research™

o be ar timely. The user assumes all risks for any damages or losses arising from any use of this information,
excep! to the extent such damages or losses cannot be imited or excluced by apphcable law. Past hn:mclal performance is no guarantee of future results.



TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
AS OF DECEMBER 31, 2016
(In thousands of dollars)

Tribune Media

Parent (Tribune Guarantor Non-Guarantor Company
Media Company) Subsidiaries Subsidiaries Eliminations Consolidated

‘Liabilities and S!l_plshoiders‘ Equl‘_t! (Deficit) e - e J’

Current Liabil-i-;.ic.s . R . o

! Accounts payable s 20827 § 25,703 s 1,023 — s 60,553 |
Debt due within one year l 15,921 — 4,003 — 19,924

, Income taxes ;.ayablc . B - 21,130 36 — 21,166 !
Contracts payable for —broadcast rights ) — 238,497 2,758 — 241,255

| Deferred revenue e 13,593 97 — 13,690 |
Interest payable T 30,301 —_ 4 — 30,305

! Current liabilities of discontinued operations ] O — 44,163 9,521 - 54,284 |
Other o 18,867 70,589 220 — 109,676

| Total current liabilities ) —._, 114,916 418,275 17,662 — 550,853 |

:Non-Current lfiiabilikies\ i T J
Long-term debt 3,380,860 — 10,767___ —_ 3,391,627

: Intercompany loan payable _ 27,000 — (27,000 —]
Deferred income taxes —_ 871,923 161,604 (49,279) 984,248

| Contracts payable for broadcast rights — 314,755 85 — 314,840 |
Intercompany payables 6,065,424 1,912,259 254,954 (8,232,637)
~ Other . 468,227 50,239 20 — 518,486 |
Non-current llilblll[lcs of discontinued operations — 86,517 8,797 — 95,314

{ Total non-current liabilities 9,914,511 3,262,693 436,227 (8,308,916) 5,304,515 |
Total Liabilities 10,029,427 3,680,968 453,889 (8,308,916) 5,855,368

I - |
oo 5

Sharcholders’ Equity (Deficit)

i Common stock ) 100 — — — . lOOjJ
Treasury stock ) (632,207) — — — (632,207)

Additional paidtin-capital 4,561,760 9,486,179 289,818 (9,775,997) 4,561,760_]
Retained (deficit) earnings (308,105) 888,088 (33,961) (854,127) (308,105)

i Accumulat:d'_g_tyer comprehensive (loss) income (81,782) (8,700) (12,394) 21,094 (81,782)‘{
Total Tribune Media Company sharcholders’ equity (deficit) 3,539,766 10,365,567 243,463 (10,609,030) 3,539,766
Noncontrolling interests — — 5917 — 5917 |
Total shareholders’ equity (deficit) 3,539,766 10,365,567 249,380 (10,609,030) 3,545,683

! Total Liabilities and Sharcholders® Equity (Deficit) S 13,569,193 8 14046535 S 703,269 (18917,946)  § 9,401,051 |
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

(Unaudited)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE SIX MONTHS ENDED JUNE 30,2017
(In thousands of dollars)

Tribune Media
Parent (Tribune Guarantor Non-Guarantor Company
________ Media Company) Subsidiaries Subsidiaries Eliminations Consolidated

Net cash (used in) provided by operating activitles —':_____ [ (142,822) § 266,827 § (1,391) s — s 122,614 |
:Invesllng Actlvities ) _: ” e N J‘
Capital expenditures ) _ e (1,069) (24,841) o ,189) — (28,099)
Net proceeds from the sale of business - 574817 5299 (11,775 — 557,793 |
Proceeds from sales of real estate and other assets — 59,751 — — 59, 751
:Procecds from the sale of investment —__ B :__ T 4,950- — o .__~ —:_. e 4 950 }
Distributton from cost investment - — — 805 — 805
:Nc( cash provided by (used in) invesling activitics - - 578,698 29,661 (13,159) . — 595,200 E
:Fin:mclng Activitles _;_. —"—_-__: - ) o - e
Long-term borrowings - o 202,694 . - e — 202,694
?chaymenrs of long-term debt (587,636) — E 2,025) — (589.661),!
Long-term debt issuance costs T (1,689) — — — (1,689)
iPaymcnt of dividends B (542,665) - e — — (542,665)}
Tax withholdings related to net share settlements of share-based awm;ds (7,351) — — — (7,351)
il’rocceds from stock option exercises 10,013 — — -_— 10,013 l
Contributions from noncontrolling interests — — 1,003 — 1,003
;E?Eange in intercompany receivables and payables and intercompany '

contributions (1) 293,696 (300,109) 6,413 — —
Net cash (used in) provided by financing activities e (632,938) (300,109) 5,391 — (927,656)
i . ]
Net Decrease in Cash and Cash Equivalents (197,062) (3,621) (9,159) — (209,842)
‘Cash and cash equivalents, beginning of year T 574,638 4527 11,244 — 590,409 |
Cash and cash equivalents, end of year s 377,576 S 906 § 2,085 S — 3 380,567

(1) Excludes the impact of a $54 million non-cash settlement of intercompany balances upon the sale of certain Guarantor and Non-Guarantor subsidiaries included in the Gracenate

Sale.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE SIX MONTHS ENDED JUNE 30,2016
(In thousands of dollars)

Tribune Media
Parent (Tribune Guarantor Non-Guarantor Company
Media Company) Subsidiaries Subsidiaries Elimjnations Consolidated

iNet cash (used in) provided by operating activities e s (39,775) i M 283,808 - s (2,714) S — 3 241,319 !
f.-lnves(lng Activities T T . 1
Capital expenditures (7,094) (24,830) (3,507) — (35,431)
Havestments ) (850) (o1) (2,500} — (3:451) i
Proceeds from sales of real estate and other assets — 33,021 681 — 33,702
T ransfers from restricted cash _ — 2_‘_)_7_ - — 297 i
Intercompany dividend T 3,326 — — (3,326) —
_"th cash (l;;c_d- in) provided by investing activi.;i_e—s: _j _______ L (4,618) 8,387 (5,326) (3,326) (4,883) i
=li“innm:lng Activities - o J‘
Repayments of long-term d:bl T T (_1 1-,896) —_ (2,024) — (13,920)
Long-term debt issuancs costs (784) — _ —_ (784)
Payments of dividends (46,174) —_— — — (46,174)
:Scmcment of contingent.consideration o — (750) — — (750) ;
Common stock repurchases (66,548) — — _ (66,548)
Tax withholdings related to net share settlements of share-based awards {4,377) — — — (4,377) I
Intercompany dividend — (3.326) — 3,326 —
‘Contributions from noncentrolling interests — — 113 — 113 !
Change in intercompany reccivables and payables (1) 283,775 (291,214) 7,439 — ~—
Net cash provided by (used in) financing activities 153,996 (295,290) 5,528 3,326 (132,440) I
Net Increase (Decrease)iin Cash and Cash Equivalents 109,603 (3,095) (2.512) — 103,996 |
Cash and cash equivalents, beginning of year 235,508 13,054 14,082 -_ 262,644
fCash and cash cquivalcni.s. end of year s 345,111 $ 9959 § 11,570 $ — 3 366,640 |

(1) Excludes the impact of a $56 million non-cash scttlement of inteccompany balances upon dissolution of certain Guarantor subsidiaries.
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

NOTE 18: SUBSEQUENT EVENTS

On July 31,2017, the Company, together with the othcr owners of CareerBuilder, completed the sale of a majority stake in CareerBuilder to an investor
group led by investment funds managed by affiliates of Apollo Global Management, LLC and the Ontario Teachers’ Pension Plan Board. The Company
received cash of $158 million, which included an excess cash distribution of $16 million. Subsequent to the sale, the Company’s ownership in CarcerBuilder
declined to approximately 7%, on a fully diluted basis.

As disclosed in Note 8, the Company participated in the FCC’s incentive auction associated with the reallocation of certain spectrum occupied by
television broadcast stations. As of August 9,2017, the Company has received approximately $185 million in pretax proceeds (including $21 million of
proceeds received by the Dreamcatcher stations), with approximately $5 million in pretax proceeds remaining to be paid to the Company. The proceeds
reflect the FCC’s acceptance of one or more bids placed by the Company or channel share partners of television stations owned or operated by the Company
during the auction to modify and/or surrender spectrum used by certain of such bidder’s television stations. The Company expects to receive the remaining
auction proceeds in the second half of 2017; however, the Company cannot predict the exact timing of the remaining payments. The Company expects to use
approximately $102 nullion of after-tax proceeds to prepay a portion of the Term Loan Facility. After-tax proceeds of $12.6 million received by the
Dreamcatcher stations will be used to prepay a substantial portion of the Dreamcatcher Credit Facility.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITTON AND RESULTS OF OPERATIONS

” 4, 9 < » .

we,” “our,” “us” and the

As used in this management’s discussion and analysis, unless otherwise specified or the context otherwise requires, “Tribune,
“Company” refer to Tribune Media Company and its consolidated subsidiaries.

This discussion and analysis should be read in conjunction with our unaudited condensed consolidated financial statements and accompanying notes as
well as our audited consolidated financial statements for the fiscal ycar ended December 31,2016. As a result of the Gracenote Sale (as further described
below), the historical results of operations for the businesses included in the Gracenote Sale are reported as discontinued operations for all periods presented.
Accordingly, all references made to financial data in this Quarterly Report are to Tribune Media Company’s continuing operations, unless specifically noted.

FORWARD-L.OOKING STATEMENTS

This quarterly report on Form 10-Q for the three and six months ended June 30,2017 (the “Quarterly Report™), as well as other public documents and
statements of the Company, includes “forward-looking statements” within the meaning of the federal securities laws, including, without limitation,
statements conceming the conditions in our industry, our operations, our economic performance and financial condition. Forward-looking statements include
all statements that do not relate solely to historical or current facts, and can be identified by the use of words such as “may,” “might,” “will,” “should,”
“estimate,” “project,” “plan,” “anticipate,” “expect,” “intend,” “outlook,” “belicve” and other similar expressions. You are cautioned not to place undue
reliance on these forward-looking statements, which speak only as of their dates. These forward-looking statements are based on estimates and assumptions
by our management that, although we believe to be reasonable, are inherently uncertain and subject to a number of risks and uncertainties. These risks and
uncertaintics include, without limitation, those identified or referenced under “Item 1A. Risk Factors” included elsewherc in this Quarterly Report.

" ” e

The following list represents some, but not necessarily all, of the factors that could cause actual results to differ from historical results or those
anticipated or predicted by these forward-looking statements: /

< risks associated with the ability to consummate the merger between us and Sinclair Broadcast Group, Inc. (“Sinclair’’) (the “Merger”) (see “—
Significant Events—Sinclair Merger Agreement” for further information) and the timing of the closing of the transaction;

«  the occurrence of any event, change or other circumstances that could give rise to the termination of the Merger Agreement;

+ thersk that the regulatory approvals for the proposed Merger with Sinclair may not be obtained or may be obtained subject to conditions that are
not anticipated;

¢ risksrelated to the disruption of management time from ongoing business opcrations due to the Merger;

¢ the effect of the announcement of the Merger on our ability to retain and hire key personnel, on our ability to maintain relationships with advertisers
and customers and on our operating results and businesses generally;

«  potential litigation in conncction with the Merger;

« changesin advertising demand and audience shares;

«  competition and other economic conditions including incremental fragmentation of the media landscape and competition from other media
alternatives;

«  changes in the overall market for broadcast and cable television advertising, including through regulatory and judicial rulings;

«  ourability to protect our intellectual property and other proprictary rights;

«  ourability to adapt to technological changes;

+  availability and cost of quality network, syndicated and sports programming affecting our television ratings;

= the loss, cost and/or modification of our network affiliation agreements;
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* ourability to renegotiate retransmission consent agreements with multichannel video programming disttibutors (“MVPDs");

» theincurrence of additional tax-related liabilities related to historical income tax retumns;

*  ourability to realize the full valuc, or successfully complete the planned divestitures, of our real estate assets;

» the payment of any remaining proceeds associated with the spectrum auction, the potential impact of the modifications to and/or surrender of
spectrum on the operation of our television stations, the costs, terms and restrictions associated with the actions necessary to modify and/or surrender
the spectrum;

« the incurrence of costs to address contamination issues at physical sites owned, operated or used by our businesses;

*  adverse results from litigation, govemmental investigations or tax-related proceedings or audits;

= our ability to settle unresolved claims filed in connection with the Debtors’ Chapter 11 cases and resolve the appeals seeking to overturn the
Confirmation Order;

*  our ahility to satisfy future pension and other postretirement employee benefit obligations;

» ourability to attract and retain employees;

» the effect of Jabor strikes, lock-outs and labor negotiations;

»  our ability to realize benefits or synergies from acquisitions or divestitures or to operate our businesses effectively following acquisitions or
divestitures;

+ the financial performance and valuation of our equity method investments;

» the impairment of our existing goodwill and other intangible assets;

+ compliance with, and the effect of changes or developments in, govemnment regulations applicable to the television and radio broadcasting industry;

« changes in accounting standards;

» the payment of cash dividends on our common stock;

« impact of increases in interest rates on our varable rate indebtedness or refinancings thereof;

» ourindebtedness and ability to comply with covenants applicable to our debt financing and other contractual commitments;

* ourability to satisfy future capital and liquidity requirements;

« ourability to access the credit and capital markets at the times and in the amounts needed and on acceptable terms;

= the factors discussed under “Risk Factors™ of the Company’s filings with the Securities and Exchange Commission (the “SEC™); and

* otherevents beyond our control that may result in unexpected adverse operating results.

We caution you that the foregoing list of important factors is not exhaustive. In addition, in light of these risks and uncertainties, the matters referred to
in the forward-looking statements contained in this Quarterly Report may not in fact occur. We undertake no obligation to publicly update orrevise any
forward-looking statement as a result of new information, future events or otherwise, except as otherwise required by law. Should one or more of the risks or
uncertainties described 1n this Quarterly Report or our other filings with the SEC occur, or should underlying assumptions prove incorrect, our actual results
and plans could differ materially from those expressed in any forward-looking statements.

OVERVIEW

We are a diversified media and entertainment company comprised 0f42 local television stations, which we refer to as “our television stations,” that arc
cither owned by us or owned by others, but to which we provide certain services, along with a national general cntertainment cable network, a radio station, a
production studio, a portfolio of real estate assets and investments in a variety of media, websites and other related assets. We believe our diverse portfolio of
assets distinguishes us from traditional pure-play broadcasters through our ownership of high-quality original and syndicated programming, cash
distributions from our equity investments and revenues from our real estate assets.
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As further described in Note 2 to our unaudited condensed consolidated financial statements for the three and six months ended June 30,2017, on
December 19,2016, we entered 1nto a definitive share purchase agreement (the “Gracenote SPA™) with Niclsen Holding and Finance B.V. (“Nielsen”) to scll
equity interests in substantially all of the Digital and Data busincss operations, which includes Gracenote Inc., Gracenote Canada, Inc., Gracenote
Netherlands Holdings B.V., Tribune Digital Ventures LLC and Tribune Intemnational Holdco, LLC (the “Gracenotc Companies”), for $560 nullion in cash,
subject to certain purchasc price adjustments (the “Gracenote Sale”), which was completed on January 31, 2017. Prior to the Gracenote Sale, we reported our
operations through the Television and Eniertainment and Digital and Data reportable segments. Our Digital and Data segment consisted of several businesses
driven by our expertisc in collection, creation and distribution of data and innovation in unique services and recognition technology that used data,
including Gracenote Vidco, Gracenote Music and Gracenote Sports. In accordance with Accounting Standards Update No. 2014-08, “Reporting Discontinued
Operations and Disclosure of Disposal of Components of an Entity,” assets and liabilities of Digital and Data businesses included in the Gracenote Sale are
classified as discontinued operations in our unaudited Condensed Consolidated Balance Sheet at December 31,2016, and the results of operations are
reported as discontinued operations in our unaudited Condensed Consolidated Statements of Operations and unaudited Condensed Consolidated Statements
of Comprehensive (Loss) Income for all periods presented.

Our business consists of our Television and Entertainment operations and the management of certain of our real
estate assets. We also hold a variety of investments in cable and digital assets, including equity investments in Television Food Network, G.P. (“TV Food
Network”) and CareerBuilder, LLC (“CareerBuilder”). Television and Entertainment is a reportable segment, which provides audiences across the country
with news, entertainment and sports programming on Tribune Broadcasting local television stations and distinctive, high quality television series and
movies on WGN America, including content produced by Tribune Studios and its production partners, as well as news, entertainment and sports information
via our websites and other digital assets. Television and Entertainment consists of 42 local television stations and related websites, including 39 owned
stations and 3 stations to which we provide certain services with Dreamcatcher Broadcasting LLC (“Dreamcatcher”); WGN America, a national general
cntertainment cable network; Tribune Studios, a production company that sources and produces original and exclusive content for WGN America and our
local television stations; Antenna TV and THIS TV, national multicast networks; and WGN-AM, a radio station in Chicago.

In addition, we report and include under Corporate and Other the management of certain of our real estate assets, including revenues from leasing our
owned office and production facilities and any gains or losses from the sales of our owned real estate, as well as certain administrative activities associated
with operating corporate office functions and managing our predominantly frozen company-sponsored defined benefit pension plans.

Our results of operations, when examined on a quarterly basis, reflect the historical scasonality of our advertising revenues. Typically, second and fourth
quarter advertising revenues are higher than first and third quarter advertising revenues. Results for the second quarter usually reflect spring seasonal
advertising, while the fourth quarter includes advertising related to the holiday season. In addition, our operating results are subject to fluctuations from
political advertising as political spending is usually significantly higher in even numbered years due to advertising expenditures preceding local and
national elections. For additional information on the businesses we operate, sec “Item 1. Business” of our Annual Report on Form 10-K for the fiscal year
ended December 31, 2016 (the “2016 Annual Report™) and our other filings with the SEC.

SIGNIFICANT EVENTS
Sinclair Merger Agreement

On May 8,2017, we entered into an Agreement and Plan of Merger (the “Merger Agreement™) with Sinclair, providing for the acquisition by Sinclair of
all of the outstanding shares of our Class A common stock (“Class A Common Stock”) and Class B common stock (“Class B Common Stock™ and, together

with the Class A Common Stock, the “Common Stock’) by means of a merger of Samson Merger Sub Inc., a wholly owned subsidiary of Sinclair, with and
into Tribune Media Company, with Tribune Media Company surviving the Merger as a wholly owned subsidiary of Sinclair.
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In the Merger, each share of our Common Stock will be converted into the right to receive (i) $35.00 in cash, without interest and less any required
withholding taxes (such amount, the “Cash Consideration™), and (ii) 0.2300 (thc “Exchange Ratio™) of a validly issued, fully paid and nonassessable share of
Class A common stock, $0.01 par value per share (the “Sinclair Common Stock”), of Sinclair (the “Stock Consideration”, and together with the Cash
Consideration, the *“Merger Consideration™). The Merger Agreement provides that each holder of an outstanding Tribune Media Company stock option
(whether or not vested) will receive, for each share of our Common Stock subject to such stock option, a cash payment equal to the excess, if any, of the value
of the Merger Consideration (with the Stock Consideration valued over a specified period prior to the consummation of the Merger) and the exercise price per
share of such option, without interest and less any required withholding taxcs. Each outstanding Tribune Media Company restricted stock unit award will be
converted into a cash-settled restricted stock unit award reflecting a number of shares of Sinclair Cornmon Stock equal to the number of shares of our
Common Stock subject to such award multiplied by a ratio equal to (a) the sum of (i) the Exchange Ratio plus (ii) the Cash Consideration divided by (b) the
trading value of the Sinclair Common Stock over a specified period prior to the consummation of the Merger. Otherwise, each such award will continue to be
subject to the same terms and conditions as such award was subject prior to the Merger. Each outstanding Tribune Media Company performance stock unit
(other than supplemental performance stock units) will automatically become vested at “target” level of performance and will be entitled to receive an
amount of cash equal to (a) the number of shares of our Common Stock that are subject to such unit as so vested multiplied by (b) the sum of (i) the Cash
Consideration and (ii) the Exchange Ratio multiplied by the trading value of the Sinclair Common Stock over a specified period prior to the consummation
of the Merger without interest and less any required withholding taxes. Each holder of an outstanding Tribune Media Company supplemental performance
stock unit that will vest in accordance with its existing terms will be entitled to receive an amount of cash equal to (a) the number of shares of our Common
Stock that are subject to such unit as so vested multiplied by (b) the sum of (i) the Cash Consideration and (ii) the Exchange Ratio multiplied by the trading
value of the Sinclair Common Stock over a specified period prior to the consummation of the Merger without interest and less any required withholding
taxes. Any supplemcntal performance stock units that do not vest in accordance with their terms will be canceled without any consideration. Each holder of
an outstanding Tribune Media Company deferred stock unit wili be entitled to receive an amount of cash equal to (a) the number of shares of our Common
Stock that are subject to such unit multiplied by (b) the sum of (i) the Cash Consideration and (ii) the Exchange Ratio multiplied by the trading value of the
Sinclair Common Stock over a specified period prior to the consummation of the Merger without interest and subject to all applicable withholding. Each
outstanding Tribune Media Company Warrant will become a warrant exercisable, at its current exercise price, for the Merger Consideration in respect of each
share of our Common Stock subject to the Warrant prior to the Merger.

The consummation of the Merger is subject to the satisfaction or waiver of certain customary conditions, including, among others: (i) the approval of the
Merger by our stockholders, (if) the receipt of approval from the Federal Communications Commission (the “FCC”) and the cxpiration or termination ofthe
waiting period applicable to the Merger under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), (iii) the effectiveness
of a registration statement on Form S4 registering the Sinclair Common Stock to be issued 1n connection with the Merger and no stop order or proceedings
seeking the same having been initiated by the SEC, (iv) the listing of the Sinclair Common Stock to be issued in the Merger on the NASDAQ Global Select
Market and (v) the absence of certain legal impediments to the consummation of the Merger.

On August 2, 2017, we received a request for additional information and documentary material, often referred to as a “second request,” from the United
States Department of Justice (the “D0OJ”) in connection with the Merger Agreement. The second request was issued under the HSR Act. Sinclair received a
substantively identical request for additional information and documentary material from the DOJ in connection with the transactions contemplated by the
Merger Agreement. Issuance of the second request extends the waiting period under the HSR Act until 30 days after we and Sinclair have substantially
complicd with the second request, unless the waiting period is terminated carlier by the DOJ or the parties voluntarily extend the time for closing.

Sinclair’s and our respective obligation to consummate the Merger are also subject to certain additional customary conditions, including (i) material
accuracy of representations and warranties in the Merger Agreement of the other party, (ii) performance by the other party of its covenants in the Merger
Agreement in all material respects
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and (iii) since the date of the Merger Agreement, no matenal adverse effect with respect to the other party having occurred.

If the Merger Agreement is terminated in connection with us entering into a definitive agreement with respect to a superior proposal, as well as under
certain other circumstances, the termination fee payable by us to Sinclair will be $135.5 million. If the Merger Agreement is terminated because the required
Tribune stockholder vote is not obtained at a stockholder meeting held for such purpose, the amount of the lermination fee payable by us will be equal to the
sum of $38.5 million plus Sinclair’s costs and expenses, not to exceed $10 million (“Parent Expenses”). If the Mcrger Agreement is terminated (i) by either us
or Sinclair because the Merger has not occurred by the end date described below or because Tribune stockholder approval is not obtained at a stockholder
meeting held for such purpose or (ii) by Sinclair in respect of a willful breach of our covenants or agreements that would give rise to the failure ofa closing
condition that is incapable of being curcd within the time periods prescribed by the Merger Agreement, and an alternative acquisition proposal has been
madc to us and publicly announced and not withdrawn prior to the termination or the date of the stockholders meeting, as applicable, and within twelve
months after termination of the Merger Agreement, we enter into a definitive agreement with respect to an altemative acquisition proposal (and subsequently
consummate such transaction) or consummate a transaction with respect to an alternative acquisition proposal, we will pay Sinclair $135.5 million less the
Parent Expenses paid.

In addition to the foregoing termination rights, either party may terminate the Merger Agreement if the Merger is not consummated on or before May 8,
2018, with an automatic extension to August 8, 2018, if necessary to obtain regulatory approval under circumstances specified in the Merger Agreement.

Sale of Digital and Data Business

On December 19,2016, we entered into the Gracenote SPA with Nielsen to sell equity interests in substantially all of the Digital and Data business
opcrations for $560 million in cash, subject to certain purchasc price adjustments. We completed the Gracenote Sale on January 31,2017 and received gross
proceeds of $581 million. In the second quarter of 2017, we received additional proceeds of $3 million as a result of purchase price adjustments. In the six
months ended June 30, 2017, we recognized a pretax gain of $35 million as a result of the Gracenote Sale. On February 1,2017, we used $400 million of
proceeds from the Gracenote Sale to pay down a portion ofour Term Loan Facility (as defined below). See Note 2 to our unaudited condensed consolidated
financial statements for the three and six months ended June 30,2017 for further information.

Discontinued Operations

Results of operations for the Digital and Data businesses included in the Gracenote Sale are presented as discontinued operations in our unaudited
Condensed Consolidated Statements of Operations and unaudited Condensed Consolidated Statements of Comprehensive (Loss) Income for all periods
presented.
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The following table shows the components of the results from discontinued operations associated with the Gracenote Sale as reflected in our unaudited
Condenscd Consolidated Statements of Operations (in thousands):

Three Months Ended Six Months Ended
June 30,2017 (1) June 30, 2016 June 30,2017 (1) June 30, 2016

Openting revenues_+ s — s 46884 S 18,168 S 99,476 |
Direct operating expenses ) — 18862 7,292 35,556
‘Sclling, general and administrative - o — 2785 15349 55350 |
Depreciation (2) o e — 3052 — 5,948
Operangloss o — (10,066) @473) (12,842)
oot noome S o ‘__: - e e - T iy '
Tnterest expense (3) T — (3,836) (1,261) (7,671)
ELoss before income taxes e — (13,889) (5,718) (20,487) |
Pretax (loss) gain on the disposal of discontinued opcrdnons (952) — 34,510 —
.Total pretax (loss) income on discontinued operations . (952) (13,889) 28,792 (20,487) i
Income tax (benefit) expense (4) ~ (373) (4,954) 13,753 (7,543)
(Loss) income from discontinued operations, net o; taxes i S 619 $ (8,935) $ 15039 § (12,944) !

(1) Results of operations for the Gracenate Companies are reflected through January 31, 2017, the date of the Gracenote Sale.

(2) No depreciation expense or amottization expense was recorded by us in 2017 as the Gracenote Companics’ assets were held for sale as of December 31, 2016.

(3) We used $400 million of proceeds from the Gracenote Sale to pay down a portion of our outstanding borrowings under the Term Loan Facility (as defined below). Interest
expense was allocated to discontinued operations based on the ratio of the $400 million prepayment to the total outstanding indebtedness under the Term Loan Facitity in effect in
cach respective period.

(4) The effective tax rates on pretax (loss) income from discontinued operations were 39.2% and 35.7% for the three months ended June 30, 2017 and June 30, 2016, respectively,
and 47.8% and 36 8% for the six months ended June 30, 2017 and June 30, 2016, respectively. The 2017 rates differ from the U S federal statutory rate of 35% primarily due to
state income taxes (net of federal benefit), foreign tax rate differences, and an adjustment relating to the sale of the Gracenote Companies. The 2016 rates differ from the U.S.
federal statutory rate of 35% primarily due to state income taxes (net of federal benefit) and foreign tax rate differcnces.

The results of discontinued operations include selling costs and transaction costs, including legal and professional fees incurred by us to complete the
Gracenote Sale, of $10 million for the six months ended June 30,2017. The net assets of discontinued operations included in our unaudited Condensed
Consolidated Balance Sheet as of Dccember 31, 2016 totaled $521 million, as further described in Note 2 to our unaudited condensed consolidated financial
statements for the three and six months ended June 30, 2017.

The Gracenote SPA provides for indemnification against specified losses and damages which became effective upon completion of the transaction. We
do not expect to incur material costs in conncction with these indemnifications. We have no contingent liabilities relating to the Gracenote Sale as of
June 30,2017.

Special Cash Dividend

On February 3,2017, we paid a special cash dividend of $5.77 per share to holders of record of our Class A Common Stock and Class B Common Stock
at the close of business on January 13, 2017. The total aggregate payment on February 3,2017 totaled $499 million, including the payment to holders of
Warrants.
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Chapter 11 Reorganization

On December 8, 2008 (the “Petition Date™), Tribune Company and 110 of its direct and indirect wholly-owned subsidiaries (collectively, the “Debtors™)
filed voluntary petitions for relief (collectively, the “Chapter 11 Petitions”) under chapter 11 (“Chapter 1 1”) oftitle 11 of the United States Code (the
“Bankruptcy Code™) in the U.S. Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). The Fourth Amended Joint Plan of Reorganization
for Tribune Company and its Subsidiaries (as subsequently mod:fied, the “Plan”) became effective and the Debtors emerged from Chapter 11 on
December 31,2012 (the “Effective Date™). The Bankruptcy Court entered final decrees collectively closing 106 of the Debtors’ Chapter 11 cases. The
remaining Debtors’ Chapter 11 proceedings continue to be jointly administered under the caption Jn re Tribune Media Company, et al., Case No. 08-13141.

See Note 3 to the Company’s audited consolidated financial statements for the fiscal year ended December 31, 2016 for additional information regarding
the Debtors’ Chapter 11 cases and for a description of the terms and conditions of the Plan,

At June 30, 2017, restricted cash held by us to satisfy the remaining claim obligations was $18 miilion and is estimated to be sufficient to satisfy such
obligations. If the aggregate allowed amount of the remaining claims exceeds the restricted cash held for satisfying such claims, we would be required to
satisfy the allowed claims from our cash from operations.

Secured Credit Facility

On January 27,2017, we entered into an amendment (the “2017 Amendment”) to our secured credit facility (the “Secured Credit Facility”), comprised of
a term loan facility (the “Tenm Loan Facility”) and a revolving credit facility (the “Revolving Credit Facility™) pursuant to which, among other things,
(i) certain term lenders under the Term Loan Facility converted a portion of their term B loans (the “Term B Loans™) outstanding immediately prior to the
closing of the 2017 Amendment (the “Former Term B Loans”) into a new tranche of term loans in an aggregate amount (after giving effect to the Term Loan
Increase Supplement (as defined below)) of approximately $1.761 billion (the “Term C Loans”), electing to extend the maturity date of the Term C Loans
from December 27, 2020 to the earlier of (A) January 27, 2024 and (B) solely to the extent that more than $600 million in aggregate principal amount of the
5.875% Senior Notes due 2022 remain outstanding on such date, the date that is 91 days prior to July 15,2022 (as such date may be extended from time to
time) and (ii) certain revolving lenders under the Revolving Credit Facility converted all of their revolving commitments into a new tranche of revolving
commitments (the “New Initial Revolving Credit Commitments”; the existing tranche of revolving commitments of the remaining revolving lenders, the
“Existing Revolving Tranche™), electing to extend the maturity date of the New Initial Revolving Credit Commitments from December 27, 2018 to January
27,2022. See Note 6 to our unaudited condensed consolidated financial statements for the three and six months ended June 30, 2017 for further information
on the Secured Credit Facility.

On January 27,2017, immediately following effectiveness of the 2017 Amendment, we increased (A) the amount of the Term C Loans pursnant to an
Increase Supplement (the “Tenmn Loan Increase Supplement”) between us and the term lender party thereto and (B) the amount of commitments under the
Revolving Credit Facility from $300 million to $420 million, pursuant to (i) an Increase Supplement, among us and certain existing revolving lenders and
(ii) a Lender Joinder Agreement, among us, a new revolving lender and JPMorgan, as administrative agent. On February 1, 2017, we used $400 million of
proceeds from the Gracenote Sale to pay down a portion of our outstanding Term B Loans under the Secured Credit Facility.

In the first quarter 0f 2017, as a result of the 2017 Amendment and the $400 million pay down, we recorded a charge of $19 million on the
extinguishment and modification of debt, as further described in Note 6 to our unaudited condensed consolidated financial statements for the three and six

months ended June 30,2017.

5.875% Senior Notes due 2022—On April 1,2016, the SEC declared effective the exchange offer registration statement on Form S4 to exchange our
5.875% Senior Notes due 2022 and the related guarantees of certain subsidiaries for substantially identical securities registered under the Securities Act of
1933, as amended (the
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“Securities Act™). On May 4, 2016, we and the subsidiary guarantors completed the cxchange offer ofthe 5.875% Senior Notes due 2022 and related
guarantees for $1.100 billion of our 5.875% Senior Notes due 2022 (the “Notes™) and the related guarantecs, which have been registered under the Securities

Act.
Consent Solicitation

On June 22,2017, we announced that we received consents from 93.23% of holders of the Notes outstanding as of the record date of June 12,2017 to
effect certain proposed amendments to the Indenture (as defined below). We undertook the consent solicitation (the “Consent Selicitation”) at the request
and expense of Sinclair in accordance with the terms of the Merger Agreement. In conjunction with receiving the requisite consents, on June 22,2017, we,
the subsidiary guarantors party thereto and The Bank of New York Mellon Trust Company, N.A,, as trustee for the Notes, entered into the fourth supplemental
indenture (the “Supplemental Indenture”) to the indenture governing the Notes, dated as of June 24, 2015 (as supplemented and amended, the “Indenture™),
to effect the proposed amendments to (i) climinate any requirement for us to make a “Change of Control Offer” (as defined in the Indenture) to holders of the
Notes in connection with the transactions contemplated by the Merger Agreement, (ii) clarify the treatment under the Indenture of the proposed structure of
the Merger and to facilitate the integration of the Company and its subsidiaries and the Notes with and into Sinclair's debt capital structure, and (iii) eliminate
the expense associated with producing and filing with the SEC separate financial reports for Sinclair Television Group, Inc., a wholly-owned subsidiary of
Sinclair, as successor issuer of the Notes, if Sinclair or any other parent entity of the successor issuer of the Notes, in its sole discretion, provides an
unconditional guarantee of the payment obligations of the successor issuer under the Notes (collectively, the “Amendments™). The Supplemental Indenture
became cffective immediately upon execution, but the Amendments will not become operative until immediately prior to the effective time of the Merger.

Newsday and Chicago Cubs Transactions

As further described in Note 13 to our audited consolidated financial statements for the fiscal year ended December 31,2016, we reached a final
agreement with the IRS administrative appeals division regarding the Newsday Transactions (as defined and described in Note 8 to our audited consolidated
financial statements for the fiscal year ended December 31, 2016), for tax years 2008 through 2015 in the third quarter of 2016. During the sccond quarter of
2016, we recorded a $102 million income tax charge which was reflected as a $125 million current income tax reserve and a $23 million reduction in deferred
income tax liabilities. The income tax reserve included federal and state taxes, interest and penalties while the deferred income tax benefit is primarily related
to deductible interest expense. We also recorded $91 million of income tax expense to increase our deferred income tax liability to reflect the estimated
reduction in the tax basis of our assets. The reduction in tax basis was required to reflect the expected negotiated reduction in the amount of our guarantee of
the Newsday partnership debt which was included in the reported tax basis previously determined upon emergence from bankruptcy. In connection with the
final agreement, we recorded an income tax bencfit of $3 million to adjust the estimate of the deferred tax liability recorded in the second quarter of2016.
During the second half 02016, we paid $122 million of federal taxes, state taxes (net of state refunds), interest and penalties. The tax payments were
recorded as a reduction in our cumrent income tax reserve. During the fourth quarter of 2016, we recorded an additional $1 million of tax expense primarily
related to the additional accrual of interest. The remaining $4 million of state tax liabilities are included in the income taxes payable account on the
unaudited Condensed Consolidated Balance Sheet at June 30, 2017.

As further described in Note 13 to our audited consolidated financial statements for the fiscal year ended December 31,2016, on June 28,2016, the IRS
issued to us a Notice of Deficiency (“Notice™) which presents the IRS's position that the gain on the Chicago Cubs Transactions (as defined and descnibed in
Note 8 to our audited consalidated financial statements for the year ended December 31, 2016) should have been included in our 2009 taxable income.
Accordingly, the IRS has proposed a $182 million tax and a $73 million gross valuation misstatement penalty. After-tax interest on the proposed tax and
penalty through June 30, 2017 would be approximately $45 million. We continue to disagree with the IRS’s position that the transaction generated a taxable
gain in 2009, the proposed penalty and the IRS’s calculation of the gain. During the third quarter of 2016, we filed a petition in U.S. Tax Court to contest the
IRS’s determination. We continue to pursue resolution of this disputed tax matter with the IRS. If the gain on the Chicago Cubs Transactions is deemed to be
taxable in 2009, we estimate that

60

Scurce: TRIBUNE MEGIA CO, 10-Q, August 09, 2017 Powered by Morningstar® Dacument Ressarch™
The Information contained herem may not be copicd, adapted or distributed and is not warranted to be accurate, complete or timely. The uscr assumes alf risks for any damages or losses arlsing from any usc of this information,
excap! to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results



the federal and state income taxes would be approximately $225 million before interest and penalties. Any tax, interest and penalty due will be offset by any
tax payments made relating to this transaction subsequent to 2009. As of June 30,2017, we have paid or accrued approximately $47 million of federal and
state tax payments through our regular tax reporting process. We do not maintain any tax reserves relating to the Chicago Cubs Transactions. In accordance
with ASC Topic 740, “Income Taxes,” our unaudited Condensed Consolidated Balance Sheets at June 30,2017 and December 31, 2016 include a deferred
tax liability of $152 million and $158 million, respectively, related to the future recognition of taxable income related to the Chicago Cubs Transactions.

CareerBuilder

On September 7, 2016, TEGNA Inc. (“TEGNA”) announced that it began evaluating strategic altematives, including a possible sale, for CareerBuilder, in
which we owned a 32% interest as of June 30,2017. In March 2017, the range of possible outcomes was narrowed and based on operating performance and
updated bids reccived by TEGNA, we determined that there was sufficient indication that the carrying valuc of our investment 1n CareerBuilder may be
impaired. As of the assessment date in the first quarter 0f 2017, the carrying value of our investment in CareerBuilder included $72 million of unamortized
basis difference that we recorded as a result of fresh start reporting, as further described in Note 5 to our unaudited condensed consolidated financial
statements for the three and six months ended June 30,2017. In the first quarter of 2017, we recorded a non-cash pretax impairment charge of $122 million to
write down our investment in CareerBuilder, which eliminated the remaining fresh start reporting basis difference. The write down resulted from a decline in
the fair value of the investment that we determined to be other than temporary.

On June 19,2017, TEGNA announced that it entered into an agrecement (the “CareerBuilder Sale Agreement™), together with the other owners of
CareerBuilder, including us, to sell CareerBuilder to an investor group led by investment funds managed by affiliates of Apollo Global Management, LLC
and the Ontario Teachers’ Pension Plan Board. As a result, in the three months ended June 30, 2017, we recorded an additional non-cash pretax impairment
charge of $59 million to further writc down our investment in CareerBuilder bascd on the transaction value contemplated in the CareerBuilder Sale
Agreement. The transaction closed on July 31,2017 and we received cash of $158 million, which included an excess cash distribution of $16 million.
Subsequent to the sale, our ownership in CareerBuilder declined to approximately 7%, on a fully diluted basis.

In the six months ended June 30, 2017, the total non-cash pretax impairment charges to write down our investment in CareerBuilder totaled $181
million. The impairment charges resulted from declines in the fair value of the investment that we determined to be other than temporary.

FCC Spectrum Auction

On April 13,2017, the FCC announced the conclusion of the incentive auction, the results of the reverse and forward auction and the repacking of
broadcast television spectrum. We participated in the auction and anticipate receiving approximately $190 million in pretax proceeds resulting from the
auction. The anticipated proceeds reflect the FCC’s acceptance of one or more bids placed by us or channel share partners of television stations owned or
opcrated by us during the auction to modify and/or surrender spectrum used by certain of such bidder’s television stations. As of August 9, 2017, we have
reccived approximately $185 million in pretax proceeds (including $21 million ofproceeds received by the Dreamcatcher stations), with approximately $5
million in pretax proceeds rc.malmng to be paid to us. We expect to receive the remaining auction proceeds in the second half 0f2017; however, we cannot
predict the exact timing of the remaining payments. We expect to use approximately $102 million of after-tax proceeds to prepay a portion of our Term Loan
Facility. After-tax proceeds of $12.6 million received by the Dreamcatcher stations will be used to prepay a substantial portion of the Dreamcatcher Credit
Facility. Twenty-two of our television stations (including WTTK, which operates as a satellite station of WTTV) will be required to change frequencies or
otherwise modify their operations as a result of the repacking, as further described in Note 8 to our unaudited condensed consolidated financial statements for
the three and six months ended June 30,2017. In doing so, the stations could incur substantial conversion costs, reduction or loss of over-the-air signal
coverage oran inability to provide high definition programming and additional program streams. The
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legislation authorizing the incentive auction provides the FCC with a $1.750 billion fund to reimburse reasonable costs incurred by stations that are
reassigned to new channels in the repacking. We expect that the reimbursements from the FCC’s special fund will cover the majority of our cxpenses related
to the repacking, However, we cannot currently predict the effect of the repacking, whether the special fund will be sufficient to reimburse all of our expenses
related to the repack, the timing of reimbursements or any spectrum-related FCC regulatory action.

Non-Operating Items

Non-operating itemns for the three and six months ended June 30,2017 and June 30, 2016 are summarized as follows (in thousands):

Three Months Ended Six Months Ended
N June 30,2017 June 30,2016 June 30,2017 June 30,2016
Loss on extinguishment and modificationofdebt _ ___$ ___ _ — 3 — 5wy ]
Gain on investment transaction — — 4,950 —
Writedowns of investment (58,800) — ___(180,800) — |
Other non-operating gain (loss), net 71 (75) 45 . 421
Total non-operating (loss) gain,net s (58,729) $ (1s) $ (194851 8 - 421 |

Non-operating items for the three months ended June 30, 2017 included a non-cash pretax impairment charge of $59 million to write-down our
investment in CareerBuilder, as further described above.

Non-operating items for the six months ended June 30, 2017 included a $19 million pretax loss on the extinguishment and modification of debt. The
loss consisted of a write-off of unamortized debt issuance costs of $6 million and an unamortized discount of $1 million associated with the Term B Loans as
a portion of the Term Loan Facility was considered extinguished for accounting purposes as well as an expense of $12 million of third party fees as a portion
of the Term Loan Facility was considered a modification transaction under ASC 470, “Debt.” Gain on investment transaction for the six months ended June
30,2017 included a pretax gain of $5 million from the sale of our trone, Inc. (“tronc”) shares. Writc-downs of investment for the six months ended June 30,
2017 included non-cash pretax impairment charges of $181 million to write down our investment in CareerBuilder, as further described above.

RESULTS OF OPERATIONS

As described under “Significant Events—Sale of Digital and Data Business,” on December 19, 2016, we entered into the Gracenote SPA with Nielsen to
sell equity interests in substantially all of the Digital and Data business operations and the Gracenote Sale closed on January 31,2017. As a result, the
historical results of operations for businesses included in the Gracenote Sale are reported in discontinued operations for all periods presented.

Beginning in the fourth quarter of 2016, the Television and Entertainment reportable segment includes the operations of Covers, a business-to-consumer
website, which was previously included in the Digital and Data reportable segment. The impact of the inclusion of Covers in the Television and
Entertainment reportable scgment was immaterial. The following discussion and analysis presents a review of our continuing operations as of and for the
three and six months ended June 30,2017 and June 30, 2016, unless otherwise noted.
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CONSOLIDATED

Consolidated operating results for the three and six months ended June 30,2017 and June 30, 2016 are shown in the table below:

Three Months Ended Six Months Ended

(in thousands) June 30,2017 June 30, 2016 Change June 30,2017 June 30, 2016 Change

Opersting revenues 469,517 § 479,796 2% § 909,427 8§ 948,268 4% |
Operafing profit o 18326 $ 6206 67% S 3004 S 86198 96 % |
Income on equity investments, net = 40,761 $ 44,306 8% $ 77,798 S 82,558 6% !
\Loss from continuing operations (29.823) § (152,628) 80% § (31,035 $ (137,526) 5% |
g(Loss) income from discontinued operations, ] l
| netoftaxes (579 § (8,935) 94% § 15039 § (12,944) o
Net loss (30,402) § (161,563) 81% § (115996) S (150,470) 23% |

*  Represents positive or negative change equal to, or 1n excess of 100%

Operating Revenues and Operating Profit (Less)—Consolidated operating revenues and operating profit (loss) by business segment for the three and six
months ended June 30,2017 and June 30, 2016 were as follows: .

Three Months Ended Six Months Ended
(in thousands) June 30,2017 June 30, 2016 Change June 30, 2017 June 30, 2016 Change
::Operating reveh-ues—-._ j
Television and Entertainment 466061 $ 468,134 Zou s o200 s 924,000 2%
\Corporate and Other 3,456 11,662 0% 7,333 24,259 0% |
Total operating revenucs 469,517 § 479,796 2% $ 909,427 § 948,268 4%
SOperating profit (loss) E
Television and Entertainment 50,219 § 83,346 40% § 70,232 § 141,951 -51%
| _Corporate and Other L (31,893) (27.140) +18% (67,138) . (55,753) +20% |
Total operating profit 18,326 § 56,206 67% $ 3,094 S 86,198 96 %

Three Months Ended June 30, 2017 compared to the Three Months Ended June 30, 2016

Consolidated operating revenues fell 2%, or $10 million, in the threc months ended June 30, 2017 primarily duc to a decrease of $8 million at Corporate
and Other largely due to the loss of revenue from real estate properties sold in 2016 and 2017. Additionally, Television and Entertainment revenues
decreased $2 mullion driven by lower advertising revenue, partially offset by higher retransmission revenues and carriage fees. Consolidated operating profit
decreascd 67%, or $38 million, in the three months ended June 30, 2017 due to lower Television and Entertainment operating profit primarily as a result of
higher programming expenses as well as a higher operating loss in Corporate and Other due to lower revenues and higher professional fees.
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Six Months Ended June 30, 2017 compared to the Six Months Ended June 30, 2016

Consolidated operating revenues decreased 4%, or $39 million, in the six months ended June 30,2017 due to a decreasc of $22 million in Television
and Entertainment revenues, driven by lower advertising revenues, pattially offset by increased retransmission revenues and carriage fees and a decrease in
Corporate and Other revenues of $17 million primarily due to the loss ofrevenue from real estate properties sold in 2016 and 2017. Consolidated operaling
profit decreased $83 million in the six months ended June 30, 2017 duc to lower Tclevision and Entertainment operating profit as a result of lower
advertising revenues and higher programming expenses and a higher Corporate and Other operating loss primarily due to a decline in revenue, higher
professional fees and increased compensation expense principally related to the resignation of the CEO in the first quarter 0£2017.

Operating Expenses—Consolidated operating expenses for the three and six months ended June 30,2017 and June 30, 2016 were as follows:

Three Months Ended Six Months Ended

(in thousands) June 30, 2017 June 30, 2016 Change June 30,2017 June 30, 2016 Change
brogramming " S IsTgsd s msos T 8% S 298330_S 246970 21 %]
Direct operating expenscs 96,940 96,523 —% 195,747 194,095 +1%
Selling, general and administrative st a2 4% 301,435 308,761 2%
Depreciation o 13,927 14,467 4% 27,498 28909 5%
‘Amortization T T A g 4670 —% 83,323 83,335 —%]
Total operating expenses S 451,191 $ 423,590 +7% § 906,333 S 862,070 +5%

Three Months Ended June 30, 2017 compared to the Three Months Ended June 30, 2016

Programming expense, which represented 33% of revenues for the three months ended June 30, 2017 compared to 26% for the three months ended June
30,2016, increascd 28%, or $34 million, primanly due to a total of $20 million of additional expense related to a shift in programming strategy at WGN
America in the second quarter of 2017. This includes cancellation costs for Qutsiders and Underground and the associated accelerated amortization of the
remaining program assets for both shows as well as the write-off of certain other capitalized program developments projects. The remaining increase was due
to higher network affiliate fees of $8 million and $6 million of higher amortization of license fees primarily related to original programming that aired in the
quarter.

Dircct operating expenses, which represented 21% of revenues for the three months ended June 30, 2017 compared to 20% for the three months ended
June 30, 2016, were essentially flat.

Selling, general and administrative cxpenses (“SG&A™), which represented 30% of revenues for the three months ended June 30,2017 compared to 31%
for the three months ended June 30,2016, were down 4%, or $7 million, due mainly to lower other expenses, partially offset by higher outside services
expense. The decline in other expenses was primarily the result of a $4 million decrease in promotion expense due to reduced spend at nearly all stations, a
$7 million reduction of impairment charges associated with certain rcal estate properties and a $3 million decrease in real estate taxes and other costs
associated with real estate sold in 2016. Outside services increased 25%, or $6 million, largely due to an increase in professional and legal fees of $12 million
related to the Merger, partially offset by a $3 million decrease in technology professional fees, a $1 million decrease in costs for operating the websites of our
television stations and a $1 million decrease in costs associated with real estate sold in 2016.

Depreciation expense fell 4%, or less than $1 million, in the three months ended June 30,2017. The decrease in depreciation expense is primarily due
lower levels of depreciable property. Amortization cxpense remained flat for the three months ended June 30, 2017.
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Six Months Ended June 30, 2017 compared to the Six Months Ended June 30, 2016

Programming expenses, which represented 33% of revenues for the six months ended June 30, 2017 compared to 26% for the six months ended June 30,
2016, increased 21%, or $51 million, partially due to a total of $20 million of cxpense related to a shift in programming strategy at WGN America in the
second quarter of 2017, This includes cancellation costs for Quisiders and Underground and the associated accelerated amortization of remaining
programming assets for both shows as well as the write-off of certain other capitalized program development projects. The remaining increase was due to
higher network affiliate fees 0f $16 million and $19 million of higher amortization of license fecs primarily related to original programming that aired during
2017.

Direct operating expenses, which represented 22% of revenues for the six months ended June 30,2017 and 20% for the six months ended June 30, 2016,
increased 1%, or $2 million. Compensation expense increased $2 million primarily at Television and Entertainment and all other direct operating expenses
remained essentially flat with the prior year.

SG&A cxpenses, which represented 33% of revenues for both the six months ended June 30, 2017 and June 30, 2016, decreased 2%, or $7 million, as
lower other expenses were partially offset by higher compensation and outside services. Compensation expense increased 11%, or $15 million, mainly due to
a $9 mullion increase at Corporate and Other driven by separation costs related to the resignation of the CEO in the first quarter 0f2017. Compensation
expensc also increased $6 million at Television and Entertainment mainly due to a $4 million increase in severance expense and a $2 million increase in
stock-based compensation. Outside services expense was up 2%, or $1 million, as an increase in professional and legal fees of $12 million related to the
Merger were largely offset by a $7 million dccrease in technology professional fees, a $1 million decrease in costs for operating websites and a $2 million
decrease in costs associated with real estate sold in 2016. Other cxpenses decreased 17%, or $23 million, primarily duc to a $14 million reduction of
impairment charges associated with certain real estate properties, a $2 million decrease in real estate taxes and other costs associated with real estate sold in
2016 and a $4 million decrease in promotion expense.

Depreciation expense decreased 5%, or $1 million, in the six months ended June 30, 2017. The decrease in depreciation expense is primarily due to
lower levels of depreciable property. Amortization expense remained flat for the six months ended June 30,2017.

(Loss) Income From Discontinued Operations, Net of Taxes—The results of discontinued operations for the three and six months ended June 30,2017 and
June 30,2016 include the operating results of the Digital and Data businesses included in the Gracenote Sale. Loss from discontinued operations, net of taxes
totaled $1 million and $9 million for the three months ended June 30, 2017 and June 30, 2016, respectively. Income from discontinued operations, net of
taxcs totaled $15 million for the six months ended June 30, 2017, including a pretax gain on the sale of $35 million compared to a loss from discontinued
operations, net of taxes of $13 million for the six months ended June 30, 2016. Interest expense allocated to discontinued operations totaled $4 million for
the three months ended June 30,2016 and $1 million and $8 million for the six months ended June 30, 2017 and June 30, 2016, respectively. The results of
discontinued operations also include selling and transaction costs, including legal and professional fees, incurred by us to complete the Gracenote Sale, of
$10 million for the six months ended June 30, 2017. See Note 2 to our unaudited condensed consolidated financial statements for the three and six months
ended June 30,2017 for further information.
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TELEVISION AND ENTERTAINMENT

Operating Revenues and Operating Profit—The table below presents Television and Entertainment operating revenues, operating expenses and operating
profit for the three and six months ended June 30,2017 and June 30, 2016.

Three Months Ended Six Months Ended
(in thousands) June 30, 2017 June 30, 2016 Change June 30, 2017 June 30, 2016 Change
fOpcrating revenues B $ 466,061 $ 468,134 —% 8 902,094 S 924,009 L 2% |
Operating expenses 415,842 384,788 +8% 831,862 782,058 +6 %
oft s 50219 $ 83346 40% S 70232 S 141,951 -51% |

Three Months Ended June 30, 2017 compared to the Three Months Ended June 30, 2016

Television and Entertainment operating revenues fell $2 million, in the three months ended June 30,2017 largely due to a decrease in advertising
revenue, partially offset by an increase in retransmission revenues and camriage fees, as further described below.

Television and Entertainment operating profit decreased 40%, or $33 million, in the three months ended June 30, 2017 mainly due to higher
programming expcnses of $34 million, as further described below.

Six Months Ended June 30, 2017 compared to the Six Months Ended June 30, 2016

Television and Entertainment operating revenues decreased 2%, or $22 million, in the six months ended June 30, 2017 largely due to a decrease in
advertising revenue, partially offset by an increase in retransmission revenues and carriage fees, as further described below.

Television and Entertainment operating profit decreased 51%, or $72 million, in the six months ended June 30, 2017 mainly due to [ower operating
revenues of $22 million and increased programming expense of $51 million, as further described below.

Opcrating Revenues—Television and Entertainment operating revenues, by classification, for the three and six months ended June 30,2017 and June 30,
2016 were as follows:

Threc Months Ended Six Months Ended
(in thousands) June 30, 2017 June 30, 2016 Change June 30, 2017 June 30, 2016 Change
.'EAdvcrlising 312,864 § 338220  -T% $ 604,571 § 659,682 8% [
Retransmission revenues ' 104,999 83278  +26% 199,213 166,805 +19%
Carriage fees T 31,867 30396  +5% 65,477 61410 +7% |
Barter/trade 9,481 9,230 +3% 18,493 19,306 4%
:Other 6,850 7,010 2% 14,340 i 16,806 -15% ]
Total operating revenues $ 466,061 § 468,134 —% $ 902,094 924,009 2%
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Three Months Ended June 30, 2017 compared to the Three Months Ended June 30, 2016

Advertising Revenues—Advertising revenucs, net of agency commissions, decreased 7%, or $25 million, in the threc months ended June 30,2017 primarily
due to a $9 million decrease in net political advertising revenues and a $17 million decrease in net core advertising revenuces (comprised of local and
national advertising, excluding political and digital). The decrease in net core advertising revenue was primarily duc to a decline in market revenues. Net
political advertising revenues, which are a component of total advertising revenues, were $4 million for the three months ended June 30,2017 compared to
$13 million for the three months ended June 30, 2016 as 2016 was a presidential election year.

Retransmission Revenues—Retransmission revenues increased 26%, or $22 million, in the three months ended June 30, 2017 primarily due to a $23 million
increase from higher rates included in retransmission consent renewals of our MVPD agreements.

Carriage Fees—Carriage fees increased 5%, or $1 million, in the three months ended June 30, 2017 mainly due to a $4 million increase from higher rates for
the distribution of WGN Amcrica, partially offset by a decline in revenue duc to a decrease in the number of subscribers.

Barter/Trade R;venues—Bancr/trade revenues increased 3%, or less than $1 million, in the three months ended June 30,2017.

Other Revenues—Other revenues are primarily derived from profit sharing, revenue on syndicated content and copyright royalties. Other revenues decreased
2%, orless than $1 million, in the three months ended June 30,2017.

Six Months Ended June 30, 2017 compared to the Six Months Ended June 30, 2016

Advertising Revenues—Advertising revenues, net of agency commissions, fell 8%, or $55 million, in the six months ended June 30,2017 primarily due to a
$23 million decrease in net political advertising revenues and a $35 million decrease in net core advertising revenues (comprised of local and national
advertising, excluding political and digital), partially offset by a $2 million increase in digital revenues. The decrease in net core advertising revenue was
primarily due to a decline in market revenues, partially offset by an increase in revenues associated with airing the Super Bowl on 14 FOX-affiliated stations
in 2017 compared to six CBS-affiliated stations in 2016. Net political advertising revenues, which are a component oftotal advertising revenues, were
approximately $6 million for the six months ended June 30,2017 compared to $29 million for the six months ended June 30,2016, as 2016 was a
presidential election year.

Retransmission Revenues—Retransmission revenues increased 19%, or $32 mullion, in the six months ended June 30, 2017 primarily due to a $38 million
increase from higher rates included in retransmission consent renewals of our MVPD agreements, partially offset by a decline in revenue due to a decrease in

the number of subscribers.

Carriage Fees—Carriage fees were up 7%, or $4 million, in the six months ended June 30, 2017 due mainly to a $7 million increase from higher rates for the
distribution of WGN America, partially offset by a decline in revenue due to a decrease in the number of subscribers.

Barter/Trade Revenues—Bartcr/trade revenues decreased 4%, or less than $1 million, in the six months ended June 30, 2017.

Other Revenyes—Other revenues are primarily derived from profit sharing, revenue on syndicated content and copyright royalties. Other revenues decreased
15%, or $2 million, in the six months ended June 30,2017 as 2016 included profit sharing from an original program that was cancelled.
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Operating Expenses—Television and Entertainment operating expenses for the three and six months ended June 30, 2017 and June 30,2016 were as
follows:

Three Months Ended Six Months Ended

(in thousands) June 30, 2017 June 30, 2016 Change June 30, 2017 June 30, 2016 Change
Compensation ) s 140922 $ 136559 3% S 279,084 S 271,694 +3% |
Programming o 157,084 122,803 +28 % 208,330 246,970 +21 %
Depreciation 10530 11,108 -5 % 20,569 2,125 1% |
Amortization - o 41,664 41,670 —% 83,323 83,335 —%
Other - T e 12,648 -10% 150,556 157,934 5% |
Total ope.ra—ung expenses $ 415842 § 384,788 +8% § 831,862 S 782,058 +6 %

Three Months Ended June 30, 2017 compared to the Three Months Ended June 30, 2016

Television and Entertainment operating expenses were up 8%, or $31 million, in the three months ended Junc 30, 2017 compared to the prior ycar
period largely due to a $34 million increase in programming and higher compensation expense, partially offset by lower other expense, as further described
below.

Compensation Expense—Compensation expense, which is included in both direct operating expenses and SG&A expense, increased 3%, or $4 million, in
the three months ended Junc 30, 2017. The increase was primarily due to 2 $4 million increase in scverance expense and a 31 million increase in stock-based

compensation, partially offset by a $1 million decrease in direct pay and benefits.

Programming Expense—Programming expense increased 28%, or $34 million, in the three months ended June 30, 2017 and included $20 million of
additional expenses related to a shift in programming strategy at WGN America in the second quarter of 2017. This includes cancellation costs for Outsiders
and Underground as well as accelerated amortization to write-off the remaining program assets for both shows and the writc-off of certain other capitalized
program developments projects. The remaining increase was due to an $8 million increase in network affiliate fees and $6 million of higher amortization of
license fees primarily related to original programming that aired during the quarter. The increase in network affiliate fees of $8 million was mainly related to
renewals of certain network affiliate agreements in the third quarter 0f 2016, as well as other contractual increases.

Depreciation and Amortization Expense—Depreciation expense declined 5%, or §1 million, in the three months ended June 30,2017 due to lower levels of
depreciable property. Amortization expense was flat for the three months ended June 30, 2017.

Orther Expenses—Orther expenses include sales and marketing, occupancy, outside services and other miscellaneous expenses, which are included in direct
operating expenses or SG&A expense, as applicable. Other expenses decreased 10%, or $7 million, for the three months ended June 30,2017 resulting from a
$4 million decrease in promotion expense due to reduced spend across nearly all stations, a $1 million decrease in outside services, primarily related to
professional services and a $2 million decrease due to an impairment charge recorded in 2016 associated with one real estate property.

Six Months Ended June 30, 2017 compared to the Six Months Ended June 30, 2016

Television and Entertainment operating expenses were up 6%, or $50 million, in the six months ended June 30,2017 compared to the prior year period
largely due to higher programming and compensation expenses, parttially offset by lower other expenses, as further described below.
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Compensation Expense—Compensation expense, which is included in both direct opcrating expenses and SG&A expense, increased 3%, or $7 million, in
the six months ended June 30,2017 primarily due to a $5 million increase in severance expense and a $2 million increase in stock-based compensation.

Programming Expense—Programming expense increased 21%, or $51 million, in the six months ended June 30, 2017 primarily due to the $20 million of
additional expenses related to the shift in programming strategy at WGNA described above, higher amortization of license fees for original programming
aired in the first half 02017 and higher network affiliate fees. The increase in amortization of license fees of $19 million was attributable to three first-run
originals airing in the first halfof 2017 (Ouisiders, Underground and Salem) versus two first-run originals in the first half of 2016 (Outsiders and
Underground), along with higher amortization for Qufsiders and Underground as episodes of both shows were rc-aired in 2017. Network affiliate fees
increascd by $16 million mainly due to rencwals of certain network affiliate agreements in the third quarter of 2016, as well as other contractual increases.

Depreciation and Amortization Expense—Depreciation expense decreased 7%, or $2 million, in the six months ended Junc 30,2017 due to lower levels of
depreciable property. Amortization expense remained flat in the six months ended June 30,2017.

Other Expenses—Other expenses include sales and marketing, occupancy, outside services and other miscellaneous expenses, which are included in direct
operating expenses or SG&A expense, as applicable. Other expenses decreased 5%, or $7 million, in the six months ended June 30, 2017 primarily due to a
$4 million decline in promotion expense and a $3 million decrease due to impairment charges recorded in 2016 associated with one real estate property.

CORPORATE AND OTHER

Operating Revenues and Expenses—Corporate and Other operating results for the three and six months ended June 30,2017 and June 30,2016 were as
follows.

Three Months Ended Six Months Ended
(in thousands) June 30, 2017 June 30, 2016 Change June 30,2017 June 30, 2016 Change
Real estate revenues $ 3456 § 1662 -70% $ 7333 S 24,259 70% |
Operating Expenses e . e ]
Real estate (1) $ 2551 s 12,070 9% $ 5758 § 25,266 1%
{ Corporate (2) O aam 1279  +7% 9737 66,801 +19% |
Pension credit (5,475) (6,062) -10 % (11,024) (12,055 9%
| Total operating expenscs R 35349 8 38,802 5% § 74471 § 80,012 1%

(1) Real estate operating expenses included $0.5 million and $1 million of depreciation expense for the three months ended June 30, 2017 and June 30, 2016, respectively, and $1
million of depreciation expense for each of the six months ended June 30, 2017 and Junc 30, 2016.
(2) Corporate operating expenses included $3 million of depreciation expense for each of the three months ended June 30, 2017 and June 30, 2016 and $6 million and §5 million of

depreciation expense for the six months ended June 30, 2017 and June 30, 2016, respectively.
Three Months Ended June 30, 2017 compared to the Three Months Ended June 30, 2016

Real Estate Revenues—Real estate revenues decreased 70%, or $8 million, in the three months ended June 30, 2017 primarily due to the loss of revenue from
real estate properties sold during 2016 and 2017. :

Real Estate Expenses—Rcal estate expenses decreased 79%, or $10 million, in the three months ended June 30, 2017 primarily resulting from a $5 million
reduction of impairment charges associated with certain real estate
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properties. The salc of properties in 2016 also resulted in a $4 million decrease in real cstate taxcs and other costs associated with real estate sold in 2016.

Corporate Expenses—Corporate expenses increased 17%, or $5 million, in the three months ended June 30, 2017 primarily due to higher outside service
expense of $8 million largely due to an increase in professional and legal fees of $12 million associated with the Merger, partially offset by a $3 miliion
decrease in professional fees related to technology. The outside service expense increase was partially offsct by a $3 million decrease in compensation
expense as equity compensation expense related to the resignation of the CEO was accelerated 1n the first quarter of2017.

Pension Credit—The pension credit decreased 10%, or $1 million, in three months ended June 30, 2017.

Six Months Ended June 30, 2017 compared to the Six Months Ended June 30, 2016

Real Estate Revenues—Real cstate revenues decreased 70%, or $17 million, in the six months ended June 30,2017 primarily due to the loss of revenue from
real estate properties sold in 2016 and 2017.

Real Estate Expenses—Real estate cxpenses decreased 77%, or $20 million, in the six months ended June 30, 2017 primarily resulting from an $11 million
reduction of impairment charges associated with certain real estate properties. The sales of properties in 2016 also resulted in a $8 million decrease in real
estate taxes and other costs associated with real estate sold in 2016.

Corporate Expenses—Corporate expenses increased 19%, or $13 million, in the six months ended June 30, 2017 primarily due to an $8 million increase in
campensation expense, largely due to $6 million of severance expense related to the resignation of the CEO in the first quarter of 2017 as well as the

associated accelcration of equity compensation expense. Additionally, ontside services were higher by $4 million driven by a $12 million increase in
professional and legal fees primarily associated with the Merger, partially offset by a $7 million decrease in professional fees primarily related to technology.

Pension Credit—The pension credit decreased 9%, or S1 million, in the six months ended Junc 30,2017.
INCOME ON EQUITY INVESTMENTS, NET

Income on equity investments, net for the three and six months ended June 30, 2017 and June 30, 2016 was as follows:

Three Months Ended Six Months Ended
(in thousands) June 30,2017 June 30, 2016 Change June 30,2017 June 30,2016 Change
ii—r;come from equity investments, net, before '
L amortization of basis difference . __S 53,31 1 s 57,950 _"____-_g_ ‘V_n _____‘5_ = 106,199 § 109,873 N -3 %__
Amortization of basis difference (1) (12,550) (13,644) -8 % (28,401) (27,315) +4 %
énwme on equity investments, net - $ 40,761 S 44,306 -8% 5 77,798 S 82,558 -6 %

(1) See Note 5 to our unaudited condensed consolidated financial statements for the three and six months ended June 30, 2017 for the discussion of the amortization of basis
difference.

As described under “—Significant Events—CareerBuilder,” in the three and six months ended June 30,2017, we recorded non-cash pretax impairment
charges of $59 million and $181 million, respectively, to write down our
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investment in CareerBuilder which is included in write-downs of investment in our unaudited Condensed Consolidated Statements of Operations.

Cash distributions from our equity method investments were as follows:

Three Months Ended Six Months Ended *
(in thousands) June 30, 2017 June 30, 2016 Change June 30, 2017 June 30, 2016 Change
iCush distributions from-equity investments ~ § 38,141 $ 36258 5% 8 149650 § 125,604 +19% 1

Cash distributions from TV Food Network incrcased 5%, or $2 million, in the three months ended June 30, 2017 and increased 19%, or $24 million, in
the six months ended June 30,2017.

INTEREST AND DIVIDEND INCOME, INTEREST EXPENSE AND INCOME TAX EXPENSE

Interest and dividend income, interest expense and income tax expensc for the three and six months ended June 30, 2017 and June 30, 2016 were as

follows:

Three Months Ended Six Months Ended
(in thousands) o June 30, 2017 June 30, 2016 Change June 30, 2017 - June 30, 2016 Change
_':Intercst and dividend income . 3 548 _ b 228 _ . s 1,053 S 360 b [
Ioterestexpense (1) s 40,185 3 38071 +6% 8 78943 S 76,212 4% |
Income tax (benefi) expense (2) s (0905 § 214856 . 3 (61,519 § 230,051 e

*  Represents positive or negative change equal to, or in excess of 100%

(1) Tntercst expense excludes $4 million for the threc months ended June 30, 2016, and S1 million and $8 million for the six months ended June 30, 2017 and June 30, 2016,
respectively, related to discontinucd operations. We used $400 million of the proceeds from the Gracenote Sale to pay down a portion of our Term Loan Facility and the interest
expense associated with our outstanding debt was allocated to discontinued operations based on the ratio of the $400 million prepayment to the total outstanding borrowings under
the Term Loan Facility.

Income tax (benefit) expense excludes benefits of $0.4 million and $5 million for the threec months ended June 30, 2017 and Junc 30, 2016, respectively, and an expense of $14

2
million and a benefit of $8 million for the six months ended June 30, 2017 and June 30, 2016, respecuvely, related to discontinued operations.

-

Interest Expense—Interest expense from continuing operations for each of the threce months ended June 30,2017 and Junc 30, 2016 includes amortization of
debt issuance costs of $2 million. Interest expense from continuing operations for the six months ended June 30,2017 and June 30, 2016 includes the
amortization of debt issuance costs of $4 million and $5 million, respectively.

Income Tax (Benefit) Expense—In the three and six months ended June 30,2017, we recorded income tax benefit from continuing operations of $10 million
and $62 million, respectively. The effective tax rate on pretax loss from continuing operations was 24.9% for the three months ended June 30,2017. The rate
differs from the U.S. federal statutory rate of 35% due to state income taxes (net of federal benefit), the domestic production activities deduction, certain
transaction costs not fully deductible for tax purposes, a $3 million benefit related to expected refunds of interest paid on prior tax assessments and other
non-deductible expenses. The effective tax rate on pretax loss from continuing operations was 31.9% for the six months ended June 30,2017. The rate for the
six months ended June 30,2017 was also impacted by a $2 million charge related to the write-off of unrealized deferred tax asscts related to stock-based

compensation.

In the three and six months ended June 30,2016, we recorded income tax expense from continuing operations of $215 million and $230 million,
respectively. For the three months ended June 30, 2016, the rate differs from the U.S. federal statutory rate of 35% due to state income taxes (net of federal

benefit), a $102 million charge to
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establish a reserve net of federal and state tax benefit for interest on the Newsday transaction, and a related $91 million charge to adjust the Company’s
deferred taxcs, the domestic production activities deduction, other non-deductible expenscs and a $2 million benefit related to certain statc income tax
matters and other adjustments. For the six months ended June 30, 2016, the rate was also impacted by a $4 million charge related to the write-offof
unrealized deferred tax assets related to stock-based compensation.

Although we belicve our estimates and judgments are reasonable, the resolutions of our income tax matters are unpredictable and could result in income
tax liabilities that are significantly higher or lower than that which has becn provided by us. -

LIQUIDITY AND CAPITAL RESOURCES

Cash flows gencrated from operating activitics is our primary source of liquidity. We expect to fund capital expenditures, acquisitions, interest and
principal payments on our indebtedness, income tax payments, potential payments related to our uncertain tax positions, dividend payments on our Common
Stock (see “—Cash Dividends” below) and related distributions to holders of Warrants and other operating requirements in the next twelve months through a
combination of cash flows from operations, cash on our balance sheet, distributions from or sales of our investments, proceeds from the FCC spectrum
auction, sales of real estate assets, available borrowings under our Revolving Credit Facility, and any refinancings thereof, additional debt financing, ifany,
and disposals of assets or operations, if any. We have continued the monetization of our real estate portfolio. As of June 30, 2017, we had three real estate
properties held for sale, as further described in Note 3 to our unaudited condensed consolidated financial statements for the three and six months ended June
30,2017. We expect to broaden this sales activity to other properties to take advantage of robust market conditions although there can be no assurance that
any such divestitures can be completed in a timely manner, on favorable terms or at all. The Mecrger Agreement for the proposed merger with Sinclair,
described in the introduction to this management’s discussion and analysis, places certain limitations on our use of cash, including our application of cash to
repurchase shares, our ability to declarc any dividends other than quarterly dividends of $0.25 or less per share, our ability to make certain capital
expenditures (except pursuant to our 2017 capital expenditures budget), and pursue significant business acquisitions.

For our long-term liquidity needs, in addition to these sources, we may rely upon the issuance of long-term debt, the issuance of equity or other
instruments convertible into or exchangeable for equity, or the sale of non-core assets. The Merger Agreement for the proposed Merger places certain
limitations on the amount of debt we can incur.

Our financial and operating performance remains subject to prevailing economic and industry conditions and to financial, business and other factors,
some of which are beyond our control and, despite our current liquidity position, no assurances can be made that cash flows from operations and investments,
future borrowings under the Revolving Credit Facility, and any refinancings thereof; or dispositions of assets or operations will be sufficient to satisfy our
future liquidity nceds.

Sources and Uses

The table below details the total operating, investing and financing activity cash flows for the six months ended June 30, 2017 and June 30,2016:

Six Months Ended

(in thousands) June 30,2017 June 30,2016
,:iNet cash provided by operating activities . $ 122,614 3 241,319 !
Net cash provided by (used in) investing activities ' 595,200 _ (4.883)
ENet cash used in financing activities . B (927,656) (1 32,440)|
Net (decrease) increase in cash and cash equivalents $ (209.842) 3 103,996
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Operating activities

Net cash provided by operating activities for the six months ended June 30, 2017 was $123 million compared to $241 mullion for the six months ended
June 30, 2016. The decreasc was primarily due to lower operating cash flows from operating results, higher cash paid for income taxes, partially offset by
higher distributions from equity investments. Cash paid for income taxes, net of income tax refunds, increased by £53 million. Distributions from equity
investments increased by $24 million to $150 million for the six months ended June 30,2017 from $126 million for the six months ended June 30, 2016.

Investing activities

Net cash provided by investing activities totaled $595 million for the six months ended June 30, 2017. Our capital expenditures in the six months ended
June 30,2017 totaled $28 million. In the six months ended June 30, 2017, we received net proceeds of $558 million from the Gracenote Sale, $60 million
related to the sales of real estate and $5 million related to the sale of tronc shares.

Net cash used in investing activitics totaled $5 million for the six months ended June 30, 2016. Our capital cxpenditures in the six months ended June
30,2016 totaled $35 million. In the six months ended June 30, 2016, we reccived net proceeds of $34 million related to the sales of real estate and other

assets. '

Financing activities

Net cash used in financing activities was $928 million for the six months ended June 30, 2017. During the six months ended June 30,2017, we repaid
$590 million of borrowings under our Term Loan Facility and the Dreamcatcher Credit Facility, which included using $400 million of proceeds from the
Gracenote Sale to pay down a portion of our Term B Loans. Additionally, we used $203 million of long-term borrowings of Term C Loans to repay $184
million of Term B Loans, with the remainder used to pay fees associated with the 2017 Amendment. We paid dividends of $543 million consisting of
quarterly cash dividends of $44 million and the special cash dividend of $499 million.

Net cash used in financing activities was $132 million for the six months ended June 30, 2016. During the six months ended June 30, 2016, we paid
regular cash dividends of $46 million and paid $67 million for the Class A Common Stock repurchases pursuant to our $400 million stock repurchase
program (see “—Repurchases of Equity Securities” below for further information). We also repaid $14 million of borrowings under our Term Loan Facility
and the Dreamcatcher Credit Facility.

Debt

Qurdebt consisted of the following (in thousands):

) R o June 30,2017 December 31,2016
=Term Loan Facility e i _ J
Term B Loans due 2020, effective mterest mtc of 3. 84% and 3. 82%, net ofunamomzed discount

and debt issuance costs 0 $2,339 and $31,230 $ 197,661 § 2,312,218
Term C Loans due 2024, effective interest rate of 3.85%, net of unamortized discount and debt
i issmance costs of $24,759 1,732,285 —
5.875% Senior Notes due 2022, net of debt issuance costs of $14,054 and $15,437 1,085,946 1,084,563
Dreamcatcher Credit Facility due 2018, effective interest rate of 4.08%, net of unamortized
. discount and debt issuance costs of $55 and $80 e 12,770 14,770
Total debt (1) $ 3,028,662 $ 3,411,551

(1) Under the terms of the Merger Agreement, Sinclair will assume all of our outstanding dcbt on the date the Merger is closed.
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Secured Credit Facility—As of December 31, 2016, our Secured Credit Facility consisted of the Term Loan Facility, under which $2.343 billion of Term
B Loans were outstanding, and a $300 million Revolving Credit Facility. See Note 9 to our audited consolidated financial statements for the fiscal year
ended December 31,2016 for further information and significant terms and conditions associated with the Secured Credit Facility, including, but not limited
to, interest rates, repayment tenms, fees, restrictions and affirmative and negative covenants. The proceeds of the Revolving Credit Facxhty arc available for
working capital and other purposes not prohibited under the Secured Credit Facility.

As described under “—Significant Events—Secured Credit Facility,” on January 27,2017, we entered into the 2017 Amendment pursuant to which we
converted Former Term B Loans into a new tranche of Term C Loans of approximately $1.761 billion, extended the maturity date ofthe Term C Loans and
revised certain terms under the Term Loan Facility. On January 27,2017, immediately following effectiveness of the 2017 Amendment, we increased the
amount of commitments under our Revolving Credit Facility from $300 million to $420 million. At June 30, 2017, there were no borrowings outstanding
under the Revolving Credit Facility; however, there were $22 million of standby letters of credit outstanding primarily in support of our workers’
compensation insurance programs.

As further described in Note 2 to our unaudited condensed consolidated financial statements for the three and six months ended June 30,2017, on
February 1,2017, we used $400 million of proceeds from the Gracenote Sale to pay down a portion of our Term B Loans.

In the first quarter 0f2017, as a result of the 2017 Amendment and the $400 million pay down, we recorded a loss of $19 million on the extinguishinent
and modification of debt, as further described in Note 6 to our unaudited condensed consolidated financial statements for the three and six months ended

June 30,2017.

Under the Merger Agreement, we may not incur debt, other than pursuant to our Revolving Credit Facility.

5.875% Senior Notes due 2022—On June 24, 2015, we issued $1.100 billion aggregate principal amount of our 5.875% Senior Notes due 2022, which
we exchanged for substantially identical securities registered under the Securities Act of 1933, as amended, on May 4, 2016 (the “Notes”). The Notes bear
interest at a rate of 5.875% per annum and interest is payable semi-annually in arrears on January 15 and July 15, commencing on January 15, 2016. The
Notes mature on July 15, 2022. Sce “—Significant Events—5.875% Scnior Notes due 2022” for additional information regarding the Consent Solicitation
undertaken by us in the second quarter of 2017 relating to the Supplemental Indenture.

Dreamcatcher Credit Facility—We and the guarantors guarantee the obligations of Dreamcatcher under its senior secured credit facility (the
“Dreamcatcher Credit Facility”). See Note 9 to our audited consolidated financial statements for the fiscal year ended December 31,2016 for the description
of the Dreamcatcher Credit Facility. Our obligations and the obligatots of the guarantors under the Dreamcatcher Credit Facility are secured on a pari passu
basis with our obligations and the obligations of the guarantors under the Sccured Credit Factlity. As described under “—Significant Events—Spectrum
Auction,” on April 13,2017, the FCC announced the conclusion of the incentive auction, the results of the reverse and forward auction and the repacking of
broadcast television spectrum. We participated in the auction and the Dreamcatcher stations received $21 million of pretax proceeds in July 2017, see “—
Significant Events—FCC Spectrum Auction” for additional infonmation. Any proceeds received by the Dreamcatcher stations as a result of the spectrum
auction are required to be first used to repay the Dreamcatcher Credit Facility.
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Contractual Obligations

The table below includes our future payments for the contractual abligations which were materially affected by
the 2017 Amendment as further described under “~—Significant Events—Secured Credit Facility” and the $400 million pay down of Term B Loans under our
Temm Loan Facility on February 1,2017, as a result of the Gracenote Sale which closed on January 31,2017,

Payments Due for the 12-Month Period Ended June 34,
(in thousands) Totat 2018 2019-2020 2021-2022 Thereafter

Long-term debt (1)(3)
o % 3060869 % 21,664 8 44,004 3 235229 S 2,768,972
Interest on long-term debt (1)(2)(3)

e 899,994 153,897 305,027 288,637 152,433
Toml
i 3 3,969,863 § 175,561 § 349,031 § 523,866 S 2,921,405

(1) Asof Junc 30, 2017, the Company has $1.732 billion of Term C Loans outstanding. The Term C Loans maturity date is the carlier of (A) January 27, 2024 and (B) solely to the
extent that more than $600 million in aggregate principal amount of the 5.875% Senior Notes due 2022 remain outstanding on such date, the date that is 91 days prior to July 15,
2022 (as such date may be extended from time to time), as further described in Note 6 to our unaudited condensed consolidated financial statements for the three and six months
ended June 30, 2017. For purposes of the above table, Term C Loans are deemed to mature in 2024.

Interest payments on long-term debt include the impact of our hedging program with respect to $500 million of Term C Loans, as further described in Note 7 to our unaudited
condensed consohdated financial slatements for the three and six months ended June 30, 2017.

The table above does not reflect any changes resulting from our anticipated prepayments of a portion of the Term Loan Facility and the Dreamcatcher Credit Facility in the third
quarter of 2017, as further described in “—Significant Events—FCC Spectrum Auction.”

—_
&)
—

A3

-

Repurchases of Equity Securities

On February 24,2016, the Board of Directors (the “Board”) authorized a stock repurchase program, under which we may repurchase up to $400 million
of our outstanding Class A Common Stock (the “2016 Stock Repurchase Program™). Under the stock repurchase program, we may repurchase shares in open-
market purchascs in accordance with all applicable securities laws and regulations, including Rule 10b-18 of the Exchange Act. The extent to which we
repurchase our shares and the timing of such repurchases will depend upon a variety of factors, including market conditions, regulatory requirements and
other corporate considerations, as determined by our management team. The repurchase program may be suspended or discontinued at any time. During
2016, we repurchased 6,432,455 shares for $232 million at an average price of $36.08 per share. During the first half 0£2017, we did not make any share
repurchases. As of June 30, 2017, the remaining authorized amount under the current authorization totaled $168 million. The Merger Agreement prohibits us
from engaging in additional share repurchases.

Cash Dividends
On February 3, 2017, we paid a special cash dividend of $5.77 per share to holders of record of our Common Stock at the close of business on January 13,
2017. The total aggregate payment on February 3, 2017 totaled $499 million, including the payment to holders of Wamants.

The Board declared quarterly cash dividends on Common Stock to holders of record of Common Stock and Warrants as follows (in thousands, except per
share data):

2017 2016
Total Total
L Per Share Amount Per Share Amount
First quarter : $ 025 § 21,742 § . 025 § 23215 |
Second quarter 0.25 21,816 0.25 22,959
i’{‘ota] quarterly cash dividends declared and paid b3 050 § 43,558 3 050 $ 46,174 '
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On August 2,2017, the Board declared a quarterly cash dividend on Common Stock 0f $0.25 per share to be paid on September 5, 2017 to holders of
record ofCommon Stock and Warrants as of August 21,2017.

Any detemiination to pay dividends on our Common Stock, and the establishment of the per share amount, record dates and payment dates, is subject to
the discretion of our Board and will depend upon various factors then existing, including our eamings and cash flows, financial condition, results of
operations, capttal requirements, level of indebtedness, contractual restrictions (including the restricted payment covenant contained in the credit agreement
goveming the Secured Credit Facility and the indenture governing the Notes, as further described in Note 6 to our unaudited condensed consolidated
financial statements for the three and six montbs ended June 30,2017), restrictions imposed by applicable law, general business conditions and other factors
that our Board may deem relevant. Under the Merger Agreement, we may not pay dividends other than quarterly dividends of $0.25 or less per share. In
addition, pursuant to the terms of the Warmrant Agreement, concurrently with any cash dividend made to holders of our Common Stock, holders of Warrants
are entitled to receive a cash payment equal to the amount of the dividend paid per share of Common Stock for each Warrant held.

Off-Balance Sheet Arrangements

There have been no material changes from the Off-Balance Sheet Arrangements discussion previously disclosed in our andited consolidated financial
statements for the fiscal year ended December 31,2016 contained in our 2016 Annual Reports

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

There were no changes to critical accounting policies and estimates from those disclosed in “Part I Item 7. Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Critical Accounting Policies and Estimates” of our 2016 Annual Report.

New Accounting Standards—Sce Note 1 to our unaudited condensed consolidated financial statements for the three and six months ended June 30,
2017 for a discussion of new accounting guidance.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Quantitative and Qualitative Disclosures Abeut Market Risk

There have been no material changes from the quantitative and qualitative discussion about market risk previously disclosed in our audited consolidated
financial statements for the fiscal year ended December 31, 2016.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information we are required to disclose in the reports we file or submit
under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), is recorded, processed, summarized and reported, within the time periods
specified in the SEC’s rules and forms such that information is accumulated and communicated to our management, including our Chicf Executive Officer
and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosures.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of the design and
operation of our disclosure controls and procedures as defined in Rule 13a-15(e) under the Exchange Act, as of June 30, 2017. Based on management’s
evaluation, our Chief Executive Ofticer and Chief Financial Officer have concluded that, as of the date of their evaluation, the Company’s disclosure controls
and procedures were effective as of June 30, 2017.
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Our management concluded that our consolidated financial statements in this report fairfy present, in all material respects, the Company’s financial
position, results of operations and cash flows as of the dates, and for the periods presented, in conformity with generally accepted accounting principles
(“GAAP™).

Changes in Internal Control over Financial Reporting

There have been no changes in intemal control over financial reporting that occurred during the quarter ended June 30, 2017 that have materially
affected, or arc reasonably likely to materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

We are subject to various legal proceedings and claims that have arisen in the ordinary course of business. The legal entities comprising our operations
are defendants from time to time in actions for matters arising out of their business operations. In addition, the legal cntities comprising our operations are
involved from time to time as parties in various regulatory, environmental and other proceedings with govemmental authorities and administrative agencies.

On December 31, 2012, the Debtors that had filed voluntary petitions for relief under Chapter 11 in the Bankruptcy Court on December 8, 2008 (oron
October 12,2009, in the casc of Tribunc CNLBC, LLC) emerged from Chapter 11. The Company and certain of the other legal entities included in our
unaudited condensed consolidated financial statements for the three and six months ended June 30, 2017 were Debtors or, as a result of the restructuring
transactions undertaken at the time of the Debtors’ emergence, are successor legal entities to legal entities that were Debtors. The Bankruptcy Court entered
final decrees collectively closing 106 of the Debtors’ Chapter 11 cases. The remaining Debtors’ Chapter 11 cases have not yet been closed by the Bankmptcy
Court, and certain claims asscrted against the Debtors in the Chapter 11 cases remain unresolved. As a result, we expect to continue to incur certain expenses
pertaining to the Chapter 11 proceedings in future periods, which may be material. See Note 3 to our audited consolidated financial statements for the fiscal
ycar ended December 31, 2016 for further information.

In March 2013, the IRS issued its audit report on our federal income tax return for 2008 which concluded that the gain from the Newsday Transactions
should have been included in our 2008 taxable income. Accordingly, the IRS proposed a $190 million tax and a $38 million accuracy-related penalty. We
also would be subject to interest on
the tax and penalty due. We disagreed with the IRS’s position and timely filed a protest in response to the IRS’s
proposed tax adjustments. In addition, 1f the IRS prevailed, we also would have been subject to state income taxes,
interest and pcnalties.

During the second quarter of 2016, as a result of extensive discussions with the IRS administrative appeals division, we reevaluated our tax litigation
position related to the Newsday transaction and re-measured the cumulative most probable outcome of such proceedings. As a result, during the second
quarter of 2016, we recorded a $102 million charge which was reflected as a $125 million current income tax reserve and a $23 million reduction in deferred
income tax liabilities. The income tax reserve included federal and state taxes, interest and penalties while the deferred income tax benefit is primarily related
to deductible interest expense. In connection with the potential resolution of the matter, we also recorded $91 million of income tax expense to increase our
deferred income tax liability to reflect the estimated reduction in the tax basis of our assets. The reduction in tax basis is required to reflect the expected
negotiated reduction in the amount of the Company’s guarantee of the Newsday partnership debt which was included in the reported tax basis previously
determined upon emergence from bankruptcy. During the third quarter of 2016, we reached an agreement with the IRS administrative appeals division
regarding the Newsday transaction which applies for tax years 2008 through 2015. The terms of the agreement reached with the IRS appeals office were
materially consistent with our reserve at June 30, 2016. In connection with the final agreement, we also recorded an income tax benefit of $3 million to adjust
the previously recorded estimate of the deferred tax liability adjustment described above. During the fourth quarter o£ 2016, we recorded an
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additional $1 million of tax expense primarily related to the additional accrual of interest. During the second halfof2016, we paid $122 million of federal
taxes, state taxes (net of state refunds), interest and penalties The tax payments were recorded as a reduction in our current income tax reserve described
above. The remaining $4 million of state liabilities are included in the income taxes payable account on the unaudited Condensed Consolidated Balance

Sheet at June 30,2017.

As further described in Note 13 to our audited consolidated financial statements for the fiscal year ended December 31,2016, on June 28,2016, the IRS
issued to us a Notice of Deficiency (“Notice™) which presents the IRS’s position that the gain on the Chicago Cubs Transactions {as defined and described in
Note 8 to our audited consolidated financial statements for the year ended December 31, 2016) should have been included in our 2009 taxable income.
Accordingly, the IRS has proposed a $182 million tax and a $73 million gross valuation misstatement penalty. After-tax interest on the proposed tax and
penalty through June 30, 2017 would be approximately $45 million. We continue to disagree with the IRS’s position that the transaction generated a taxable
gain in 2009, the proposed penalty and the IRS’s calculation of the gain. During the third quarter 0£2016, we filed a petition in U.S. Tax Court to contest the
IRS’s determination. We continue to pursue resolution of this disputed tax matter with the IRS. If the gain on the Chicago Cubs Transactions is dcemed to be
taxable in 2009, we estimate that the federal and state income taxes would be approximately $225 million before interest and penalties. Any tax, interest and
penalty due will be offset by any tax payments made relating to this transaction subsequent to 2009. Through June 30, 2017, we have paid or accrued
approximately $47 million through our regular tax reporting process.

We do not maintain any tax reserves related to the Chicago Cubs Transactions. In accordance with ASC Topic 740, “Income Taxes,” our unaudited
Condensed Consolidated Balance Sheet as of June 30, 2017 includes deferred tax liabilities of $152 million related to the future recognition of taxable
income and gain from the Chicago Cubs Transactions. Our liability for unrecognized tax benefits totaled $23 million at June 30,2017 and December 31,

2016.

Following the filing of the registration statement on Form S-4 by Sinclair registering the Sinclair Common Stock to be issued in connection with the
Merger, four putative stockholder class action lawsuits were filed against us, members of our Board, Sinclair and Samson Merger Sub, Inc. in the United States
District Courts for the Districts of Delaware and Tllinois alleging that the proxy statement/prospectus omitted material information and was materially
misleading, thereby violating the Securities Exchange Act of 1934, as amended. The actions are captioned McEntire v. Tribune Media Company, et al., 1:17-
cv-05179 (N.D. I11.), Duffy v. Tribune Media Company, et al., 1:17-cv-00919 (D. Del.), Berg v. Tribune Media Company, et al., 1:17-cv-00938 (D. Del.), and
Pill v. Tribune Media Company, et al., 1:17<v-00961 (D. Del.). The actions generally seek, as relief, class certification, preliminary and permanent injunctive
relief, rescission or rescissory damages, and unspecified damages. We intend to vigorously defend against these lawsuits.

We do not believe that any other matters or proceedings presently pending will have a material adverse cffect, individually orin the aggregate, on our
consolidated financial position, results of operations or liquidity. However, legal matters and proceedings are inherently unpredictable and subject to
significant uncertainties, some of which are beyond our control. As such, there can be no assurance that the final outcome of these matters and proceedings
will not materially and adversely affect our consolidated financial position, results of operations or liquidity.

ITEM 1A. RISK FACTORS

We discuss in our filings with the SEC various risks that may materially affect our business. There have been no material changes to the risk factors
disclosed in our 2016 Annual Report and our Quarlerly Report on Form 10-Q for the three month period ended March 31, 2017 (the “Q1 2017 Form 10Q").
The matenalization ofany risks and uncertainties identified in forward-looking statements contained in this report together with those previously disclosed
in our 2016 Annual Report and our Q1 2017 Form 10-Q and our other filings with the SEC or those that are presently unforeseen could result in significant
adverse effects on our financial condition, results of operations and cash flows. See “Part I Item 2. Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Forward-looking Statements.”
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Recent Sales of Unregistered Securities

On the Effective Date, we issued 78,754,269 shares of Class A Common Stock, 4,455,767 shares of Class B Common Stock, and 16,789,972 Warrants,
which arc govemnced by the Warrant Agreement. The Warrants are exercisable at the holder’s option into Class A Common Stock, Class B Common Stock, ora
combination thereof, at an exercise price 0f$0.001 per share or through “cashless exercise,” whereby the number of shares to be issued to the holder is
reduced, in lieu of'a cash payment for the exercise price. '

Since the initial issuance of the Warrants on December 31, 2012 through June 30, 2017, we have issued 16,563,058 sharcs of Class A Common Stock and
143,477 shares of our Class B Common Stock upon the exercise of 16,706,588 Warrants. Of these exercises, we issued 12,610,085 shares of Class A Common
Stock and 25,244 shares of Class B Common Stock, respectively, for cash, receiving total proceeds of $12,635 from the exercises. In addition, we issued
3,952,973 shares of Class A Common Stock and 118,233 shares of Class B Common Stock, respectively, upon “cashless exercises.”

The issuance of shares of Class A Common Stock and Class B Common Stock and Warrants at the time of emergence from Chapter 11 bankruptcy, and
the issuance of shares of Common Stock upon exercise of the Warrants, were exempt from the registration requirements of Section 5 of the Securities Act
pursuant to Section 1145 of the Bankruptcy Code, which generally exempts distributions of securities in connection with plans of reorganization.

Nonc ofthe foregoing transactions involved any underwriters, underwnting discounts or commussions.

Repurchases of Equity Securities

During the six months ended June 30,2017, we did not make any share repurchases pursnant to the 2016 Stock Repurchase Program, as further described
in “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Repurchases of Equity
Securities.” As of June 30, 2017, the remaining authorized amount under the current authorization totaled $168 million. The Merger Agreement prohibits us
from engaging in additional share repurchascs.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Noae.

ITEM 4. MINE SAFETY DISCLOSURES

None.

ITEMS. OTHER INFORMATION

None.
ITEM 6. EXHIBITS

Incorporated by reference to the Exhibit Index attached hercto and made a part hereof.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report on Form 10-Q to be signed on its behalf
by the undersigned thereunto duly authorized on August 9, 2017.

TRIBUNE MEDIA COMPANY
By: /s/ Chandler Bigelow
Name: Chandler Bigelow
Title: Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

2.1 Agreement and Plan of Merger among Tribune Media Company and Sinclair Broadcast Group, Inc., dated as of May 8,2017
(incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K of Tribune Media Company, filed May 9,2017).

4.6 Fourth Supplemental Indenture, dated as of June 22,2017, by and among Tnbune Media Company, the subsidiary guarantors party
thereto and The Bank of New York Mellon Trust Company, N.A., as trustee (incorporated by reference to Exhibit 4.1 to the Cumrent
Report on Form 8-K of Tribune Media Company, filed June 22, 2017).

10.39§ Form of Tribune Media Company Director Indemnification Agreement (incorporated by reference to Exhibit 10.39 to the Quarterly
Report on Form 10-Q of Tribune Media Company filed May 10, 2017).

10.405¢ Amended and Restated Employment Agrecment, dated as of April 27,2017, between Tribune Media Company and Chandler
Bigelow.

104154 Amendcd and Restated Employment Agreement, dated as of April 27,2017, between Tribune Media Company and Edward
Lazarus.

31.1 Certification Pursuant to Rule 13a-14(a) under the Sccurities Exchange Act of 1934

312 Certification Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934

321 Section 1350 Certification

32.2 Section 1350 Certification

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation Linkbase

101 LAB XBRL Taxonomy Extension Label Linkbase

101.PRE XBRL Taxonomy Extension Presentation Linkbase

101.DEF XBRL Taxonomy Extension Definition Linkbase

§ Constitutes a compensatory plan or arrangement.

4 Filed herein
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Exhibit 10.40

Exccution Copy

AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the “Agreement”) dated as of April 27,2017,
between Tribune Media Company, a Delaware corporation (the “Company”), and Chandler Bigelow (“Executive”).

WHEREAS, the Company and Exccutive desire to amend and restate the Employment Agreement, dated as of January 1, 2016 (the “Original
Agreement”) to reflect the texms upon which Executive shall provide services to the Company.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained herein and other good and valuable
consideration, and intending to be legally bound hereby, the parties hereto agree as set forth below:

1. Term; Certain Definitions. (a) The term of Executive’s employment under this Agreement (the “Term”) shall be effective as of
April 27,2017 (the “Effective Date”) and shall continue until December 31,2018 (the “Term Expiration Date™). Exccutive’s employment under this
Agreement may be terminated earlier than the Term Expiration Date at any time pursuant to the provisions of Section 4 below.

(b) Capitalized terms not defined in this Agreement shall have the meanings given such terms on Annex A.

2. Title and Duties. During the Term, Executive’s title shall be Executive Vice President, Chief Financial Officer. Executive will
have such duties and responsibilities customarily exercised by an individual serving in such a capacity, together with such other duties and responsibilities
consistent with Executive’s position as reasonably assigned to Executive from time to time by the Company. Executive shall report directly to the Chief
Executive Officer of the Company. During the Term, upon request, Executive shall serve as an officer and/or director of one or more subsidiaries of the
Company.

3. Compensation and Related Matters. (a) Base Salary. During period from January 1, 2017 through the end of the Term, for all
services rendered to the Company hereunder, Executive shall receive an annual base salary (“Base Salary™) at an initial rate of $700,000, payable in
accordance with the Company’s applicable payroll practices. Base Salary may be increased (but not decreased) on an annual basis as determined by the
Company in its sole discretion. References in this Letter Agrcement to “Base Salary™ shall be deemed to refer to the most recently effective annual base salary
rate.

(b) Annual Bonus/Deferred MIP. (i) During the Term, Executive shall be eligible for an annual bonus award determined by the
Company in respect of each fiscal year during Executive’s term of employment with the Company (the “Annual Bonus™). The target Annual Bonus for cach
fiscal year shall be $700,000 (the “Target Bonus™), with the actual Annual Bonus payable being based upon the level of achievement of reasonably
attainable annual Company and individual performance objectives for such fiscal year, as determined by the Company and communicated to Executive’s.
Except as set forth otherwise herein, the Annual Bonus shall be paid at the same time as annual bonuses are generally payable to other senior executives of
the Company, subject to Executive’s continuous employment with the Company through the end of the year with respect to which such Annual Bonus
relates, subject to Section 4 below.

(i1) Notwithstanding anything herein to the contrary, Executive shall remain entitled to receive any benefits that may be
due Executive under the Second Amended and Restated Tribune Company Rabbi Trust Agreement for Chandler Bigelow III, and the Management Incentive
Plan Rabbi Trust No. 1 (the “Deferred MIP Benefits™), as and when payable in accordance with the terms governing such benefits.
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{c) Grant of Equity-Based Awards.

)] Ongoing Grants. Beginning in 2016 and with respect to each subsequent year of the Term, Executive shall be granted
a combination of restricted stock units 1n respect of the Company’s Class A common stock (“RSUs™), performance share units in respect of the Company’s
Class A common stock (“PSUs”) and nonqualified stock options in respect of the Company’s Class A common stock (“Options™) (valued in accordance with
Black-Scholes or similar binomial option-pricing model), such awards having an aggregate fair value, each year, equal to $1,000,000 (based on the fair
market value of the Company’s Class A common stock on the date of grant). The equity award cach year shall be divided among the three types of awards as
follows: RSUs - 30%; PSUs - 40% and Options - 30%. The exercise price for each grant of Options shall be the fair market value of the Company’s common
stock as of the date oftheir grant. Each grant of Options and RSUs shall vest in equal annual instaliments over four (4) years. The Compensation Committee
of the Board of Directors of the Company shall establish the PSU performance criteria, including the performance period relating to the grant. The RSUs,
PSUs and Options shall be subject to such other terms as set forth in the applicable grant agreement and in the underlying equity plan as adopted by the
Company. Exccutive acknowledges that on February 14, 2017, the Company granted Executive the RSUs, PSUs and Options required under this Agrecment
in respect of the 2017 calendar year.

(ii) On the Effective Date, Executive shall be granted a supplemental award of 27,300 restricted stock units (the
“Supplemental RSUs™), on the terms and conditions set forth in the restricted stock unit agreement attached as Exhibit B hereto (the “Supplemental RSU
Agreement”). Unless otherwise expressly provided in this Agreement, references in this Agreement to “RSUs” shall not refer to the Supplemental RSUs. For
the avoidance of doubt, the Supplemental RSUs are in addition to, and not in lieu of any of, the equity awards to be granted under Section 3(c)(i), and the
value of the Supplemental RSUs shall not be taken into account in determining any equity awards to be granted under Section 3(c)(i) above.

~(d) Benefits and Perquisites. During the Term, Executive shall be entitled to participate in the benefit plans and programs (including
without limitation, vacation, health insurance, dental insurance, life insurance and 401(k) plan) and rcceive perquisites, commensurate with Executive’s
position, that are provided by the Company from time to time for its senior executives, subject to the terms and conditions of such plans and programs,
provided that nothing herein shall limit the Company’s ability to amend, modify or terminatc any such plans or programs. Executive’s vacation entitlement
will be four (4) weeks per calendar year of the Term (including 2017).

(e) Business Expense Reimbursements. During the Term, the Company shall promptly reimburse Executive for his reasonable and necessary
business expenses in accordance with its then-prevailing policies and procedures for expense reimbursement (which shall include appropriate itemization

and substantiation of expenses incurred).

(H Retention Bonus. Provided that Excentive remains continuously employed with the Company through and including December 31,
2017, the Company shall pay Executive $1,400,000, in substantially equal installments consistent with the Company’s payroll practices during the twelve
(12) month period immediately following December31,2017.

(g) Indemnification. Executive will be entitled to indemnification and prompt advancement of legal fees, costs, and expenses, on the same
terms as indemnification and advancement are made available to other senior executives of the Company, whether through the Company’s bylaws or
otherwise. During Exccutive’s employment with the Company and for six years thereafter, Executive shall be entitled to the same directors’ and officers’
liability insurance coverage that the Company provides generally to its directors and officers, as may be altered from time to time for such directors and
officers.
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4. Temnination of Employment. (a) Executive’s employment with the Company may be tenminated by the Company or Executive at
any time for any-reason, in connection with which Executive will, except as set forth expressly below, be entitled only to the Accrued Entitlements, and
except as sct forth below, all then-unvested equity awards held by Executive shall be forfeited for no consideration.

(b) In the event that during the Term Executive’s employment is (A) terminated by the Company without Cause (other than due to
death or Disability) or (B) terminated by Executive with Good Reason(x) prior to January 1, 2018 or (y) in any event after the occurrence of a Change in
Control and prior to the Term Expiration Date, Executive will be entitled to the following benefits in addition to the Accrued Entitlements:

@) A cash severance amount (the “Cash Severance Benefit”) equal to the sum of two (2) times (x) Executive’s
Base Salary plus (y) the amount of Executive’s Target Bonus, which amount shall be paid to Executive in substantially equal installments consistent with the
Company’s payroll practices during the twenty-four (24) month period immediately following such termination (the “Severance Period™).

(i1) Continuation of any health and dental insurance benefits under the terms of the applicable Company benefit
plans during the Severance Period, subject to the Company’s continuing to provide such insurance benefits for its employees and to Executive’s payment of
the cost of such benefits to the same extent that active employees of the Company are required to pay for such benefits from time to time; provided, however,
that such continuation coverage shall end carlier upon Executive’s becoming eligible for comparable coverage under another employer’s benefit plans;
provided, further, that to the extent that the provision of such continuation coverage is not permitted under the terms of the Company bencfit plans or would
result in an adverse tax consequence to the Company under the recently enacted healthcare reform law (the Patient Protection and Affordable Care Act) or
other applicable law, the Company may altematively provide Executive with a cash payment in an amount equal to the applicable COBRA premium that
Executive would otherwise be required to pay to obtain COBRA continuation coverage for such benefits for such period (minus the cost of such benefits to
the same extent that active cmployees of the Company are required to pay for such benefits from time to time).

(1ii) The bonus described in Section 3(f) shall become vested and payablc, and shall be paid at the same time and
on the same basis as such amount would have been paid as specified in Section 3(f) had Executive remained employed through December31, 2017.

@) (A) Options and RSUs (other than the Supplemental RSUs, which will be govemed by the terms of the
Supplemental RSU Agreement) granted prior to the date of termination that would have vested over the two-year period following such termination shall
automatically vest upon the effective date of Executive’s termination of employment; (B) all vested Options shall remain exercisable for a twelve month
period following the date of termination and (C) with respect to each outstanding PSU grant (other than the PSUs granted to Executive on May 5, 2016 (the
“Supplemental PSUs™) pursuant to the Performance Sharc Unit Agreement, dated as of March 1, 2016, between Executive and the Company (the
“Supplemental PSU Agreement”)) that 1s unvested on the date of termination, a prorated number of PSUs (a “Prorated PSU Amount”) shall vest after the
applicable performance period, determined by multiplying (x) the number of PSUs in such grant that would have vested based on actual performance of the
applicable performance period had Executive then continued to be employed by the Company by (y) the ratio of the number of days in the applicable
performance period during which Executive was employed by the Company compared to the total number of days in the applicable performance period.

) Payment of any earned but unpaid Annual Bonus, if any, for the calendar year prior to the calendar year in
which such termination of employment occurs. Additionally, with respect to the annual bonus payable under Section 3(b) for the period of his services in the
ycar in which such event occurs, in the event of a Change in Control or an Anticipatory CIC Termination, Executive shall be treated no less favorably than
other participants in the applicable Company annual bonus plan who are employed on the date of the Change in Control with respect to their services in the

same year. .
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(c) If Executive’s employment is terminated during the Term due to death or by the Company due to Disability, then, in addition to the
Accrued Entitlements, Executive shall be entitled to receive an amount, payable within 90 days following termination, equal to Executrve’s Target Bonus
multiplicd by a fraction, the numerator of which is the number of days worked in such year and the denominator of which is 365.

(d) If Executive’s employment is terminated after December 31,2017 in an Anticipatory CIC Termination and the transaction contemplated
pursuant to Transaction Agreement (or a transaction that supersedes such transaction) is consummated (the “Related Change in Control””) within the earlier to
occur of (i) the first anniversary of the date of the Anticipatory CIC Termination and (i1) December 31, 2018, Executive shall be entitled to receive from the
Company an amount equal to the Cash Severance Benefit described in Section 4(b)(i), which amount shall be paid in a lump sum within 10 days after the
date the Related Change in Control occurs. In addition, upon an Anticipatory CIC Termination occurring after December 31, 2017, Executive shall be
entitled to receive the same benefits continuation provided under Section 4(b)(1i), except that such benefits continuation shall cease at the earliest to occur of
(i) the time provided in such Section 4(b)(ii), (ii) 30 days following the date the transaction contemplated in the Transaction Agreement (or, if applicable, a
transaction that supersedes such transaction) is abandoned or (iii) if the transaction contemplated in the Transaction Agreement is not earlier consummated,
on the earlier to occur of (x) the first anniversary of the Anticipatory CIC Temination and (y) December 31,2018.

(e) In addition to the payments and benefits otherwise provided under this Section 4, ifa Change in Control shall occur during the Term
and within the one year period immediately following the Change in Control, Executive’s employment is terminated by the Company without Cause (other
than due to death or Disability) or by Excecutive for Good Reason, all unvested Options, RSUs (other than the Supplemental RSUs) and PSUs (other than the
Supplemental PSUs) then held by Executive shall automatically vest in full (which, for the avoidance of doubt, in the case of PSUs shall be the target
amount) upon the effective date of Executive’s termination of employment. If Executive’s employment terminates due to an Anticipatory CIC Termination,
then all equity-based awards that would otherwise have been forfeited by Executive in connection with such termination of employment, including, without
limitation, the Supplemental RSUs and Supplemental PSUs (the “Contingent Vesting Awards”), shall remain outstanding and become vested, if at all, on the
date on which the Related Change in Control occurs. Ifno Related Change in Control occurs within the earlier to occur of (i) the first anniversary of the date
of Anticipatory CIC Termuination and (ii) December 31, 2018, then all Contingent Vesting Awards shall be forfeited upon the carlier to occur of such dates.

(f) In the event that Executive continues to be employed by the Company after December 31,2017 and his employment is thereafter
terminated by the Company without Cause (other than due to death or Disability) or by Executive for Good Reason prior to the occurrence ofa Change in
Control occurring prior to the Term Expiration Date or (ii) Executive terminates his employment for any reason within 60 days following the Term Expiration
Date: (x) with respect to any then outstanding RSUs (other than the Supplemental RSUs) and Options granted priorto January 1, 2018, Executive shall be
credited with two additional years of vesting service and (y) the Prorated PSU Amount of each outstanding PSU grant (other than the Supplemental PSUs) that
is then unvested shall vest and become payable to Executive after the applicable performance period; provided, however, if Executive’s employment is
terminated by the Company without Cause (other than due to death or Disability) or by Executive for Good Reason within the first 90 days of the 2018
calendar year, Executive shall be credited with 27 months of Vesting service under subclause (x) above. In addition, in the event that Executive’s
employment is terminated following December 31,2017 or the Term Expiration Date for any reason, other than by the Company for Cause, Executive shall
be paid his Annual Bonus in respect of the 2017 fiscal year (in the case of a termination in 2018) or the 2018 fiscal year (in the case of a termination in 2019),
based on actual performance, at the time the Annual Bonus otherwise would have been paid under Scction 3(b) above. For the avoidance of doubt, except for
the benefits provided under this Section 4(f) or in respect of an Anticipatory CIC Temmination, in no event shall Executive be entitled to the Severance
Amount or any other benefits provided under Section 4(b) or 4(c) in connection with a termination of Executive’s employment following December 31,2017
and prior to the occurrence of a Change in Control.
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(g) Except as expressly provided 1n Section 4(e) in respect of Contingent Vesting Awards, nothing else in this Section 4 or elsewhere 1n this
Agreement to the contrary, the exclusive treatment upon a Change in Control or Executive’s termination of employment of the Supplemental RSUs and the
Supplemental PSUs shall be the treatment provided in the Supplemental RSU Agreement and the Supplemental PSU Agreement, as applicable.

(h) Notwithstanding anything herein to the contrary, Executive’s entitlement to the payment and benefits set forth in Section 4(b), 4(c),
4(d),4(e) and 4(f) above, other than the Accrued Entitlements, shall be (A) conditioned upon Execulive’s having provided an irrevocable waiver and release
of claims in favor of the Company, its predecessors and successors, and all of the respective current or former directors, officers, employees, shareholders,
partners, members, agents, or representatives of any of the foregoing (collectively, the “Relcased Parties™), substantially in the form attached hereto as Exhibit
B, that has become effective in accordance with its terms within 55 days following the termination of Executive’s employment (the “Release Condition’), (B)
subject to Executive’s continued compliance in all material respects with the terms of this letter, including all exhibits hereto, and (C) subject to Section 22
below.

5. Noncompetition and Nonsolicitation.

(a) Executive agrees that Executive shall not, directly or indirectly, without the prior written consent of the Company:

(i) while an employee of the Company and, if Executive is terminated during the Term, within the two-year period following the
termination, engage in activities or businesses on behalf of any (x) independent non-network local broadcast group that competes directly with the Company
and its subsidiaries, and any other Affiliates of the Company or (y) multi-channel video programming distributor with a camriage contract that expires or 1s
scheduled to expire within 24 months after the Effective Date (an “MVPD”) (including, in each case, without limitation, by owning any interest in, managing,
controlling, participating in, consulting with, advising, rendering services for, or in any manner engaging in the business of owning, operating or managing
any such independent non-network local broadcast group or MVPD), in any geographic location in which the Company engages (or in which the Company
has been actively planning to engage) as of the date of termination of Executive’s employment (collectively, “Competitive Activities™), or assist any Person
in any way to do, or attempt to do, anything prohibited by this Section 5(a)(i); provided, however, that the foregoing shall not prevent Executive from
providing services as a consultant, employee, advisor, or otherwise with a Person that engages in Competitive Activities, if such service relationship is
restricted solely to one or more portions of the operations and businesses of such Person, such portions do not engage in Competitive Activitics, and
Executive undertakes not to, and does not, have any discussions with, or participate in, the govemnance, management or operations of such Person or any
business segments thereof that engage in Competitive Activities; or

(ii) while an employee of the Company and, if Executive is terminated during the Term, within the two-year period following the
termination, (A) solicit, recruit or hire, or attempt to solicit, recruit or hire, any employees of the Company or persons who have worked for the Company
during the 12 month period immediately preceding such solicitation, recruitment or hiring or attempt thereof (other than Executive’s secretary/executive
assistant); (B) intentionally interfere with the relationship of the Company with any person or entity who or which is employed by or otherwise engaged to
perform services for, or any customer, client, supplier, developer, subcontractor, licensee, licensor or other business relation of, the Company; or (C) assist any
person or entity in any way to do, or attempt to do, anything prohibited by clause (A) or (B) above; provided that the preceding clause (A) shall not prohibit
Executive from (x) conducting a general solicitation made by means of a general purpose advertisement not specifically targeted at employees or other
persons or entities described in clause (A) or (y) soliciting or hiring any employee or other person or entity described in clause (A) who is referred to
Executive by search firms, employment agencies or other similar entities, provided that such firms, agencies or entities have not been instructed by Executive
to solicit any such employee or person or entity or category thercof.
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The periods during which the provisions of this Section 5(a) apply shall be tolled during (and shall be deemed automatically extended by)
any period in which Executive is in violation of the provisions of this Section 5(a), to the extent pemmitted by law. The provisions of Section 5(a)(i) above
shall not be deemed breached as a result of Executive’s passive ownership of: (i) less than an aggregate of 2% of any class of securities of an entity engaged,
directly or indirectly, in Competitive Activities, so long as Executive does not actively participate in the business of such entity; provided, however, that
such securities are listed on a national securities exchange; or (ii) less than an aggregate of 1% in value of any instrument of indebtedness of an entity
engaged, dircctly or indirectly, in Competitive Activities.

(b) Executive acknowledges that the Company has a legitimate business interest and right in protecting its Confidential Information (as
defined below), business strategies, employee and customer relationships and goodwill, and that the Company would be seriously damaged by the disclosure
of Confidential Information and the loss or deterioration of1ts business strategies, employee and customer relationships and goodwill. Executive
acknowledges that Executive is being provided with significant consideration (to which Executive is not otherwise entitled) to induce Executive to enter
into this Agreement. In light of the foregoing, and the Company’s and Executive’s mutual understanding that in the course of Executive’s duties with the
Company Executive will acquire Confidential Information that would be of significant benefit to a subsequent employer that competes with the Company,
Executive expressly acknowledge and agree that each and every restraint imposed by this Section 5 is reasonable with respect to subject matter, time period
and geographical area. For purposes of this Section 5, references to the Company shall include its subsidiarics and any affiliates of the Company that are
controlled by the Company.

6. Nondisclosure of Confidential Information. (a) Executive acknowledges that Executive has and shall become famihar with the
Company’s Confidential Information (as defined below), including trade secrets. Executive acknowledges that the Confidential Information obtained by
Executive while employed by the Company is the property of the Company. Therefore, Executive agrees that Executive shall not disclose to any
unauthorized person or entity or use for Executive’s own purposes any Confidential Information without the prior wntten consent of the Company, unless
and to the extent that the aforementioned matters become generally known to and available for use by the public other than as a result of Executive’s acts or
omissions in violation of this Section 6; provided, however, that if Executive receives a request to disclose Confidential Information pursuant to a
deposition, interrogation, request for information or documents in legal proceedings, subpoena, civil investigative demand, governmental or regulatory
process or similar process, Executive may disclose only that portion of the Confidential Information which is legally required to be disclosed.
Notwithstanding anything in this Agreement to the contrary, this Section 6 does not prohibit Executive from providing truthful testimony or accurate
information in connection with any investigation being conducted into the business or operations of the Company by any govemment agency or other
regulator that is responsible for enforcing a law on behalf of the government or otherwise providing information to the appropriate govemnment regulatory
agency or body regarding conduct or action undertaken or omitted to be taken by the Company that Executive reasonably believe is illegal or in material
non-compliance with any financial disclosure or other regulatory requirement applicable to the Company. Executive’s obligations under this Section 6 shall
continue beyond the termination of Executive’s employment with the Company and expiration of the Term.

(b) For purposes of this Section 6, “Confidential Information™ means information, observations and data conceming the business or affairs
of the Company, including, without limitation, all business information (whether or not in written form) which relates to the Company, or its customers,
supplicrs or contractors or any other third partics in respect of which the Company has a business relationship or owes a duty of confidentiality, or their
respective businesses or products, and which is not known to the public generally other than as a result of Executive’s breach of this Section 6, including but
not limited to: technical information or reports; formulas; trade secrets; unwritten knowledge and “know-how”’; operating instructions; training manuals;
customer lists; customer buying records and habits; product sales records and documents, and product development, marketing and sales strategies; market
surveys; marketing plans; profitability analyses; product cost; long-range plans; information relating to pricing,

Scurce. TRIBUNE MEGIA CO, 10-Q, August 09, 2017 Powered by Momingstar® Document Rescarch™
The information contained hercin may not be copied, adapted ar distril and is not to be fete or timely. The uscr assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or by icable lw. Past fir fal per isnog of future results.




competitive strategies and new product development; information relating to any forms of compensation or other personnel-related information; contracts;
and supplier lists. Confidential Information will not include such information known to Exccutive prior to Executive’s involvement with the Company or
information rightfully obtaincd from a third party (other than pursuant to a breach by Executive of this Section 6). In addition, Confidential Information will
not include any information relating to the period before the Company’s filing for protection under chapter 11 oftitle 11 of the United States Code in the
United States Bankruptcy Court of the District of Delaware (the “Bankruptcy”) to the extent that such information is, at the time of disclosure by Executive,
subject to a protective order in connection with pending Bankrupcty-related litigation. Without limiting the foregoing, Executive agrees to keep confidential
the existence of, and any information conceming, any dispute between Exccutive and the Company, except that Executive may disclose information
conceming such dispute to the court that is considering such dispute or to Executive’s legal counsel (provided that such counsel agrees not to disclose any
such information other than as necessary for the prosecution or defense of such dispute).

(c) Executive is hereby notified in accordance with the Federal Defend Trade Secrets Act that Executive will not be held criminally or
civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made in confidence to a federal, state, or local government
official, either directly or indirectly, or to an attorney solely for the purpose of reporting or investigating a suspected violation of law, or if the disclosure ofa
trade secret is made in a complaint or other document that is filed under seal in a lawsuit or other proceeding. If Executive files a lawsuit for retaliation
against the Company for reporting a suspected violation of law, Executive may disclose the Company’s trade secrets to his attorney and use the trade secret
information in the court proceeding if Executive files any document containing the trade secret under seal and does not disclose the trade secret, except
pursuant to court order.

7. Retum of Property. Executive acknowledges that all notes, memoranda, specifications, devices, formulas, records, files, lists,
drawings, documents, models, equipment, property, computer, software or intellectual property relating to the businesses of the Company, in whatever form
(including electronic), and all copies thereof, that are received or created by Executive while an employee of the Company (including but not limited to
Confidential Information and Inventions (as defined below)) are and shall remain the property of the Company, and Executive shall immediately return such
property to the Company upon the termination of Executive’s employment and, in any event, at the Company’s request and subject to inspection in
accordance with applicable Company employee policies generally; provided, that Executive shall be permitted to retain a copy of Executive’s
contacts/rolodex and personal files.

8. Intellectual Property Rights. (a) Executive agrees that the results and proceeds of Executive’s services for the Company
(including, but not limited to, any trade secrets, products, services, processes, know-how, designs, developments, innovations, analyses, drawings, reports,
techniques, fonnulas, methods, developmental or experimental work, improvements, discoveries, inventions, ideas, source and object codes, programs,
matters of a literary, musical, dramatic or otherwise creative nature, writings and other works of authorship) resulting from services performed while an
employee of the Company and any works in progress, whether or not patentable or registrable under copyright or similar statutes, that were made, developed,
conceived or reduced to practice or leamed by Executive, eithcr alone or jointly with others (collectively, “Inventions”), shall be works-made-for-hire and the
Company shall be deemed the sole owner throughout the universe of any and all trade secret, patent, copyright and other intellectual property rights
(collectively, “Proprietary Rights”) of whatsoever nature therein, whether or not now or hereafter known, existing, contemplated, recognized or developed,
with the right to usc the same in perpetuity in any manner the Company determines in its sole discretion, without any further payment to Executive
whatsocver. If, for any reason, any of such results and proceeds shall not legally be a work-made-for-hire and/or there are any Proprictary Rights which do not
accrue to the Company under the immediately preceding sentence, then Executive hereby irrevocably assign and agree to assign any and all of Executive’s
right, title and interest thercto, including any and all Proprietary Rights of whatsoever nature therein, whether or not now or hereafter known, cxisting,
contemplated, recognized or developed, to the Company, and the Company shall have the right to use the same in perpetuity throughout the universe in any
manner determined by the Company without
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any further payment to Executive whatsoever. As to any Invention that Executive is required to assign, Executive shall promptly and fully disclose to the
Company all information known to Executive conceming such Invention.

(b) Executive agrees that, from time to time, as may be requested by the Company and at the Company’s sole cost and expense, Executive shall do
any and all things that the Company may reasonably deem useful or desirable to establish or document the Company’s exclusive ownership throughout the
United States of America or any other country of any and all Proprietary Rights in any such Inventions, including the execution of appropriate copyright
and/or patent applications or assignments. To the extent that Executive has any Proprietary Rights in the Inventions that cannot be assigned in the manner
descnibed above, Executive unconditionally and irrevocably waives the enforcement of such Proprietary Rights. This Section 8(b) is subject to and shall not
be deemed to limit, restrict or constitute any waiver by the Company of any Proprietary Rights of ownership to which the Company may be entitled by
operation of law by virtue of the Company’s being Executive’s employer. Executive further agrees that, from time to time, as may be requested by the
Company and at the Company’s sole cost and expense, Executive shall assist the Company in every proper and lawful way to obtain and from time to time
enforce Proprietary Rights relating to Inventions in any and all countries. Executive shall execute, verify and deliver such documents and perform such other
acts (including appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting, evidencing, sustaining, and
enforcing such Proprictary Rights and the assignment thereof. In addition, Execntive shall executc, verify and deliver assignments of such Proprietary Rights
to the Company or its designees. Executive’s obligations under this Section 8 shall continue beyond the termination of Executive’s employment with the

Company and expiration of the Term.

(c) Executive hereby waives and quitclaims to the Company any and all claims, of any nature whatsoever, that Executive now or may
hereafter have for infringement of any Proprietary Rights assigned hereunder to the Company.

9. Nondisparagement. While employed by the Company and at all times thereafter, Executive shall not, whether in writing or
orally, disparage the Company, or their predccessors and successors, or any of the current or former directors, officers, employees, shareholders, partners,
members, agents or representatives of any of the foregoing, with respect to any of their respective past or present activities; or otherwise publish (whetherin
writing or orally) statements that tend to portray any of the aforementioned parties in an unfavorable light; provided that nothing herein shall or shall be
deemed to prevent or impair Executive from testifying truthfully in any legal or administrative proceeding if such testimony is compelled or requested (or
otherwise complying with legal requirements) or from filing or presenting truthful statements in any legal or administrative proceeding in which Executive is

named as a defendant.

10. Remedics and Injunctive Relief. Executive acknowledges that a violation by Executive of any of the covenants contained in
Sections 5, 6, 7, 8 or 9 would cause irreparable damage to the Company in an amount that would be material but not readily ascertainable, and that any
remedy at law (including the payment of damages) would be inadequate. Accordingly, Executive agrees that, notwithstanding any provision of Sections 5, 6,
7,8 or 9 to the contrary, the Company shall be entitled (without the necessity of showing economic loss or other actual damage and without the requirement
to post bond) to injunctive relief (including temporary restraining orders, preliminary injunctions and/or permanent injunctions) in any court of competent
furisdiction for any actual or threatened breach of any of the covenants set forth in Sections 5, 6, 7, 8 or 9 in addition to any other legal or equitable remedies
it may have. The preceding sentence shall not be construed as a waiver of the rights that the Company may have for damages under Sections 5,6, 7,8 or9 or
otherwise, and all of the Company’s rights shall be unrestricted, and notwithstanding the fact that any such provision may be determined not to be subject to
specific performance, the Company will nevertheless be entitled to seek to recover monetary damages as a result of Executive’s breach of such provision.

1. Representations of Executive; Advice of Counsel. (a) Executive represents, warrants and covenants that as of the Effective
Date: (i) Executive has the full right, authority and capacity to enter into this Agreement and perform Executive’s obligations hereunder, (ii) Executive is not

bound by any agreement that
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conflicts with or prevents or restricts the full performance of Executive’s duties and obligations to the Company hercunder during or after the Term, (iii) the
execution and delivery of this Agreement shall not result in any breach or violation of, or a default under, any existing obligation, commitment or agreement
to which Executive is subject and (iv) Executive possesses any licenses or certifications necessary for Executive to perform his duties hereunder and
commencement of employment with the Company shall not be a breach of such representation).

(b) Prior to execution of this Agreement, Executive was advised by the Company of Executive’s right to seek independent advice from an
attorney of Executive’s own selection regarding this Agreement. Executive acknowledges that Exccutive has entered into this Agreement knowingly and
voluntarily and with full knowledge and understanding ofthe provisions of this Agreement after being given the opportunity to consult with counsel.
Executive further represents that in entering into this Agreement, Executive is not relying on any statements or representations made by any of the
Company’s directors, officcrs, employees or agents which are not expressly set forth herein, and that Executive is relying only upon Executive’s own
judgment and any advice provided by Executive’s attomey.

12. Withholding. The Company may deduct and withhold from any amounts payable hereunder such federal, state, local, non-U.S,,
or other taxes as are required to be withheld pursuant to any applicable law or regulation.

13. Assignment. (a) This Agreement is personal to Executive and without the prior written consent of the Company shall not be
assignable by Executive, except for the assignment by will or the laws of descent and distribution, and any assignment in violation of this Agreement shall be
void. The Company may only assign this Agrcement, and its rights and obligations hereunder, in accordance with the terms of Section 13(b) hereof, or to an
Affiliate of the Company, provided that any such assignee expressly agrees to assume in writing and perform all obligations of the Company hereunder.

(b) This Agreement shall be binding on, and shall inure to the benefit of| the parties to it and their respective heirs, legal representatives,
successors and permitted assigns (including, without limitation, successors by merger, consolidation, sale or similar transaction, and, in the event of
Executive’s death, Executive’s estate and heirs in the case of any payments due to Executive hereunder). Executive acknowledges and agrees that all of
Executive’s covenants and obligations to the Company, as well as the rights of the Company hereunder, shall run in favor of and shall be enforceable by the
Company and its successors and assigns.

(c) In the event of Executive’s death before payments that have been eamed by Executive under this Agreement have been paid to
Executive, the Company shall pay to the Executive’s surviving spouse or, if different, the Executive’s designated beneficiary (or, ifno spouse is then
surviving and no beneficiary has been designated by the Executive, to the Executive’s estate) all such payments at the times that such payments were due to
be paid to Executive.

14, Goveming Law; No Construction Against Drafter. This Agreement shall be deemed to be made in the State of New York, and
the validity, interpretation, construction, and performance of this Agreement in all respects shall be governed by the laws of the State of New York without
regard to its principles of conflicts of law. No provision of this Agreement or any related document will be construed against or interpreted to the
disadvantage of any party hereto by any court or other governmental or judicial authority by reason of such party’s having or being deemed to have
structured or drafted such provision.

15. Conscnt to Jurisdiction; Waiver of Jury Trial. (a) Except as otherwisc specifically provided herein, Executive and the Company
each hereby imevocably submits to the exclusive jurisdiction of the federal courts located within the Borough of Manhattan (or, if subject matter jurisdiction
in such courts is not available, in any state court located within the Borough of Manhattan) over any dispute arising out of or relating to this Agreement.
Except as otherwise specifically provided in this Agreement, the parties undertake not to commence any suit, action or proceeding arising out of or relating
to this Agreement in a forum other than a forum
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described in this Section 15(a); provided, however, that nothing herein shall preclude the either party from bringing any suit, action or proceeding in any
other court for the purposes of enforcing the provisions of this Section 15 or enforcing any judgment obtained by either party.

(b) The agreement of the parties to the forum described in Section 15(a) is independent of the law that may be applied in any suit,
action, or proceeding and the parties agree to such forum even if such forum may under applicable law choose to apply non-forum law. The parties hereby
waive, to the fullest extent permitted by applicable law, any objection which they now or hereafter have to personal jurisdiction or to the laying of venue of
any such suit, action or proceeding brought in an applicable court described in Section 15(a), and the parties agree that they shall not attempt to deny or
defeat such personal jurisdiction by motion or other request for leave from any such court. The parties agree that, to the fullest extent permitted by applicable
law, a final and non-appealable judgment in any suit, action or proceeding brought in any applicable court described 1n Section 15(a) shall be conclusive and
binding upon the parties and may be enforced in any other jurisdiction.

(©) The parties hereto irevocably consent to the service of any and all process in any suit, action or proceeding arising out of or
relating to this Agreement by the mailing of copies of such process to such party at such party’s address specified in Section 19.

(d) Each party hereto hereby waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in
respect of any suit, action or proceeding arising out of or relating to this Agreement. Each party hereto (i) certifies that no representative, agent or attomney of
any other party has represented, expressly or otherwise, that such party would not, in the event of any action, suit or proceeding, seek to enforce the foregoing
waiver and (ii) acknowledges that it and the other party hereto have been induced to enter into this Agreement by, among other things, the mutual waiver and

certifications in this Section 15(d).

(e) Except as determined in a final judgment by any arbiter of an action, suit or proceeding brought in connection with any dispute
arising out of orrelating to this Agreement, each party hereto shall be responsible for its own costs and expenses (including outside attorneys’ fees and
expenses) incurred in connection with any dispute arising out of or relating to this Agreement.

16. Amendment; No Waiver; Severability. (a) No provisions of this Agreement may be amended, modified, waived or discharged
cxcept by a written document signed by Executive and a duly authorized officer of the Company (other than Executive). The failure of a party to insist upon
strict adherence to any term of this Agrecment on any occasion shall not be considered a waiver of such party’s rights or deprive such party of the right
thereafter to insist upon strict adherence to that term or any other term of this Agreement. No failure or delay by either party in exercising any right or power
hereunder will operate as a waiver thereof, nor will any single or partial exercise of any such right or power, or any abandonment of any steps to enforce such
aright or power, preclude any other or further exercise thercof or the exercise of any other ight or power.

(b) If any term or provision of this Agreement is invalid, illegal or incapable of being enforced by any applicable law or public
policy, all other conditions and provisions of this Agreement shall nonetheless remain in full force and effect so long as the economic and legal substance of
the transactions contemplated by this Agreement is not affected in any manner materially adverse to any party; provided, that in the event that any court of
compctent jurisdiction shall finally hold in a non-appcalable judicial detennination that any provision of Section 5, 6, 7, 8 or 9 (whether in whole or in part)
is void or constitutes an unreasonable restriction against Executive, such provision shall not be rendered void but shall be deemed to be modified to the
minimum extent necessary to make such provision enforceable for the longest duration and the greatest scope as such court may determine constitutes a
reasonable restriction under the circumstances. Subject to the foregoing, upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the partics hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as
closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the
fullest extent possible.
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17. Entire Agreement. This Agreement (including its exhibits) constitutes the entire agreement and understanding between the
Company and Executive with respect to the subject matter hereof and supersedes all prior agreements and understandings (whether written or oral), between
Executive and the Company, relating to such subject matter, including, without limitation, the Original Agreement. None of the parties shall be liable or
bound to any other party in any manner by any representations and warrantics or covenants relating to such subject matter except as specifically set forth
herein. Notwithstanding anything herein to the contrary, nothing in this Agreement (other than the termination provisions in Section 4) shall divest
Executive from any benefits previously granted to or vested by Executive, including equity awards granted or vested prior to the Effective Date.

18. Survival. The rights and obligations of the parties under the provisions of this Agreement shall survive, and remain binding and
enforceable, notwithstanding the expiration of the Term, the termination of this Agreement, the tennination of Executive’s employment hereunder or any
settlement of the financial rights and obligations arising from Executive’s employment hereunder, to the extent necessary to preserve the intended benefits of
such provisions. Without limiting the generality of the foregoing: Sections 5 through 22 of this Agreement shall survive the termination of this Agreement
and continue to apply following the end of the Term, unless otherwise modified by a separate agreement between Executive and the Company.

19. Notices. All notices or other communications required or permitted to be given hereunder shall be in writing and shall be
delivered by hand or sent by facsimile or sent, postage prepaid, by registered, certified or express mail or ovemight courier service and shall be deemed given
when so delivered by hand or facsimile, or if mailed, three days after mailing (one business day in the case of express mail or overnight courier service) to the
parties at the following addresses or facsimiles (or at such other address for a party as shall be specified by like notice):

Ifto the Company: Tribune Media Company
685 Third Avenue

New York, NY 10017
Attn: Chairman of the Compensation Committee
and

Attn:  General Counsel

With a copy to: Lawrence K. Cagney, Esq.
Debevoise & Plimpton LLP
919 Third Avenue
New York, NY 10022
lkcagney@debevoise.com

Ifto Executive: Mr. Chandler Bigelow
At the most recent address on file with the Company

With a copy to:  Steven C. Florsheim, Esq.
Sperling & Slater, P.C.
55 W. Monroc St., Suite 3200
Chicago, IL 60603
sflorsheim@sperting-law.com

Notices delivercd by facsimile shall have the same legal effect as if such notice had been delivered in person.

Souice TRIBUNE MEDIA CO, 10-0, August 05, 2017 Powered by Morningstar® Document Research™
The information contained herein may not bo copicd, adapted ord/stnbutcd and j: is nal ta be ortimely. The uscr assumes afl risks for any damages or losses drising from any usc of this information,
except to the extent such damages or losses cannot be imited or fe law Past fi iaf perfo. 12 na g of future resulits.




20. Headings and References. The headings of this Agreement are inserted for convenience only and neither constitute a part of this
Agreement nor affect in any way the meaning or interpretation of this Agreement. When a reference in this Agreement is made to a Section, such reference

shall be to a Section of this Agreement unless otherwise indicated.

21. Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic image scan
(pdf)), each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument and shall become effective
when one or more counterparts have been signed by each of the parties and delivered to the other parties.

22. Scction 409A. (a) As used herein, “Section 409A” meaos Section 409A of the Internal Revenue Code of 1986, as amended (the
“Code"), and the Treasury Regulations promulgated thercunder (and such other Treasury or Internal Revenue Service guidance) as in effect from time to time.
The parties intend that any amounts payable hereunder that could constitute “deferred compensation™ within the meaning of Section 409A will be compliant
with Section 409 A or exempt from Section 409A. Notwithstanding the foregoing, Executive shall be solely responsible and liable for the satisfaction of all
taxes and penalties that may be imposed on Executive or for Executive’s account in connection with payments and benefits provided in accordance with the
terms hereof (including any taxes and penalties under Section 409 A of the Code), and ncither the Company nor any of 1ts affiliates shall have any obligation
to indemnify or otherwise hold Executive (or any beneficiary) harmless from any or all of such taxes or penalties.

(b) Notwithstanding anything herein to the contrary, the following special rule shall apply, if and to the extent required by Section
409A: in the event that (1) Executive is deemed to be a “specificd employee” within the meaning of Section 409A(a)(2)(B)(i), (ii) amounts or benefits
hercunder or any other program, plan or arrangement of the Company or a controlled group affiliate thereof are due or payable on account of “separation from
service” within the meaning of Treasury Regulations § 1.409A-1(h), and (iii) Executive is employed by a public company or a controlled group affiliate
thereof, no payments hereunder that are “deferred compensation™ subject to Section 409A shall be made to Executive prior to the date that is six (6) months
after the date of Executive’s separation from setvice or, if earlier, Executive’s date of death, and following any applicable six (6) month delay, all such
delayed payments will be paid in a single Jump sum without intcrest on the earliest permissible payment date.

(c) Any payment or benefit due upon a termination of Executive’s employment that represents a “deferral of compensation™ within
the meaning of Section 409A shall commence to be paid or provided to Exccutive 61 days following a “separation from service” as defined in Treasury
Regulations § 1.409A-1(h), provided that Executive satisfies the Release Condition, as required by Section 4(h) above. Each payment made hereunder
(including each separate installment payment in the case of a series of installment payments) shall be deemed to be a separate payment for purposes of
Section 409A. In addition, where a payment is to be made during a period of time (c.g., within 60 days following termination of employment) and such period
of time falls in two calendar years, the payment shall be made in the second calendar year. For purposes of this Agreement, with respect to payments of any
amounts that are considered to be “deferred compensation” subject to Section 409A, refcrences to “termination of employment”, “termination”, or words and
phrases of similar import, shall be deemed to refer to Executive’s “separation from service” as defined in Section 409A, and shall be interpreted and applied
in a manner that is consistent with the requirements of Section 409A.

() Notwithstanding anything to thc contrary in this Agreement, any payment or benefit under this Agreement or otherwise that is
eligible for exemption from Section 409 A pursuant to Treasury Regulations § 1.409A-1(b)9)(V)(A) or (C) (relating to certain reimbursements and in-kind
benefits) shall be paid or provided to Executive only to the extent that the expenses are not incurred, or the benefits are not provided, beyond the last day of
the second calendar year following the calendar year in which Executive’s “separation from service” occurs, and provided that such expenses are reimbursed
no later than the last day of the third calendar year following the calendar year in which Executive’s “separation from service” occurs. To the extent that any
indemnification
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payment, expense reimbursement, or the provision of any in-kind benefit is determined to be subject to Section 409A (and not exempt pursuant to the prior
sentence or otherwise), the amount of any such indemnification payment or expenses cligible for reimbursement, or the provision of any in-kind benefit, in
one calendar year shall not affect the indemnification payment or provision of in-kind benefits or expenses eligible for reimbursement in any other calendar
year (except for any life-time or other aggregate limitation applicable to medical expenses), and in no event shall any indemnification payment or expenses
be reimbursed after the last day of the calendar year following the calendar year in which Executive incurred such indemnification payment or expenses, and
in no cvent shall any right to indemnification payment or reimbursement or the provision of any in-kind benefit be subject to liquidation or exchange for
another benefit.

[Remainder of page intentionally left blank; signature page follows}
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IN WITNESS WHEREOF, this Agrcement has becn duly exccuted by the partics as of the date first written above.

TRIBUNE MEDIA COMPANY

By: /s/ Peter Kem

Name: Peter Kem

Title: Interim Chief Executive Officer

/s/ Chandler Bigelow

CHANDLER BIGELOW III
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Annex A

Certain Definitions

“Accnied Entitlements” means any accrued but unpaid Base Salary and any duly incurred, timely submitted, and unreimbursed expenses
under the Company s business expense reimbursement policies, in each case accrued or incurred through the date of termination of employment, payable as
soon as practicable and in all events within 30 days following tenmination of employment, (ii) amounts owing to Exccutive upon a termination of
employment under the express terms of any other benefit plans, programs, or amrangements in which Executive participates, other than severance plans or
policies, (iii) any eamed but unpaid Annual Bonus for the year prior to the year of termination, and (iv) amounts otherwisc expressly required by applicable
law to be paid to Executive.

“Anticipatory CIC Tenmination” means the termination of Exccutive’s employment by the Company without Cause (other than due to
death or Disability) orby Executive for Good Reason, in either case, after the Company enters into a Transaction Agreement.

“Cause” means: (a) the conviction of, or nolo contendere or guilty plea, to a felony (whether any right to appeal has been or may be
exercised); (b) conduct constituting embezzlement, matenal misappropriation or fraud, whether or not related to Executive’s employment with the Company;
(c) commission of a material act of dishonesty or conduct in violation of Company’s written policies and codes of conduct; (d) willful unauthorized
disclosure or use of Confidential Information or any other breach of the restrictive covenants set forth in Sections 5, 6, 7, 8 or 9; (¢) material improper
destruction of Company property; (£) willful misconduct in connection with the performance of Executive’s duties; or (g) any finding by the Securities and
Exchange Commission pertaining to Executive’s willful conduct, which, in the opinion of independent counsel selected by the Company, could rcasonably
be expected to impair or impede the Company’s ability to register, list, or otherwise offer its stock to the public, or following any initial public offering, to
maintain itself as a publicly traded company; provided, however, that Executive shall be provided a 10-day period to cure any such breach set forth in clause
(c), (e), or (f), to the extent curable. For the avoidance of doubt, placing Executive on paid leave forup to 60 days during which the Company continues to
provide Executive with all compensation and benefits provided for hereunder, pending the Company’s good faith determination of whether there is a basis to
terminate Executive for Cause, will not by itself (x) constitute a termination of Executive’s employment hereunder or (y) provide Executive with Good
Reason to resign.

“Change in Control” shall be deemed to occur upon:

(i) the acquisition, through a transaction or series of transactions (other than through a public offering of the Company’s common
stock under the Securities Act of 1933, as amended (the “Securitics Act™) or similar law or regulation governing the offering and sale of securities in a
jurisdiction other than the United States), by any person or entity of beneficial ownership (as defined in Rule 13d-3 promulgated under Section 13 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), “Beneficial Ownership”) of more than 50% (on a fully diluted basis) of either (A) the
then-outstanding shares of common stock of the Company taking into account as outstanding for this purpose such common stock issuable upon the exercise
of options or wamants, the conversion of convertible stock or debt, and the exercise of any similar ight to acquire such common stock (the “Outstanding
Company Commaon Stock”) or (B) the combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in the

election of directors (the “Outstanding Company Voting Securities”);

(it) the date upon which individuals who, during any consecutive 24-month period, constitute the board of directors of the
Company (the “Board” and, such individuals, the “Incumbent Directors”) cease for any reason to constitute at least a majority of the Board; provided, that
any person becoming a director subsequent to the date hereof whose election or nomination for election was approved by a vote of at least two thirds of the
Incumbent Directors then on the Board (either by a specific vote or by approval of the proxy statement of the
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Company in which such person is named as a nominee for director, without written objection to such nomination) shall be deemed an Incumbent Director;
provided further, however, that no individual initially elected or nominated as a director of the Company as a result of an actual or threatened election
contest, as such terms are used in Rule 14a-12 of Regulation 14A promulgated under the Exchange Act, with respect to directors or as a result of any other
actual or threatened solicitation of proxies or consents by or on behalf of any person or entity other than the Board shall be deemed an Incumbent Director; or

(i1i) the consummation of a reorganization, recapitalization, merger, amalgamation, consolidation, statutory share
exchange, or similar form of corporate transaction involving the Company (a “Business Combination™), or sale, transfer, or other disposition ofall or
substantially all of the business or assets of the Company to third party purchaser that is not an affiliate of the Company (a “Sale”), that in each case requires
the approval of the Company’s stockholders (whether for such Business Combination or Sale or the issuance of securities in such Business Combination or
Sale), uniess immediately following such Business Combination or Sale, (A) 50% or more of the total voting power of (x) the entity resulting from such
Business Combination or the entity that has acquired all or substantially all of the business or assets of the Company in a Sale (in either case, the “Surviving
Company™), or (y) if applicable, the ultimate parent entity that directly or indirectly has Beneficial Ownership of sufficient voting securities eligible to elect a
majority of the board of directors (or the analogous governing body) of the Surviving Company (the “Parent Company™), is represented by the Outstanding
Company Voting Securities that were outstanding immediately prior to such Business Combination or Sale (or, if applicable, is represented by shares into
which the Qutstanding Company Voting Securities were converted or exchanged pursuant to such Business Combination or Sale), and such voting power
among the holders thereofis in substantially the same proportion as the voting power of the Outstanding Company Voting Securities among the holders
thereof immediately prior to the Business Combination or Sale, and (B) no person or entity is or becomes the Beneficial Owner, directly or indirectly, of more
than 50% of the total voting power of the outstanding voting securities eligible to elect members of the board of directors (or the analogous goveming body)
ofthe Parent Company (or, ifthere is no Parent Company, the Surviving Company).

“Disability” means Executive would be entitled to long-term disability benefits under the Company’s long-term disability plan as in effect
from time to time, without regard to any waiting or elimination period under such plan and assuming for the purpose of such determination that Executive is
actually participating in such plan at such time. If the Company does not maintain a long-term disability plan, “Disability” means Executive’s inability to
perform Executive’s duties and responsibilities hereunder due to physical or mental illness or incapacity that is expected to last for a consecutive period of
90 days or for a period of 120 days in any 365 day period as determined by the Company in its good faith judgment.

“Good Reason” means, without Executive’s prior written consent, one or more of the following events: (a) a reduction in the Base Salary ora
reduction in the Target Bonus below the minimum amount set forth in Section 3(b)(i) above; (b) a material diminution or adverse change in Executive’s
duties, authority, responsibilities, or positions (except for a change in Executive’s title and position to Chief Operations Officer); or (c) the requirement that
Executive be based at a location in excess of 50 miles from Executive’s then-current principal place of employment, except for required travel on the
Company’s business to an extent substantially consistent with Executive’s position or (d) in the case of a Change in Control that is either a Business
Combination in which the Company is not the Surviving Company or a Sale, the failure of the Surviving Company to assume this Agreement; provided,
however, that prior to resigning for Good Reason, Executive shall give written notice to the Company of the facts and circumstances claimed to provide a
basis for such resignation not more than thirty (30) days following Executive’s knowledge of such facts and circumstances, and the Company shall have
thirty (30) days after receipt of such notice to cure such facts and circumstances (and if so cured, then Executive shall not be permitted to resign with Good
Reason in respect thereof). Any resignation with Good Reason shall be communicated to the Company by written notice, which shall include Executive’s
datc of termination of employment (which, except as set forth in the preceding sentence, shall be a date at least ten (10) days after delivery of such notice and
the expiration of such cure period and not later than 60 days thereafter). If a Change in Control shall occur and, within the one (1) year immediately following
the Change in Control, Executive is not serving as the chief financial officer or chief
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operations officer of the Company, the Surviving Company or Parent Company, Executive’s good faith determination that any of the items described in
clause (b above has occumed shall be presumed to be comrect, unless refuted by clear and convincing evidence to the contrary. For the avoidance of doubt, in
no event shall the mere occurrence of a Change in Control, the disposition of one or more divisions or business units of the Company or the Company
ceasing to be a public company, absent any further impact on Executive, be deemed to constitute Good Reason.

“Transaction Agreement” means a definitive agreement, the consummation of which would constitute a Change in Control that qualifies as
achange in the ownership or cffective control of the Company or a change in the ownership of a substantial portion of the assets of the Company pursuant to

Section 409 A of the Code.
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Exhibit A

GENERAL RELEASE AND
COVENANT NOT TO SUE

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW that:

1. Chandler Bigelow III (“Executive™), on his own behalf and on behalf of his descendants, dependents, heirs, executors and
administrators and permtted assigns, past and present (Executive's “Related Parties™), in consideration for the amounts payable and benefits to be provided
to him under that Employment Agreement relating to employment with the Company, dated as of January 1, 2016, between Tribune Media Company, a
Delaware corporation (the “Company™), and Executive (the “Employment Agreement”), hereby covenants not to sue or pursue any litigation against, and
waives, releases, and discharges the Company, its subsidiaries and affiliates, their predecessors, and successors, and all of their respective current or former
directors, officers, cmployees, shareholders, partners, members, agents or representatives, managers, employees, trustecs (in their official and individual
capacities), employee benefit plans and their administrators and fiduciaries (in their official and individual capacities) of any of the foregoing (collectively,
the “Releasees™), from any and all claims, demands, rights, judgments, defenses, complaints, actions, charges or causes of action whatsoever, of any and every
kind and description, whether known or unknown, accrued or not accrued, that Executive ever had, now has or shall or may have or assert as of the date of
this General Release and Covenant Not to Sue against the Releasces relating to Executive’s employment with the Company or the termination thereof or
Executive’s service as an officer or director of the Company or its subsidiarics or affiliates or the termination of such service, including, without limiting the
generality of the foregoing, any claims, demands, rights, judgments, defenses, actions, charges or causes of action related to employment or tenmination of
employment or that arise out of or relate in any way to the Age Discrimination in Employment Act of 1967 (“ADEA,” a law that prohibits discrimination on
the basis of age), the National Labor Relations Act, the Civil Rights Act 0of 1991, the Americans With Disabilities Act of 1990, Title VII of the Civil Rights
Act 0f 1964, the Employee Retirement Income Security Act of 1974, the Family and Medical Leave Act, the Sarbanes-Oxley Act 0£2002, all as amended, and
other federal, state and local laws relating to discrimination on the basis of age, sex or other protected class, all claims under federal, state or local laws for
express or implied breach of contract, wrongful discharge, defamation, intentional infliction of emotional distress, and any related claims for attomneys’ fees
and costs (collectively, “Claims”) (the “Release™); provided, however, that nothing herein shall release the Company from (i) any of its obligations to
Executive under the Employment Agreement (including, without limitation, its obligation to pay the amounts and provide the benefits conditioned upon the
effectiveness of this General Release and Covenant Not to Sue), the Supplemental PSU Agreement or Supplemental RSU Agreement (as such terms are
defined in the Employment Agreement) and any other award agreement relating to equity awards granted to Executive; (ii) any rights Executive may have in
respect of accrued vested benefits under the employce benefit plans of the Company and its subsidiaries; (iii) any rights Executive may have to
indemnification under thc Employment Agreement, the Company’s by-laws, other applicable law, or any insurance coverage or other benefits under any
directors and officers insurance or similar policies; or (iv) any rights Executive and Executive’s Related Parties may have to obtain contribution as permitted
by applicable law in the event of an entry of judgment against Executive and the Company as a result of any act or failure to act for which Executive and the
Company are held jointly liable; (v) any rights Executive may have under the Second Amended and Restated Tribune Company Rabbi Trust Agreement for
Chandler Bigelow IIT and the Management Incentive Plan Rabbi Trust No. 1; (vi) all rights provided by COBRA,; or (vii) Executive’s rights under the
Company’s 401k Plan for monies placed in the plan prior to the date Executive’s employment with Company ends. If any Releasee pursues a claim against
Executive, nothing in this Release shall be deemed to prevent Executive from asserting any defense, claims for setoff or counterclaims as against such suing

party.

2. Executive further agrees that this General Relcase and Covenant Not to Sue may be pleaded as a full defense to any action, suit
or other proceeding for Claims that is or may be initiated, prosecuted or maintained by Executive or Executive’s heirs or assigns. Executive understands and
confirms that Executive is executing this General Release and Covenant Not to Sue voluntarily and knowingly, but that this General Release and Covenant
Not to Sue does not affect Executive’s right to claim otherwise under ADEA. In addition, Executive shall not be precluded by this General Release and
Covenant Not to Suc from filing a charge with any relevant federal, state or local administrative agency, but Executive agrees to waive Executive’s rights
with respect to any monetary or other financial relief arising from any such administrative proceeding.

3. In furtherance of the agreements set forth above, Executive hercby expressly waives and relinquishes any and all rights under
any applicable statute, doctrine or principle of law restricting the right of any person to release claims that such person does not know or suspect to exist at
the time of executing a release, which claims, if known, may have materially affected such person’s decision to give such a release. In connection with such
waiver and relinquishment, Executive acknowledges that Executive is aware that Executive may hereafter discover-claims presently unknown or
unsuspected, or facts in addition to or different from those that Executive now knows or believes to be true, with respect to the matters released herein.
Nevertheless, it is Executive’s intention to fully, finally and forever release all such matters, and all claims relating thercto, that now exist, may exist or
theretofore have existed, as specifically provided herein. The parties hereto acknowledge and agrec that this waiver shall be an essential and material term of
the release contained above. Nothing in this paragraph is intended to expand the scope of the release as specified herein.

4. The Company’s offer to Executive of this General Release and Covenant Not to Sue and the payments and benefits set forth in
the Letter Agreement are not intended as, and shall not be construed as, any admission of liability, wrongdoing or improper conduct by the Company.
Executive acknowledges that Exccutive has not filed or caused to be filed any complaint, charge, claim or proceeding, against any of the Relcasees before
any local, state, federal or foreign agency, court or other body (each individually a “Proceeding”). Executive represents that Executive is not aware of any
basis on which such a Proceeding could reasonably be instituted. Executive (i) acknowledges that Executive will not initiate or cause to be initiated on
Executive’s behalf any Proceeding and will not participate in any Procceding, in each case, except as required by law; and (i) waives any right Executive
may have to benefit in any manner from any relief (whether monetary or otherwise) arising out ofany Proceeding, including any Proceeding conducted by
the Equal Employment Opportunity Commission (“EEQC").

5. Notwithstanding anything else contained in this General Release and Covenant Not to Suc, the Employment Agreement orany
other agreement between the Executive and the Company or any of its Affiliates to the contrary, including, without limitation, Section 1 hereof, nothing in
any such agreement limits or shall be construed to limit (1) Employee’s ability to file a charge or complaint with the Equal Employment Opportunity
Commission (“EEOC™), the National Labor Relations Board, the Occupational Safety and Health Administration, the Securities and Exchange Commission
or any other federal, statc or local governmental agency or commission (“Government Agencies™), (if) Executive’s ability to communicate with any
Govemnment Agenesies or otherwise participate in any investigation or proceeding that may be conducted by any Govemment Agency, including providing
documents or other mfonnahon without notice to the Company or (iii) Executive’s right to receive an award for information provided to any Government
Agencies.
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6. Executive acknowledges that Executive has been offered a period of time of at least [21/45] days [To be selected based on
whether applicable tennination 1s “in connection with an cxit incentive or other employment termination program” (as such phrase is defined in ADEA)] to
consider whether to sign this General Release and Covenant Not to Sue, and the Company agrees that Executive may cancel this General Release and
Covenant Not to Sue at any time during the seven days following the date on which this General Relcase and Covenant Not to Sue has been signed (the
“Revocation Period”). Executive acknowledges and agrees that Executive has entered into this General Release and Covenant Not to Sue knowingly and
willingly and has had ample opportunity to consider the terms and provisions of this General Release and Covenant Not to Sue. Executive
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further acknowledges that Executive has read this General Relcase and Covenant not to sue carefully, has been advised by the Company to, and has in fact,
consulted an attorney, and fully understands that by signing this General Release and Covenant Not to Sue Executive is giving up certain rights which
Executive may have to sue or assert a claim against any of the Releasees. In order to cancel or revoke this General Release and Covenant Not to Sue,
Executive must deliver to the Board of Directors of the Company written notice stating that Executive is canceling or revoking this General Release and
Covenant Not to Sue during the Revocation Period. If this General Release and Covenant Not to Sue is timely canceled or revoked, none of the provisions of
this General Release and Covenant Not to Sue shall be effective or enforceable, and the Company shall not be obligated to make the payments to Executive
or to provide Executive with the benefits 1dentified in the Sections of the Employment Agreement referred to in Section 4(h) of the Employment Agreement,
unless and until the requirements with respect thereto are met. Executive acknowledge that, even if this Gencral Release and Covenant Not to Sue is not
exccuted oris canceled or revoked by Executive, the provisions of the Employment Agreement that otherwise by their terms survive termination of
Executive’s employment shall remain in full force and effect.

7. The invalidity or unenforceability of any provision or provisions of this General Release and Covenant Not to Sue shall not
affect the validity or enforceability of any other provision of this General Release and Covenant Not to Sue, which shall remain in full force and effect. This
General Release and Covenant Not to Sue sets forth the entire agreement of Executive and the Company in respect of the subject matter contained herein and
superscdes all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer,
employee or representative of any party hereto; and any prior agreement of the parties hereto in respect of the subject matter contained herein is hereby
terminated and canceled. No agreements or representations, oral or otherwise, express or implied, with respect to the subject matter hereofhave been made by
either party that are not set forth expressly in this General Release and Covenant Not to Sue. The validity, interpretation, construction and performance of this
General Release and Covenant Not to Sue shall be govened by the laws of the State of New York without regard to its conflicts of law principles, and the
provisions of Sections 14 and 15 of the Employment Agreement shall apply mutatis mutandis
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IN WITNESS WHEREOF, Executive and the Company have each caused this General Release and Covenant Not to Sue to be executed as
of the dates shown below.

TRIBUNE MEDIA COMPANY

By: /s/ Petcr Kern

Name: Peter Kern

Title: Interim Chief Executive Officer

Datc: April 27,2017

EXECUTIVE

{s/ Chandler Bigelow

Chandler Bigelow III

Date: April 26,2017
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Exhibit B

Award Agreement for Supplemental RSU Grant

Execution Copy
TRIBUNE MEDIA COMPANY

RESTRICTED STOCK UNIT AGREEMENT

THIS RESTRICTED STOCK UNIT AGREEMENT (the “Agreement”) is made by and between Tribune Media Company, a Delaware
corporation (the “Company”), and Chandler Bigelow (the “Participant™), and is dated as of April 27,2017 (the “Grant Date™).

1. Grant. Pursuant to this Agreement, on the Grant Date, the Company shall grant to the Participant 27,300 Restricted Stock Units (“RSUs"),
each of which shall represent an unfitnded and unsecured promise of the Company to deliver (or cause to be delivered) to the Participant upon settlement one
share of Class A Common Stock (“Common Stock™) of the Company (or cash equal to the fair market value thereof), as set forth herein. The RSUs awarded to
the Participant hereby shall be subject to all of the terms and conditions sct forth in this Agreement, as well as the terms and conditions of the Tribune Media
Company 2016 Incentive Compensation Plan (the “Equity Plan”; capitalized terms used but not defined herein shall have the same meaning as sct forth in
the Equity Plan).

2. Vesting. The Restriction Period of the RSUs shall begin on the Grant Date and lapse as 25% of the RSUs on December 31 0f2017,2018,
2019 and 2020 (each, a “Stated Vesting Date™), subject in each case to the Participant being continuously employed through such date.

3. Conversion to Restricted Shares. If the Participant is still employed on the first Stated Vesting Date and no settlement of the RSUs has
previously occurred under Section 6, the Company shall issue to the Participant on such date (i) unrestricted shares of Common Stock related to the vested
RSUs (unless payment in cash is required or elected by the Committee in accordance with the provisions of Section 6) and (ii) shares of Common Stock
related to the unvested RSUs that will be nontransferable and remain subject to the Restriction Period on the same terms as were applicable to the unvested
RSUs that they replace (“Restricted Shares™). From and after such date of transfer, for purposes of this Agreement, the term RSUs will include the Restricted
Shares issued pursuant to this Section 2.

4. Change in Control; Termination of Employment.
(a) Ifa Change in Control shall occur while the Participant is employed by the Company, the Restriction Period shall lapse and all the RSUs

shall vest upon the Change in Control.

b) If the Participant’s employment is terminated in an Anticipatory CIC Termination and a related Change of Control shall occur within the
eartier to occur of (i) the first anniversary of the date of such Anticipatory CIC Termination or (ii) December 31, 2018, the Restriction Period shall lapse upon
the date of the Change in Control. The term “Anticipatory CIC Termination” as used herein shall have the same meanings as set forth in the Employment
Agreement, dated as of April 27,2017, between the Company and the Participant (the “Employment Agreement™).

5. Exclusive Vesting. The vesting and settlement provisions set forth in Sections 2, 3 and 4 above shall be the exclusive vesting and
scttlement provisions applicable to the RSUs and shall supersede any other
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provisions relating to vesting and settlement (whether in the Employment Agrecment, the Equity Plan or elsewhere), unless such other such provision
expressly refers to this Agreement by name and date.

6. Settlement.
(@) Delivery of Shares or Cash. Upon the vesting of the RSUs, the Company shall issue or transfer to the Participant, or cause to be issued or

transferred to the Participant, one share of Common Stock in respect of each RSU that became vested as of such Vesting Date; provided, however, that, if
required to comply with applicable law, cash shall be paid 1n lieu of delivering shares of Common Stock in respect of the vested RSUs and, in any event, the
Committee may, in its solc discretion, elect to pay cash or part cash and part Common Stock in lieu of delivering only shares of Common Stock in respect of
the vested RSUs. If a cash payment is made in lieu of delivering shares of Common Stock pursuant to this Section 6(a) or Section 3, the amount of such
payment shall be equal to the fair market value of the Common Stock (as determined pursuant to the Equity Plan) as of such date less an amount equal to all
federal, state, local, and non-U.S. income and employment taxes required to be withheld. Notwithstanding the foregoing provisions of this Section 6 or the
applicable provisions of Section 3, in the event that any of the RSUs become vested in connection with a Change in Control (including vesting that occurs
upon such a Change in Control following an Anticipatory CIC Termination) which results in the Common Stock no longer being outstanding or publicly
traded, the Company shall deliver to the Participant in respect of each RSU the same consideration payable to stockholders of the Company in connection
with the transaction constituting the Change in Control.

®) Tax Withholding. In connection with any settlement of RSUs (or any election under Section 83(b) of the Code made with respect to
Restricted Shares issued pursuant to Section 3), the Participant will be required to satisfy applicable withholding tax obligations (including payments made
pursuant to Section 6(a) above). For the avoidance of doubt, the Committee hereby consents to the payment of any required tax withholding pursuant to the
immediately prior sentence being satisfied using unrestricted shares of Common Stock delivered in settlement of vested RSUs.

(c) Compliance with Laws. The granting and scttlement of the RSUs and any other obligations of the Company under this Agreement shall
be subject to all applicable federal and state laws, rules, and regulations and to such approvals by any regulatory or governmental agency as may be required.
The Committee, in its sole discretion, may postpone the issuance or delivery of Common Stock hereunder as the Committee may consider appropriate and
may require the Participant to make such representations and fumish such information as it may consider appropriate in connection with the issuance or
delivery of Common Stock hereunder in compliance with applicable laws, rules, and regulations.

7. Rights as Stockholder. The Participant shall not be deemed for any purpose to be the owner of any shares of Common Stock subject to the
RSUs unless and until (a) the RSUs shall have vested and settled pursuant to the terms herein, (b) the Company shall have issued and delivered to the
Participant Common Stock in settlement of the RSUs or Restricted Shares pursuant to Section 3 hereof, and (c) the Participant’s name shall have been entered
as a stockholder of record with respect to such Common Stock on the books of the Company; provided that RSUs will be credited with Dividend Equivalents
to the extent provided in Section 8 hereof. Any certificates representing the Common Stock delivered to the Participant shall be subject to such stop-transfer
orders and other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of the Securities and Exchange
Commission, any sccurities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted, and any applicable federal or state
laws, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions as the Committee
deems appropriate.

8. Dividend Equivalents. So long as the RSUs have not vested and the Participant has not undergone a termination of service with the
Company and its Affiliates prior to or on the record date declared for a cash dividend payable on Common Stock, the Participant shall be credited with
dividend equivalents on such RSUs in the form of additional RSUs when and to the extent that regular cash dividends are paid on the Common Stock from
and after the Grant Date, provided that if the RSUs have vested and settled in accordance with Section 6 above after the
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record date but prior to the payment date of such a regular cash dividend, the Company may, in its discretion, pay cash in the amount of the dividend in lieu
of issuing Dividend Equivalents on such vested RSUs. Such Dividend Equivalents shall be computed by dividing: (i) the amount obtained by multiplying
the amount of the regular cash dividend declared and paid for each share of Common Stock by the number of RSUs (including accumulated Dividend
Equivalents) held by the Participant on the record date of such regular cash dividend, by (ii) the Fair Market Value of the Common Stock on the dividend
payment date for such cash dividend. Such additional RSUs shall vest and settle in the same manner as the RSUs to which they relate, except that any
fractional shares represented by accumulated Dividend Equivalents shall, once vested, be settled solely in cash on the terms provided for cash settlement in
Section 6(a) hereof. Any accumulated and unpaid Dividend Equivalents attributable to RSUs that are cancelled will not be paid and are immediately forfeited
upon cancellation of the RSUs. Notwithstanding the foregoing provisions of this Scction 8, no Dividend Equivalents shall be credited with respect to any
record date occurring after the 1ssuance of Restricted Shares in accordance with Section 3; instead, the Participant shall be entitled to reccive on such
Restricted Shares any dividends to which he is entitled as a shareholder of the Company.

9. Lock-Up Period. If requested by the underwriters managing any public offering of Common Stock, the Participant agrees to execute a
separate agreement to the effect that, except as otherwise approved by the Committee or estate planning transfers permitted under the Equity Plan, shares of
Common Stock acquired by the Participant following the vesting and settlement of the RSUs may not be sold, transferred, or otherwise disposed of prior to
the date following such public offering as so required by such underwriters (the “Lock-Up Period™). The Company may impose stop-transfer instructions with
respect to the Common Stock subject to the foregoing restriction until the end of such Lock-Up Period. Shares of Common Stock received upon Settlement of
an RSU and any Restricted Shares that shall have become vested shall remain subject to the terms of this Section 9.

10. Parachute Payments.
(a) Notwithstanding anything to the contrary herein, if the Company enters into an agreement the consummation of which would result in a

Change in Control, an independent registered public accounting firm retained by the Company prior to the occurrence of such Change in Control (the
“Accounting Firm”) shall determine whether all or any portion of the compensatory payments that the Participant receives from the Company (including any
compensation received in respect of the RSUs) will constitute “excess parachute payments" within the meaning of Section 280G of the Code such that the
Participant would be subject to the excise tax imposed by Section 4999 of the Code or any other similar state excise tax or any interest or penalty is incurred
by the Participant with respect to such excise tax (the “Excise Tax"). If the Participant would be subject to an Excise Tax, the Accounting Firm shall also
determine whether the Participant would receive a greater net after tax benefit, taking into account all otherwise applicable federal, state and local income,
employment and excise taxes that would otherwise be imposed on or with respect to such compensatory payments, if the amount of such compensatory
payments were to be reduced to three times the Participant’s “base amount”, as defined in Section 280G(b)(3) of the Code, less one dollar (the “Safe Harbor
Limit”). If the Participant would receive a greater net after-tax benefit if the compensatory payments were reduced to the Safe Harbor Limit, then the number
of RSUs (or, if applicable, Restricted Shares) that could become vested in connection with such Change in Control shall be reduced (but not below zero) as
and to the extent the Accounting Firm determines to be necessary so that the compensatory payments shall not exceed the Safe Harbor Limit. If, as a result of
the vesting of any portion of the RSUs prior to the date of the Change in Control, there is not a sufficient number of unvested RSUs (or, if applicable
Restricted Shares) to reduce or forfeit to result in the aggregate compensatory payments be less than orequal to the Safe Harbor Limit, the Participant agrees
to forego receipt of other compensation having a value (as detcrmined by the Accounting Firm) equal to the additional number of whole or partial RSUs that
would have had to have been reduced or forfeited to reduce the compensatory payments to the Safe Harbor Limit.

®) In connection with making determinations under this Section 10, the Accounting Firm shall take into account, to the extent permitted
under Section 280G, the value of any reasonable compensation for services rendered by the Participant before, and to be rendered after the date of such
Change in Control, including the value of any noncompetition provisions that may apply to the Participant following such date. The Company shall
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cooperate with the Accounting Firm in any making such determinations. All fees and expenses of the Accounting Firm in implementing the provisions of this
Section 10, including those expenses incurred to value any restrictive covenants, shall be bome by the Company.

() Ifit shall be subsequently determined that the number of RSUs (or the value thereof) that the Accounting Firm determined had to be
reduced in accordance with the provisions of Section 10(a) is less than the number of RSUs (or the value thereof) actually required to avoid the application of
the Excise Tax on the Participant’s compensatory payments to the Participant, then the value attributable to the appropriate number of RSUs in excess of the
number of RSUs determined to be reduced by the Accounting Firm pursuant to this Section 10 shall be deemed for all purposes to be a loan to the Participant
made on the date of receipt of such vested RSUs, which the Participant shall have an obligation to repay to the Company, together with interest on such
amount at the applicable Federal rate (as defined in Section 1274(d) of the Code) from the date of the Participant’s receipt of payment for such vested RSUs to
the date of repayment by the Participant.

(d) Except as otherwise expressly provided in Section 10(c), all determinations made by the Accounting Firm under this Section 9 shall be
binding upon the Company and the Participant.

1. Representations and Warranties of Participant. The Participant hereby makes the following acknowledgements, representations, and
warranties to the Company:

(@) No Amangements to Sell. Except as specifically provided herein, the Participant has no contract, undertaking, understanding, agreement,
or arrangement, formal or informal, with any person to sell, transfer, or pledge all or any portion of the RSUs or the Common Stock underlying the RSUs and
has no current plans to enter into any such contract, undertaking, understanding, agreement, or arrangement.

(b) RSUs Not Transferable. The Participant undcrstand that the RSUs are not assignable or transferable, in whole or in part, and they may
not, directly or indirectly, be offered, transferred, sold, pledged, assigned, alienated, hypothecated or otherwise disposed of or encumbered (including, but not
limited to, by gift, operation of law or otherwise).

12. General.
(@ ., Delivery of Documents. The Participant agrees that the Company may deliver by email all documents relating to the RSUs and all other

documents that the Company is required to deliver to its security holders (including, without limitation, disclosures that may be required by the Securities
and Exchange Commission). The Participant also agrees that the Company may deliver these documents by posting them on a website maintained by the
Company or by a third party under contract with the Company. If the Company posts these documents on a website, it shall notify the Participant by email or
such other reasonable manner as then determined by the Company.

®) No Employment Rights. This Agreement does not confer upon the Participant any right to continue as an employee or service prov1der
of the Company or any of its affiliates.

(c) Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the
Committee and may, from time to time, amend or revoke such designation. If no designated beneficiary survives the Participant, the executor or administrator
of'the Participant’s estate shall be deemed ta be the Participant’s beneficiary.

d) Entirc Agreement. Except for the Equity Plan, this Agreement and the Employment Agreement contain the entire agreement and
understanding of the parties hereto with respect to the subject matter contained herein and supersede all prior communications, representations, and
negotiations in respect thereto. No change,
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modification, or waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the parties hereto.

(e) Interpretation. The interpretation, construction, performance, and enforcement of this Agreement shall lie within the sole discretion of the
Committee, and the Committee’s determinations shall be conclusive and binding on the Participant and any other interested persons.

) Goveming Law. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware without regard to
principles of conflicts of law thereof, or principles of conflicts of laws of any other jurisdiction which could cause the application of the laws of any

jurisdiction other than the State of Delaware.
[Remainder of page intentionally left blank, signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties as of the date first written above.
TRIBUNE MEDIA COMPANY

By: /s/ Peter Kemn
Name: Peter Kern

Title: Interim Chief Executive Officer

PARTICIPANT

/s/ Chandler Bigelow

Name: Chandler Bigelow
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Exhibit 10.41

Execution Copy

AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the “Agreement”) dated as of April 27,2017,
between Tribune Media Company, a Delaware corporation (the “Company’), and Edward Lazarus (“Executive”).

WHEREAS, the Company and Executive desire to amend and restate the Employment Agreement, dated as of January 1, 2016 (the
“Original Agreement)to reflect the terms upon which Executive shall provide services to the Company.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained herein and other good and valuable
consideration, and intending to be legally bound hereby, the parties hereto agree as set forth below:

L. Term; Certain Definitions. () The term of Executive’s employment under this Agreement (the “Temm”) shall be effective as of
April 27,2017 (the “Effective Date”) and shall continue until December 31,2018 (the “Term Expiration Date”). Executive's employment under this
Agreement may be terminated earlier than the Term Expiration Date at any time pursuant to the provisions of Section 4.

(b) Capitalized terms not defined in this Agreement shall have the meanings given such terms on Annex A.

2. Duties and Responsibilities. (a) The Company hereby employs Exccutive, and Executive hereby accepts employment, subject to
the terms and conditions contained herein, during the Term, as Executive Vice President, General Counsel and Chief Strategy Officer of the Company. During
the Term, Executive agrees to be employed by and devote substantially all of Executive’s business time and attention to the Company and the promotion of
its interests; provided, however, that, to the extent that such activities do not violate the terms of, or interfere with his performance of his duties, services and
responsibilities under, this Agreement, the Executive shall be permitted to manage his personal, financial and legal affairs. Except as expressly set forth
herein or as consented to by the Board of Directors of the Company (the “Board™), during the Term, Executive shall not be permitted to become engaged in or
render services for any Person other than the Company and its Affiliates. The Company expressly acknowledges and agrees to Executive’s continued services
during the Term as a director of Sequoia Fund, Inc., but only to the extent that such service does not violate the temms of, or interfere with Executive’s
performance of his duties, services, and responsibilities under, this Agreement. Executive shall perform such lawful duties and responsibilities as reasonably
directed from time to time by the Board. Executive will have such authority, duties and responsibilities customarily exercised by an individual serving as
Executive Vice President, General Counsel and Chief Strategy Officer of the size and nature of the Company, subject to applicable limitations established by
the Chief Executive Officer of the Company. Executive shall report directly to the Chief Executive Officer of the Company. During the Term, upon request,
Executive shall serve as an officer and/or director of one or more subsidiaries of the Company.

(b} Location, During the Term, Executive’s pancipal place of employment shall be in the Company’s principal office in New York
City, New York. Executive acknowledges that Executive’s duties and responsibilities shall require Executive to travel on business to the extent reasonably
necessary to fully perform Executive’s duties and responsibilities hereunder.

3. Compensation and Related Matters. (a) Base Salary. During the period from January 1,2017 through the end of the Term, for all
services rendered under this Agreement, Executive shall receive an aggregate annual base salary (“Basc Salary™) at an initial rate 0of $750,000, payable in
accordance with the Company’s applicable payroll practices. Base Salary may be increased (but not decreased) on an annual basis as

/
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determined by the Board in its sole discretion. References in this Agreement to “Base Salary” shall be deemed to refer to the most recently effective annual
base salary rate.

(b) Annual Bonus. During the Term, subject to Section 4(b), Executive shall have the opportunity to earn an annual bonus
(“Annual Bonus™), with a target bonus opportunity of $750,000 (the “Target Bonus™), under a bonus plan of the Company, based upon both reasonably
attainable objectives (which may be based on a number of financial and operational metrics, including but not limited to EBTTDA) and subjective factors set
by the Board or Compensation Committee of the Board (the “Compensation Committee”) annuaily after consultation with Executive. The Annual Bonus
payable for any calendar year shall be paid in cash and in a lump sum, at.the time and in the manner such bonuses are paid to other similarly situated
executives receiving annual bonus payments, which shall generally be in the year following the year in which the services are performed and promptly after
results have been determined (which for the avoidance of doubt shall generally be after the Board’s receipt of audited financials for the year to which the
Annual Bonus, if any, relates).

(c) Grants of Equity-Based Awards.

® Ongoing Grants. For each year during the Term, Exccutive shall be granted a combination of restricted stock units in
tespect of the Company’s Class A common stock (“RSUs™), performance share units in respect of the Company’s Class A common stock (“PSUs”) and
nonqualificd stock options in respect of the Company’s Class A common stock (“Qptions™) (valued in accordance with Black-Scholes or similar binomial
option-pricing model), such awards having an aggregate fair value equal to $1,000,000 (based on the fair market value of the Company’s common stock on
the date of grant). The equity award each year shall be divided among the three types of awards as follows: RSUs - 30%; PSUs - 40%; and Options - 30%. The
exercise price for each Option granted under this Section 3(c)(i) shall be the fair market value of the Company’s Class A common stock as of the date of their
grant. Each grant of Options and RSUs shall vest in equal annual installments over four years. All or a portion of each grant of PSUs shall vest at the end ofa
three year performance period relating to the grant. The Compensation Committee shall establish the PSU performance criteria in good faith and in
consultation with thc Executive. Exccutive acknowledges that on February 14,2017 the Company granted him the RSUs, PSUs and Options required under
this Agreement in respect of the 2017 calendar year. The RSUs, PSUs and Options granted under this Section 3(c)(i) shall be subject to such other terms as set
forth in the applicable grant agreement and in the Tribune Media Company 2016 Incentive Compensation Plan.

(ii) Supplemental Sign-on Grant. On the Effective Date, Executive shall be granted a supplemental award 027,300
restricted stock units (the “Supplemental RSUS™), on the terms and conditions set forth in the restricted stock unit agreement attached as Exhibit B hereto (the
“Supplemental RSU Agrecment”). Unless otherwise expressly provided in this Agreement, references in this Agreement to “RSUs” shall not refer to the
Supplemental RSUs. For the avoidance of doubt, the Supplemental RSUs are in addition to, and not in lieu of any of, the equity awards to be granted under
Section 3(c)(i), and the value of the Supplemental RSUs shall not be taken into account in determining any equity awards to be granted under Section 3(c)(i)
above.

d) Benefits and Perquisites. During the Term, Executive shall be entitled to participate in the benefit plans and programs
(including without limitation, four (4) weeks’ vacation per calendar year, health insurance, dental insurance, life insurance and 401(k) plan) and receive
perquisites, commensurate with Exccutive’s position, that are provided by the Company from time to time for its senior executives, subject to the terms and
conditions of such plans, provided that nothing herein shall limit the Company’s ability to amend, modify or terminate any such plans or amangements.

(e) Business Expense Reimbursements. During the Term, the Company shall promptly reimburse Executive for Executive’s
reasonable and necessary business expenses in accordance with its then-prevailing policies and procedures for expense reimbursement for senior executives
as approved by the Board in good faith consultation with Exccutive (which shall include appropriate itemization and substantiation of expenses incurred).
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Retention Bonus. Provided that Executive remains continnously employed with the Company through and including December
31,2017, the Company shall pay Executive $1,500,000, in substantially equal installments consistent with the Company’s payroll practices during the
twelve (12) month period immediately following December 31,2017.

(® Indemnification. The Executive will be entitled to indemnification and prompt advancement of legal fees, costs and expenses,
on the same terms as indemnification and advancement are made available to other senior executives of the Company, whether through the Company’s
bylaws or otherwise. Duning the Term and for six years thereafter, the Executive shall be entitled to the same directors’ and officers’ liability insurance
coverage that the Company provides generally to its other directors and officers, as may be altered from time to time for such directors and officers.

4. Tenmination of Employment. (a) Executive’s employment may be terminated by either party at any time and for any reason;
provided, however, that during the Term Executive shall be required to give the Company at least 90 days’ advance written notice (the “Notice Period”) of
any voluntary resignation of Executive’s employment hereunder (other than resignation for Good Reason) (and in such event the Company in its sole
discretion may elect to accelerate Executive’s date of termination of employment, it being understood that such termination shall still be treated asa
voluntary resignation without Good Reason for purposes of this Agreement); provided, further, that the Notice Period in the event of the Company’s
termination of Executive’s employment without Cause shall be at least 30 days. Notwithstanding the foregoing, Executive’s employment shall automatically
terminate upon Executive’s death. The Company reserves the right to require Executive not to be in the offices of the Company or any ofits Affiliates and/or
not to undertake all or any of Executive’s duties and/or not to contact clients, colleagues or advisors of the Company or any of its Affiliates (unless otherwise
instructed) during all or part of any period of notice of Exccutive’s termination of service. During the Notice Period, Executive’s terms and conditions of
service and duties of fidelity and confidentiality to the Company remain in full force and effect and, during any such Notice Period, Executive will remain a
service provider to the Company and shall not be employed or engaged in any other business.

(b) Following any termination of Executive’s employment during the Term, except as otherwise provided for under this Section 4,
the obligations of the Company to pay or provide Executive with compensation and benefits under Section 3 shall cease, and thc Company shall have no
further obligations to provide compensation or benefits to Executive hereunder, except (i) for payment of any accrued but unpaid Base Salary and for
payment of any unreimbursed expenses under Section 3(e), in each case accrued or incumed, through the date of termination of employment and timely
submitted for reimbursement, payablc as soon as practicable and in all cvents within 30 days following termination of employment, (ii) as explicitly sct forth
in any other benefit plans, programs or arrangements applicable (including vacation pay) to terminated employees in which Executive participates, other
than severance plans or policies and (iii) as otherwise expressly required by applicable law. For the avoidance of doubt, any unpaid Annual Bonus for the
year of termination of employment is forfeited if during the Term Executive voluntarily terminates his employment (other than for Good Reason), is
terminated by the Company with Cause, or is terminated due to death or Disability during such year; provided, however, that with respect to the annual
bonus payable under Section 3(b) for the period of his services in the year in which such event occurs, in the event of a Change in Control or an Anticipatory
CIC Termination, Executive shall be treated no less favorably than other participants in the applicable Company annual bonus plan who are employed on the
date of the Change in Control with respect to their services in the same year. Except as specifically provided otherwise in the grant agreement or this
Agreement, all unvested Options, RSUs (including the Supplemental RSUs) and PSUs shall terminate immediately upon termination of Executive’s
cmployment for any reason, and all vested Options shall terminate immediately upon termination of Executive’s employment by the Company with Cause
during the Term.

(c) If Executive's employment is terminated by the Company without Cause (other than due to death or Disability) or terminated
by Executive for Good Reason (x) prior to January 1,2018 or (y) in any event after the occurrence of a Change in Control and prior to the Term Expiration
Date, then Executive shall be entitled to receive severance pay in an aggregate amount (the “Severance Amount™) equal to:
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(i) Two times the sum of (x) Executive’s then-current Base Salary plus (y) Executive’s Target Bonus (the “Cash Severance
Benefit”), such Cash Severance Benefit to be payable in substantially equal instaliments consistent with the Company’s payroll practices during the
twenty-four (24) month period immediately following such termination if such termination occurs prior to a Change in Control that qualifies asa
change 1n the ownership or effective control of the Company or a change in the ownership ofa substantial portion of the assets of the Company
pursuant to Section 409A ofthe Internal Revenue Code of 1986, as amended (the “Codc”) and the Trcasury Regulations promulgated thereunder
(and such other Treasury or Internal Revenue Service guidance), and to be payable 1n a single lump sum if such termination occurs on or within 12
months following such a Change in Control.

(i1) Continuation of any health and dental insurance benefits under the terms of the applicable Company benefit plans for
twenty-four (24) months, subject to the Company’s continuing to provide such insurance benefits for its employees and to Executive’s payment of
the cost of such benefits to the same extent that active employees of the Company are required to pay for such benefits from time to time; provided,
however, that such continuation coverage shall end earlier upon Executive’s becoming eligible for comparable coverage under another employer’s
benefit plans; provided, further, that to the extent that the provision of such continuation coverage is not permitted under the terms of the Company
benefit plans or would result in an adverse tax consequence to the Company under the recently enacted healthcare reform law (the Patient Protection
and Affordable Care Act) or other applicable law, the Company may altematively provide Executive with a cash payment in an amount equal to the
applicable COBRA premium that Executive would otherwise be required to pay to obtain COBRA continuation coverage for such benefits for such
period (minus the cost of such benefits to the same extent that active employees of the Company are required to pay for such benefits from time to

time) (the benefits provided by this clause (ii) are refetred to as the “Continued Benefits”).

(iii) The bonus described in Section 3(f) shall become vested and payable, and shall be paid at the same time and on the
same basis as such amount would have been paid as specified in Section 3(f) had Executive remained employed through December31,2017.

@iv) (A) Options and RSUs (other than the Supplemental RSUs, which will be govemned by the terms of the Supplemental
RSU Agreement) granted prior to the date of termination that would have vested over the two-year period following such termination shall
automatically vest upon the effective date of Executive’s termination of employment; (B) all vested Options shall remain exercisable for a twelve
month period following the date of termination and (C) with respect to each outstanding PSU grant (other than the PSUs granted to Executive on
May 5, 2016 (the “Supplemental PSUs”) putsuant to the Performance Share Unit Agreement, dated as of March 1,2016, between Executive and the
Company (the “Supplemental PSU Agreement”)) that is unvested on the date of termination, a prorated number of PSUs (a “Prorated PSU Amount)
shall vest after the applicable performance period, determined by multiplying (x) the number of PSUs in such grant that would have vested based on
actual performance of the applicable performance period had Executive then continued to be employed by the Company by (y) the ratio of the
number of days in the applicable performance period during which Executive was employed by the Company compared to the total number of days
in the applicable perfonnance period.

() Payment of any eamed but unpaid Annual Bonus, if any, for the calendar year prior to the calendar year in which such
termination of employment occurs.

d. If Executive’s employment is terminated after December 31,2017 in an Anticipatory CIC Termination and the transaction
contemplated pursuant to Transaction Agrecment (or a transaction that supersedes such transaction) is consummated (the “Related Change in Control™)
within the earlier to occur of (i) the first anniversary of the date of the Anticipatory CIC Termination and (ii) December 31, 2018, Executive shall be entitled
to receive from the Company an amount equal to the Cash Severance Benefit described in Section 4(c)(i), which amount shall be paid in a lump sum within
10 days after the date the Related Change in Control occurs. In addition,
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upon an Anticipatory CIC Termination occurring after December 31,2017, Executive shall be entitled to receive the same benefits continuation provided
under Section 4(c)(ii), except that such benefits continuation shall cease at the carliest to occur of (i) the time provided in such Section 4(c)(ii), (ii) 30 days
following the date the transaction contemplated in the Transaction Agreement (or, 1f applicable, a transaction that supersedes that transaction) is abandoned
or (iii) if the transaction contemplated in the Transaction Agreement is not earlier consummated, on the earlier to occur of (x) the first anniversary of the
Anticipatory CIC Termination and (y) December 31, 2018.

e. It Executive’s employment is terminated during the Term due to death or by the Company due to Disability, then Executive shall
be entitled to receive (i) payment of any accrued but unpaid Base Salary, (ii) an-amount equal to the Annual Bonus that would have been otherwise payable
to Executive for the fiscal year in which such termination occurs (based on pro-forma performance over the entire fiscal year extrapolated from the
performance run rate through the date of termination), multiplied by a fraction, the numerator of which is the number of days worked in such year and the
denominator of which is 365, (iii) the Continued Benefits and accrued vacation pay, and (iv) payment of any unreimbursed expenses incurred through the
date of termination.

f. In addition to the payments and benefits otherwise provided under this Section 4, ifa Change in Control shall occur during the
Term and within the one year period immediately following the Change in Control, Executive’s employment is terminated by the Company without Cause
(other than due to death or Disability) or by Executive for Good Reason, all unvested Options, RSUs (other than the Supplemental RSUs) and PSUs (other
than the Supplemental PSUs) then held by Executive shall automatically vest in full (which, for the avoidance of doubt, in the case of PSUs shall be the target
amount) upon the effective date of Exccutive’s termination of employment. If Executive’s employment terminates due to an Anticipatory CIC Termination,
then all equity-based awards that would otherwise have been forfeited by Executive in connection with such termination of employment, including, without
limitation, the Supplemental RSUs and Supplemental PSUs (the “Contingent Vesting Awards™) shall remain outstanding and become vested, if at all, on the
date on which the Related Change in Control occurs. If no Related Change in Control occurs within the earlier to occur of (i) the first anniversary of the date
of Anticipatory CIC Termination and (ii) December 31, 2018, then all Contingent Vesting Awards shall be forfeited upon the earlier to occur of such dates.

. In the event that Executive continues to be employed by the Company after December 31,2017 and his employment is thereafter
termunated by the Company without Cause (other than due to death or Disability) or by Executive for Good Reason prior to the occurrence of a Change in
Control occurring prior to the Term Expiration Date or (ii) Executive terminates his employment for any rcason within 60 days following the Term Expiration
Date: (x) with respect to any then outstanding RSUs (other than the Supplemental RSUs) and Options granted prior to January 1, 2018, Executive shall be
credited with two additional years of vesting service and (y) the Prorated PSU Amount of each outstanding PSU grant (other than the Supplemental PSUs) that
is then unvested shall vest and become payable to Executive after the applicable performance period; provided, however, if Executive’s employment is
terminated by the Company without Cause (other than due to death or Disability) or by Executive for Good Reason within the first 90 days of the 2018
calendar year, Executive shall be credited with 27 months of vesting service under subclause (x) above. In addition, in the event that Executive’s
employment is terminated following December 31,2017 or the Term Expiration Date for any reason, other than by the Company for Cause, Executive shall
be paid his Annual Bonus in respect of the 2017 fiscal year (in the case of a termination in 2018) or the 2018 fiscal year (in the case of a termination in 2019),
based on actual performance, at the time the Annual Bonus otherwise would have been paid under Section 3(b) above. For the avoidance of doubt, except for
the benefits provided under this Section 4(g) or in respect of an Anticipatory CIC Termination, in no event shall Executive be entitled to the Severance
Amount or any other benefits provided under Section 4(c), 4(d), 4(e), 4(f) or 4(g) in connection with a termination of Executive’s employment following
December 31,2017 and prior to the occurrence of a Change in Control.

h. Except as expressly provided in Section 4(f) in respect of Contingent Vesting Awards, nothing else in this Section 4 or elsewhere
in this Agreement to the contrary, the exclusive treatment upon a Change in Control or Executive’s termination of employment of the Supplemental RSUs
and the Supplemental PSUs shall
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be the treatment provided in the Supplemental RSU Agreement and the Supplemental PSU Agrecment, as applicable.

i Notwithslanding anything in this Agrecment to the contrary, Executive’s entitlement to the payment and benefits and certain
rights set forth in Section 4(c), 4(d), 4(f) and 4(g) above shall be (A) conditioned upon Executive having provided an irrevocable waiver and release of claims
in favor of the Company, its Affiliates, their respective predecessors and successors, and all of the respective current or former directors, officers, employees,
shareholders, partners, members, agents or representatives of any of the foregoing (collectively, the “Released Parties™), substantially in the form attached
hereto as Exhibit A to be negotiated in good faith, that has become effective in accordance with its terms within 55 days following the termination of
Executive’s employment (the “Release Condition”), (B) subject to Executive’s continued compliance in all material respects with the terms of this
Agreement and (C) subject to Section 24.

i Upon termination of Executive’s employment for any reason, upon the Company’s request, Exccutive agrees to resign, as of the
date of such termination of employment or such other date requested, from any positions that the Executive holds with the Company and any of its Affiliates
(whether as an employce, officer, director, consultant, trustee, committee member or otherwise) to the extent Executive 1s then serving thereon.

k. Following any termination of Executive’s employment, Executive shall have no obligation to seek other employment. There
shall be no offset against amounts due Executive under this Agreement on account of any remuneration attributable to later employment, consultancy or
other remunerative activity of Executive.

5. Noncompetition and Nonsolicitation. For purposes of Sections 5,6, 7, 8,9, 10 and 11 of this Agreement, references to the
Company shall include its subsidiarics and any Affiliates of the Company that are Controlled by the Company

(2) Executive agrees that Executive shall not, directly or indirectly, without the prior written consent ofthe Company:

i) while an employee of the Company and, if Executive is terminated during the Term, within the two-year period
following the termination, engage in activities or businesses on behalf of (x) any independent non-network local broadcast group that competes directly with
the Company and its subsidiarics, and any other Affiliates of the Company or (y) multi-channel video programming distributor with a carriage contract that
expires or is scheduled to expire within 24 months after the Effective Date (an “MVPD”) (including, in each case, without limitation, by owning any interest
in, managing, controlling, participating in, consulting with, advising, rendering services for, or in any manner engaging in the business of owning, operating
or managing any such independent non-network local broadcast group or MVPD), in any geographic location in which the Company engages (or in which
the Company has been actively planning to engage) as of the date of termination of Executive’s employment(collectively, “Competitive Activities™), or
assist any Person in any way to do, or attempt to do, anything prohibited by this Section 5(2)(i); provided, however, that the foregoing shall not prevent
Executive from providing legal services to any Person, including any Person that engages in Competitive Activities, following termination of employment or
be interpreted in any way that would otherwise violate applicable Rules of Professional Conduct, provided, farther, that the foregoing shall not prevent
Executive from providing services as a consultant, employee, advisor, or otherwise with a Person that engages in Competitive Activities, if such service
relationship is restricted solely to one or more portions of the operations and businesses of such Person, such portions do not engage in Competitive
Activities, and Executive undertakes not to, and does not, have any discussions with, or participate in, the govemance, management or operations of such
Person or any business segments thereof that engage in Competitive Activities; or

(ii) while an employee of the Company and, if Executive is terminated during the Term, within the two-year period
following the termination, (A) solicit, recruit or hire, or attempt to solicit, recruit or
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hire, any employees of the Company or Persons who have worked for the Company during the 12 month period immediately preceding such solicitation,
recruitment or hiring or attempt thereof (other than Executive’s secretary/executive assistant); (B) intentionally interfere with the relationship of the
Company with any Person who or which is employed by or otherwise engaged to perform services for, or any customer, client, supplier, developer,
subcontractor, licensee, licensor or other business relation of, the Company; or (C) assist any Person in any way to do, or attempt to do, anything prohibited
by Section 5(a)(ii)(A) er (B) above; provided that the preceding Section 5(a)(ii)(A) shall not prohibit Executive from (x) conducting a general solicitation
made by means of a general purpose advertisement not specifically targeted at employees or other Persons described in Section 5(a)(ii)(A) or (y) soliciting or
hiring any employee or other Person described in Section 5(a)(ii)(A) who is referred to Executive by search firms, employment agencies or other similar
entities, provided that such finms, agencies or entities have not been instructed by Executive to solicit any such employee or Person or category thereof.

The periods dunng which the provisions of Section 5(a) apply shall be tolled during (and shall be deemed automatically extended by) any
period in which Exccutive is in violation of the provisions of this Section 5(a), to the extent permitted by law.

(b) The provisions of Section 5(a) shall not be deemed breached as a result of Executive’s passive ownership of: (i) less than an
aggregate of 2% of any class of securities of a Person engaged, directly or indirectly, in Competitive Activities, so long as Executive does not actively
participate in the business of such Person; provided, however, that such securities are listed on a national securities exchange; or (ii) less than an aggregate of
1% in value of any instrument of indebtedness of a2 Person engaged, directly or indirectly, in Competitive Activities.

(c) Executive acknowledges that the Company has a legitimate business interest and right in protecting its Confidential
Information (as defined below), business strategies, cmployee and customer relationships and goodwill, and that the Company would be seriously damaged
by the disclosure of Confidential Information and the loss or deterioration of its business strategies, employee and customer relationships and goodwill.
Executive acknowledges that Executive is being provided with significant additional consideration (to which Executive is not otherwise entitled) to induce
Executive to enter into this Agrecment. In light of the foregoing, and the Company’s and Executive’s mutual understanding that in the course of Executive’s
duties with the Company he will acquire Confidential Information that would be of significant benefit to a subsequent employer that competes with the
Company, Executive expressly acknowledges and agrees that each and every restraint imposed by this Agreement (specifically including Section 5(a)) is
reasonable with respect to subject matter, time period and geographical area. Executive further acknowledges that although Executive’s compliance with the
covenants contained in Sections 5, 6, 7, 8 and 9 may prevent Executive from eaming a livelihood in a business similar to the business 6f the Company,
Executive’s experience and capabilities are such that Executive has other opportunities to eam a livelihood and adequate means of support for Executive and
Executive’s dependents.

6. Nondisclosure of Confidential Information. (a) Executive acknowledges that Executive shall become familiar with the
Company’s Confidential Information (as defined below), including trade secrets. Executive acknowledges that the Confidential Information obtained by
Executive while employed by the Company is the property of the Company. Thercfore, Executive agrees that Executive shall not disclose to any
unauthorized Person or use for Executive’s own purposes any Confidential Information without the prior written consent of the Company, unless and to the
extent that the aforementioned matters become generally known to and available for use by the public other than as a result of Executive’s acts or omissions
in violation of this Agreement; provided, however, that if Executive receives a request to disclose Confidential Information pursuant to a deposition,
interrogation, request for information or documents in legal proceedings, subpoena, civil investigative demand, governmental or regulatory process or similar
process, Executive may disclose only that portion of the Confidential Information which is legally required to be disclosed. Notwithstanding anything in this
agrecement to the contrary, except for information that Executive is required to keep confidential as an attomey for the Company, this Agreement does not
prohibit Executive from providing truthful testimony or accurate information in connection with any investigation being conducted into the business or
operations of the Company by any govemment agency
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or other regulator that is responsible for enforcing a law on behalf of the government or otherwise providing information to the appropriate govemment
regulatory agency or body regarding conduct or action undertaken or omitted to be taken by the Company that Executive reasonably believes is illegal or in
material non-compliance with any financial disclosure or other regulatory requirement applicable to the Company. Executive’s obligations under this
Section 6 shall continue beyond the termination of Executive’s employment with the Company and expiration of the Term.

(b) For purposes of this Agreement, “Confidential Information” means information, observations and data conceming the business or affairs
of the Company, including, without limitation, all business inforination (whether or not in written form) which relates to the Company, or its customers,
suppliers or contractors or any other third parties in respect of which the Company has a business relationship or owes a duty of confidentiality, or their
respective businesses or products, and which is not known to the public generally other than as a result of Executive’s breach of this Agreement, including
but not limited to: technical information or reports; formulas; trade secrets; unwritten knowledge and “know-how”; operating instructions; training manuals;
customer lists; customer buying records and habits; product sales records and documents, and product development, marketing and sales strategies; market
surveys; marketing plans; profitability analyses; product cost; long-range plans; information relating to pricing, competitive strategies and new product
development; information relating to any forms of compensation or other personnel-related information; contracts; and supplier lists. Confidential
Information will not include such information known to Executive prior to Executive’s involvement with the Company or information rightfully obtained
from a third party (other than pursuant to a breach by Exccutive of this Agréement). Without limiting the foregoing, Executive agrees to keep confidential the
existence of, and any information conceming, any dispute between Executive and the Company, except that Executive may disclose information conceming
such dispute to the court that is considering such dispute or to Executive’s legal counsel (provided that such counsel agrees not to disclose any such
information other than as necessary for the prosecution or defense of such dispute).

(c) Executive further agrees that Executive will not improperly use or disclose any confidential information or trade secrets, if any, of any
former employers or any other Person to whom Executive has an obligation of confidentiality, and will not bring onto the premises of the Company any
unpublished documents or any property belonging to any former employer or any other Person to whom Executive has an obligation of confidentiality
unless consented to in writing by the former employer or other Person.

(d) Executive is hereby notified in accordance with the Federal Defend Trade Secrets Act that Executive will not be held criminally
orcivilly liable under any federal or state trade secret law for the disclosure of a trade secret that is made in confidence to a federal, state, or local government
official, either dircctly or indirectly, or to an attorney solely for the purpose of reporting or investigating a suspected violation of law, or if the disclosure of a
trade secret is made in a complaint or other document that is filed under seal in a lawsuit or other proceeding. If Executive files a lawsuit for retaliation
against the Company for reporting a suspected violation of law, Executive may disclose the Company’s trade secrets to his attorncy and use the trade secret
information in the court proceeding if Executive files any document Containing the trade secret under seal and does not disclose the trade secret, except
pursuant to court order.

7. Retum of Property. Executive acknowledges that all notes, memoranda, specifications, devices, formulas, records, files, lists,
drawings, documents, models, equipment, property, computer, software or intellectual property relating to the businesses of the Company, in whatever form
(including clectronic), and all copies thereof, that are reccived or created by Executive while an employee of the Company or its subsidiaries or Affiliates
(including but not limited to Confidential Information and Inventions (as defined below)) are and shall remain the property of the Company, and Executive
shall immediately retum such property to the Company upon the termination of Executive’s employment and, in any event, at the Company’s request and
subject to inspection in accordance with applicable Company employee policics generally; provided, that Executive shall be permitted to retain a copy of
his contacts/rolodex and personal files.
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8. Intcllectual Property Rights. (a) Exccutive agrees that the results and proceeds of Executive’s services for the Company
(including, but not limited to, any trade secrets, products, services, processes, know-how, designs, developments, innovations, analyses, drawings, reports,
techniques, formulas, methods, developmental or experimental work, improvements, discoveries, inventions, ideas, source and object codes, programs,
matters of a literary, musical, dramatic or otherwise creative nature, writings and other works of authorship) resulting from services performed while an
employee of the Company and any works in progress, whether or not patentable or registrable under copyright or similar statutes, that were made, developed,
conceived orreduced to practice or leamed by Executive, either alone or jointly with others (collectively, “Inventions”), shall be works-made-for-hire and the
Company shall be deemed the sole owner throughout the universe of any and all trade secret, patent, copyright and other intellectual property rights
(collectively, “Proprietary Rights™) of whatsoever nature therein, whether or not now or hercafter known, existing, contemplated, recognized or developed,
with the right to use the same in perpetuity in any manner the Company determines in its sole discretion, without any further payment to Executive
whatsoever. If, for any reason, any of such results and procceds shall not legally be 2 work-made-for-hire and/or there are any Proprietary Rights which do not
accrue to the Company under the immediately preceding sentence, then Executive hereby irrevocably assigns and agrees to assign any and all of Executive’s
right, title and interest thereto, including any and all Proprietary Rights of whatsoever nature therein, whether or not now or hereafter known, existing,
contemplated, recognized or developed, to the Company, and the Company shall have the right to use the same in perpetuity throughout the universe in any
manner determined by the Company without any fusther payment to Executive whatsoever. As to any Invention that Executive is required to assign,
Exccutive shall promptly and fully disclose to the Company all information known to Executive concerning such Invention.

(b) Executive agrees that, from time to time, as may be requested by the Company and at the Company’s sole cost and expense,
Executive shall do any and ali things that the Company may reasonably deem useful or desirable to establish or document the Company’s exclusive
ownership throughout the United States of America or any other country of any and all Propnetary Rights in any such Inventions, including the execution of
appropriate copyright and/or patent applications or assignments. To the extent that Executive has any Proprietary Rights in the Inventions that cannot be
assigned in the manner described above, Executive unconditionally and irrevocably waives the enforcement of such Proprietary Rights. This Section 8(b) is
subject to and shall not be decmed to limit, restrict or constitute any waiver by the Company of any Proprietary Rights of ownership to which the Company
may be entitled by operation of law by virtue of the Company’s being Executive’s employer. Executive further agrecs that, from time to time, as may be
requested by the Company and at the Company’s sole cost and expense, Executive shall assist the Company in every proper and lawful way to obtain and
from time to time enforce Proprietary Rights relating to Inventions in any and all countries. Executive shall execute, verify and deliver such documents and
perform such other acts (including appearances as a witness) as the Company may reasonably request for use in applying for, obtaining, perfecting,
evidencing, sustaining, and enforcing such Proprictary Rights and the assignment thereof. In addition, Executive shall execute, verify and deliver
assignments of such Proprietary Rights to the Company or its designees. Executive’s obligations under this Section 8 shall continue beyond the termination
of Executive’s employment with the Company and expiration of the Term. N

(c) Executive hereby waives and quitclaims to the Company any and all claims, of any nature whatsoever, that Executive now or
may hereafter have forinfringement of any Proprietary Rights assigned hereunder to the Company.
8 y Frop 2 g p

9. Nondisparagement. While employed and at all times thereafter, Executive shall not, whether in writing or orally, disparage the
Company, or their predecessors and successors, or any of the current or former directors, officers, employees, shareholders, partners, members, agents or
representatives of any of the foregoing, with respect to any of their respective past or present activities; or otherwise publish (whether in writing or orally)
statements that tend to portray any of the aforementioned parties in an unfavorable light; provided that nothing herein shall or shall be deemed to prevent or
impair Executive from testifying truthfally in any legal or administrative proceeding if such testimony is compelled or requested (or otherwise complying
with legal requirements) or from filing or presenting truthful statements in any legal or administrative proceeding in which Executive is named as a
defendant.
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10. Notification of Subsequent Employer. Executive hereby agrees that prior to accepting employment with, or agreeing to provide
services to, any other Person during any period during which Executive remains subject to any of the covenants sct forth in Section 5, Executive shall
provide such prospective employer with written notice of such provisions of this Agreement, with a copy of such notice dclivered simultaneously to the
Company. For the avoidance of doubt, the Company shall in any event be permitted to provide any such prospective ecmployer with written notice of the
provisions of Section 5 of this Agreement.

11. Remedies and Injunctive Relief Executive acknowledges that a violation by Executive of any of the covenants contained in
Section 5,6, 7, 8 or 9 would cause irreparable damage to the Company in an amount that would be material but not readily ascertainable, and that any
remedy at law (including the payment of damages) would be inadequate. Accordingly, Executive agrees that, notwithstanding any provision of this
Agreement to the contrary, the Company shall be entitled (without the necessity of showing economic loss or other actual damage and without the
requirement to post bond) to injunctive relief (including temporary restraining orders, preliminary injunctions and/or permanent injunctions) in any court of
competent jurisdiction for any actual or threatened breach of any of the covenants sct forth in Section 5, 6, 7, 8 or 9 1n addition to any other legal or equitable
remedies it may have. The preceding sentence shall not be construed as a waiver of the rights that the Company may have for damages under this Agreement
orotherwise, and all of the Company’s rights shall be unrestricted, and notwithstanding the fact that any such provision may be determined not to be subject
to specific performance, the Company will nevertheless be entitled to seek to recover monctary d\amagcs as a result of Executive’s breach of such provision.

12. Representations of Executive: Advice of Counsel. (a) Executive represents, warrants and covenants that as of the Effective
Date: (i} Executive has the full right, authority and capacity to enter into this Agreement and perform Executive’s obligations hereunder, (ii) Executive is not
bound by any agreement that conflicts with or prevents or restricts the full performance of Executive’s duties and obligations to the Company hereunder
during or after the Term, (iii) the execution and delivery of this Agrecment shall not result in any breach or violation of, or a default under, any existing
obligation, commitment or agreement to which Executive is subject and (iv) Executive possesses any licenses or certifications necessary for Executive to
perform hig duties hereunder and commencement of employment with the Company shall not be a breach of such representation).

(b) Prior to execution of this Agreement, Executive was advised by the Company of Executive’s right to seek independent advice
from an attomey of Executive’s own selection regarding this Agreement. Executive acknowledges that Executive has entered into this Agreement knowingly
and voluntarily and with full knowledge and understanding of the provisions of this Agreement after being given the opportunity to consult with counsel.
Executive further represents that in entering into this Agreement, Executive is not relying on any statements or representations made by any of the
Company’s directors, officers, employees or agents which are not expressly set forth herein, and that Executive is relying only upon Executive’s own
judgment and any advice provided by Executive’s attomey.

13. Cooperation. Executive agrees that, upon reasonable notice and without the necessity of the Company’s obtaining a subpoena
or court order, Exccutive shall provide reasonable cooperation in connection with any suit, action or proceeding (or any appeal from any suit, action or
proceeding), and any investigation and/or defense of any claims asserted against any Released Partics, which relate to events occuming during Executive’s
employment with the Company and its Affiliates as to which Executive may have relevant information (including but not limited to fumishing relevant
information and materials to the Company or its designee and/or providing testimony at depositions and at trial), provided that with respect to such
cooperation occurring following termination of employment, the Company shall reimburse Executive for expenses reasonably incurred in connection
therewith, and further provided that any such cooperation occurring after the termination of Executive’s employment shall be scheduled to the extent
reasonably practicable so as not to unrcasonably interferc with Executive’s business or personal affairs.
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14. Withholding. The Company may deduct and withhold from any amounts payable under this Agreement such federal, state,
local, non-U.S. or other taxes as are required to be withheld pursuant to any applicable law or regulation.

15. Assignment. (a) This Agreement is personal to Executive and without the prior written consent of the Company shall not be
assignable by Executive, except for the assignment by will or the laws of descent and distribution, and any assignment in violation of this Agreement shall be
void. The Company may only assign this Agreement, and its rights and obligations hereunder, in accordance with the temis of Section 15(b) hereof, orto an
Affiliate of the Company, provided that any such assignee expressly agrees to assume in writing and perform all obligations of the Company hercunder.

(b) This Agrecment shall be binding on, and shall inure to the benefit of, the parties to it and their respective heirs, legal
representatives, successors and permitted assigns (including, without limitation, successors by merger, consolidation, sale or similar transaction, and, in the
cvent of Executive’s death, Executive’s estate and heirs in the case of any payments due to Executive hereunder). Executive acknowledges and agrees that all
of Executive’s covenants and obligations to the Company, as well as the rights of the Company hereunder, shall run in favor of and shall be enforceable by

the Company and its successors and assigns.

(c) In the event of Executive’s death before payments that have been eamed by Executive under this Agreement have been paid to
Executive, the Company shall pay to the Executive’s surviving spouse or, if different, the Executive’s designated beneficiary (or, if no spouse is then
surviving and no beneficiary has been designated by the Executive, to the Executive’s estate) all such payments at the times that such payments were duc to
be paid to Executive.

16. Goveming Law; No Construction Against Drafter. This Agreement shall be deemed to be made in the State of New York, and
the validity, interpretation, construction, and performance of this Agreement in all respects shall be governed by the laws of the State of New York without
regard to its principles of conflicts of law. No provision of this Agreement or any related document will be construed against or interpreted to the
disadvantage of any party hercto by any court or other govemmental or judicial authority by reason of such party’s having or being deemed to have
structured or drafted such provision. .

17. Consent to Jurisdiction; Waiver of Jury Trial. (a) Except as otherwise specifically provided herein, Executive and the Company
each hereby irrevocably submits to the exclusive jurisdiction of the federal courts located within the Borough of Manhattan (or, if subject matter jurisdiction
in such courts is not available, in any state court located within the Borough of Manhattan) over any dispute arising out of or relating to this Agreement.
Except as otherwisc specifically provided in this Agrecement, the parties undertake not to commence any suit, action or proceeding arising out of orrelating
to this Agreement in a forum other than a forum described in this Section 17(a); provided, however, that nothing herein shall preclude the either party from
bringing any suit, action or proceeding 1n any other court for the purposes of enforcing the provisions of this Section 17 or enforcing any judgment obtained

by either party.

(b) The agreement of the parties to the forum described in Section 17(a) is independent of the law that may be applied in any
suit, action, or proceeding and the parties agree to such forum even if such forum may under applicable law choose to apply non-forum law. The parties
hereby waive, to the fullest extent permitted by applicable law, any objection which they now or hereafter have to personal jurisdiction or to the laying of
venue of any such suit, action or proceeding brought in an applicable court described in Section 17(a), and the parties agree that they shall not attempt to
deny or defeat such personal jurisdiction by motion or other request for leave from any such court. The parties agree that, to the fullest extent permitted by
applicable law, a final and non-appealable judgment in any suit, action or proceeding brought in any applicable court described in Section 17(a) shall be
conclusive and binding upon the parties and may be enforced in any other jurisdiction.
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(c) The parties hereto irrevocably consent to the scrvice of any and all process in any suit, action or proceeding arising out of or
relating to this Agreement by the mailing of copies of such process to such party at such party’s address specified in Section 21.

d) Each party hereto hereby waives, to the fullest extent permitted by applicable law, any right it may have to a trial by
jury in respect of any suit, action or proceeding arising out of or relating to this Agrcement. Each party hereto (i) certifies that no representative, agent or
attomey of any other party has represented, expressly or otherwise, that such party would not, in the event of any action, suit or proceeding, seek to cnforce
the foregoing waiver and (ii) acknowledges that it and the other party hereto have been induced to enter into this Agreement by, among other things, the
mutual waiver and certifications in this Section 17(d).

€) Except as determined in a final judgment by any arbiter of an action, suit or proceeding brought in connection with
any dispute arising out of or relating to this Agreement, each party hereto shall be responsible for its own costs and expenses (including outside attomeys’
fees and expenses) incurred in connection with any dispute arising out of or relating to this Agreement.

18. Amendment; No Waiver; Severability. (a) No provisions of this Agreement may be amended, modified, waived or discharged
except by a written document signed by Executive and a duly authorized officer of the Company (other than Exccutive). The failure of a party to insist upon
strict adherence to any term of this Agreement on any occasion shall not be considered a waiver of such party’s rights or deprive such party of the right
thereafter to insist upon strict adherence to that term or any other term of this Agreement. No failure or delay by either party in exercising any right or power
hereunder will operate as a waiver thereof, nor will any single or partial exercise of any such right or power, or any abandonment of any steps to enforce such
aright or power, preclude any other or further exercise thereof or the exercise of any other right or power.

(b) If any term or provision of this Agreement is invalid, illegal or incapable of being enforced by any applicable law or public
policy, all other conditions and provisions of this Agreement shall nonctheless remain in full force and effect so long as the economic and legal substance of
the transactions contemplated by this Agreement is not affected in any manner materially adverse to any party; provided, that in the event that any court of
competent jurisdiction shall finally hold in a non-appealable judicial determination that any provision of Section 5, 6, 7, 8 or 9 (whether in whole orin part)
1s void or constitutes an unreasonable restriction against Executive, such provision shall not be rendered void but shall be deemed to be modified to the
minimum extent necessary to make such provision enforceable for the longest duration and the greatest scope as such court may determine constitutes a
reasonable restriction under the circumstances. Subject to the foregoing, upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as
closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the
fullest extent possible.

19. Entire Agreement. This Agreement (including its cxhibits) constitutes the entirc agreement and understanding between the
Company and Executive with respect to the subject matter hereof and supersedes all prior agreements and understandings (whether written or oral), between
Executive and the Company, relating to such subject matter, including, without limitation, the Original Agrcement. None of the parties shall be liable or
bound to any other party in any manner by any representations and warranties or covenants relating to such subject matter except as specifically set forth
herein. Notwithstanding anything herein to the contrary, nothing in this Agreement (other than the termination provisions in Section 4) shall divest
Executive from any benefits previously granted to or vested by Executive, including equity awards granted or vested prior to the Effective Date.

20. Survival. The rights and obligations of the parties under the provisions of this Agreement shall survive, and remain binding and
enforceable, notwithstanding the expiration of the Term, the termination ofthis Agreement, the termination of Executive’s employment hereunder or any
settlement of the financial rights and obligations arising from Exccutive’s employment hercunder, to the extent necessary to preserve the intended
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benefits of such provisions. Without limiting the generality of the foregoing or Section 1(a), Scctions 5 through 24 of this Agreement shall survive the
termination of this Agreement and coatinue to apply following the end of the Term, unless otherwise modified by a separate agreement between Executive

and the Company.

21. Notices. All notices or other communications required or permitted to be given hereunder shall be in writing and shall be
delivered by hand or sent by facsimile or sent, postage prepaid, by registered, certified or express mail or overnight courier service and shall be deemed given
when so delivered by hand or facsimile, or if mailed, three days after mailing (one business day in the case of express mail or overnight courier service) to the
parties at the following addresses or facsimiles (or at such other address for a party as shall be specified by like notice):

Ifto the Company: Tribune Media Company

685 Third Avenue

New York, NY 10017

Attn: Chief Executive Officer

Attn: Chainnan of the Compensation Committee
With a copy to: Lawrence K. Cagney, Esq.

Debevoise & Plimpton LLP

919 Third Avenue

New York, NY 10022

lkcagney@debevoise.com
If to Executive: Mr. Edward Lazarus

At the most recent address on file with the Company

Notices delivered by facsimile shall have the same legal effect as if such notice had been delivered in person.

22. Headings and References. The headings of this Agreement are inserted for convenience only and neither constitute a part of this
Agreement nor affect in any way the meaning or interpretation of this Agreement. When a reference in this Agreement is made to a Section, such reference

shall be to a Section of this Agreement unless otherwise indicated.

23. Counterparts. This Agreement may be executed in one or more counterparts (including via facsimile and electronic image scan
(pdf)), each of which shall be deemed to be an original, but all of which together shall constitute one and the same instument and shall become effective
when one or more counterparts have been signed by each of the parties and delivered to the other parties.

24. Section 409A. (a) For purposes of this Agreement, “Section 409A” means Section 409A of the Intemal Revenue Code of 1986,
as amended (the “Code”), and the Treasury Regulations promulgated thereunder (and such other Treasury or Intemal Revenue Service guidance) as in effect
from time to time. The partics intend that any amounts payable hereunder that could constitute “*deferred compensation” within the meaning
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of Section 409A will be compliant with Section 409A or excmpt from Section 409A. Notwithstanding the foregoing, the Exccutive shall be solely
responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or for the account of the Executive in connection with payments
and benefits provided in accordance with the terms of this Agreement (including any taxes and penalties under Section 409A ofthe Code), and neither the
Company nor any of its affiliates shall have any obligation to indemnify or otherwise hold the Executive (or any beneficiary) harmless fiom any or all of such

taxes or penalties.

b. Notwithstanding anything in this Agreement to the contrary, the following special rule shall apply, if and to the extent required
in order to avoid the imposition of additional taxes under Section 409 A, in the cvent that (i) Executive is deemed to be a “specified employee” within the
meaning of Section 409 A(a)(2)(B)(i), (ii) amounts or benefits under this Agreement or any other program, plan or arrangement of the Company or a controlled
group affiliate thereofare due or payable on account of “separation from service” within the meaning of Treasury Regulations § 1.409A-1(h) and (iii)
Executive is employed by a public company or a controlled group affiliate thereof, ne payments hereunder that are “deferred compensation™ subject to
Section 409A shall be made to Executive prior to the date that is six (6) months after the date of Exccutive’s separation from service or, if earlier, Executive’s
date of death, and following any applicable six (6) month delay, all such delayed payments will be paid in a single lump sum on the earliest permissible
payment date.

c. Any payment or benefit due upon a termination of Executive’s employment that represents a “defcrrdl of compensation” within
the meaning of Section 409A shall commence to be paid or provided to Executive 61 days following a “separation from service” as defined in Treasury
Regulations § 1.409A-1(h), provided that Executive satisfics the Release Condition, if required by Section 4(i). Each payment made under this Agreement
(including each separate installment payment in the case of a series of instaliment payments) shall be deemed to be a separate payment for purposes of
Section 409A. Amounts payable under this Agreement shall be deemed not to be a “deferral of compensation” subject to Section 409A to the extent provided
in the exceptions in Treasury Regulations §§ 1.409A-1(b)(4) (“short-term deferrals™) and (b)(3) (“scparation pay plans,” including the exception under
subparagraph (iii)) and other applicable provisions of Section 409A. For purposes of this Agreement, with respect to payments of any amounts that are
considered to be “deferred compensation” subject to Section 4094, references to “termination of employment”, “tennination™, or words and phrases of similar
import, shall be deemed to refer to Executive’s “separation from service” as defined in Section 409A, and shall be interpreted and applied in a manner that is
consistent with the requirements of Section 409A.

d. Notwithstanding anything to the contrary in this Agreement, any payment or benefit under this Agreement or otherwise that is
eligible for exemption from Section 409A pursuant to Treasury Regulations § 1.409A-1(b)(9)(v)(A) or (C) (relating to certain reimbursements and in-kind
benefits) shall be paid or provided to Exccutive only to the extent that the expenses are not incurred, or the benefits are not provided, beyond the last day of
the second calendar year following the calendar year in which Executive’s “separation from service” occurs, and provided that such expenses are reimbursed
no later than the last day of the third calendar year following the calendar year in which Executive’s “separation from service” occurs, To the extent that any
indemnification payment, expense reimbursement, or the provision of any in-kind benefit is determined to be subject to Section 409A (and not exempt
pursuant to the prior sentence or otherwise), the amount of any such indemnification payment or expenses eligible for reimbursement, or the provision of any
in-kind benefit, in one calendar year shall not affect the indemnification payment or provision of in-kind benefits or expenses eligible for reimbursement in
any other calendar year (except for any life-time or other aggregate limitation applicable to medical expenses), and in no event shall any indemnification
payment or expenses be reimbursed after the last day of the calendar year following the calendar year in which Executive incurmred such indemnification
payment or expenses, and in no event shall any right to indemnification payment or reimbursement or the provision of any in-kind bencfit be subject to
liquidation or exchange for another benefit.

[Remainder of page intentionally left blank; signature page follows)
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties as of the date first written above.

TRIBUNE MEDIA COMPANY

By: /s/ Peter Kem

Name: Peter Kemn

Title: Interim Chief Executive Officer

/s/ Edward Lazars

EDWARD LAZARUS
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Annex A

Certain Definitions

» Affiliate” means, with respect to any specified Person, any other Person that directly or indirectly, through one or more intermediaries,
Controls, is Controlled by, or is under common Control with, such specified Person, provided that, in any event, any busincss 1n which the Company has any
direct or indirect ownership interest shall be treated as an Affiliate of the Company.

“Anticipatory CIC Termination™ means the termination of Executive’s employment by the Company without Cause, (other than due to
death or Disability) or by Executive for Good Reason, in either case, after the Company enters into a Transaction Agreement.

“Cause” means: (a) the conviction of, or nolo contenderc or guilty plea, to a felony (whether any right to appeal has been or may be
exercised); (b) conduct constituting embezzlement, material misappropriation or fraud, whether or not related to Executive’s employment with the Company;
(c) commission of a material act of dishonesty or conduct in violation of Company’s written policies and codes of conduct; (d) willful unauthorized
disclosure or use of Confidential Information; (€) material improper destruction of Company property; (f) willful misconduct in connection with the
performance of Executive’s duties; or{g) any finding by the Securities and Exchange Commission pertaining to the willful conduct of the Executive which,
in the opinion of independent counsel selected by the Company, could reasonably be expected to impair or impede the Company’s ability to register, list, or
otherwise offer its stock to the public, or following any initial public offering, to maintain itselfas a publicly traded company; provided, however, that
Executive shall be provided a single 10 business-day period to cure any such breach set forth in clause (c), (¢) or (f), to the extent curable. For the avoidance
of doubt, placing the Executive on paid leave for up to 60 days during which the Company continues to provide the Executive with the Base Salary and
other compensation and benefits required under Section 3 of this Agreement, pending the Board’s good faith determination of whether there is a basis to
terminate the Executive for Cause, will not by itself constitute a termination of the Executive's employment hereunder or provide the Executive with Good

Reason to resign his employment.

“Change in Control” shall be deemed to occur upon:

(i) the acquisition, through a transaction or series of transactions (other than through a public offering of the Company’s common stock
under the Securities Act of 1933 or similar law or regulation goveming the offering and sale of securities in a jurisdiction other than the United States), by
any Person of beneficial ownership (as defined in Rule 13d-3 promulgated under Section 13 of the Sccuritics Exchange Act of 1934, as amended (the
“Exchange Act”), “Beneficial Ownership”) of more than 50% (on a fully diluted basis) of either (A) the then-outstanding shares of common stock of the
Company taking into account as outstanding for this purpose such common stock issuable upon the exercise of options or warrants, the conversion of
convertible stock or debt, and the exercise of any similar right to acquire such common stock (the “Outstanding Company Common Stock™) or (B) the .
combined voting power of the then-outstanding voting securities of the Company entitled to vote generally in the election of directors (the “Outstanding.’

Company Voting Sccurities”™);

(i) the date upon which individuals who, during any consecutive 24-month period, constitute the Board (the “Incumbent Directors™)
cease for any reason to constitute at least a majonty of the Board; provided, that any person becoming a director subsequent to the date hereof whose election
ot nomination for election was approved by a vote of at least two thirds of the Incumbent Directors then on the Board (either by a specific vote or by approval
of the proxy statement of the Company in which such person is named as a nominee for director, without written objection to such nomination) shall be
deemed an Incumbent Director; provided further, however, that no individual initially elected or nominated as a director of the Company as a result of an
actual or threatened election contest, as such terms are used in Rule 14a-12 of Regulation 14A promulgated under the Exchange Act,
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with respect to directors or as a result of any other actual or threatened solicitation of proxies or consents by or on behalf of any Person other than the Board
shall be decmed an Incumbent Director; or

(iii) the consummation of a reorganization, recapitalization, merger, amalgamation, consolidation, statutory share exchange, or similar
form of corporate transaction involving the Company (a “Business Combination”), or sale, transfer, or other disposition of all or substantially all of the
business or assets of the Company to third party purchaser that is not an Affiliate of the Company (a “Sale™), that in each case requires the approval of the
Company’s stockholders (whether for such Business Combination or Sale or the issuance of securities in such Business Combination or Sale), unless
immediately following such Business Combination or Sale, (A) 50% or more of the total voting power of (x) the entity resulting from such Business
Combination or the entity that has acquired all or substantially all of the business or assets of the Company in a Sale (in either case, the “Surviving
Company™), or (v} if applicable, the ultimate parent entity that directly or indircctly has Beneficial Ownership of sufficient voting securities eligible to elect a
majonty of the board of directors (or the analogous goveming body) of the Surviving Company (the “Parent Company™), is represented by the Outstanding
Company Voting Securities that were outstanding immediately prior to such Business Combination or Sale (or, if applicable, is represented by shares into
which the Outstanding Company Voting Securities were converted or exchanged pursuant to such Business Combination or Sale), and such voting power
among the holders thereof is in substantially the same proportion as the voting power of the Outstanding Company Voting Securities among the holders
thereof immediately prior to the Business Combination or Sale, and (B) no Person is or becomes the Beneficial Owner, directly or indirectly, of more than
50% of the total voting power of the outstanding voting securitics eligible to elect members of the board of directors (or the analogous governing body) of
the Parent Company (or, if there is no Parent Company, the Surviving Company).

“Control” (including, with correlative meanings, the terms “Controlled by” and “under common Control with”), as used with respect to any
Person, means the direct or indirect possession of the power to direct or cause the direction of the management or policies of such Person, whether through the
ownership of voting securities, by contract or otherwise.

14

“Disability™ means Executive would be entitled to long-term disability benefits under the Company’s long-term disability plan as in effect
from tume to time, without regard to any waiting or elimination period under such plan and assuming for the purpose of such determination that Executive is
actually participating in such plan at such time. If the Company does not maintain a long-term disability plan, “Disability” means Executive’s inability to
perform Executive’s duties and responsibilities hereunder due to physical or mental illness or incapacity that is expected to last for a consecutive period of
90 days or for a period of 120 days in any 365 day period as determined by the Board in its good faith judgment.

“Goad Reason” means, without the Executive’s prior written consent, one or more of the following events: (a) a reduction in the Base
Salary or Annual Bonus target opportunity; (b) a material diminution or adverse change in the duties, authority, responsibilities, positions or reporting lines
of authority of the Executive (including without limitation, any change in Executive’s reporting lines of authority such that Executive ccases to report
directly to the Chief Executive Officer of the Company); (c) the Company’s requiring the Executive to be based at a location in excess of 50 miles from the
location of the Executive’s principal job location or office specified in Section 2(b), except for required travel on the Company’s business to an extent
substantially consistent with the Executive’ s position, above; or (d) in the case of a Change in Control that is either a Business Combination in which the
Company is not the Surviving Company or a Sale, the failure of the Surviving Company to assume this Agreement; provided, however, that prior to resigning
for Good Reason, Executive shall give written notice to the Company of the facts and circumstances claimed to provide a basis for such resignation not more
than thirty (30) days following his knowledge of such facts and circumstances, and the Company shall have thirty (30} days after receipt of such notice to
cure such facts and circumstances (and if so cured, then Executive shall not be penmitted to resign for Good Reason in respect thereof). Any termination of
employment by Executive for Good Reason shall be communicated to the Company by written notice, which shall include Executive’s date of termination of
employment (which, except as set forth in the preceding sentence, shall be a date at least ten (10) days after delivery
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of such notice and the expiration of such cure period and not later than 60 days thereafter). If a Change in Control shall occur and, within the one (1) year
immediately following the Change in Control, the Executive is not serving as the general counsel of the Company, the Surviving Company or Parent
Company, the Executive’s good faith determination that any of the items described in clause (b) above has occurred shall be presumed to be cormect, unless
refuted by clear and convincing evidence to the contrary. For the avoidance of doubt, in no event shall the mere occurrence of a Change in Control, the
disposition of one or more divisions or business units of the Company or the Company ceasing to be a public company, absent any further impact on the
Executive, be deemed to constitute Good Reason.

“Governmental Entlty means any national, state, county, local, municipal or other govemment or any court of competent jurisdiction,
administrative agency or commission or other governmental authority or instrumentality.

“Person” means any individual, firm, corporation, partnership, limited liability company, trust, joint venture, association, Govemmental
Entity, unincorporated entity or other entity.

“Transaction Agreement” means a definitive agreement, the consummation of which would constitute a Change in Control that qualifies as
a change in the ownership or effective control of the Company or a change in the ownership of a substantial portion of the asscts of the Company pursuant to
Section 409A of the Code.
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Exhibit A
GENERAL RELiﬂASE AND
COVENANT NOT TO SUE
TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW that:

1. Edward Lazarus (“Executive”), on his own behalf and on behalf of his descendants, dependents, heirs, executors and administrators and
permitted assigns, past and present (“Executive Related Parties™), in consideration for the amounts payable and benefits to be provided to him under that
Employment Agreement, dated as of January 1,2016, between Tribune Media Company, a Delaware corporation (the “Company”), and Executive (the
“Employment Agreement”), hereby covenants not to sue or pursue any litigation against, and waives releases and discharges the Company, its Affiliates (as
defined 1n the Employment Agreement), their predecessors, and successors, and all of their respective current or former directors, officers, employees,
sharcholders, partners, members, agents or representatives, managers, cmployees, trustecs (in their official and individual capacities), employee benefit plans
and their administrators and fiduciaries (in their official and individual capacities) of any of the foregoing (collectively, the “Releasees”™), from any and all
claims, demands, rights, judgments, defenses, complaints, actions, charges or causes of action whatsoever, of any and every kind and description, whether
known or unknown, accrued or not accrued, that Executive ever had, now has or shall or may have or assert as of the date ofthis General Release and
Covenant Not to Sue against the Relcasees relating to Executive’s employment with the Company or the termination thereof or Executive’s service as an
officer or director of the Company or its Affiliates or the termination of such service, including, without limiting the generality of the foregoing, any claims,
demands, rights, judgments, defenses, actions, charges or causes of action related to employment or termination of employment or that arise out of or relate in
any way to the Age Discrimination in Employment Act of 1967 (“ADEA,” a law that prohibits discrimination on the basis of age), the National Labor
Relations Act, the Civil Rights Act of 1991, the Americans With Disabilities Act of 1990, Title VII of the Civil Rights Act of 1964, the Employee Retirement
Income Secunty Act of 1974, the Family and Medical Leave Act, the Sarbanes-Oxley Act 0£2002, all as amended, and other federal, state and local laws
relating to discrimination on the basis of age, sex or other protected class, all claims under federal, state or local laws for express or implied breach of contract,
wrongful discharge, defamation, intentional infliction of emotional distress, and any related claims for attorneys’ fees and costs (collectively, “Claims”) (the
“Release™); provided, however, that nothing herein shall release the Company from (1) any of its obligations to Executive under the Employment Agreement
(including, without limitation, its obligation to pay the amounts and provide the benefits conditioned upon the effectiveness of this General Release and
Covenant Not to Sue) or the Supplemental PSU Agreement or Supplemental RSU Agreement (as such terms are defined in the Employment Agreement); (ii)
any rights Executive may have in respect of accrued vested benefits under the employee benefit plans of the Company and its subsidiaries, including any
equity-based compensation or benefit plans; (iii) any rights Executive may have to indemnification under the Employment Agreement, the Company’s by-
laws, other applicable law, or any insurance coverage or other benefits under any directors and officers insurance or similar policies; (iv) any rights Executive
and the Executive Related Parties may have to obtain contribution as permitted by applicable law in the event of an entry of judgment against Executive and
the Company as a result of any act or failure to act for which Executive and the Company are held jointly liable; or (v) any rights Executive and the
Executive Related Parties may have that cannot be released as a matter of applicable law.

2. Executive further agrees that this General Release and Covenant Not to Sue may be pleaded as a full defense to any action, suit or other
proceeding for Claims that is or may be initiated, prosecuted or maintained by Executive or Executive’s heirs or assigns. Executive understands and confirms
that he is executing this General Release and Covenant Not to Sue voluntarily and knowingly, but that this General Release and Covenant Not to Sue does
not affect Executive’s right to claim otherwise under ADEA. In addition, Executive shall not be precluded by this General Release and Covenant Not to Sue
from filing a charge with any relevant federal,
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state or local administrative agency, but Executive agrees to waive his rights with respect to any monetary or other financial relief atising from any such
administrative proceeding.

3. Infurtherance of the agreements set forth above, Executive hereby expressly waives and relinquishes any and all rights under any
applicable statute, doctrine or principle of law restricting the right of any person to releasc claims that such person does not know or suspcet to exist at the
time of executing a release, which claims, if known, may have materially affected such person’s decision to give such a release. In connection with such
waiver and relinquishment, Exccutive acknowledges that he is aware that Executive may hereafter discover claims presently unknown or unsuspected, or
facts in addition to or different from those that Exccutive now knows or believes to be true, with respect to the matters released herein. Nevertheless, it 1s
Executive’s intention to fully, finally and forever release all such matters, and all claims relating thereto, that now exist, may exist or therctofore have existed,
as specifically provided herein. The parties hereto acknowledge and agree that this waiver shall be an essential and material term of the release contained
above. Nothing in this paragraph is intended to expand the scope of the release as specified herein.

4. The Company’s offer to Executive of this General Relcase and Covenant Not to Sue and the payments and benefits set forth in the
Employment Agreement are not intended as, and shall not be construed as, any admission of liability, wrongdoing or improper conduct by the Company.
Executive acknowledges that Executive has not filed or caused to be filed any complaint, charge, claim or proceeding, against any of the Releasees before
any local, state, federal or foreign agency, court or other body (each individnally a “Proceeding™). Executive represents that Executive is not aware of any
basis on which such a Proceeding could reasonably be instituted. Executive (i) acknowledges that Executive will not initiate or cause to be initiated on his
behalf any Proceeding and will not participate in any Proceeding, in each case, except as required by law; and (ii) waives any right Executive may have to
benefit in any manner from any relief (whether monetary or otherwise) arising out of any Proceeding, including any Proceeding conducted by the Equal
Employment Opportunity Commission (“EEOC”).

5. Notwithstanding anything else contained in this General Release and Covenant Not to Sue, the Employment Agreement or any other
agreement between the Executive and the Company or any of its Affiliates to the contrary, including, without limitation, Section 1 hereof, nothing in any
such agreement limits or shall be construed to limit (i) Employee’s ability to file a charge or complaint with the Equal Employment Opportunity Commission
(“EEOC”), the National Labor Relations Board, the Occupational Safety and Health Administration, the Securities and Exchange Commission or any other
federal, state or local governmental agency or commission (“Government Agencies™), (ii) Executive’s ability to communicate with any Government Agencies
or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including providing documents or other
information, without notice to the Company or (iii) Executive’s right to receive an award for information provided to any Government Agencies.

6. Executive acknowledges that he has been offered but declined a period of time of at least [21/45] days [To be selected based on
whecther applicable termination is “in connection with an exit incentive or other employment termination program” (as such phrase is defined in ADEA).} to
consider whether to sign this General Release and Covenant Not to Sue, which Executive has waived, and the Company agrees that Executive may cancel
this General Release and Covenant Not to Sue at any time during the seven days following the date on which this General Release and Covenant Not to Sue
has been signed (the “Revocation Period”). Executive acknowledges and agrees that he has entered into this General Release and Covenant Not to Sue
knowingly and willingly and have had ample opportunity to consider the terms and provisions of this General Release and Covenant Not to Sue. Executive
further acknowledges that Executive has read this General Release and Covenant not to sue carefully, has been advised by the Company to, and has in fact,
consulted an attomey, and fully understands that by signing this General Release and Covenant Not to Sue Executive is giving up certain rights which he
may have to sue or assert a claim against any of the Releasees. In order to cancel or revoke this General Release and Covenant Not to Sue, Executive must
deliver to the Board of Directors of the Company written notice stating that he is canceling or revoking this General Release and Covenant Not to Sue during
the Revocation Period. If this General
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Release and Covenant Not to Sue is timely canceled or revoked, none of the provisions of this General Release and Covenant Not to Sue shall be effective or
enforceable, and the Company shall not be obligated to' make the payments to Executive or to provide Exccutive with the benefits identified in the Sections
of the Employment Agreement referred to in Section 4(i) of the Employment Agreement, unless and until the requirements with respect thereto are met.
Executive acknowledges that, even if this General Release and Covenant Not to Sue is not executed or is canceled or revoked by him, the provisions of the
Employment Agreement that otherwise by their terms survive termination of Executive’s employment shall remain in full force and effect.

7. The invalidity or unenforceability of any provision or provisions of this General Release and Covenant Not to Sue shall not affect the
validity or enforceability of any other provision of this General Release and Covenant Not to Sue, which shall remain in full force and effect. This General
Release and Covenant Not to Sue sets forth the entire agreement of Executive and the Company in respect of the subject matter contained hercin and
supersedes all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer,
employce or representative of any party hercto; and any prior agreement of the parties hereto in respect of the subject matter contained herein is hereby
terminated and canceled. No agreements or representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by
either party that are not set forth expressly in this General Release and Covenant Not to Sue. The validity, interpretation, construction and performance of this
General Release and Covenant Not to Sue shall be govemed by the laws of the State of New York without regard to 1ts conflicts of law principles, and the
provisions of Sections 16 and 17 of the Employment Agreement shall apply mutatis mutandis.

IN WITNESS WHEREQF, Executive and the Company have each caused this General Release and Covenant Not to Sue to be executed as
of the dates shown below.

TRIBUNE MEDIA COMPANY

By: /s/ Peter Kem

Name: Peter Kem
Title: Interim Chief Executive Officer

Date: April 27,2017

EXECUTIVE
{s/ Edward Lazarus
Edward Lazarus

Date: April 27,2017
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ExhibitB

Award Agreement for Supplemental RSU Grant

Execution Copy

TRIBUNE MEDIA COMPANY

RESTRICTED STOCK UNIT AGREEMENT

THIS RESTRICTED STOCK UNIT AGREEMENT (the “Agreement”) is made by and between Tribune Mcdia Company, a Delaware
corporation (the “Company”), and Edward Lazarus (the “Participant”), and is dated as of April 27,2017 (the “Grant Date™).

1. Grant. Pursuant to this Agreement, on the Grant Date, the Company shall grant to the Participant 27,300 Restricted Stock Units (“RSUs”),
each of which shall represent an unfunded and unsecured promise of the Company to deliver (or cause to be delivered) to the Participant upon scttlement one
share of Class A Common Stock (“Common Stock”) of the Company {or cash cqual to the fair market value thereof), as set forth herein. The RSUs awarded to
the Participant hereby shall be subject to all of the terms and conditions set forth in this Agreement, as well as the terms and conditions of the Tribune Media
Company 2016 Incentive Compensation Plan (the “Equity Plan”; capitalized terms used but not defined herein shall have the same meaning as set forth in
the Equity Plan). '

2. Vesting. The Restriction Period of the RSUs shall begin on the Grant Date and lapse as 25% ofthe RSUs on December 31 0£2017, 2018,
2019 and 2020 (each, a “Stated Vesting Date™), subject in each case to the Participant being continuously employed through such date.

3. Conversion to Restricted Shares. If the Participant is still employed on the first Stated Vesting Date and no settlement of the RSUs has
previously occurred under Section 6, the Company shall issue to the Participant on such date (i) unrestricted shares of Common Stock related to the vested
RSUs (unless payment in cash is required or elected by the Committee in accordance with the provisions of Section 6) and (ii) shares of Common Stock
related to the unvested RSUs that will be nontransferable and remain subject to the Restriction Period on the same terms as were applicable to the unvested
RSUs that they replace (“Restricted Shares™). From and after such date of transfer, for purposes of this Agreement, the term RSUs will include the Restricted
Shares issued pursuant to this Section 2.

4. Change in Control; Termination of Employment.
(a) Ffa Change in Control shall occur while the Participant is employed by the Company, the Restriction Period shall lapse and all the RSUs

shall vest upon the Change in Control.

(b) If the Participant’s employment is terminated in an Anticipatory CIC Termination and a related Change of Control shall occur within the
earlier to occur of (i) the first anniversary of the date of such Anticipatory CIC Termination or (i) December 31, 2018, the Restriction Period shall lapse upon
the date of the Change in Control. The term “Anticipatory CIC Termination” as used herein shall have the same meanings as set forth in the Employment
Agreement, dated as of April 27,2017, between the Company and the Participant (the “Employment Agreement”).
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5. Exclusive Vesting. The vesting and scttlement provisions set forth in Sections 2, 3 and 4 above shall be the exclusive vesting and
settlement provisions applicable to the RSUs and shall supersede any other provisions relating to vesting and settlement (whether in the Employment
Agreement, the Equity Plan or elsewhere), unless such other such provision expressly refers to this Agreement by name and date.

6. Settlement.
(a) Delivery of Shares or Cash. Upon the vesting of the RSUs, the Company shall issue or transfer to the Participant, or cause to be issued or

transferred to the Participant, one share of Common Stock in respect of each RSU that became vested as of such Vesting Date; provided, however, that, if
required to comply with applicable law, cash shall be paid 1n lieu of delivering shares of Common Stock in respect of the vested RSUs and, in any event, the
Comnuttec may, in its sole discretion, elect to pay cash or part cash and part Common Stock in lieu of delivering only shares of Common Stock in respect of
the vested RSUs. If a cash payment is made in lieu of delivering shares of Common Stock pursuant to this Section 6(a) or Section 3, the amount of such
payment shall be equal to the fair market value of the Common Stock (as determined pursuant to the Equity Plan) as of such date less an amount equal to all
federal, state, local, and non-U.S. income and employment taxes required to be withheld. Notwithstanding the foregoing provisions of this Section 6 or the
applicable provisions of Section 3, in the event that any of the RSUs become vested in connection with a Change in Control (including vesting that occurs
upon such a Change in Control following an Anticipatory CIC Termination) which results in the Common Stock no longer being outstanding or publicly
traded, the Company shall deliver to the Participant in respect of each RSU the same consideration payable to stockholders of the Company in connection
with the transaction constituting the Change in Control.

®) Tax Withholding. In connection with any settlement of RSUs (or any election under Section 83(b) of the Code made with respect to
Restricted Shares issued pursuant to Section 3), the Participant will be required to satisfy applicable withholding tax obligations (including payments made
pursuant to Section 6(a) above). For the avoidance of doubt, the Committee hereby consents to the payment of any required tax withholding pursuant to the
immediately prior sentence being satisfied using unrestricted shares of Common Stock delivered in settlement of vested RSUs.

(c) Compliance with Laws. The granting and settlement of the RSUs and any other obligations of the Company under this Agreement shall
be subject to all applicable federal and state laws, rules, and regulations and to such approvals by any regulatory or govemmental agency as may be required.
The Committee, in its solé discretion, may postpone the issuance or delivery of Common Stock hercunder as the Committee may consider appropriate and
may require the Participant to make such representations and fumnish such information as it may consider appropriate in connection with the issuance or
delivery of Common Stock hereunder in comphiance with applicable laws, rules, and regulations. -

7. Rights as Stockholder. The Participant shall not be deemed for any purpase to be the owner of any shares of Common Stock subject to the
RSUs unless and until (a) the RSUs shall have vested and settled pursuant to the terms herein, (b) the Company shall have issued and delivered to the
Participant Common Stock in settlement of the RSUs or Restricted Shares pursuant to Section 3 hercof, and (c) the Participant’s name shall have been entered
as a stockholder of record with respect to such Common Stock on the books of the Company; provided that RSUs will be credited with Dividend Equivalents
to the extent provided in Section 8 hereof. Any certificates representing the Common Stock delivered to the Participant shall be subject to such stop-transfer
orders and other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of the Sccurities and Exchange

" Commission, any securities cxchange or inter-dealer quotation system on which the Common Stock is listed or quoted, and any applicable federal or state

laws, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions as the Committee
deems appropriatc.

8. Dividend Equivalents. So long as the RSUs have not vested and the Participant has not undergone a termination of service with the
Company and its Affiliates prior to or on the record date declared for a cash dividend payable on Common Stock, the Participant shall be credited with
dividend equivalents on such RSUs in the
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form of additional RSUs when and to the extent that regular cash dividends are paid on the Common Stock from and afier the Grant Date, provided that if the
RSUs have vested and settled in accordance with Section 6 above after the record date but prior to the payment date of such a regular cash dividend, the
Company may, in its discretion, pay cash in the amount ofthe dividend in lieu ofissuing Dividend Equivalents on such vested RSUs. Such Dividend
Equivalents shall be computed by dividing: (i) the amount obtained by multiplying the amount of the regular cash dividend declared and paid for each share
of Common Stock by the number of RSUs (including accumulated Dividend Equivalents) held by the Participant on the record date of such regular cash
dividend, by (ii) the Fair Market Value of the Common Stock on the dividend payment date for such cash dividend. Such additional RSUs shall vest and
settle in the same manner as the RSUs to which they relate, except that any fractional shares represented by accumulated Dividend Equivalents shall, once
vested, be settled solely in cash on the terms provided for cash settlement in Section 6(a) hereof. Any accumulated and unpaid Dividend Equivalents
attributable to RSUs that are cancelled will not be paid and are immediately forfeited upon cancellation of the RSUs. Notwithstanding the foregoing
provisions of this Section 8, no Dividend Equivalents shall be credited with respect to any record date occurring after the issuance of Restricted Shares in
accordance with Scction 3; instead, the Participant shall be entitled to receive on such Restricted Shares any dividends to which he is entitled as a
shareholder of the Company.

9. Lock-Up Period. If requested by the underwriters managing any public offering of Common Stock, the Participant agrees to execute a
separate agreement to the effect that, except as otherwise approved by the Committee or estate planning transfers permitted under the Equity Plan, shares of
Commen Stock acquired by the Participant following the vesting and settlement of the RSUs may not be sold, transferred, or otherwise disposed of prior to
the date following such public offering as so required by such underwriters (the “Lock-Up Period”). The Company may impose stop-transfer instructions with
respect to the Common Stock subject to the foregoing restriction until the end of such Lock-Up Period. Shares of Common Stock received upon Settlement of
an RSU and any Restricted Shares that shall have become vested shall remain subject to the terms of this Section 9.

10. Parachute Payments.
(a) Notwithstanding anything to the contrary herein, if the Company enters into an agreement the consummation of which would resultin a

Change in Control, an independent registered public accounting firm retained by the Company prior to the occurrence of such Change in Control (the
“Accounting Firm") shall determine whether all or any portion of the compensatory payments that the Participant receives from the Company (including any
compensation received in respect of the RSUs) will constitute “excess parachute payments” within the meaning of Section 280G of the Code such that the
Participant would be subject to the excise tax imposed by Section 4999 of the Code or any other similar state excise tax or any interest or penalty is incurred
by the Participant with respect to such excise tax (the “Excise Tax”). If the Participant would be subject to an Excise Tax, the Accounting Firm shall also
determine whether the Participant would receive a greater net after tax benefit, taking into account all otherwise applicable federal, state and local income,
employment and excise taxes that would otherwise be imposed on or with respect to such compensatory payments, if the amount of such compensatory
payments were to be reduced to three times the Participant’s “base amount”, as defined in Section 280G(b)(3) of the Code, less one dollar (the “Safe Harbor
Limit"). If the Participant would reccive a greater net after-tax benefit if the compensatory payments were reduced to the Safe Harbor Limit, then the number
of RSUs (or, if applicable, Restricted Shares) that could become vested in connection with such Change in Control shall be reduced (but not below zero) as
and to the extent the Accounting Firm determines to be necessary so that the compensatory payments shall not exceed the Safe Harbor Limit. If, as a result of
the vesting of any portion of the RSUs prior to the date of the Change in Control, there is not a sufficient number of unvested RSUs (or, if applicable
Restricted Shares) to reduce or forfeit to result in the aggregate compensatory payments be less than or equal to the Safe Harbor Limit, the Participant agrees
to forego receipt of other compensation having a value (as determined by the Accounting Firm) equal to the additional number of whole or partial RSUs that
would have had to have been reduced or forfeited to reduce the compensatory payments to the Safe Harbor Limit.

In connection with making determinations under this Section 10, the Accounting Firm shall take into account, to the extent permitted
under Section 280G, the valuc of any reasonable compensation for scrvices
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rendcred by the Participant before, and to be rendered after the date of such Change in Control, including the valuc of any noncompetition provisions that
may apply to the Participant following such date. The Company shall cooperate with the Accounting Firm in any making such determinations. All fees and
expenses of the Accounting Firm in implementing the provisions of this Scction 10, including those expenses incurred to value any restrictive covenants,
shall be bomne by the Company.

(c) If it shall be subsequently determined that the number of RSUs (or the value thereof) that the Accounting Firm determined had to be
reduced in accordance with the provisions of Section 10(a) is less than the number of RSUs (or the value thereof) actually required to avoid the application of
the Excise Tax on the Participant’s compensatory payments to the Participant, then the value attributable to the appropriate number of RSUs in excess of the
number of RSUs determined to be reduced by the Accounting Firm pursuant to this Section 10 shall be deemed for all purposes to be a loan to the Participant
made on the date of receipt of such vested RSUs, which the Participant shall have an obligation to repay to the Company, together with interest on such
amount at the applicable Federal rate (as defined in Section 1274(d) of the Code) from the date of the Participant’s receipt of payment for such vested RSUs to
the date of repayment by the Participant.

(d) Except as otherwise expressly provided in Section 10(c), all determinations made by the Accounting Firm under this Section 9 shall be
binding upon the Company and the Participant.

11. Representations and Warranties of Participant. The Participant hereby makes the following acknowledgements, representations, and
warranties to the Company:

(a) No Arrangements to Sell. Except as specifically provided herein, the Participant has no contract, undertaking, understanding, agreement,
or arrangement, formal or informal, with any person to sell, transfer, or pledge all or any portion of the RSUs or the Common Stock underlying the RSUs and
has no current plans to enter into any such contract, undertaking, understanding, agreement, or amangement.

®) RSUs Not Transferable, The Participant understand that the RSUs are not assignable or transferable, in whole or in part, and they may
not, directly or indirectly, be offered, transferred, sold, pledged, assigned, alienated, hypothecated or otherwise disposed of or encumbered (including, but not
limited to, by gift, operation of law or otherwise).

12. General.
(a) Delivery of Documents. The Participant agrees that the Company may deliver by email all documents relating to the RSUs and all other

documents that the Company is required to deliver to its security holders (including, without limitation, disclosures that may be required by the Securities
and Exchange Commission). The Participant also agrees that the Company may deliver these documents by posting them on a website maintained by the
Company or by a third party under contract with the Company. If the Company posts these documents on a website, it shall notify the Participant by email or
such other reasonable manner as then determined by the Company.

(b) No Employment Rights. This Agreement does not confer upon the Participant any right to continue as an employee or service provider
of the Company or any of its affiliates. /
(c) Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the

Committee and may, from time to time, amend or revoke such designation. If no designated beneficiary survives the Participant, the executor or administrator
of the Participant’s estate shall be deemed to be the Participant’s beneficiary.
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(d) Entire Agreement. Except for the Equity Plan, this Agreement and the Employment Agreement contain the entire agreement and
understanding of the parties hereto with respect to the subject matter contained herein and supersede all prior communications, representations, and
negoliations in respect thereto. No change, modification, or waiver of any provision of this Agreement shall be valid unless the same be in writing and signed

by the parties hereto.

(e) Interpretation. The interpretation, construction, performance, and enforcement of this Agreement shall lie within the sole discretion of the
Committee, and the Committee’s determinations shall be conclusive and binding on the Participant and any other interested persons.

® Goveming Law, This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware without regard to
principles of conflicts of law thereof, or pnnciples of conflicts of laws of any other jurisdictton which could cause the application of the laws of any

jurisdiction other than the State of Delaware.
[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the partics as of the date first written above.

TRIBUNE MEDIA COMPANY

By: /s/ Peter Kem

Name: Peter Kem

Title: Interim Chief Executive Officer

PARTICIPANT

{s/ Edward Lazarus

Name: Edward Lazarus
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Exhibit 31.1

Certification of Chief Executive Officer pursuant to Rules 13a-14(a) and 15d-14(a), as' adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

I, Peter M. Kem, certify that:
1. Thave reviewed this quarterly report on Form 10-Q of Tribune Media Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(¢)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the

registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those

entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such intcrnal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external

purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
cffectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materally

affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesscs in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: August 9,2017

/s/ Peter M, Kem
Peter M. Kem

Interim Chief Executive Officer
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Exhibit31.2

Certification of Chicef Financial Officer pursuant to Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
. 2002

I, Chandler Bigelow, certify that:
1. Thave reviewed this quarterly report on Form 10-Q of Tribune Media Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(c) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
cftectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of intemal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: August9,2017

{s/ Chandler Bigelow
Chandler Bigelow
Chief Financial Officer
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Exhibit32.1

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report on Form 10-Q of Tribune Media Company (the “Company™) for the period ended June 30,2017 as filed with the
Securities and Exchange Commission on the date hereof (the “Report™), the undersigned, Peter M. Kem, Interim Chief Executive Officer of the Company,
hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

(1) the Report fully complics with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act 0f 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 9,2017

/s/ Peter M. Kem
Peter M. Kem

Interim Chief Executive Officer
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Exhibit32.2

Certification of Chief Financial Officer pursuant to 18 U.S.C. Scction 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report on Form 10-Q of Tribune Media Company (the “Company”) for the period ended June 30,2017 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Chandler Bigelow, Chief Financial Officer of the Company, hereby
certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act 0£2002, that to his knowledge:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: August 9,2017

{s/ Chandler Bigclow

Chandler Bigelow

ChiefFinancial Officer
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CONFIRMATION OF AUTHOR
TO WHOM IT MAY CONCERN:
The undersigned, [L-700 West Chicago Avenue, LLC, the property owner of the
property commonly known as 640-740 W. Chicago Avenue and 801-843 N. Halsted Street,
Chicago, Illinois, hereby confirms that the Zoning Applicant, Riverside/700 West Investors, LLC

is authorized by the undersigned to file an Application for Amendment to the Chicago Zoning

Ordinance concerning the above-described property.
Dated this Jﬁlﬂ day of August, 2017.

IL-700 WEST CHICA 'G'O'AVENUE, LLC

By: ﬂ'

Printed Na - u.,wuul /Hc- (O

Title: ,P(‘Q,Q I dJe/V\\"

L.

4259231151



Chris A. Leach

Akerman LLP

71 South Wacker Drive
46th Floor

Chicago, IL 60606

Tel: 312.634.5700
August 30, 2017 Fax: 312.424.1900

Bl Akerman

Honorable Daniel S. Solis
Chairman, Committee on Zoning
121 North LaSalle Street

Room 304 - City Hall

Chicago, lllinois 60602

Re:  Zoning Amendment Application
640-740 W. Chicago Ave., & 801-843 N. Halsted St.
Chicagg, Iliinois

The undersigned, Chris A. Leach, being first duly sworn on oath, deposes and says the following:

The undersigned certifies that he has complied with the requirements of Sec. 17-13-0107 of the Chicago
Zoning Ordinance, by sending written notice to such property owners who appear to be the owners of the
property within the subject area not solely owned by the applicant, and to the owners of all property
within 250 feet in each direction of the lot line of the subject property, exclusive of public roads, streets,
alleys and other public ways, or a total distance limited to 400 feet. Said “written notice” was sent by
First Class U.S. Mail, no more than 30 days before filing the application. :

The undersigned certifies that the notice contained the address of the property sought to be rezoned; a
statement of the intended use of the property; the name and address of the applicant; the name and
address of the owner; and a statement that the applicant intends to file the application for a change in
zoning on approximately August 30, 2017.

The undersigned certifies that the applicant has made a bona fide effort to determine the addresses of the
parties to be notified under Section 17-13-0107 of the Chicago Zoning Ordinance, and that the
accompanying list of names and addresses of surrounding property owners within 250 feet of the subject
site is a complete list containing the names and addresses of the people required to be served.

(S st

Chris A. Leach
Subscribed and sworn to
before me this 30" day of
August, 2017

(\Duw{., Q. /V%ZM-WM./
Notary Public U

akerman.com
42719312;1 |

' OFFICIAL SEAL

DEBRAA. FLANAGAN

NOTARY PUBLIC, STATE OF ILLINOIS
My Commigsion Expires 08/21/2020




Jack George

Akerman LLP

71 South Wacker Drive
Akerman 46th Floor
. Chicago, IL 60606

Tel: 312.634.5700
August 30, 2017 Fax: 312.424.1900

USPS FIRST CLASS MAIL

Re: Zoning Amendment Application
640-740 W. Chicago Ave., & 801-843 N. Halsted St.
Chicago, lllinois

Dear Property Owner:

in accordance with the requirements for an Amendment to the Chicago Zoning Ordinance, specifically
Section 17-13-0107, please be informed that on or about August 30, 2017, |, the undersigned attorney,
will file an Application for a change in zoning from the M3-3 Heavy Manufacturing District and the DS-5
Downtown Service District to the DX-5 Downtown Mixed-Use District and then to a Waterway Residential
Business Planned Development on behalf of the Applicant for the property located at 640-740 W.
Chicago Avenue and 801-843 N. Halsted Street, Chicago, lllinois and bounded by the North Branch of the
Chicago River; Chicago Avenue and Halsted Street.

The applicant intends to use the subject property to develop the property with a phased development with
three office buildings and one residential building with the first phase being a 12 Story 220 foot tall office
buiiding containing approximately 450,000 square feet of office space with retail on the ground floor and
accessory parking below grade.

The Applicant is Riverside/700 West Investors, LLC, whose business address is 150 N. Riverside, Suite
1800, Chicago, lllinois, 60606.

The property Owner is IL-700 West Chicago Avenue, LLC, whose business address is 435 N. Michigan
Ave., 8t Floor, Chicago, Lemont, lllincis 60611.

| am the attorney for the Applicant. My address is Akerman LLP, 71 South Wacker Drive, 46" Floor,
Chicago, lllinois 60606. Please feel free to contact me at (312) 870-8022. If you should have any
questions concerning the Application.

Please note that the Applicant is not seeking to purchase or rezone your property. The Applicant is

required by law to send you this notice because you own property located within 250 feet of the proposed
development.

Very Truly Your

John J. George

akerman.com



CITY OF CHICAGO

APPLICATION FOR AN AMENDMENT TO
THE CHICAGO ZONING ORDINANCE

ADDRESS of the property Applicant is seeking to rezone:

640-740 W. Chicago Ave. & 801-843 N. Halsted St.

Ward Number that property is located in:__27th Ward

APPLICANT Riverside/700 West Investors, LLC

ADDRESS 150 N. Riverside, Suite 1800 CITY Chicago

STATE_IL ZIP CODE__60606 PHONE_ 312-788-1802

EMAIL Jod@riversideid com CONTACT PERSON John O'Donnell

Is the applicant the owner of the property? YES NO XXX

If the applicant is not the owner of the property, please provide the following information
regarding the owner and attach written authorization from the owner allowing the application to
proceed.

OWNER [L-700 West Chicago Avenue, LLC

ADDRESS 435N. Michigan Avende, 6th Floor CITY Chicago

STATE L ZIP CODE 60611 PHONE 312-222-2313 j

EMALIL @adevallet@tribunemedia.com CQNT ACT PERSON Amy de Vallet. Senior Director

If the Applicant/Owner of the property has obtained a lawyer as their representative for the
rezoning, please provide the following information:

ATTORNEY JohnJ. George / Chris A. Leach

ADDRESS Akerman LLP, 71 S. Wacker Dr., 46th Fioor

CITY_Chicago STATE _ 't ZIP CODE _ 60606
jack.george@akerman com
PHONE 312-870-8022 FAX 312-4234-1956 EMATIL, chnis.leach@akerman.com




6.

10

I1.

12.

13.

14,

If the applicant is a legal entity (Corporation, LLC, Partnership, etc.) please provide the names

of all owners as disclosed on the Economic Disclosure Statements.
John O'Donnell

On what date did the owner acquire legal title to the subject property?_ December 2012

Has the present owner previously rezoned this property? If yes, when?
No

Present Zoning District_M3-3 and DS-5 Proposed Zoning District__DX-5 then to WRBPD

Lot size in square feet (or dimensions) 309.277

Current Use of the property Vacant industrial building and surface parking lot

Reason for rezoning the property To redevelop the property with phased development consisting of

of four sub-areas containing three office buildings and one residential building.

Describe the proposed use of the property after the rezoning. Indicate the number of dwelling
units; number of parking spaces; approximate square footage of any commercial space; and
height of the proposed building. (BE SPECIFIC)

The proposed development consists of phased development containing three office buildings and one

residential building with the Phase | being a 12 story 220 foot tall office building containing approximately

450,000 square feet with retail on the ground floor and accessory parking below grade

The Affordable Requrements Ordinance (ARO) requires on-site affordable housing units and/or
a financial contribution for residential housing projects with ten or more units that receive a zoning
change which, among other triggers, increases the allowablc floor area, or, for existing Planned
Developments, increases the number of units (see attached fact sheet or visit
www.cityofchicago.org/ARO for more information). Is this project subject to the ARO?

YES XXX NO




COUNTY OF COOK
STATE OF ILLINOIS

John O'Donnell

, being first duly sworn on oath, states that all of the above

statements and the statements contained in the documents submitted herewith are true and correct.

Subscribed and Sworn to before me this

iverside/700 West investors, LLC
\
Signature onlicant

day of _August , 2017
‘NEORA STUART
Official Seal
/ Notary Public - State of illinais
@M /p m My Commission Expires Jun 29, 2020
Ndtary Public/
For Office Use Only

Date of Introduction:

File Number:

Ward:




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Riverside/700 West Investors, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [X] the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal

name:

OR ,
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 150 N Riverside, Suite 1800
Chicago, IL 60606

C. Telephone: _312-788-1802 Fax: Email: jod@sriversideid.com

D. Name of contact person: John O'Donnell

E. Federal Employer Identification No. (if you have one). . _ ...

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

PD Application for the 640-740 W. Chicago Ave. and 801-843 N. Halsted St.

G. Which City agency or department is requesting this EDS?_Planning and Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #

Ver.2017-1 Page 1 of 14



SECTION 1II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY ‘

1. Indicate the nature of the Disclosing Party:

[ ]Person [X] Limited liability company

[ ]Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[ ] Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]Limited partnership [ ]Yes [ 1No

[ ] Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[X] Yes [ ]No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
John O'Donnell Manager

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
O’'Donnell Family LLC 150 N. Riverside, Suite 1800 ; Chicago, IL 60606 100%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [X] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [X] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes [X] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated  "Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) 71s.wacker  lODDYisSt, etc.) “hourly rate” or “t.b.d.” is

%fﬁi:;g‘;f e N not an acceptable response.
Jack George 6060é ' Zoning Counsel $25,000 estimated

(Add sheets if necessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[ 1Yes [X] No [ ]No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]1Yes [ }No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor; is
under common control of another person or entity; _
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A .

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”). -

N/A

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]is [X] is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [X] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ 1Yes [ ]No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____ 2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[ ]Yes [ ]No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pufsuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ 1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[ ]Yes [ ]No [ ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ]Yes [ 1No

If you checked “No" to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are
true, accurate and complete as of the date furnished to the City.

Riverside/700 West Investors, LLC

(Printém%liqaln\ameof Disclosing Party)
By: .

(Sign he%@
John O'Donnell

(Print or type name of person signing)

Manager
(Print or type title of person signing)

Signed and sworn to before me on (date) !}m %4 k Sﬂ: 2:01 . E)I 1,

at /I wk County, //// 0K (state).
L /%( ot

7 / 4
Notary Pdblic NEDRA STUART
Officiat Seal

Notary Public - State of Iilinois

ool . ; My Commission Expires J
Commission expires: %LM& pires Jun 29, 2020
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

[ ]Yes [X] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ 1Yes [X] No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes [ ]No [X] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply. '
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
O'DONNELL FAMILY, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR
2. [X] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Riverside/700 West Investors, LLC
OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

150 N Riverside, Suite 1800
. Chicago, IL. 60606

B. Business address of the Disclosing Party:

C. Telephone: 312-788-1802 Fax: Email: jod@riversideid.com

D. Name of contact person: John O'Donnell

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

PD Application for the 640-740 W. Chicago Ave. and 801-843 N. Halsted St.

G. Which City agency or department is requesting this EDS? Planning and Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ]Person [X] Limited liability company

[ 1Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship [ 1 Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]Limited partnership [ ]Yes [ ]No

[ ]Trust [ 1 Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[X] Yes [ ]No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
John O'Donnell Manager

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
John O'Donnell 150 N. Riverside, Suite 1800 ; Chicago, IL 60606 100%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ 1Yes [X] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [X] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes [X] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES
The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated ~ Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

[X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[ ]Yes [X] No [ ] No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]Yes [ 1No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
o any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

N/A

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ 1is [X] is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ 1Yes [X] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]Yes [ INo

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[ ]Yes [ ]No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]1Yes [ INo

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[ ]Yes [ 1No [ ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ]Yes [ ]No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are
true, accurate and complete as of the date furnished to the City.

O'DONNELL FAMILY, LLC

(Print or type exact legal name of Disclosing Party)
By: m\

(Sign hel@v
John O'Donnell

(Print or type name of person signing)

Managing Member

(Print or type title of person signing)

Signed and sworn to before me on (date) Aj,\ %MS)( 2,01 201% ,

at /;///Z/ County, g'gg[gzé':zj (state).
///é/ﬂ ﬂ/a/ﬁ
/ Bab

Notary lic

NEDRA STUART
Official Sea!

Notary Public - State of Iitinois
My Commission Expires Jun 29, 2020

Commission expires: /W 26/‘, RORO
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_ CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

[ 1Yes [X] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legél entity to

which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a bulldmg code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [X] No
2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ ]Yes [ 1No [X] The Applicant is not publicly traded on any exchange.

3. If yesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

IL-700 West Chicago Avenue, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant

OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: :

OR
3. K] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
_ State the legal name of the entity in which the Disclosing Party holds a right of control:
TREH 700 W. Chicago Venture, LLC

B. Business address of the Disclosing Party: 435 N. Michigan Avenue
Chicago, IL 60611

C. Telephone: 312-222-3974 Fax: N/A Email: rdeboer@tribunemedia.com

D. Name of contact person: _Rita DeBoer, Esq. — -

E. Federal Employer Identification No. (if you have one): _

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Planned development application for real property commonly known as 700 West Chicago Avenue

G. Which City agency or department is requesting this EDS? Department of Planning and Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ]Person [¥ Limited liability company

[ ]Publicly registered business corporation [ ] Limited liability partnership

[ 1Privately held business corporation [ 1 Joint venture

[ 1Sole proprietorship [ 1 Not-for-profit corporation

[ ]General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]1Limited partnership [ 1Yes [ I1No

[ 1Trust [ 1 Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[x] Yes [ 1No [ 1Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of |
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See attached Addendum No. 1

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [X No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [¥ No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ 1Yes [X] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated ~ Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

Neal & Leroy, LLC (Scott R. 120 N. LaSalle St. Attorneys $20,000 (estimated)

Borstein and Langdon D. Neal) ole. 2ot

Chicago, IL 60602

(Add sheets if necessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[ ]Yes [ 1No [x] No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
NONE

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

NONE '

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A" or
“none”). As to any gift listed below, please also list the name of the City recipient.

NONE

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ 1is [x] is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]1Yes [x] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]Yes [x No

3. If youchecked "Yes" to Item D(1), provide the names and business addresses of the City officials
.or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____ 2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. If the Matter is not
federally funded, proceed to Section VIL. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING
1. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

None

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations. N/A

Is the Disclosing Party the Applicant?
[ ]1Yes [x] No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]VYes [ 1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the

applicable filing requirements?
[ ]Yes [ 1No [ ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[ ]Yes [ 1No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages. '

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION l

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are
true, accurate and complete as of the date furnished to the City.

1L-700 West Chicago Avenue, LLC
(Print or typg exact legal name of stclosmg-?

l ] N/ ’h "
Murray McQueen ™
(Print or type name of person s1gmng)

arty)

President
(Print or type title of person signing)

Signed and sworn to before me on (date) %2Q’2~DI 7 ,
QODE\ ‘County, Ao (state).

at .
RMML%{ W o  OFFICIAL SEAL
" Notary Public KAREN M KREMER

Notary Public - State of (llinois
My Commission Expires 09/1 8/2018

Commission expires: Q'} % IDIR
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
ILB.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

[ ]Yes [x] No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [x] No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ 1Yes [x] No [ ] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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Addendum No. 1

Section 11.B.1

(i) Officers of IL-700 West Chicago Avenue, LLC:

Name Title
Murray McQueen _ President
Jack Rodden Vice President
Chandler Bigelow lil Treasurer
Edward Lazarus Secretary
Brian F. Litman Assistant Treasurer
Patrick M. Shanahan Assistant Treasurer
(ii) N/A
(iii) N/A

(iv) Sole Member of Disclosing Party: Tribune Real Estate Holdings, LLC



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
Tribune Real Estate Holdings, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant

OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. [X] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))

State the legal name of the entity in which the Disclosing Party holds a right of control:
IL-700 West Chicago Avenue, LLC

435 N. Michigan Avenue

B. Business address of the Disclosing Party:
Chicago, IL 60611

C. Telephone: 312-222-3974 Fax: N/A Email: rdeboer@tribunemedia.com

D. Name of contact person: _Rita DeBoer, Esq.

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Planned development application for real property commonly known as 700 West Chicago Avenue

G. Which City agency or department is requesting this EDS?_Department of Planning and Development

If the Matter is a contract being handled by the City's Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ]Person [¥] Limited liability company

[ ]Publicly registered business corporation [ 1 Limited liability partnership

[ ]Privately held business corporation [ 1 Joint venture

[ ]1Sole proprietorship [ 1 Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]Limited partnership [ 1Yes [ ]No

[ ]Trust [ 1 Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[ 1Yes [x] No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See attached Addendum No. 1

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None."” .

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [X] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [X No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Dlsclosmg Party?

[ ]Yes [X] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated =~ Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d."” is
not an acceptable response.

NONE

(Add sheets if necessary)

[X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V - CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[ ]Yes [ INo [X] No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]Yes [ 1No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
* any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal

System for Award Management (“SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or "none”).

N/A

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A" or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ 1is [X] is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages if necessary):
N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes . [X] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]Yes [X] No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_X_ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____ 2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing .
Party with respect to the Matter: (Add sheets if necessary):

N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of

negotiations. N/A

Is the Disclosing Party the Applicant?
[ ]Yes [x] No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ ]No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the

applicable filing requirements?
[ ]1Yes [ 1No [ 1 Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[ ]1Yes [ INo

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII — FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL. 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. 1t is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are

true, accurate and complete as of the date furnished to the City.

Tribune Real Estate Holdings, LLC

(Print or type exact leal 0,

Murray : sl
(Print or type name of person sngmng)

President
(Print or type title of person signing)

Signed and sworn to before me on (date) g?—‘? 2017 ,
(\ DOK /?ounty, SN (state).

Jﬂv\m (A —

Notary Pubhc

OFFICIAL SEAL
KAREN M KREMER

l:::t:ry Public . State of lllinois
) ovnml-_llon Expires 08/18/2019

Commission expires: q ] 82013
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by bloed or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
IL.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

[ ]Yes [x] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.

Ver.2017-1 Page 13 of 14



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167 _

[ 1Yes [x] No

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section

2-92-416?

[ ]Yes [ 1No [X] The Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which

the pertinent code violations apply.
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